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Item 1. Business

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

.  Summary

. Risk Factors

. Forward-Looking Information

. Description of Our Business

. Management’s Discussion and Analysis of Financial Condition and Results of Operations

. Certain Relationships and Related Party Transactions — Agreements with Vishay Intertechnology
«  Where You Can Find More Information

Item 1A. Risk Factors

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

. Risk Factors
. Forward-Looking Information

Item 2. Einancial | nfor mation

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

«  Summary

. Risk Factors

. Capitalization

. Selected Historical Financial Data

. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Item 3. Properties

The following section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:

. Description of Our Business—Properties

Item 4. Security Owner ship of Certain Beneficial Owner sand M anagement

The following section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:

. Security Ownership of Certain Beneficial Owners



Item 5. Dir ector s and Executive Officers

The following section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:

. Management

Item 6. Executive Compensation

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

. Management
. Executive Compensation
. Historical Compensation Tables

Item 7. Certain Relationships and Related Transactions

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

«  Summary

. Risk Factors

. Management’s Discussion and Analysis of Financial Condition and Results of Operations
. Management

. Certain Relationships and Related Transactions

Item 8. L egal Proceedings

Thefollowing section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:
. Description of Our Business—L egal Proceedings

Item 9. Market Price of and Dividends on the Reqistrant’s Common Equity and Related Stockholder M atters

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

.  Summary

. The Spin-off

. Risk Factors

. Dividend Policy

. Description of Our Capital Stock

Item 10. Recent Sales of Unreqgister ed Securities

Not applicable



Item 11. Description of Registrant’s Securitiesto be Reqister ed

The following section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:

. Description of Our Capital Stock

Item 12. Indemnification of Directorsand Officers

The following section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:
. Description of Our Capital Stock — Limitation on Liability of Directors and Indemnification of Directors and Officers

Item 13. Financial Statements and Supplementary Data

The following sections of our information statement, filed as Exhibit 99.1 to this Form 10, are hereby incorporated by reference:

. Summary

. Selected Historical Financial Data

. Management’s Discussion and Analysis of Financial Condition and Results of Operations

« Unaudited Pro Forma Combined and Consolidated Financial Statements

. Index to Combined and Consolidated Financial Statements (and the financial statements referenced therein)

Item 14. Changesin and Disagreementswith Accountants on Accounting and Financial Disclosure

Not applicable

Item 15. Financial Statements and Exhibits

The following section of our information statement, filed as Exhibit 99.1 to this Form 10, is hereby incorporated by reference:

. Index to Combined and Consolidated Financial Statements (and the financial statements referenced therein)

Exhibits

31 = Form of Amended and Restated Certificate of Incorporation of the Registrant

32 Form of Amended and Restated Bylaws of the Registrant

10.1 Form of Master Separation and Distribution Agreement between the Registrant and Vishay Intertechnology, Inc.
(“Vishay Intertechnology”)

10.2* Form of Tax Matters Agreement between the Registrant and Vishay I ntertechnol ogy

4



Exhibits, continued

10.3 Form of Trademark License Agreement between Registrant and Vishay Intertechnol ogy

104 Form of Employee Matters Agreement between the Registrant and Vishay I ntertechnol ogy

10.5 Form of Transition Services Agreement between the Registrant and Vishay I ntertechnol ogy

10.6 Form of Supply Agreement between the Registrant and Vishay I ntertechnol ogy

10.7 Form of Secondment Agreement between the Registrant and Vishay Intertechnol ogy

10.8 Form of Patent License Agreement between the Registrant and Vishay Dale Electronics, Inc., asubsidiary of Vishay

I ntertechnol ogy

10.9 Form of Real Property Lease Agreement between Vishay Advanced Technologies, Ltd., a subsidiary of the Registrant
and Dale Israel Electronic Industries Ltd., asubsidiary of Vishay Intertechnology (Be'er Sheva, Israel)

10.10 Form of Vishay Precision Group, Inc. 2010 Stock Incentive Program
10.11**  Form of Warrant Agreement

10.12**  Form of Note Instrument

10.13**  Form of Put and Call Agreement.

21 Subsidiaries of the Registrant

99.1 Preliminary Information Statement, dated as of March 26, 2010

* To befiled by amendment

**  The Form of Warrant Agreement, the Form of Note Instrument and the Form of Put and Call Agreement will be substantially the
same as the corresponding agreementsto which Vishay Intertechnology is a party. The Warrant Agreement, the Note
Instrument and the Put and Call Agreement to which Vishay Intertechnology is a party, each dated as of December 13, 2002, are
available on Vishay Intertechnology’s current report on Form 8-K filed December 23, 2002.
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SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this Registration
Statement on Form 10 to be signed on its behalf by the undersigned, thereunto duly authorized, in Malvern, Pennsylvania, on March
26, 2010.

Vishay Precision Group, Inc.

By: /s/ Ziv Shoshani

Ziv Shoshani

President

Chief Executive Officer designee
principal executive officer

By: /s/ William M. Clancy

William M. Clancy
Chief Financial Officer designee
principal financial officer



FORM OF AMENDED AND RESTATED CERTIFICATE OF

INCORPORATION

OF

VISHAY PRECISION GROUP, INC.

ASOF , 2010

Itishereby certified that:
1. The name of the corporation is Vishay Precision Group, Inc. (the “ Corporation™).

2. The Certificate of Incorporation of the Corporation (the “ Certificate of Incorporation) was originally filed with the Secretary of
State of the State of Delaware on August 28, 2009.

3. This Amended and Restated Certificate of Incorporation was duly adopted by the Board of Directors and sol e stockholder of the
Corporation in accordance with Sections 228, 242 and 245 of the General Corporation Law.

4. This Amended and Restated Certificate of Incorporation (“ Amended and Restated Certificate of Incorporation”) was duly adopted
in accordance with the provisions of Section 241 of the Delaware General Corporation Law, as amended.

5. Upon filing with the Secretary of State of the State of Delaware, this Amended and Restated Certificate of Incorporation shall be
effective and, at such time, the Certificate of Incorporation is hereby amended, integrated and restated in its entirety to read as
follows:

FIRST: The name of the Corporation (hereinafter called the “ Corporation”) is Vishay Precision Group, Inc.

SECOND: The address, including street, number, city, and county, of the registered office of the Corporation in the State of
Delawareis 2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, 198908; and the name of the registered
agent of the Corporation in the State of Delaware at such address is Corporation Service Company.

THIRD: The purpose of the Corporation isto engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of Delaware, as amended (the “ General Corporation Law”).

FOURTH:

Section 1. Classes and Number of Shares. The total number of shares of all classes of stock which the Corporation shall have
authority toissueis [ ] shares. The classes and the aggregate number of shares of stock of each class which the Corporation
shall have authority to issue are asfollows:




A ] shares of Common Stock, $0.10 par value per share (hereinafter the “ Common Stock”)
B.[ ] shares of Class B Common Stock, $0.10 par value per share (hereinafter the “Class B Stock”); and

C. ] shares of Preferred Stock, $1.00 par value per share, with such rights, privileges, and preferences as the Board of
Directors may authorized from time to time (hereinafter the “ Preferred Stock”)

Section 2. Powers and Rights of the Common Stock and the Class B Stock.

A. Voting Rights and Powers.

1. With respect to all matters upon which shareholders are entitled to vote or to which shareholders are entitled to give consent,
every holder of Common Stock shall be entitled to one vote in person or by proxy for each share of Common Stock standing in his
name on the transfer books of the Corporation and every holder of Class B Stock shall be entitled to ten votesin person or by proxy
for each share of Class B Stock standing in his name on the transfer books of the Corporation.

2. Except as otherwise provided herein and as may be otherwise required by law, the provisions of this Amended and Restated
Certificate of Incorporation (as amended from time to time, the “Amended and Restated Certificate of Incorporation”) shall not be
modified, revised, altered or amended, repealed or rescinded in whole or in part, unless authorized by a majority of the votes of the
outstanding shares of stock of the Corporation entitled to vote, with each share of Common Stock and each share of Class B Stock
having the number of votes per share set forth in clause (1) of this paragraph A.

3. Following theinitial issuance of shares of Class B Stock, the Corporation may not effect the issuance of any additional shares of
Class B Stock (except in connection with stock splits and stock dividends) unless and until such issuanceis authorized by the
holders of amajority of the outstanding shares of Common Stock of the Corporation entitled to vote, and by the holders of a majority
of the shares of the outstanding shares of Class B Stock entitled to vote, each class voting separately.

4. Except as provided in paragraph A(1) and paragraph D of this Section 2 and as may be otherwise required by law, the holders of
Common Stock and Class B Stock shall vote together as a single class, subject to any voting rights which may be granted to holders
of Preferred Stock.

B. Dividends and Distributions. Subject to the rights of the holders of Preferred Stock, and subject to any other provisions of
this Amended and Restated Certificate of Incorporation, holders of Common Stock and Class B Stock shall be entitled to such
dividends and other distributionsin cash, stock or property of the Corporation as may be declared thereon by the Board of
Directors from timeto time out of assets or funds of the Corporation legally available therefor, provided that in the case of
dividends or other distributions payablein stock of the Corporation other than the Preferred Stock, including distributions
pursuant to stock split-ups, divisions or combinations, which occur after the date shares of Class B Stock arefirst issued by the
Corporation, such dividend or other distribution shall be declared at the same rate per share on Common Stock and Class B
Stock, but only shares of Common Stock shall be distributed with respect to Common Stock and only shares of Class B Stock
shall be distributed with respect to Class B Stock. In no event will shares of either Common Stock or Class B Stock be split,
divided or combined unless the other isalso split, divided or combined equally.
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C. Other Rights. Except as otherwise required by the Delaware General Corporation Law or as otherwise provided in this
Amended and Restated Certificate of Incorporation, each share of Common Stock and each share of Class B Stock shall have
identical powers, preferences and rights, including rightsin liquidation.

D. Transfer.

1. No person holding shares of Class B Stock of record (hereinafter called a“ Class B Holder”) may transfer, and the Corporation shall
not register the transfer of, such shares of Class B Stock, whether by sale, assignment, gift, bequest, appointment or otherwise,
except to a“ Permitted Transferee.” A “Permitted Transferee” shall mean, with respect to each person from time to time shown as the
record holder of shares of Class B Stock:

(8 In the case of aClass B Holder who is anatural person,

(1) The spouse of such Class B Holder, any lineal descendant of agreat grandparent of either the Class B Holder or the
spouse of the Class B Holder, including adopted children;

(2) Thetrustee of atrust (whether testamentary, intervivos or avoting trust) principally for the benefit of such Class B
Holder and/or one or more of his Permitted Transferees described in each subclause of this clause (a);

(3) Any organization to which contributions are deductible for federal income, estate or gift tax purposes or any split-
interest trust described in Section 4947 of the Internal Revenue Code of 1986, asit may from time to time be amended
(hereinafter called a“ Charitable Organization™);

(4) A corporation, of which outstanding capital stock entitled to amajority of the votesin the election of directorsis
owned beneficially solely by, or a partnership, of which amajority of the partnership interests entitled to participate in the
management of the partnership is owned beneficially solely by, the Class B Holder and/or one or more of hisor her
Permitted Transferees determined under this clause (a), provided that if by reason of any change in the ownership of

such stock or partnership interests, such corporation or partnership would no longer qualify as a Permitted Transferee, all
shares of Class B Stock then held by such corporation or partnership shall be converted automatically into shares of
Common Stock effective upon the date of such change in ownership of such stock or partnership interests, and stock
certificates formerly representing such shares of Class B Stock shall thereupon and thereafter be deemed to represent the
like number of shares of Common Stock; and



(5) The estate of such Class B Holder.

(b) In the case of aClass B Holder holding the shares of Class B Stock in question as trustee pursuant to atrust (other than
pursuant to atrust described in clause (f) below), “Permitted Transferee” means (1) any person transferring Class B Stock to
such trust and (2) any Permitted Transferee of any such transferor determined pursuant to clause (a) above.

(c) Inthe case of a Class B Holder which is a Charitable Organization holding record and beneficial ownership of the shares
of Class B Stock in question, “Permitted Transferee” means any Class B Holder.

(d) Inthe case of aClass B Holder which is a corporation or partnership (other than a Charitable Organization) acquiring
record and beneficial ownership of the shares of Class B Stock in question upon itsinitial issuance by the Corporation,
“Permitted Transferee” means (1) a partner of such partnership or shareholder of such corporation at the time of issuance,
and (2) any Permitted Transferee (determined pursuant to clause (a) above) of any such partner or shareholder referredtoin
subclause (1) of thisclause (d).

(€) Inthe case of aClass B Holder which isacorporation or partnership (other than a Charitable Organization or a corporation
or partnership described in clause (d) above) holding record and beneficial ownership of the shares of ClassB Stock in
question, “Permitted Transferee” means (1) any person transferring such shares of Class B Stock to such corporation or
partnership and (2) any Permitted Transferee of any such transferor determined under clause (a) above.

(f) In the case of a Class B Holder holding the shares of Class B Stock in question as trustee pursuant to atrust which was
irrevocable at the time of issuance of the Class B Stock, “ Permitted Transferee” means (1) any person to whom or for whose
benefit principal may be distributed either during or at the end of the term of such trust whether by power of appointment or
otherwise and (2) any Permitted Transferee of any such person determined pursuant to clause (a) above.
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(9) In the case of aClass B Holder which isthe estate of a deceased Class B Holder or which isthe estate of a bankrupt or
insolvent Class B Holder, which holds record and beneficial ownership of the shares of Class B Stock in question, “ Permitted
Transferee” means a Permitted Transferee of such deceased, bankrupt or insolvent Class B Holder as determined pursuant to
clause (a), (b), (c), (d), (e) or (f) above, asthe case may be.

(h) Any Class B Holder may transfer all or any part of such holder’s Class B Stock to any Class B Holder which, at the time of
such transfer, owns not less than 50,000 shares of Class B Stock (as adjusted for stock splits and stock dividends); provided,
however, that such proposed transfer shall be authorized by the holders of a majority of the outstanding shares of Common
Stock of the Corporation entitled to vote, and by the holders of amajority of the outstanding shares of Class B Stock entitled
to vote, each Class voting separately.

(i) Notwithstanding anything to the contrary set forth herein, any Class B Holder may pledge such holder’s shares of Class B
Stock to a pledgee pursuant to a bonafide pledge of such shares as collateral security for indebtedness due to the pledgee,
provided that such shares shall remain subject to the provisions of this Paragraph D. In the event of foreclosure or other
similar action by the pledgee, such pledged shares of Class B Stock may (a) be transferred only to a Permitted Transferee of
the pledgor or (b) converted into shares of Common Stock and transferred to the pledgee, as the pledgee may elect.

2. For purposes of this paragraph D of Section 2:
(a) The relationship of any person that is derived by or through legal adoption shall be considered a natural one.
(b) Each joint owner of shares of Class B Stock shall be considered a“ Class B Holder” of such shares.

(c) A minor for whom shares of Class B Stock are held pursuant to a Uniform Giftsto Minors Act or similar law shall be
considered a Class B Holder of such shares.



(d) Unless otherwise specified, the term “ person” means both natural persons and legal entities.

(e) Each reference to a corporation shall include any successor corporation resulting from merger or consolidation; and each
reference to a partnership shall include any successor partnership resulting from the death or withdrawal of a partner.

3. Any transfer of sharesof Class B Stock not permitted hereunder shall result in the conversion of the transferee’'s shares of Class B
Stock into shares of Common Stock, effective the date on which certificates representing such shares are presented for transfer on
the books of the Corporation. The Corporation may, in connection with preparing alist of shareholders entitled to vote at any
meeting of shareholders, or as a condition to the transfer or the registration of shares of Class B Stock on the Corporation’s books,
require the furnishing of such affidavits or other proof asit deems necessary to establish that any person isthe beneficial owner of
shares of Class B Stock or isa Permitted Transferee.

4. If at any time the number of outstanding shares of Class B Stock as reflected on the stock transfer books of the Corporation falls
below 300,000 shares, or such higher number as results from adjustments for stock splits or stock dividends effected after the initial
date of filing of this Amended and Restated Certificate of Incorporation, the outstanding shares of Class B Stock shall automatically
be deemed converted into shares of Common Stock and certificates formerly representing outstanding shares of Class B Stock shall
thereupon and thereafter represent the like number of shares of Common Stock.

5. Shares of Class B Stock shall be registered in the names of the beneficial owners thereof and not in “street” or “nominee” names.
Notwithstanding the foregoing, trusts may transfer sharesinto nominee name. The Corporation shall note on the certificates for
shares of Class B Stock the restrictions on transfer and registration of transfer imposed by this paragraph D of Section 2.

6. Theterm “beneficial ownership” and derivations thereof shall have the same meaning given thereto under the Securities Exchange
Act of 1934, as amended, or any successor statute, and the rules and regulations promulgated thereunder.

E. Conversion Rights.

1. Subject to the terms and conditions of this paragraph E of Section 2, each share of Class B Stock shall be convertible at any time or
from timeto time, at the option of the respective holder thereof, at the office of any transfer agent for Common Stock, and at such
other place or places, if any, asthe Board of Directors may designate, into one (1) fully paid and nonassessabl e share of Common
Stock. In order to convert Class B Stock into Common Stock, the holder thereof shall (a) surrender the certificate or certificatesfor
such Class B Stock at the office of said transfer agent (or other place as provided above), which certificate or certificates, if this
Corporation shall so request, shall be duly endorsed to the Corporation or in blank or accompanied by proper instruments of transfer
to the Corporation (such endorsements or instruments of transfer to be in form satisfactory to the Corporation), and (b) give written
notice to the Corporation that such holder electsto convert said Class B Stock, which notice shall state the name or namesin which
such holder wishes the certificate or certificates for Common Stock to be issued. The Corporation will issue and deliver at the office
of said transfer agent (or other place as provided above) to the person for whose account such Class B Stock was so surrendered, or
to his nominee or nominees, a certificate or certificates for the number of full shares of Common Stock to which such holder shall be
entitled as soon as practicabl e after such deposit of a certificate or certificates of Class B Stock, accompanied by the requisite written
notice. Such conversion shall be deemed to have been made as of the date of such surrender of the Class B Stock to be converted;
and the persons entitled to receive the Common Stock issuable upon conversion of such Class B Stock shall be treated for all
purposes as the record holder or holders of such Common Stock on such date.
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2. Theissuance of certificates for shares of Common Stock upon conversion of shares of Class B Stock shall be made without charge
for any stamp or other similar tax in respect of such issuance. However, if any such certificate is to be issued in a name other than
that of the holder of the share or shares of Class B Stock converted, the person or persons requesting the issuance thereof shall pay
to the Corporation the amount of any tax which may be payable in respect of any transfer involved in such issuance or shall
establish to the satisfaction of the Corporation that such tax has been paid or is not required to be paid.

3. The Corporation covenantsthat it will at all times reserve and keep available, solely for the purpose of issuance upon conversion
of the outstanding shares of Class B Stock, such number of shares of Common Stock as shall be issuable upon the conversion of all
such outstanding shares.

Section 3. Preferred Stock.

A. The Preferred Stock may be issued in one or more series and may be with such voting powers, full or limited, or without voting
powers, and with such designations, preferences and relative, participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, as shall be fixed by the Board of Directors pursuant to authority hereby expressly granted to it,
and as shall be stated and expressed in the resolution or resolutions providing for the issuance of such stock adopted by the
Board of Directors pursuant to authority expressly vested in it by these provisions.

B. Any Preferred Stock or series thereof may be made subject to redemption at such time or times and at such price or prices as
shall be stated and expressed in the resol ution or resolutions providing for the issue of such stock adopted by the Board of
Directors as hereinabove provided.

C. The holders of Preferred Stock or of any series thereof shall be entitled to receive dividends at such rates, on such conditions
and at such times as shall be stated and expressed in the resolution or resolutions providing for the issuance of such stock
adopted by the Board of Directors as hereinabove provided, payable in preferenceto, or in such relation to, the dividends
payable on any other class or classes of stock, or cumulative or noncumulative as shall be so stated and expressed.
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D. The holders of Preferred Stock or of any class or of any series thereof, shall be entitled to such rights upon the dissolution of,
or upon any distribution of the assets of, the Corporation as shall be stated and expressed in the resol ution or resolutions
providing for the issue of such stock adopted by the Board of Directors as hereinabove provided.

E. Subject to paragraph A(3) of Section 2 of this Article Fourth, any Preferred Stock of any class or of any series thereof may be
made convertible into, or exchangeabl e for, shares of any other class or classes or of any other series of the same or of any other
class or classes of stock of the Corporation, or shares of any class or series of stock of any other Corporation, at such price or
prices or at such rates of exchange and with such adjustments as shall be stated and expressed or provided for the issue of such
stock adopted by the Board of Directors as hereinabove provided.

Section 4. Issuance of Common Stock, Class B Stock and Preferred Stock. The Board of Directors of the Corporation may from
time to time authorize by resolution the issuance of any or all shares of the Common Stock, the Preferred Stock and, subject to
paragraph A(3) of this Section 2, Article Fourth, the Class B Stock, herein authorized in accordance with the terms and conditions set
forth in this Amended and Restated Certificate or Incorporation for such purposes, in such amounts, to such persons, corporations,
or entities, for such consideration, and in the case of the Preferred Stock, in one or more series, all asthe Board of Directorsinits
discretion may determine and without any vote or other action by the shareholders, except as otherwise required by law. At any time
shares of Class B Stock are outstanding, the Board of Directors may not issue shares of Common Stock in the form of adistribution
or distributions pursuant to a stock dividend or split-up, division or combination of the shares of Common Stock except where such
shares are issuable both (i) only to the holders of the then outstanding shares of Common Stock and (ii) only in conjunction with
and in the sameratio as astock dividend or split-up, division or combination of the shares of Class B Stock.

Section 5. Uncertificated Shares. To the extent the Corporation issues any uncertificated shares, all referencesto “stock
certificates’ contained in this Amended and Restated Certificate of Incorporation shall be deemed to apply to the corresponding
book entries or other means of recording such uncertificated shares employed by the Corporation’ s transfer agent, or shall be
deemed inapplicable, asthe context requires.

FIFTH: The Corporation isto have perpetual existence.

SIXTH: Whenever acompromise or arrangement is proposed between this Corporation and its creditors or any class of them
and/or between this Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this Corporation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appointed for this Corporation under the provisions of Section 291 of the General
Corporation Law of the State of Delaware or on the application of trusteesin dissolution or of any receiver or receivers appointed for
this Corporation under the provisions of Section 279 of the General Corporation Law of the State of Delaware order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case may be, to be
summoned in such manner as the said court directs. If amajority in number representing three fourths in value of the creditors or
class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this Corporation as a consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this Corporation,
asthe case may be, and also on this Corporation.



SEVENTH: For the management of the business and for the conduct of the affairs of the Corporation, and in further definition,
limitation and regulation of the powers of the Corporation and of its directors and stockholders, or any class thereof, as the case may
be, it isfurther provided:

A. The Board of Directors shall have the power to adopt, amend or repeal the By-laws of the Corporation..

B. Whenever the Corporation shall be authorized to issue more than one class of stock, one or more of which is denied voting
power, no outstanding share of any class of stock which is denied voting power under the provisions of this Amended and
Restated Certificate of Incorporation shall entitle the holder thereof to notice of, and the right to vote at any meeting of
stockholders except as the provisions of paragraph (c)(2) of section 242 of the General Corporation Law and of sections 251 and
252 of the General Corporation Law shall otherwise require; provided, that no share of any such class which is otherwise denied
voting power shall entitle the holder thereof to vote upon the increase or decrease in the number of authorized shares of said
class.

C. Inlieu of taking any permissive or requisite action by vote at a meeting of stockholders, any such vote and any such meeting
may be dispensed with if either all of the stockholders entitled to vote upon the action at any such meeting shall consent in
writing to any such corporate action being taken or if lessthan all of the stockholders entitled to vote upon the action at any
such meeting shall consent in writing to any such corporate action being taken; provided, that any such action taken upon less
than the unanimous written consent of all stockholders entitled to vote upon any such action shall be by the written consent of
the stockholders holding at least the minimum percentage of the votes required to be cast to authorize any such action under the
provisions of the General Corporation Law or under the provisions of the Amended and Restated Certificate of Incorporation or
the Amended and Restated By-L aws as permitted by the provisions of the General Corporation Law; and, provided, that prompt
notice of the taking of the corporate action without a meeting by less than unanimous consent shall be given to those
stockholders who have not consented in writing.
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D. No election of directors need be by written ballot.

E. Each director shall serve for aterm of one year, until such earlier or later time as his or her successor is elected and qualified, or
until hisor her earlier death or resignation or removal.

F. The number of directors shall be fixed from time to time exclusively by action of the Board of Directors, but shall consist of not
fewer than three directors and not more than nine directors. If the number of directorsis not fixed, the number shall befive.

EIGHTH: No contract or transaction between the Corporation and one or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association, or other organization in which one or more of its directors or
officersare directors or officers, or have afinancial interest, shall be void or voidable solely for this reason, or solely because his or
their votes are counted for such purpose, if:

A. The material factsasto hisor their relationship or interest as to the contract or transaction are disclosed or are known to the
Board of Directors or the Nominating and Corporate Governance Committee, and the Board or the Nominating and Corporate
Governance Committee in good faith authorizes the contract or transaction by the affirmative votes of amajority of the
disinterested directors, even though the disinterested directors be less than a quorum; or,

B. The material facts asto his or their relationship or interest as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders; or,

C. The contract or transaction isfair asto the Corporation as of thetimeit is authorized, approved or ratified, by the Board of
Directors, acommittee thereof, or the stockholders.

Common or interested directors may be counted in determining the presence of aquorum at a meeting of the Board of Directors
or of acommittee which authorizes the contract or transaction.

NINTH: Every person (and the heirs, executors and administrators of such person) who is or was a director, officer, employee or
agent of the Corporation, or serves or served in such capacities at any other corporation, partnership, joint venture, trust or other
enterprise at the request of the Corporation, shall be indemnified by the Corporation against all expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in theright of the Corporation) in which such personisaparty or isthreatened to be made a party by reason of his
being or having been such director, officer, employee or agent if either (@) such person iswholly successful, on the merits or
otherwise, in defending such derivative or third-party action or (b) in the judgment of a court of competent jurisdiction or,
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in the absence of such adetermination, in the judgment of amajority of aquorum of the Board of Directors of the Corporation (which
quorum shall not include any director who isa party to or is otherwise involved in such action) or, in the absence of such a
disinterested quorum, in the opinion of independent legal counsel (i) in the case of a derivative action, such person acted in good
faith in what he reasonably believed to be the best interest of the Corporation and was not adjudged liable to the Corporation or
such other company or (ii) in the case of athird-party action, such person acted in good faith in what he reasonably believed to be
the best interest of the Corporation or such other company, and, in addition, in any criminal action, had no reasonable cause to
believe that his action was unlawful; provided that, in the case of aderivative action, such indemnification shall not be madein
respect of any payment to the Corporation or such other company or any stockholder thereof in satisfaction of judgment or in
settlement unless either (x) a court of competent jurisdiction has approved such settlement, if any, and the reimbursement of such
payment or (y) if the court in which such action has been instituted lacks jurisdiction to grant such approval or such action is settled
before the institution of judicial proceedings, in the opinion of independent legal counsel the applicable standard of conduct
specified in the preceding sentence has been met, such action was without substantial merit, such settlement wasin the best
interests of the corporation or such other company and the reimbursement of such payment is permissible under applicable law. In
case such person is successful, on the merits or otherwise, in defending part of such action or, in the judgment of such a court or
such quorum of the Board of Directors or in the opinion of such counsel, has met the applicable standard of conduct specified in the
preceding sentence with respect to part of such action, he shall be indemnified by the Corporation against the judgments,
settlements, payments, fines, penalties and other costs and expenses attributable to such part of such action.

The directors may authorize the advancement of such amounts necessary to cover the reasonable costs and expensesincurred
by any director, officer or employee in connection with the action, suit, proceeding, investigation or claim prior to final disposition
thereof to the extent permitted under Delaware law.

The foregoing rights of indemnification and advancement of expenses shall be in addition to any rightsto which any such
director, officer, employee, or agent may otherwise be entitled under this Amended and Restated Certificate of Incorporation, any
agreement or vote of stockholdersor at law or in equity or otherwise.

No director shall have any personal liability to the Corporation or its stockholders for any monetary damages for breach of
fiduciary duty asadirector, except that this Article shall not eliminate or limit the liability of each director (i) for any breach of such
director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or aknowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which such director derived an improper personal benefit. This Article shall not eliminate or limit the liability of such
director for any act or omission occurring prior to the date when this Article becomes effective.

Any repeal or modification of the foregoing provisions of this Article Ninth shall not adversely affect any right or protection
hereunder of any person in respect of any act or omission occurring prior to the time of such repeal or modification.
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TENTH: The Corporation may purchase and maintain insurance on behalf of any person who is or was adirector, officer,
employee or agent of the Corporation, or isor was serving at the request of the Corporation as a director, officer, employee, or agent
of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by
him in any such capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him
against such liability under the provisions of Article Ninth.

ELEVENTH: From timeto time any of the provisions of this Amended and Restated Certificate of Incorporation may be amended,
altered or repealed, and other provisions authorized by the laws of the State of Delaware at the timein force may be added or inserted
in the manner and at the time prescribed by said law, and all rights at any time conferred upon the stockholders of the Corporation by
this Amended and Restated Certificate of Incorporation are granted subject to the provisions of this Article Eleventh.
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FORM OF AMENDED AND RESTATED
BYLAWS
OF

VISHAY PRECISION GROUP, INC.

ASOF [*], 2010

ARTICLE
STOCKHOLDERS

Section 1. Certificates Representing Stock. The shares of the corporation shall be represented by certificatesin the form
approved by the Board of Directors of the corporation (the “Board”), unless the Board by resolution provides that some or all
classes or series of shares of the corporation shall be uncertificated shares (provided that no such resolution shall apply to shares
theretofore represented by a certificate unless and until such certificate is surrendered to the Corporation).

Every holder of stock that is represented by a certificate shall be entitled to have a certificate signed by, or in the name of, the
corporation by the Chairman or Vice-Chairman of the Board, if any, or by the President or aVice-President and by the Treasurer or an
Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation certifying the number of shares owned by himin
the corporation. If such certificate is countersigned by atransfer agent other than the corporation or its employee, or by aregistrar
other than the corporation or its employee, any other signature on the certificate may be afacsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent, or registrar before such certificate isissued, it may be issued by the corporation with the same effect asif he
were such officer, transfer agent, or registrar at the date of issue.

Whenever the corporation shall be authorized to issue more than one class of stock or more than one series of any class of stock
and whenever the corporation shall issue any shares of its stock as partly paid stock, the certificates representing shares of any
such class or series or of any such partly paid stock shall set forth thereon the statements prescribed by the Delaware General
Corporation Law, as amended from time to time (the “ General Corporation Law”). Any restrictions on the transfer or registration of
transfer of any shares of stock of any class or series shall be noted conspicuously on any certificate representing such shares.

The corporation may issue a new certificate of stock in place of any certificate theretofore issued by it, alleged to have been lost,
stolen, or destroyed, and the Board may require the owner of any lost, stolen, or destroyed certificate, or hislegal representative, to
give the corporation a bond sufficient to indemnity the corporation against any claim that may be made against it on account of the
alleged loss, theft, or destruction of any such certificate or the issuance of any such new certificate.



Section 2. Fractional Share Interests. The corporation may, but shall not be required to, issue fractions of ashare. In lieu thereof
it shall either pay in cash the fair value of fractions of a share, as determined by the Board, to those entitled thereto or issue scrip or
fractional warrantsin registered or bearer form over the manual or facsimile signature of an officer of the corporation or of its agent,
exchangeable as therein provided for full shares, but such scrip or fractional warrants shall not entitle the holder to any rightsor a
shareholder except as therein provided. Such scrip or fractional warrants may be issued subject to the condition that the same shall
become void if not exchanged for certificates representing full shares of stock, or for full uncertificated shares, before a specified
date, or subject to the condition that the shares of stock for which such scrip or fractional warrants are exchangeable may be sold by
the corporation and the proceeds thereof distributed to the holders of such scrip or fractional warrants, or subject to any other
conditions which the Board may determine.

Section 3. Stock Transfers. Upon compliance with provisions restricting the transfer or registration of transfer of shares of stock,
if any, transfers or registration of transfers of shares of stock of the corporation shall be made only on the stock ledger of the
corporation by the registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed and filed
with the Secretary of the corporation or with atransfer agent or aregistrar, if any, and, if such shares are certificated, on surrender of
the certificate or certificates for such shares of stock properly endorsed and the payment of all taxes due thereon.

Section 4. Record Date for Stockholders. For the purpose of determining the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, or to express consent to or dissent from any corporate action in writing without
ameeting, or for the purpose of determining stockholders entitled to receive payment of any dividend or other distribution or the
allotment of any rights, or entitled to exercise any rightsin respect of any change, conversion, or exchange of stock, or for the
purpose of any other lawful action, the Board may fix, in advance, a date as the record date for any such determination of
stockholders. Such date shall not be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for the determination of stockholders entitled to notice of or
to vote at ameeting of stockholders shall be at the close of business on the day next preceding the day on which noticeisgiven, or,
if noticeiswaived, at the close of business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders for any other purpose shall be at the close of business on the day on which the Board adopts the
resolution relating thereto. When a determination of stockholders of record entitled to notice or to vote at any meeting of
stockhol ders has been made as provided in this paragraph, such determination shall apply to any adjournment thereof; provided,
however, that the Board may fix anew record date for the adjourned meeting.

Section 5. Meaning of Certain Terms. As used herein in respect of the right to notice of a meeting of stockholders or awaiver
thereof or to participate or vote thereat or to consent or dissent in writing in lieu of a meeting, as the case may be, the term “share” or
“shares” or “share of stock” or “shares of stock” or “stockholder” or “stockholders” refers to an outstanding share or shares of
stock and to a holder or holders of record of outstanding shares of stock when the corporation is authorized to issue only one class
of shares of stock, and said referenceis also intended to include any outstanding share or shares of stock and any holder or holders
of record of outstanding shares of stock of any class upon which or upon whom the certificate of incorporation confers such rights
where there are two or more classes or series of shares of stock or upon which or upon whom the General Corporation Law confers
such rights notwithstanding that the certificate of incorporation may provide for more than one class or series of shares of stock,
one or more of which are limited or denied such rights thereunder; provided, however, that no such right shall vest in the event of an
increase or a decrease in the authorized number of shares of stock of any class or series which is otherwise denied voting rights
under the provisions of the certificate of incorporation, including any Preferred Stock which is denied voting rights under the
provisions of the resolution or resolutions adopted by the Board with respect to the issuance thereof.




Section 6. M eetings of Stockholders.

A. Time. Each annual meeting of stockholders shall be held on the date and at the time fixed, from time to time, by the Board
or the Chairman, provided, that the first annual meeting shall be held on a date within thirteen months after the organization
of the corporation. Thereafter, the corporation shall hold an annual meeting not less frequently than once every calendar
year. A special meeting of stockholders shall be held on the date and at the time fixed by the person or persons calling the
meeting.

B. Place. Annual meetings and special meetings shall be held at such place, within or without the State of Delaware, asthe
Board may, from time to time, fix. Unless otherwise specified by the person or persons calling a stockholders meeting, the
meeting shall be held at the registered office of the corporation in the State of Delaware.

C. Cal. Annual meetings of stockholders and special meetings of stockholders may be called by the Board or by the
Chairman.

D. Notice; Waiver of Notice. Written notice of each meeting of stockholders shall be given by the Chairman of the Board
and/or the Secretary of the corporation in compliance with the provisions of the General Corporation Law and any other
applicable law.

E. Stockholder List. There shall be prepared and made, at |east ten days before every meeting of stockholders, acomplete list
of the stockholders, arranged in alphabetical order, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting either at a place
within the city or other municipality or community where the meeting is to be held, which place shall be specified in the notice
of the meting, or if not so specified, at the place where the meeting isto be held. Thelist shall aso be produced and kept at
the time and place where the meeting isto be held. Thelist shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present. The stock ledger shall be
the only evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this section or the
books of the corporation, or to vote at any meeting of stockholders.



F. Conduct of Meeting. Meetings of the stockholders shall be presided over by one of the following officersin the order of
seniority and if present and acting — the Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a
Vice-President, achairman for the meeting chosen by the Board, or, if none of the foregoing isin office and present and
acting, by a chairman to be chosen by the stockholders. The Secretary of the corporation, or in his absence, an Assistant
Secretary, shall act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present the
Chairman for the meeting shall appoint a secretary of the meeting.

G. Nominations and Proposals.

1. Nominations of personsfor election to the Board and the proposal of other businessto be considered by the
stockholders may be made at an annual meeting of stockholders (@) pursuant to the corporation’s notice of meeting, (b)
by or at the direction of the Board (or, with respect to director nominations, by any committee whose responsibilities
include director nominations), or (c) by any stockholder of the corporation who (i) was a stockholder of record at the time
of giving of notice provided for in this Paragraph G and at the time of an annual meeting, (ii) is entitled to vote at the
meeting and (iii) complies with the notice procedures set forth in this subsection asto such proposals or nominations.
Clause (c) in the foregoing sentence provides the exclusive means for a stockhol der to make nominations or submit
proposals of other business (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of
1934, as amended (the “ Exchange Act”) and included in the corporation’s notice of meeting) before an annual meeting of
stockholders.

2. Without qualification, for any nominations or any other businessto be properly brought before an annual meeting by a
stockholder pursuant to this Paragraph G, the stockholder must have given timely notice thereof in writing to the
Secretary of the corporation, and such other business must otherwise be a proper matter for stockholder action under the
General Corporation Law. To betimely, a stockholder’s notice shall be delivered to the Secretary at the principal executive
offices of the corporation not earlier than the close of business on the 90th day and not later than the close of business
on the 60th day prior to the first anniversary of the preceding annual meeting of stockholders; provided, however, that in
the event that the date of such annual meeting is more than 30 days before or more than 60 days after such anniversary
date, notice by the stockholder to be timely must be so delivered not later than the close of business on the later of the
60th day prior to the date of such annual meeting or, if the first public announcement of the date of such annual meeting
islessthan 100 days prior to the date of such annual meeting, the 10th day following the day on which public
announcement of the date of such meeting isfirst made by the corporation.



In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new
time period for the giving of a stockholder’s notice as described above. To bein proper form, a stockholder’s notice
(whether given pursuant to this Paragraph G.2 or Paragraph G.4 below) to the Secretary must: (a) set forth, asto the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made, (i) the
name and address of such stockholder, as they appear on the corporation’s books, and of such beneficial owner, if any,
(ii) (A) the class or series and number of shares of the corporation which are, directly or indirectly, owned beneficially and
of record by such stockholder and such beneficial owner, (B) any option, warrant, convertible security, stock

appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price
related to any class or series of shares of the corporation or with avalue derived in whole or in part from the value of any
class or series of shares of the Corporation, whether or not such instrument or right shall be subject to settlement in the
underlying class or series of capital stock of the corporation or otherwise (a“ Derivative Instrument”) directly or indirectly
owned beneficially by such stockholder or beneficial owner, if any, and any other direct or indirect opportunity to profit
or sharein any profit derived from any increase or decrease in the value of shares of the corporation, (C) any proxy,
contract, arrangement, understanding or relationship pursuant to which such stockholder or beneficial owner, if any, has
aright to vote any shares of any security of the corporation or has granted any such right to any person or persons, (D)
any short interest in any security of the corporation (for purposes of these Bylaws a person shall be deemed to have a
short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has the opportunity to profit or sharein any profit derived from any decrease in the value of the
subject security), (E) any rights to dividends on the shares of the corporation owned beneficially by such stockholder
that are separated or separable from the underlying shares of the Corporation, (F) any proportionate interest in shares of
the corporation or Derivative Instruments held, directly or indirectly, by ageneral or limited partnership in which such
stockholder isageneral partner or, directly or indirectly, beneficially owns an interest in ageneral partner and (G) any
performance-rel ated fees (other than an asset-based fee) that such stockholder is entitled to based on any increase or
decrease in the value of shares of the corporation or Derivative Instruments, if any, as of the date of such notice,
including without limitation any such interests held by members of such stockholder’simmediate family sharing the same
household (which information shall be supplemented by such stockholder and beneficial owner,



if any, not later than 10 days after the record date for the meeting to disclose such ownership as of the record date), and
(iii) any other information relating to such stockholder and beneficial owner, if any, that would be required to be disclosed
in aproxy statement or other filings required to be made in connection with solicitations of proxiesfor, as applicable, the
proposal and/or for the election of directorsin a contested election pursuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder; (b) if the notice relates to any business other than a nomination of a
director or directorsthat the stockholder proposesto bring before the meeting, set forth (i) abrief description of the
business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any
material interest of such stockholder and beneficial owner, if any, in such business and (ii) a description of all agreements,
arrangements and understandings between such stockholder and beneficial owner, if any, and any other person or
persons (including their names) in connection with the proposal of such business by such stockholder; (c) set forth, as
to each person, if any, whom the stockholder proposes to nominate for election or reelection to the Board (i) all
information relating to such person that would be required to be disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxiesfor election of directorsin a contested el ection pursuant to Section 14
of the Exchange Act and the rules and regulations promulgated thereunder (including such person’s written consent to
being named in the proxy statement as a nominee and to serving as adirector if elected) and (ii) a description of all direct
and indirect compensation and other material monetary agreements, arrangements and understandings during the past
three years, and any other material relationships, between or among such stockholder and beneficial owner, if any, and
their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed
nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand,
including, without limitation all information that would be required to be disclosed pursuant to Rule 404 promul gated
under Regulation S-K if the stockholder making the nomination and any beneficial owner on whose behalf the nomination
ismade, if any, or any affiliate or associate thereof or person acting in concert therewith, were the “registrant” for
purposes of such rule and the nominee were a director or executive officer of such registrant; and (d) with respect to each
nominee for election or reelection to the Board, include a completed and signed questionnaire, representation and
agreement Paragraph G.8 below. The Corporation may require any proposed nominee to furnish such other information as
may reasonably be required by the Corporation to determine the eligibility of such proposed nomineeto serve asan
independent director of the Corporation or that could be material to a reasonable stockholder’s understanding of the
independence, or lack thereof, of such nominee.



3. Notwithstanding anything in the second sentence of Paragraph G.2 to the contrary, in the event that the number of
directorsto be elected to the Board is increased and there is no public announcement by the corporation naming all of the
nominees for director or specifying the size of the increased Board at |east 100 days prior to the first anniversary of the
preceding annual meeting, a stockholder’s notice required by this Paragraph G shall also be considered timely, but only
with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the
principal executive offices of the corporation not later than the close of business on the 10th day following the day on
which such public announcement is first made by the corporation.

4. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
meeting pursuant to the corporation’s notice of meeting (or any supplement thereto) as described in Paragraph D above.
Nominations of persons for election to the Board may be made at a special meeting of stockholders at which directors are
to be elected pursuant to the corporation’s notice of meeting (or any supplement thereto) (a) by or at the direction of the
Board or (b) provided that the notice of meeting specifies that directors shall be elected at such meeting, by any
stockholder of the corporation who (i) is a stockholder of record at the time of giving of notice provided for in this
Paragraph G.4 at the time of the special meeting, (ii) is entitled to vote at the meeting, and (iii) complies with the notice
procedures set forth in Paragraph G.2 as to such nomination (other than with respect to timing requirements, which shall
be governed by the next sentence). A stockholder’s notice with respect to any such nomination (including the compl eted
and signed questionnaire, representation and agreement required by Paragraph G.8 below) shall be delivered to the
Secretary at the principal executive offices of the corporation not earlier than the close of business on the 90th day prior
to the date of such special meeting and not later than the close of business on the later of the 60th day prior to the date of
such special meeting or, if the first public announcement of the date of such special meeting isless than 100 days prior to
the date of such special meeting, the 10th day following the day on which public announcement is first made of the date
of the special meeting and of the nominees proposed by the Board to be elected at such meeting. In no event shall any
adjournment or postponement of a special meeting or the announcement thereof commence a new time period for the
giving of a stockholder’s notice as described above. The chairperson of a special meeting shall, if the facts warrant,
determine and declare to the meeting that business was not properly brought before the meeting in accordance with the
provisions of this Paragraph G and, if the chairperson should so determine, any such business not properly brought
before the meeting shall not be transacted.



5. Only such persons who are nominated in accordance with the procedures set forth in these Bylaws shall be eligible to
serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought
before the meeting in accordance with the procedures set forth in these Bylaws. Except as otherwise provided by law, the
Amended and Restated Certificate of Incorporation, asit may be amended from time to time (the “Amended and Restated
Certificate of Incorporation”) or these Bylaws, the Chairman of the meeting shall have the power and duty to determine
whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case
may be, in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or businessis not
in compliance with these Bylaws, to declare that such defective proposal or nomination shall be disregarded.

6. For purposes of this Paragraph G, “public announcement” shall mean disclosure in a press rel ease reported by a
national news service or in adocument publicly filed by the corporation with the Securities and Exchange Commission
pursuant to Section 13, 14 or 15(d) of the Exchange Act and the rules and regul ations promul gated thereunder.

7. Notwithstanding the provisions of this Paragraph G, a stockholder shall also comply with all applicable requirements of
the Exchange Act and the rules and regul ations thereunder with respect to the matters set forth in Paragraph G of these
Bylaws; provided, however, that any referencesin these Bylaws to the Exchange Act or the rules promul gated thereunder
are not intended to and shall not limit the requirements applicable to nominations or proposals asto any other business
to be considered pursuant to Paragraph G.1(c) or Paragraph G.4 of these Bylaws. Nothing in these Bylaws shall be
deemed to affect any rights (i) of stockholdersto request inclusion of proposalsin the corporation’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of any class or series of shares of the corporation
having preference over the Common Stock as to dividends or upon liquidation if and to the extent provided for under law,
the Amended and Restated Certificate of Incorporation or these Bylaws.

8. To be eligible to be anominee for election or reelection as adirector of the corporation, aperson must deliver (in
accordance with the time periods prescribed for delivery of notice under Paragraph G.2 or Paragraph G.4, as applicable) to
the Secretary of the corporation at the principal executive offices of the Corporation awritten questionnaire with respect
to the background and qualification of such person and the background of any other person or entity on whose behal f
the nomination is being made (which questionnaire shall be provided by the Secretary upon written request) and awritten
representation and agreement (in the form provided by the Secretary upon written request) that such person (A) is not
and will not become a party to (1) any agreement, arrangement or understanding with, and has not given any commitment
or assurance to, any person or entity asto how such person, if elected as adirector of the Corporation, will act or vote on
any issue or question (a*Voting Commitment”) that has not been disclosed to the corporation or (2) any Voting
Commitment that could limit or interfere with such person’s ahility to comply, if elected as adirector of the corporation,
with such person’sfiduciary duties under applicable law, (B) is not and will not become a party to any agreement,
arrangement or understanding with any person or entity other than the corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in connection with service or action as adirector that has not been
disclosed therein, and (C) in such person’sindividual capacity and on behalf of any person or entity on whose behalf the
nomination is being made, would bein compliance, if elected as adirector of the corporation, and will comply with all
applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and trading
policies and guidelines of the corporation.



H. Proxy Presentation. Every stockholder may authorize another person or personsto act for him by proxy in all mattersin
which a stockholder is entitled to participate, whether by waiving notice of any meeting, voting or participating at a meeting,
or expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or by his attorney-in-
fact. No proxy shall be voted or acted upon after three years from its date unless such proxy providesfor alonger period. A
duly executed proxy shall beirrevocableif it statesthat it isirrevocable and, if, and only aslong as, it is coupled with an
interest sufficient in law to support an irrevocable power. A proxy may be made irrevocabl e regardless of whether the interest
withwhichitiscoupledisan interest in the stock itself or an interest in the corporation generally.

Notwithstanding anything to the contrary in the preceding paragraph, a stockholder may authorize another person or
persons to act for the stockholder as proxy by transmitting or authorizing the transmission of atelegram or other means of

€l ectronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service
organization or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission,
provided that any such telegram or other means of electronic transmission must either set forth or be submitted with
information from which it can be determined that the telegram or other electronic transmission was authorized by the
stockholder.

Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another
person or persons to act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission
for any and all purposes for which the original writing or transmission could be used, provided that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original writing or transmission.



. Inspectors and Judges. The Board, in advance of any meeting, may, but need not, appoint one or more inspectors of
election or judges of the vote, as the case may be, to act at the meeting or any adjournment thereof. If an inspector or
inspectors or judge or judges are not appointed, the person presiding at the meeting may, but need not, appoint one or more
inspectors or judges. In case any person who may be appointed as an inspector or judge fails to appear or act, the vacancy
may be filled by appointment made by the Board in advance of the meeting or at the meeting by the person presiding thereat.
Each inspector or judge, if any, before entering upon the discharge of his duties, shall take and sign an oath faithfully to
execute the duties of inspector or judge at such meeting with strict impartiality and according to the best of hisability. The
inspectors or judges, if any, shall determine the number of shares of stock represented at the meeting, the existence of a
guorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the results,
and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the person
presiding at the meeting, the inspector or inspectors or judge or judges, if any, shall make areport in writing of any challenge,
guestion or matter determined by him or them and execute a certificate of any fact found by him or them.

J. Quorum. Except as the General Corporation Law or these Bylaws may otherwise provide, the holders of a majority of the
combined voting power of the then outstanding shares of stock entitled to vote generally in the election of directors, voting
together asasingle class, shall constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockhol ders present may adjourn the meeting despite the absence of a quorum. When a quorum is once present to organize
amesting, it is not broken by the subsequent withdrawal of any shareholders.

K. Voting. Each stockholder entitled to vote in accordance with the terms of the Certificate of Incorporation and of these
Bylaws, or, with respect to the issuance of Preferred Stock, in accordance with the terms of aresolution or resolutions of the
Board, shall be entitled to one vote, in person or by proxy, for each share of stock entitled to vote held by such stockholder.
In the election of directors, aplurality of the votes cast shall elect. Any other action shall be authorized by a majority of the
votes cast except where the Certificate of Incorporation or the General Corporation Law requires a different percentage of
votes and/or adifferent exercise of voting power. In the election of directors, voting need not be by ballot. Voting by ballot
shall not be required for any other corporate action except as otherwise provided by the General Corporation Law.



ARTICLE II
DIRECTORS

Section 1. Functions and Definition. The business of the corporation shall be managed by the Board of the corporation. The use

of the phrase “whole board” herein refersto the total number of directors which the corporation would have if there were no
vacancies.

Section 2. Qualifications and Number. A director need not be a stockholder, acitizen of the United States, or aresident of the
State of Delaware. The number of directors constituting the whole board shall be not Iess than three and not more than nine. Such
number shall be fixed from timeto time by action of the Board, or, if the number is not fixed, the number shall be five.

Section 3. Election and Term. Each director shall serve for aterm of one year, until such earlier or later time as hisor her
successor is elected and qualified, or until his or her earlier death or resignation or removal. Any director may resign at any time
upon written notice to the corporation. In the interim between annual meetings of stockholders or special meetings of stockholders
called for the election of directors and/or for the removal of one or more directors and for the filling of any vacanciesin the Board,
including vacancies resulting from the removal of directors for cause or the expansion of the size of the Board to create one or more
new directorships, any vacancy in the Board may befilled by the vote of a mgjority of the remaining directorsthen in office, although
less than a quorum, or by the sole remaining director.

Section 4. Meetings.

A. Time and Place. Meetings of the Board shall be held at such time and at such place within or without the State of Delaware
as shall be specified, in the case of an annual meeting, by the Board or the Chairman or, in the case of a special meeting, in
the notice given as hereinafter provided for special meetings of the Board.

B. First Meeting. Prior to the first annual meeting of the stockholders of the corporation, the Board shall meet at such time
and place as fixed by the directors appointed to serve thereon in accordance with this Article I1. Beginning immediately after
the first annual meeting of the stockholders, each newly elected Board shall meet immediately after each annual meeting of
the stockholders at which such Board was el ected at the same place at which such annual meeting is held, and no notice of
such meeting shall be necessary, provided a quorum shall be present. In the event such meeting is not so held immediately
after an annual meeting of the stockholders, it may be held at such time and place as shall be specified in the notice given as
hereinafter provided for special meetings of the Board.

C. Cal. No call shall berequired for regular Board meetings for which the time and place have been fixed. Special meetings
may be called by or at the direction of the Chairman of the Board, the Vice-Chairman of the Board, if any, or the President, or
of amgjority of the directorsin office.



D. Notice or Actual or Constructive Waiver. No notice shall be required for regular meetings for which the time and place
have been fixed. Written, oral, electronic or any other mode of notice of the time and place shall be given for special meetings
in sufficient time for the convenient assembly of the directors thereat. The notice of any meeting need not specify the
purpose of the meeting. Any requirement of furnishing a notice shall be waived by any director who signs awritten waiver of
such notice before or after the time stated therein.

Attendance of a Director at a meeting of the Board shall constitute awaiver of notice of such meeting, except when the
Director attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened.

E. Quorum and Action. A mgjority of the whole Board shall constitute a quorum except when avacancy or vacancies
prevents such majority, whereupon a majority of the directorsin office shall constitute a quorum, provided that such majority
shall constitute at least one-third (1/3) of the whole Board. Any director may participate in a meeting of the Board by means
of aconference telephone or similar communications equipment by means of which all directors participating in the meeting
can hear each other, and such participation in ameeting of the Board shall constitute presence in person at such meeting. A
majority of the directors present, whether or not a quorum is present, may adjourn a meeting to another time and place. Except
as otherwise provided, and except as otherwise provided by the General Corporation Law, the act of the Board shall be the
act by vote of amajority of the directors present at a meeting, a quorum being present. The quorum and voting provisions
herein stated shall not be construed as conflicting with any provisions of the General Corporation Law and these Bylaws
which govern ameeting of the Board held to fill vacancies and newly created directorshipsin the Board.

F. Chairman of the Meeting. The Chairman of the Board, if any and if present and acting, shall preside at all meetings.
Otherwise, the Vice-Chairman of the Board, if any and if present and acting, or the President, if present and acting, or any
other director chosen by the Board, shall preside.

Section 5. Removal of Directors. Subject to the rights of any class or series of stock having a preference over the Common Stock
asto dividends or upon liquidation to elect directors under specified circumstances, any director may be removed from office with or
without cause by the affirmative vote of the holders of a majority of the combined voting power of the then outstanding shares of
stock entitled to vote generally in the election of directors, voting together as asingle class.

Section 6. Committees. The Board may, by resol ution passed by a majority of the whole Board, designate one or more committees
of the whole Board, each committee to consist of two or more of the directors of the corporation. The Board may designate one or
more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. Any such committee, to the extent provided in the resolution of the Board, shall have and may exercise the powers of the
Board in the management of the business and affairs of the corporation, and may authorize the seal of the corporation to be affixed to
al papers which may requireit. In the absence or disqualification of any member of any such committee or committees, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board to act at the meeting in the place of any such absent or disqualified member.



Section 7. Action in Writing. Any action required or permitted to be taken at any meeting of the Board or any committee thereof
may be taken without ameeting if all members of the Board or committee, as the case may be, consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the Board or committee.

Section 8. Chairman of the Board. The Chairman of the Board, if oneis elected, shall preside at all meetings of the Board and of
the stockholders. The Chairman shall perform all dutiesincident to the office of Chairman of the Board and shall have such other
powers and duties as the Board assigns to that individual. In the absence of the Chairman, the Board shall designate a member of the
Board astemporary Chairman.

ARTICLE I
OFFICERS

Section 1. Executive Officers. The Board may elect or appoint a President, one or more Vice Presidents (one or more of whom may
be denominated “ Executive Vice President” or “ Senior Vice President”), a Secretary, one or more Assistant Secretaries, a Treasurer,
one or more Assistant Treasurers, and such other officers asthey may determine. Any number of offices may be held by the same
person.

Section 2. Term of Office; Removal. Unless otherwise provided in the resolution of election or appointment, each officer shall
hold office until the meeting of the Board following the next meeting of shareholders and until his successor has been elected and
qualified. The Board may remove any officer for cause or without cause.

Section 3. Authority and Duties. All officers, as between themsel ves and the corporation, shall have such authority and perform
such duties in the management of the corporation as may be provided in these Bylaws, or, to the extent not so provided, by the
Board.

Section 4. The President. The President shall be the chief executive officer of the corporation.

Section 5. Vice Presidents. Any Vice President that may have been appointed, in the absence or disability of the President, shall
perform the duties and exercise the powers of the President, in the order of their seniority, and shall perform such other duties asthe
Board shall prescribe.

Section 6. The Secretary. The Secretary shall keep in safe custody the seal of the corporation and affix it to any instrument when
authorized by the Board, and shall perform such other duties as may be prescribed by the Board.



Section 7. The Treasurer. The Treasurer shall have the care and custody of the corporate funds, and other valuable effects,
including securities, and shall keep full and accurate accounts of receipts and disbursements in books belonging to the corporation
and shall deposit all monies and other valuable effects in the name and to the credit of the corporation in such depositories as may
be designated by the Board. The Treasurer shall disburse the funds of the corporation as may be ordered by the Board, taking
proper vouchers for such disbursements, and shall render to the President and the Board, at the regular meetings of the Board, or
whenever they may requireit, an account of all histransactions as Treasurer and of the financial condition of the corporation. If
required by the Board, the Treasurer shall give the corporation abond for such term, in such sum and with such surety or sureties as
shall be satisfactory to the Board for the faithful performance of the duties of his office and for the restoration to the corporation, in
case of hisdeath, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of
whatever kind in his possession or under his control belonging to the corporation.

ARTICLE IV
CORPORATE SEAL AND
CORPORATE BOOKS

The corporate seal shall bein such form asthe Board shall prescribe. The books of the corporation may be kept within or without
the State of Delaware, at such place or places as the Board may, from time to time, determine.

ARTICLEV
FISCAL YEAR

Thefiscal year of the corporation shall be fixed, and shall be subject to change, by the Board.

ARTICLE VI
AMENDMENTS

The Bylaws of the corporation may be adopted, amended or repealed by the Board of Directors or the Stockholders.
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FORM OF

MASTER SEPARATION AND DISTRIBUTION AGREEMENT

This Master Separation and Distribution Agreement (this “ Agreement”) is entered into as of __,2010, by and
between Vishay Intertechnology, Inc., a corporation organized under the laws of the State of Delaware (“Vishay”), and Vishay
Precision Group, Inc., acorporation organized under the laws of the State of Delaware (“VPG”).

RECITALS

WHEREAS, the Board of Directors of Vishay (the “Vishay Board”) has determined it is appropriate and desirable to separate
Vishay and VPG into two publicly-traded companies by separating from Vishay and transferring to VPG Vishay's MGF Business (as
defined below), and related assets and liabilities, in a series of transactions on the terms and conditions set forth herein.

WHEREAS, the Vishay Board has determined that it would be advisable and in the best interests of Vishay and its stockholders
for Vishay to distribute, on apro ratabasis, (i) to the holders as of the Record Date (as defined bel ow) of the issued and outstanding
shares of Vishay’s common stock, par value $0.10 per share (the “ Vishay common stock”), all of the issued and outstanding shares
of VPG’'s common stock, par value $0.10 per share (the “VPG common stock”), owned by Vishay as of the Distribution Date (as
defined below) and (ii) to the holders as of the Record Date of the issued and outstanding shares of Vishay’s Class B common stock,
par value $0.10 per share (the “Vishay Class B common stock”, together with the Vishay common stock, the “Vishay Stock”), al of
the issued and outstanding shares of VPG's Class B common stock, par value $0.10 per share (the “VPG Class B common stock”,
together with VPG common stock, the “ VPG Stock”), owned by Vishay as of the Distribution Date, in each case, as further described
herein (collectively, the “ Distribution”);

WHEREAS, Vishay and VPG intend that the Separation (as defined below) and the Distribution will qualify for United States
federal income tax purposes as transactions that are generally tax free under, among other provisions, Sections 355 and 368(a)(1)(D)
of the Internal Revenue Code of 1986, as amended (the “ Code”) and hereby adopt this Agreement as a “plan of reorganization”; and

WHEREAS, the partiesintend in this Agreement to set forth the principal arrangements between them regarding the Separation
and the Distribution and certain other agreements that will govern the relationship of Vishay and VPG following the Distribution.

NOW, THEREFORE, in consideration of the mutual promises, covenants, agreements, representations and warranties contained
herein, and for other good and valuable consideration the receipt and adequacy of which are hereby acknowledged, the parties
hereby agree, intending to be legally bound, asfollows:



ARTICLE |

DEFINITIONS
Capitalized terms used but not defined herein shall have the meanings set forth in this Article .
“AAA” hasthe meaning set forth in Section 8.3(a) of this Agreement.

“Action” means any claim, demand, action, suit, counter suit, arbitration, inquiry, proceeding or investigation by or before any
Governmental Authority and shall include any negotiationsin settlement of or in lieu of an Action.

“Actual VPG Net Cash” has the meaning set forth in Section 2.17(a) of this Agreement.

“Affiliate” means, as applied to any Person, any other Person that, directly or indirectly, controls, is controlled by, or is under
common control with that Person as of the date on which or at any time during the period for when such determination is being
made. For purposes of this definition, “control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting securities or other interests, by
contract or otherwise, and the terms “controlling” and “ controlled” have meanings correlative to the foregoing.

“Agent” means the distribution agent to be appointed by Vishay to distribute to the stockholders of Vishay pursuant to the
Distribution al of the shares of VPG Stock.

Agreement” has the meaning set forth in the preambl e of this Agreement.

“Ancillary Agreements’” meansthe (i) Tax Matters Agreement, (ii) Transition Services Agreements, (iii) Employee Matters
Agreement, (iv) License Agreements, (v) Lease Agreements, (vi) RCK Agreements, (vii) Strain Gage Agreements, (viii) Supply
Agreements, and (ix) Secondment Agreements, and, in the singular, means any one of them.

“Applicable Law” means any applicable law, statute, rule or regulation of any Governmental Authority, or any outstanding order,
judgment, injunction, ruling or decree by any Governmental Authority.

“Assets” means assets, properties and rights (including goodwill), wherever located (including in the possession of vendors or
other third parties or elsewhere), whether real, personal or mixed, tangible, intangible or contingent, in each case whether or not
recorded or reflected or required to be recorded or reflected on the books and records or financial statements of any Person,
including the following:

(i) all accounting and other books, records and files whether in paper, microfilm, microfiche, computer tape or disc, magnetic tape
or any other form;

(ii) all computers and other electronic data processing equipment, fixtures, machinery, equipment, furniture, office equipment,
motor vehicles and other transportation equipment, special and general tools, prototypes and models and other tangible personal
property, wherever located that are owned or |eased by the Person, together with any express or implied warranty by the
manufacturers, sellers or lessors of any item or component part thereof;
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(iii) all inventories, wherever located, including all finished goods, (whether or not held at alocation or facility or in transit), work
in process, raw materials, spare parts and all other materials and supplies to be used or consumed in the production of finished
goods;

(iv) al interestsin real property of whatever nature, including any Encumbrances thereto, whether as owner, mortgagee or holder
of a Security Interest in real property, lessor, sublessor, lessee, sublessee or otherwise;

(v) al interestsin any capital stock or other equity interests of any Subsidiary or any other Person; all bonds, notes, debentures
or other securitiesissued by any Subsidiary or any other Person; all loans, advances or other extensions of credit or capital
contributions to any Subsidiary or any other Person; and all other investmentsin securities of any Person;

(vi) al license agreements, |eases of personal property, open purchase orders for raw materials, supplies, parts or services,
unfilled orders for the manufacture and sale of products and other contracts, agreements or commitments;

(vii) all deposits and prepaid expenses, letters of credit and performance and surety bonds, claims for refunds and rights of set-
off in respect thereof;

(viii) all written technical Information, data, specifications, research and development Information, engineering drawings,
operating and maintenance manuals, and materials and analyses whether prepared by Affiliates, by consultants or other third
parties;

(ix) all Intellectual Property and licenses from third Persons granting the right to use any Intellectual Property;

(x) all computer applications, programs and other software (whether in source code, object code or other form), including
operating software, network software, firmware, middleware, design software, design tools, compilations and data, technology
supporting the foregoing, systems documentation, and user and training materials and instructions related to any of the foregoing;

(xi) al cost Information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, customer
and vendor data, correspondence and lists, product literature, artwork, design, development and manufacturing files, vendor and
customer drawings, formulations and specifications, quality records and reports and other books, records, studies, surveys, reports,
plans and documents;

(xii) all trade accounts and notes receivable and other rights to payment from customers and all security for such accounts or
rightsto payment, including all trade accounts receivabl e representing amounts receivable in respect of goods shipped or products
sold or otherwise disposed of or services rendered to customers, (b) all other accounts and notes receivable and all security for such
accounts or notes, and (c) any claim, remedy or other right relating to any of the foregoing;
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(xiii) all rights under Contracts, all claims or rights against any Person arising from the ownership of any Asset, al rightsin
connection with any bids or offersand all claims, chosesin action or similar rights, whether accrued or contingent;

(xiv) al rights under insurance policies and al rights in the nature of insurance, indemnification or contribution, including
Insurance Proceeds;

(xv) al licenses, permits, approvals and authorizations which have been issued by any Governmental Authority; and
(xvi) cash or cash eguivalents, bank accounts, lock boxes and other deposit arrangements.

“Assumed Liabilities” has the meaning set forth in Section 2.5(a) of this Agreement.

“Auditor” hasthe meaning set forth in Section 2.17(b) of this Agreement.

“Business’ means the Vishay Business or the M GF Business, as the context requires.

“Business Day” means any day other than a Saturday, Sunday or a day on which commercial banks are authorized or required to
closein New York, New Y ork or in Philadelphia, Pennsylvania.

“Capital Allocation Transactions” means the repayment of outstanding indebtedness owed by one or more members of the VPG
Group to one or more members of the Vishay Group or by one or more members of the Vishay Group to one or more members of the
VPG Group or any dividend or other distributions by one or more members of the VPG Group to one or more members of the Vishay
Group or acapital contribution by one or more members of the Vishay Group to one or more members of the VPG Group, as described
in Schedule 1.1, and in the singular means any one such transaction. The Capital Allocation Transactions are intended to proceed in
accordance with and pursuant to the steps set forth in the request for a private letter ruling submitted by Vishay to the IRS on
December 23, 2009, as amended from timeto time.

“Class B Common Stock Distribution Ratio” has the meaning set forth in Section 3.5(c)(iii) of this Agreement.

“Code” hasthe meaning set forth in the recitalsto this Agreement.
“Commission” means the Securities and Exchange Commission.

“Common Stock Distribution Ratio” has the meaning set forth in Section 3.5(c)(iii) of this Agreement.
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“Confidential Information” meansall proprietary, design or operational Information, dataor material including, without limitation:;
(a) specifications, ideas and concepts for goods and services; (b) manufacturing specifications and procedures; (c) design drawings
and models; (d) materials and material specifications; (€) quality assurance policies, procedures and specifications; (f) customer,
client, manufacturer and supplier Information; (g) computer software and derivatives thereof relating to design development or
manufacture of goods; (h) training materials and Information; (i) inventions, devices, new developments, methods and processes,
whether patentable or unpatentable and whether or not reduced to practice; (j) all other know-how, methodol ogy, procedures,
techniques and Trade Secrets; (k) proprietary earnings reports and forecasts; (1) proprietary macro-economic reports and forecasts;
(m) proprietary marketing, advertising and business plans, objectives and strategies; (n) proprietary general market eval uations and
surveys; (0) proprietary financing and credit-related Information; (p) other copyrightable or patented works; (q) the terms of this
Agreement; and (r) all similar and related Information in whatever form; in each case, of one party which, prior to or following the
Distribution Date, has been disclosed by Vishay or members of its Group on the one hand, or VPG or members of its Group, on the
other hand, in written, oral (including by recording), electronic, or visual form to, or otherwise has come into the possession of, the
other Group, including pursuant to the access provisions of Section 4.3 hereof or any other provision of this Agreement.

“Consents” means any consents, waivers or approvals, or notification requirements.

“Contingent Claim Committee” means a committee composed of one representative designated from time to time by each of
Vishay and VPG that shall be established in accordance with Section 6.5.

“Contingent Gain” means any claim or right of any member of the Vishay Group or the VPG Group, whenever arising, against any
Person, other than a Person released or intended to be released from a claim or other right under Article V; provided, that (i) such
claim or right has accrued as of the Distribution Date, and (ii) the existence or scope of the claim or right against such other Person
was not acknowledged, fixed or determined in any material respect as of the Distribution Date as aresult of adispute or as aresult of
any other uncertainty due to the failure of such claim or right to have been discovered or asserted as of the Distribution Date. For
purposes of the foregoing, aclaim or right shall be deemed to have accrued as of the Distribution Date if all the elements of the claim
necessary for its assertion shall have occurred on or prior to the Distribution Date such that the claim or right, were it to have been
asserted in an Action on or prior to the Distribution Date, would not be dismissed by a court on ripeness or similar grounds,
regardless of whether there was any Action pending, threatened or contemplated as of the Distribution Date with respect thereto.

“Contingent Liability” means any Liability of amember of the Vishay Group or the VPG Group, whenever arising, against any
Person unless that Person has been released or the Liability to that Person isintended to be released under Article V; provided, that
(i) such Liahility has accrued as of the Distribution Date and (ii) the existence or scope of such Liability was not acknowledged, fixed
or determined in any material respect as of the Distribution Date as aresult of adispute or as aresult of any other uncertainty due to
the failure of such Liability to have been discovered or asserted as of the Distribution Date. For purposes of the foregoing, a Liability
shall be deemed to have accrued as of the Distribution Dateif al the elements necessary for the assertion of aclaim with respect to
such Liability shall have occurred on or prior to the Distribution Date such that the claim, were it to have been asserted in an Action
on or prior to the Distribution Date, would not be dismissed by a court on ripeness or similar grounds.
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“Contract” means any contract, agreement, lease, purchase and/or commitment, license, consensual obligation, promise or
undertaking (whether written or oral and whether express or implied) that islegally binding on any Person or any part of its property
under Applicable Law, including all claims or rights against any Person, chosesin action and similar rights, whether accrued or
contingent with respect to any such contract, agreement, lease, purchase and/or commitment, license, consensual obligation,
promise or undertaking, but excluding this Agreement and any Ancillary Agreement, save as otherwise expressly provided in this
Agreement or in any Ancillary Agreement.

“Determination Date” has the meaning set forth in Section 2.17(b) of this Agreement.

“Determination Request” has the meaning set forth in Section 6.5(b) of this Agreement.

“Distribution” has the meaning set forth in the recitals to this Agreement.
“Distribution Date” means the date determined by the Vishay Board as the date on which the Distribution shall be effected.
“Dispute” has the meaning set forth in Section 8.2(a) of this Agreement.

“Dispute Notice” has the meaning set forth in Section 8.2(a) of this Agreement.

“Effective Time” has the meaning set forth in Section 3.5(b) of this Agreement.

“Employee Matters Agreement” means the Employee Matters Agreement substantially in the form attached hereto as Exhibit A.
From and after the Distribution Date, the Employee Matters Agreement shall refer to the agreement executed and delivered
substantially in the form attached hereto as Exhibit A, as amended and/or modified from time to time in accordance with its terms.

“Encumbrance” means, with respect to any Asset, mortgages, liens, hypothecations, pledges, chares, security interests,
easements, encroachments, rightsto acquire, use restrictions, transfer restrictions or other encumbrances of any kind in respect of
such Asset, whether or not filed, recorded or otherwise perfected under Applicable Law.

“Environmental Law” means any federal, state, local, or foreign law, regulation, order, judgment, decree, permit, authorization,
common law or agency requirement whether now existing or hereafter enacted or promulgated relating to: (A) the protection,
investigation, or restoration of the environment, health, safety or natural resources; (B) the handling, use, presence, disposal, release
or threatened release of any Hazardous Substance; or (C) noise, odor, indoor air, employee exposure, wetlands, pollution,
contamination or any injury or threat of injury to persons or property relating to any Hazardous Substance; including but not limited
to the Comprehensive Environmental, Compensation and Liability Act of 1980 as amended, the Resource Conservation and
Recovery Act, the Clean Air Act as amended, the Toxic Substances Control Act as amended, the Occupational Safety and Health
Act of 1970 and comparable local, state and foreign statutes. As used herein, “Hazardous Substance” means any substance that is:
(A) listed, classified or regulated pursuant to any Environmental Law; (B) any petroleum product or by-product, asbestos-containing
material, lead-containing paint or plumbing, polychlorinated biphenyl, radioactive material or radon; and (C) any other substance
which is subject to regulatory Action by any Governmental Authority in connection with any Environmental Law.
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“Environmental Liabilities” meansal Liabilitiesrelating to, arising out of or resulting from any Environmental Law or Contract
relating to environmental, health or safety matters (including all removal, remediation or cleanup costs, investigatory costs,
governmental response costs, natural resources damages, property damages, personal injury damages, costs of compliance with any
product take back requirements or with any settlement, judgment or other determination of Liability and indemnity, contribution or
similar obligations) and all costs and expenses, interest, fines, penalties or other monetary sanctions in connection therewith.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promul gated
thereunder.

“Excluded Assets’ has the meaning set forth in Section 2.4(b) of this Agreement.

“Excluded Assumed Liahilities” has the meaning set forth in Section 2.5(b) of this Agreement.

“Exclusive Vishay Contingent Gain” means any Contingent Gain if such Contingent Gain relates exclusively to the Vishay
Business, including the matterslisted or described on Schedule 1.2 hereto, or if such Contingent Gain is expressly assigned to any
member of the Vishay Group pursuant to this Agreement or any Ancillary Agreement.

“Exclusive Vishay Contingent Liability” means any Contingent Liability if such Contingent Liability relates exclusively to the
Vishay Business, including the matterslisted or described on Schedule 1.3 hereto, or if such Contingent Liability is expressly
assigned to any member of the Vishay Group pursuant to this Agreement or any Ancillary Agreement.

“Exclusive VPG Contingent Gain” means any Contingent Gain if such Contingent Gain relates exclusively to the M GF Business,
including the matters listed or described on Schedule 1.4 hereto, or if such Contingent Gain is expressly assigned to any member of
the VPG Group pursuant to this Agreement or any Ancillary Agreement.

“Exclusive VPG Contingent Liability” means any Contingent Liability if such Contingent Liability relates exclusively to the MGF
Business, including the matterslisted or described on Schedule 1.5 hereto, or if such Contingent Liability is expressly assigned to
any member of the VPG Group pursuant to this Agreement or any Ancillary Agreement.

“final determination” has the meaning set forth in Section 5.8 of this Agreement.

“Form 10 Registration Statement” means the registration statement on Form 10 (including any and all exhibits filed thereto) to be
filed under the Exchange Act, pursuant to which the shares of VPG Stock to be issued in VPG Distribution will be registered, together
with all amendments thereto.




“GAAP’ hasthe meaning set forth in Section 2.4(a)(v) of this Agreement.

“Governmental Approvals’ means any notices, reports or other filingsto be made, or any Consents, registrations, approvals,
permits or authorizations to be obtained from, any Governmental Authority.

“Governmental Authority” meansany U.S. or non-U.S. federal, state, local, foreign or international court, arbitration or mediation
tribunal, government, department, commission, board, bureau, agency, official or other regulatory, administrative or governmental
authority.

“Group” meansthe Vishay Group or the VPG Group, asthe context requires.
“Indemnified Party” hasthe meaning set forth in Section 5.5(a) of this Agreement.

“Indemnifying Party” has the meaning set forth in Section 5.5(a) of this Agreement.

“Indemnity Payment” has the meaning set forth in Section 5.5(a) of this Agreement.

“Information” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or
intangible forms, stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries,
ideas, concepts, know-how, techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow
charts, data, computer data, disks, diskettes, tapes, computer programs or other software, marketing plans, customer names,
communications by or to attorneys (including attorney-client privileged communications), memos and other materials prepared by
attorneys or under their direction (including attorney work product), and other technical, financial, employee or business information
or data, but in any case excluding back-up tapes.

“Information Statement” means the information statement forming a part of the Form 10 Registration Statement.

“Insurance Policy” means any insurance policies and insurance Contracts, including without limitation general liability, property
and casualty, workers' compensation, automobile, marine, directors & officersliability, errors and omissions, employee dishonesty
and fiduciary liability policies and contracts, but excluding life and other benefits policies or Contracts, whether in the nature of
primary, excess, umbrella or self-insurance overage, together with all rights, benefits and privileges thereunder.

“Insurance Proceeds” means those monies (in each case net of any costs or expensesincurred in the collection thereof and net
of any applicable premium adjustments (including reserves and retrospectively rated premium adjustments)): (a) received by an
insured from an insurance carrier; or (b) paid by an insurance carrier on behalf of theinsured, net of any applicable premium
deductible or self insured retention.

“Intellectual Property” means all domestic and foreign patents and patent applications, together with any continuations,
continuations-in-part or divisional applicationsthereof, and all patents issuing thereon (including reissues, renewals and re-
examinations of the foregoing); design patents; invention disclosures; mask works; all domestic and foreign copyrights, whether or
not registered, together with all copyright applications and registrations therefor; all domain names, together with any registrations
therefor and any goodwill relating thereto; al domestic and foreign trademarks, service marks, trade names, and trade dress, in each
case together with any applications and registrations therefor and all goodwill relating thereto; all Trade Secrets, commercia and
technical Information, know-how, proprietary or Confidential Information, including engineering, production and other designs,
notebooks, processes, drawings, specifications, formulae, and technology; computer and el ectronic data processing programs and
software (object and source code), data bases and documentation thereof; all inventions (whether or not patented); all utility
models; all registered designs, certificates of invention and all other intellectual property under the laws of any country throughout
the world.
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“1P License Agreement” meansthe |P License Agreement, between VPG, as licensor, and Vishay or a Subsidiary of Vishay, as
licensee relating to certain Intellectual Property relating to the manufacture of strain gages, substantially in the form of Exhibit B.
From and after the Distribution Date, the I P License Agreement shall refer to the agreement executed and delivered substantially in
the form attached hereto as Exhibit B, as amended and/or modified from time to time in accordance with itsterms.

“IRS’ meansthe Internal Revenue Service.

“Lease Agreements’ meansthe real property |ease agreements between one or more members of the Vishay Group, on the one
hand, and one or more members of the VPG Group on the other hand, listed on Exhibit C, substantially in the forms attached to such
Exhibit. From and after the Distribution Date, the Lease Agreements shall refer to the real property lease agreements substantially in
the form attached to Exhibit C, each as amended and/or modified from time to timein accordance with itsterms.

“Liability” means, with respect to any Person, any and all losses, claims, charges, debts, demands, Actions, causes of action,
suits, damages, obligations, payments, costs and expenses, sums of money, accounts, reckonings, bonds, specialties, indemnities
and similar obligations, exoneration covenants, obligations under Contracts, controversies, doings, omissions, variances,
guarantees, make whole agreements and similar obligations, and other liabilities and requirements, including all contractual
obligations, whether absolute or contingent, matured or unmatured, liquidated or unliquidated, accrued or unaccrued, known or
unknown, joint or several, whenever arising, and including those arising under any Applicable Law, Action, threatened or
contemplated Action (including the costs and expenses of demands, assessments, judgments, settlements and compromises relating
thereto and attorneys' fees and any and all costs and expenses, whatsoever reasonably incurred in investigating, preparing or
defending against any such Actions or threatened or contemplated Actions) or order of any Governmental Authority or any award
of any arbitrator or mediator of any kind, and those arising under any Contract, in each case, whether or not recorded or reflected or
otherwise disclosed or required to be recorded or reflected or otherwise disclosed, on the books and records or financial statements
of any Person, including any Liability for Taxes.

“License Agreements’ mean the Trademark License Agreement and the Patent License Agreement.
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“MGF Business’” means the measurements and foil resistor business owned and operated, indirectly or directly, by Vishay prior
to the Distribution, to be owned and operated, directly or indirectly, by VPG after the Distribution.

“NYSE” hasthe meaning set forth in Section 3.1(€) of this Agreement.

“Option Agreement” means the Option Agreement, between VPG, as optionee, and Vishay or a Subsidiary of Vishay, as optionor
relating to VPG’ s option to purchase assets rel ating to the strain gage business operated by a Subsidiary of Vishay, substantially in
the form of Exhibit D. From and after the Distribution Date, the IP License Agreement shall refer to the agreement executed and
delivered substantially in the form attached hereto as Exhibit D, as amended and/or modified from time to time in accordance with its
terms.

“Party,” whether or not capitalized, means Vishay or VPG.

“Patent License Agreement” means the Patent License Agreement, between Vishay or a Subsidiary of Vishay, aslicensor, and
VPG, aslicensee, substantially in the form of Exhibit E. From and after the Distribution Date, the Patent License Agreement shall refer
to the agreement executed and delivered substantially in the form attached hereto as Exhibit E, as amended and/or modified from time
to time in accordance with itsterms.

“Person” (whether or not initially capitalized) means any corporation, limited liability company, partnership, firm, joint venture,
entity, natural person, trust, estate, unincorporated organization, association, enterprise, government or political subdivision thereof,
or Governmental Authority.

“Privilege” hasthe meaning set forth in Section 4.6(a) of this Agreement.

“Privileged Information” has the meaning set forth in Section 4.6(a) of this Agreement.

RCK Agreements’ means the RCK Manufacturing Agreement and the RCK Supply Agreement.

“RCK Manufacturing Agreement” means the Manufacturing Agreement, between VPG or a Subsidiary of VPG, as buyer, and
Vishay or aSubsidiary of Vishay, as manufacturer, relating to the manufacture of specified RCK HR foil resistor products,
substantially in the form of Exhibit F. From and after the Distribution Date, the RCK Manufacturing Agreement shall refer to the
agreement executed and delivered substantially in the form attached hereto as Exhibit F, as amended and/or modified from time to
time in accordance with itsterms.

“RCK Supply Agreement” means the Supply Agreement, between VPG or a Subsidiary of VPG, as supplier, and Vishay or a
Subsidiary of Vishay, as buyer, relating to the sale and manufacture of specified RCK foil resistor chips, substantially in the form of
Exhibit G. From and after the Distribution Date, the RCK Supply Agreement shall refer to the agreement executed and delivered
substantially in the form attached hereto as Exhibit G, as amended and/or modified from time to time in accordance with itsterms.
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“Record Date” means the close of business on the date to be determined by Vishay’s Board in its sole and absolute discretion as
the record date for determining the stockholders of Vishay entitled to receive shares of VPG Stock in the Distribution.

“Record Holder” mean a holder of record of Vishay Stock as of the close of business on the Record Date.

“Registrar and Transfer Agent” has the meaning set forth in Section 3.5(c)(i) of this Agreement.

“Response” has the meaning set forth in Section 8.2(a) of this Agreement.

“ Secondment Agreement” means the secondment agreement between one or more members of the Vishay Group, asthe
seconding party, on the one hand, and one or more members of the VPG Group on the other hand, listed on Exhibit H, in the
substantially in the forms attached to such Exhibit. From and after the Distribution Date, the Secondment Agreement shall refer to
the secondment agreement substantially in the form attached to Exhibit H, as amended and/or modified from timeto timein
accordance with itsterms.

“Senior Party Representative” has the meaning set forth in Section 8.2(a) of this Agreement.

“Separated Assets” has the meaning set forth in Section 2.4(a) of this Agreement.

“ Separation” means the multi-step process described in Articlell, including the Separation Transactions and the Capital
Allocation Transactions, by which the MGF Business shall be transferred, directly or indirectly, from Vishay and members of the
Vishay Group to VPG and members of the VPG Group.

“Separation Transactions” meansthe transfers of assets, shares and other equity intereststo be performed by Vishay, VPG and
members of each respective Group prior to the Distribution, in the manner described on Schedule 1.6 hereto and, in the singular,
means any one such transaction. The Separation Transactions are intended to proceed in accordance with and pursuant to the steps
set forth in the request for a private |etter ruling submitted by Vishay to the IRS on December 23, 2009, as amended from timeto time.

“Shared Contingent Gain” means, without duplication, any Contingent Gain that is not an Exclusive Vishay Contingent Gain or
an Exclusive VPG Contingent Gain and shared between the Groups, including the matterslisted or described on Schedule 1.7.

“Shared Contracts” means Contracts with athird party providing for rights and obligations of both one or more members of the
Vishay Group and one or more members of the VPG Group.

“Shared Contingent Liability” means, without duplication, any Contingent Liability that is not an Exclusive Vishay Contingent
Liability or an Exclusive VPG Contingent Liability and shared between the Groups, including the matters listed or described on
Schedule 1.8.
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“Shared VPG Percentage” means the proportion of the Shared Contingent Gain or the Shared Contingent Liability, as applicable,
that relatesto the MGF Business, provided that, if such Shared Contingent Gain or Shared Contingent Liability, as the case may be,
cannot reasonably be allocated, then the Shared VPG Percentage shall be 10%.

“Shared Percentage” means the Shared Vishay Percentage or the Shared VPG Percentage, as the case may be.

“Shared Vishay Percentage” means the proportion of the Shared Contingent Gain or the Shared Contingent Liability, as
applicable, that relatesto the Vishay Business; provided that if such Shared Contingent Gain or Shared Contingent Liability, asthe
case may be, cannot reasonably be allocated, then the Shared VPG Percentage shall be 90%.

“Strain Gage Agreements’ meansthe | P License Agreement and the Option Agreement.

“Subsidiary” of any Person means a corporation or other organization whether incorporated or unincorporated of which at least a
majority of the securities or interests having by the terms thereof ordinary voting power to elect at least amajority of the board of
directors or others performing similar functions with respect to such corporation or other organization is directly or indirectly owned
or controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries;
provided, however, that no Person that is not directly or indirectly wholly-owned by any other Person shall be a Subsidiary of such
other Person unless such other Person controls, or has the right, power or ability to control, that Person.

“Supply Agreements’ means the Supply Agreements, between one or more members of the Vishay Group, on the one hand, and
one or more members of the VPG Group, on the other hand, listed on Exhibit I, substantially in the form attached to such Exhibit I.
From and after the Distribution Date, the Supply Agreement shall refer to the supply agreement substantially in the form attached to
Exhibit I, as amended and/or modified from time to time in accordance with itsterms.

“Taxes’ hasthe meaning set forth in the Tax Matters Agreement.

“Tax Matters Agreement” means the Tax Matters Agreement substantially in the form attached hereto as Exhibit J. From and
after the Distribution Date, the Tax Matters Agreement shall refer to the agreement executed and delivered substantially in the form
attached hereto as Exhibit J, as amended and/or modified from time to time in accordance with itsterms.

“Third Party Claim” has the meaning set forth in Section 5.6(a) of this Agreement.

“Trade Secrets’ means Information, including aformula, program, device, method, technique, process or other Confidential
Information that derives independent economic value, actual or potential, from not being generally known to the public or to other
Persons who can obtain economic value from its disclosure or use and is the subject of effortsthat are reasonable, under the
circumstances, to maintain its secrecy.
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“Trademark License Agreement” meansthe Trademark License Agreement, between Vishay, aslicensor, and VPG, as licensee,
substantially in the form of Exhibit K. From and after the Distribution Date, the Trademark License Agreement shall refer to the
agreement executed and delivered substantially in the form attached hereto as Exhibit K, as amended and/or modified from timeto
time in accordance with itsterms.

“Transition Services Agreements’ means the transition services agreements between on or more members of the Vishay Group,
on the one hand, and one or more members of the VPG Group, on the other hand, listed on Exhibit L, substantially in the forms
attached to such Exhibit. From and after the Distribution Date, the Transition Services Agreements shall refer to the transition
services agreements substantially in the form attached as Exhibit L, each as amended and/or modified from time to time in accordance
with itsterms.

“Vishay” hasthe meaning set forth in the preamble of this Agreement.

Vishay Board” hasthe meaning set forth in the recitals to this Agreement.

“

Vishay Business’ means, collectively, any and all businesses other than the M GF Business owned and operated, directly or
indirectly, by Vishay.

“Vishay Class B common stock” has the meaning set forth in the recitals to this Agreement.

“Vishay common stock” has the meaning set forth in the recital s to this Agreement.

“Vishay Group” means Vishay and each Subsidiary of Vishay and each other Person that is controlled directly or indirectly by
Vishay immediately after the Distribution.

“Vishay Indemnified Parties’ has the meaning set forth in Section 5.3 of this Agreement.

Vishay Stock” hasthe meaning set forth in the recitals to this Agreement.

“VPG" has the meaning set forth in the preamble of this Agreement.

“VPG Class B common stock” has the meaning set forth in the recitals to this Agreement.

“VPG common stock” has the meaning set forth in the recitalsto this Agreement.

“VPG Contracts’ means the following Contracts to which Vishay or any member of the Vishay Group isaparty or by which it or
any of its Assetsis bound, whether or not in writing, except for any such Contract that is explicitly retained by Vishay or any
member of the Vishay Group pursuant to any provision of this Agreement or any Ancillary Agreement: (i) any Contract entered into
in the name of, or expressly on behalf of, the MGF Business; (ii) any Contract that relates exclusively to the MGF Business; (iii) the
portion of any Shared Contract to the extent attributable to VPG or the MGF Business; (iv) any Contract that is otherwise expressly
contemplated pursuant to this Agreement or any of the Ancillary Agreementsto be assigned to VPG or any member of the VPG
Group; (v) any guarantee, indemnity, representation, warranty or other Liability of any member of the Vishay Group or the VPG
Group in respect of any VPG Contract, any Assumed Liability or the MGF Business (including guarantees of financing incurred by
customers or other third parties in connection with purchases of products or services from the MGF Business); and (vi) any other
Contract identified on Schedule 1.9.
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“VPG Group” means VPG, each Subsidiary of VPG and each other Person that is controlled directly or indirectly by VPG
immediately after the Distribution.

“V PG Group Balance Sheet” means the unaudited pro forma combined and consolidated balance sheet of the VPG Group at
[March 31, 2010], substantially in the form attached as Annex A.

“VPG Indemnified Parties’ has the meaning set forth in Section 5.2 of this Agreement.

“VPG Information” has the meaning set forth in Section 4.6(a) of this Agreement.

“VPG Net Cash” means the amount of (i) all cash and cash equivalents less, without duplication, the sum of (ii) all notes payable
to banks, (iii) al other indebtedness owed to third parties and (iv) the principal amount of the exchangeable notes due 2102 of Vishay
alocated to VPG, in the case of clauses (i), (ii) and (iii) of VPG and its Subsidiaries on a consolidated basis, and in each case as
recorded in accordance with GAAP.

“VPG Net Cash Statement” has the meaning set forth in Section 2.17(a) of this Agreement.

“VPG Stock” has the meaning set forth in the recitalsto this Agreement.

“Wholly-owned Subsidiary” of a Person means a Subsidiary of that Person substantially all of whose voting securities and
outstanding equity interest are owned either directly or indirectly by such Person or one or more of its Subsidiaries or by such
Person and one or more of its Subsidiaries.

ARTICLE Il

BUSINESS SEPARATION

Section 2.1 Separation. Prior to the Distribution, each of Vishay and VPG shall, and shall cause the applicable members of its
Group to, complete the Separation Transactions and the Capital Allocation Transactions and otherwise take all actions necessary to
implement the Separation on the terms and subject to the conditions set forth in this Agreement. The parties acknowledge that the
Separation isintended to result in VPG, directly or indirectly, operating the M GF Business, owning the Separated A ssets and
assuming the Assumed Liabilities as set forthin this Article I1. As promptly as practicable after the Separation is complete and
subject to the conditions set forth in Section 3.2, the parties shall take, or cause to be taken, all actions that are necessary or
appropriate to effectuate the Distribution.

Section 2.2 [Intentionally omitted]
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Section 2.3 Transfer of Separated Assets; Assumption of Assumed Liabilities. (a) Without limiting the generality of Section 2.1,

on the terms and subject to the conditions set forth in this Agreement, and in furtherance of the Separation, on or prior to the
Distribution Date:

(i) Vishay shall, and shall cause its applicable Subsidiaries to, cause the Separated Assets to be contributed, assigned,
transferred, conveyed and delivered, directly or indirectly, to VPG and its Subsidiaries, as applicable, and VPG shall, and shall
causeits applicable Subsidiaries to, accept from Vishay and its Subsidiaries, all of Vishay'sand its Subsidiaries’ rights, title
and interest in and to all of the Separated Assets, which will result in VPG owning, directly or indirectly, the MGF Business.

(i) VPG shall, and shall cause its applicable Subsidiaries to, accept, assume and agree to faithfully perform, discharge and
fulfill all of the Assumed Liabilities in accordance with their respective terms. VPG shall, directly or indirectly, be responsible
for all of the Assumed Liabilities, regardless of when or where such Assumed Liabilities arose or arise, or whether the facts
on which they are based occurred prior to or subsequent to the Distribution Date, regardless of where or against whom such
Assumed Liahilities are asserted or determined or whether asserted or determined prior to the Distribution Date.

(b) Itistheintention of partiesthat the transfer of the Separated Assets and the assumption of the Assumed Liabilities, as
aforesaid, shall be accomplished through the Separation Transactions, subject to the provisions of Sections 2.7, 2.8, 2.9 and 2.10.

Section 2.4 Separated Assets. (a) For purposes of this Agreement, “ Separated A ssets” means, without duplication, those Assets
used or contemplated to be used or held for use exclusively or primarily in the ownership, operation or conduct of the MGF Business
or relating exclusively or primarily to the MGF Business, including the following:

(i) all Assets (including VPG Contracts) expressly identified in this Agreement, in any Ancillary Agreement or in any
Schedule hereto or thereto, including those listed on Schedule 1.6, as Assets to be transferred to, or retained by, VPG or any
other member of the VPG Group;

(i) any Exclusive VPG Contingent Gain or any Shared VPG Percentage of a Shared Contingent Gain;

(iii) the outstanding capital stock, units or other equity interests of VPG’swholly owned Subsidiarieslisted on Schedule
2.4(a)(iii) and the Assets owned by such Subsidiaries;

(iv) all Assets properly reflected on the VPG Group Balance Sheet, excluding Assets disposed of by Vishay or any other
Subsidiary or entity controlled by Vishay subsequent to the date of the VPG Group Balance Sheet;

(v) all Assetsthat have been written off, expensed or fully depreciated by Vishay or any Subsidiary or entity controlled
by Vishay that, had they not been written off, expensed or fully depreciated, would have been reflected on the VPG Group
Balance Sheet in accordance with accounting principles generally accepted in the United States (“ GAAP’);
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(vi) all Assetsacquired by Vishay or any Subsidiary or entity controlled by Vishay after the date of the VPG Group
Balance Sheet and that would be reflected on the balance sheet of VPG as of the Distribution Date, if such balance sheet were
prepared in accordance with GAAP,

(vii) all Assetstransferred to VPG or any member of the VPG Group pursuant to Section 4.2; provided, however, that any
such transfer shall take effect under Section 4.2 and not under this Section 2.4; and

(viii) any and all Assets owned or held immediately prior to the Distribution Date by Vishay or any other member of the
Vishay Group that are used in the MGF Business. Theintention of this clause (viii) is only to rectify any inadvertent
omission of transfer or conveyance of any Assets that, had the parties given specific consideration to such Asset as of the
date hereof, would have otherwise been classified as a Separated Asset. No Asset shall be deemed to be a Separated Asset
solely asaresult of this clause (viii) if such Asset iswithin the category or type of Asset expressly covered by the subject
matter of an Ancillary Agreement. In addition, no Asset shall be deemed a Separated Asset solely asaresult of this clause
(viii) unless aclaim with respect thereto is made by VPG or amember of the VPG Group on or prior to the second anniversary
of the Distribution Date.

Notwithstanding anything to the contrary contained in this Section 2.4 or elsewherein this Agreement, the Separated Assets
shall not in any event include the Excluded Assets referred to in Section 2.4(b) below.

(b) Thefollowing Assets shall not form part of the Separated Assets and shall remain the exclusive property of Vishay or the

relevant member of the Vishay Group on and after the Separation (the “ Excluded Assets’):

(i) any Asset expressly identified on Schedule 2.4(b)(i) or Schedule 2.16;

(i) therights of any member of the Vishay Group under any Shared Contract;

(i) any Asset transferred to Vishay or to any other relevant member of the Vishay Group pursuant to Section 4.2;
provided, however, that any such transfers shall take effect under Section 4.2 and not under this Section 2.4;

(iv) any Exclusive Vishay Contingent Gain or any Shared Vishay Percentage of a Shared Contingent Gain; and
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(v) any and all Assetsthat are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules
hereto or thereto) as Assets to be retained by Vishay or any other member of the Vishay Group.

Section 2.5 Liabilities.

(a) For the purposes of this Agreement, “Assumed Liabilities’ shall mean (without duplication):

(i) any and all Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the
Schedules hereto or thereto) as Liabilities to be assumed by VPG or any member of the VPG Group, and all agreements,
obligations and Liabilities of any member of the VPG Group under this Agreement or any of the Ancillary Agreements;

(if) subject to theterms of Article VI, al Exclusive VPG Contingent Liabilities and the Shared VPG Percentage of any
Shared Contingent Liabilities;

(iii) al Liabilities to the extent relating to, arising out of or resulting from any terminated, divested or discontinued
businesses and operations of the MGF Business;

(iv) all Liabilitiesreflected asliabilities or obligations of VPG or its Subsidiariesin the VPG Group Balance Sheet, subject
to any discharge of such Liabilities subsequent to the date of the VPG Group Balance Shest;

(v) any Liability which is expressly identified on Schedule 2.5(a)(v);

(vi) all Environmental Liabilities (other than the Environmental Liabilities under Section 2.5(b)(v)), whether arising prior to,
on or after the Distribution Date, to the extent arising out of or resulting from the use by the M GF Business of any property
owned, operated, used or leased in the course of operating the M GF Business at any time or any other property where the
MGF Business contracted or arranged for disposal at any time; provided that, notwithstanding such general rule,
Environmental Liabilities for the facilities set forth on Schedule 2.5(b)(v) shall be the obligation and Liability of Vishay as
specified in such Schedule 2.5(b)(v). With respect to Environmental Liabilities arising from any facility that wasjointly used
by VPG and Vishay, except as otherwise specified on Schedule 2.5(a)(vi), if one party wasthe primary user of that property,
that party shall be responsible to administer any Action related thereto, including providing any required defense, and the
other party shall cooperate in the administration and defense. Liabilities associated with any such Action shall be shared
equally by Vishay and VPG unless there is another allocation methodology that more accurately and reasonably reflects the
appropriate allocation of responsibility as between Vishay and VPG (including, for the avoidance of doubt, areasonable
estimation of relative fault or cause of the Liabilities);
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(vii) all other Liabilities (other than Taxes, which are allocated as set forth in the Tax Matters Agreement and employee-
related Liabilities, which are allocated as set forth in the Employee Matters Agreement), in each case to the extent relating to,
arising out of or resulting from:

(A) the operation of the MGF Business, as conducted at any time prior to, on or after the Distribution Date (including
any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or
representative (whether or not such act or failure to act is or was within such Person’s authority)); or

(B) any Separated Assets;
in any such case whether arising prior to, on or after the Distribution Date; and

(viii) any inadvertent omission of transfer or assumption of Liability that, had the parties given specific consideration to
such Liability as of the date hereof, would have otherwise been classified as an Assumed Liability.

Notwithstanding the foregoing, the Assumed Liabilities shall not include the Excluded Assumed Liabilities referred to in Section
2.5(b) below.

(b) For the purposes of this Agreement, “Excluded Assumed Liabilities” shall mean:

(i) any and all Liabilitiesthat are expressly contemplated by this Agreement or any Ancillary Agreement (or the
Schedules hereto or thereto) as Liabilities to be retained or assumed by Vishay or any other member of the Vishay Group, and
all agreements and obligations of any member of the Vishay Group under this Agreement or any of the Ancillary
Agreements;

(ii) any Liability which is expresdly identified on Schedule 2.5(b)(ii);

(iif) any and all liabilities relating to, arising out of or resulting from any Excluded Assets;

(iv) subject to theterms of Article VI, all Exclusive Vishay Contingent Liabilities and the Shared Vishay Percentage of any
Shared Contingent Liabilities;

(v) al Environmental Liabilitiesfor the facilities set forth on Schedule 2.5(b)(v) and all Environmental Liabilitiesthat are
not Assumed Liabilities under Section 2.5(a)(vi); and

(vi) any inadvertent transfer, conveyance or assumption of any Liability that, had the parties given specific consideration
to such Liability as of the date hereof, would have otherwise been classified as an Excluded Assumed Liability.
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Section 2.6 Excluded Assumed Liabilities. Vishay shall, or shall cause, as applicable, its Subsidiaries, to be responsible for the
Excluded Assumed Liabilities regardless of when or where such Liabilities arose or arise, regardless of where such Liabilities are
asserted or determined or regardless of whether asserted or determined prior to the Distribution Date.

Section 2.7 Deferred Separation Transactions.

(a) Misallocated Assets. In the event that at any time or from time to time (whether prior to, on or after the Distribution Date),
any member of the Vishay Group or any member of the VPG Group shall receive or otherwise possess any Asset that is allocated to a
member of the other Group pursuant to this Agreement, any Ancillary Agreement or the Separation (including any remittances from
account debtors), Vishay shall or shall cause such member of the Vishay Group or VPG shall or shall cause such member of the VPG
Group, asthe case may be, to promptly transfer, or cause to be transferred, such Asset to the Person so entitled thereto. Prior to any
such transfer, the Person receiving or possessing such Asset shall hold such Asset in trust for any such other Person. Each party
shall cooperate with the other party and use its commercially reasonable efforts to set up procedures and notifications as are
reasonably necessary or advisable to effectuate the transfers contemplated by this Section 2.7.

(b) Mistaken Assignments and Assumptions. If at anytime there exists (i) Assetsthat either party discoverswere, contrary
to the agreements between the parties, by mistake or unintentional omission, transferred to VPG or retained by Vishay or (ii)
Liabilitiesthat either party discoverswere, contrary to the agreements between the parties, by mistake or unintentional omission,
assumed by VPG or not assumed by VPG or retained by the Vishay Group, then the parties shall cooperate in good faith to effect the
transfer or retransfer of misallocated Assets, and/or the assumption or reassumption of misallocated Liabilities, to or by the
appropriate Person and shall not use the determination that remedial actions need to be taken to alter the original intent of the parties
with respect to the Assets to be transferred to or Liabilities to be assumed by VPG or retained by Vishay. Each party shall reimburse
the other or make other financial adjustments or other adjustments to remedy any mistakes or omissions relating to any of the Assets
transferred hereby or any of the Liabilities assumed or retained hereby.

(c) No Additional Consideration. For the avoidance of doubt, the transfer or assumption of any Assets or Liabilities under
this Section 2.7 shall be effected without any additional consideration by either party.

Section 2.8 Consents and Governmental Approvals.

(a) Transfers not Consummated Prior to Separation Date. If the transfer or assignment of any Asset intended to be
transferred or assigned hereunder is not consummated prior to or on the Distribution Date, whether as aresult of a requisite Consent
or Governmental Approval or for any other reason, then the Person retaining such Asset shall thereafter hold such Asset for the use
and benefit, insofar as reasonably possible, of the Person entitled thereto until the consummation of the transfer or assignment
thereof (or as otherwise determined by Vishay and VPG, as applicable). In addition, the Person retaining such Asset shall take such
other actions as may be reasonably requested by the Person to whom such Asset isto be transferred in order to place such Person,
insofar as reasonably possible, in the same position asif such Asset had been transferred as contemplated hereby and so that all the
benefits and burdens relating to such Asset, including possession, use, risk of loss, potential for gain, and dominion, control and
command over such Asset, areto inure from and after the Distribution Date to the Person to whom such Asset isto be transferred.
Notwithstanding the foregoing, any such Asset shall still be considered a Separated Asset or Excluded Asset, as applicable.
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(b) Expenses. The Person retaining an Asset due to the deferral of the transfer and assignment of such Asset shall not be
obligated, in connection with the foregoing, to expend any money in connection with the maintenance of the Asset or otherwise
unless the necessary funds are advanced by the Person to whom such Asset isto be transferred, other than reasonabl e out-of-
pocket expenses, attorneys’ feesand recording or similar fees, all of which shall be promptly reimbursed by the Person to whom such
Asset isto be transferred; provided, however, that the Person retaining such Asset shall provide prompt notice to the Person to
whom such Asset isto be transferred of the amount of all such expenses and fees.

(c) No Additional Consideration. For the avoidance of doubt, the transfer of any Assets under this Section 2.8 shall be
effected without any additional consideration by either party.

Section 2.9 Novation of the Assumed Liabilities.

(a) Reasonable Best Efforts. Each of Vishay and VPG, at the request of the other and with the other’s reasonabl e best
cooperation, shall use its reasonabl e best efforts to obtain, or to cause to be obtained, any agreement, instrument, Consent,
substitution or amendment required to novate or assign all rights and obligations under Contracts and other obligations or Liabilities
of any nature whatsoever that constitute Assumed Liabilities, or to obtain in writing an unconditional release of all partiesto such
arrangements other than any member of the VPG Group, so that, in any such case, VPG and the other members of the VPG Group will
be solely responsible for such Liabilities or, in the case of Shared Contracts, to novate the rights and obligations under each such
Contract such that it is replaced with two separate Contracts, one of which providesfor the rights and obligations of a member or
members of the Vishay Group and the other of which provides for the rights and obligations of a member or members of the VPG
Group; provided, however, that neither the Vishay Group nor the VPG Group shall be obligated to pay any consideration or assume
any additional obligation therefor to any third party from whom any such Consent, substitution or amendment is requested. Each of
Vishay and VPG, at the request of the other and with the other’ s reasonabl e best cooperation, shall use its reasonable best effortsto
obtain, or to cause to be obtained, any agreement, instrument, Consent, substitution or anendment reguired to novate or assign al
rights and obligations under Contracts and other obligations or Liabilities of any nature whatsoever that constitute Excluded
Assumed Liabilities, or to obtain in writing an unconditional release of all partiesto such arrangements other than any member of the
Vishay Group, so that, in any such case, Vishay and the other members of the Vishay Group will solely be responsible for such
Liabilities or, in the case of Shared Contracts, to novate the rights and obligations under each such Contract such that it is replaced
with two separate Contracts, one of which providesfor the rights and obligations of amember or members of the Vishay Group and
the other which provides for the rights and obligations of a member or members of the VPG Group; provided, however, that neither
the Vishay Group nor the VPG Group shall be obligated to pay any consideration or assume any additional obligation therefor to any
third party from whom any such Consent, substitution or amendment is requested.
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(b) Inahility to Obtain Novation. If Vishay or VPG is unableto obtain, or to cause to be obtained, any such required
agreement, instrument, Consent, release, substitution or amendment with respect to any such Assumed Liability or Excluded
Assumed Liability, as applicable, the applicable member of the Vishay Group or the VPG Group, as applicable, shall continue to be
bound by such Contracts and other obligations and Liabilities and, unless not permitted by Applicable Law or the terms thereof
(except to the extent expressly set forth in this Agreement or any Ancillary Agreement), Vishay, with respect to any Excluded
Assumed Liability, and VPG, with respect to any Assumed Liability, shall, as agent or subcontractor for the other or such other
Person, as the case may be, pay, perform and discharge fully, or cause to be paid, transferred or discharged all the obligations or
other Liabilities of any member of the other’s Group thereunder from and after the Distribution Date or, in the case of a Shared
Contract, such obligations or other Liabilities as pertain to the member or members of its own Group. Notwithstanding the foregoing,
any such Liability shall till be considered an Assumed Liability or Excluded Assumed Liability, as applicable; provided, however,
that neither Vishay nor VPG shall (nor shall either permit any member of its respective Group to), amend, renew, change the term of,
modify the obligations under, or transfer to athird Person, any such Contract or other obligation or other Liability without the
written consent of the other. Each of Vishay and VPG shall each use reasonable best efforts to provide prompt notice to the other of
any reguest they receive from the counterparty to any Contract for any such amendment, renewal, change, modification or transfer.
Vishay, with respect to any Assumed Liability and VPG, with respect to any Excluded Assumed Liability, shall, without further
consideration, pay and remit, or cause to be paid or remitted, to the other or its appropriate Subsidiary promptly all money, rights and
other consideration received by it or any member of its Group in respect of such performance (unless any such considerationis, with
respect to consideration received by Vishay or any member of the Vishay Group, an Excluded Asset, or, with respect to
consideration received by VPG or any member of the VPG Group, a Separated Asset). If and when any such agreement, instrument,
Consent, release, substitution or amendment shall be obtained or such Contract or other obligations and Liabilities shall otherwise
become assignable or able to be novated, Vishay, for any Assumed Liability, and VPG, for any Excluded Assumed Liability, shall
thereafter assign, or cause to be assigned, all of itsrights, obligations and other Liabilities thereunder or any rights or obligations of
any member of its respective Group to the other without payment of further consideration and the other shall, without the payment
of any further consideration, assume such rights, obligations and Liabilities.

Section 2.10 Documents Relating to Transfers of the Separated Assets and Assumption of the Assumed Liabilities. In
furtherance of the Separation and the Distribution, including as contemplated by the Separation Transactions, (i) Vishay shall
execute and deliver, and shall cause its Subsidiariesto execute and deliver, such bills of sale, stock powers, certificates of title,
assignments of Contracts and other instruments of transfer, conveyance and assignment as and to the extent necessary to evidence
the transfer, conveyance and assignment of all of Vishay’sand its Subsidiaries’ right, title and interest in and to the Separated
Assetsto VPG or its Subsidiaries and (i) VPG shall execute and deliver, and shall cause its Subsidiaries to execute and deliver, to
Vishay and its Subsidiaries such assumptions of Contracts and other instruments of assumption as and to the extent necessary to
evidence the valid and effective assumption of the Assumed Liabilities by VPG. All conveyance and assumption documents and
instruments used to effectuate the Separation and the Distribution shall be in form mutually satisfactory to Vishay and VPG.
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Section 2.11 Termination of Agreements.

(a) Except as set forth in Section 2.11(b), in furtherance of the releases and other provisions of Section 5.1, VPG and each
member of the VPG Group, on the one hand, and Vishay and each member of the Vishay Group, on the other hand, effective as of the
Distribution Date, shall terminate, any and all Contracts (including any intercompany accounts payable or accounts receivable
accrued as of the Distribution Date that are reflected in the books and records of the parties or otherwise documented in writing in
accordance with past practices), whether or not in writing, between or among VPG and/or any member of the VPG Group, on the one
hand, and Vishay and/or any member of the Vishay Group, on the other hand, effective as of the Distribution Date. No such
terminated Contracts (including any provision thereof which purportsto survive termination) shall be of any further force or effect
after the Distribution Date. Each party shall, at the reasonable request of any other party, take, or cause to be taken, such other
actions as may be necessary to effect the foregoing.

(b) The provisions of Section 2.11(a) shall not apply to any of the following Contracts (or to any of the provisions thereof) in:
(i) this Agreement or the Ancillary Agreements (and each other agreement or instrument expressly contemplated by this Agreement
or any Ancillary Agreement to be entered into by any of the parties or any of the members of their respective Groups); (ii) any
Contracts to which any Person other than the parties and their respective Affiliatesis aparty (it being understood that to the extent
that the rights and obligations of the parties and the members of their respective Groups under any such Contracts constitute
Separated Assets or Assumed Liabilities, they shall be assigned or assumed, as the case may be, pursuant to Section 2.3); (iii) any
Contracts to which any non-wholly owned Subsidiary of Vishay or VPG, asthe case may be, isaparty (it being understood that
directors’ qualifying shares or similar interests will be disregarded for purposes of determining whether a Subsidiary iswholly
owned); (iv) intercompany Contracts or accounts receivable entered into or generated in the ordinary course of business; or (v) any
other Contracts that this Agreement or any Ancillary Agreement expressly contemplates will survive the Distribution Date.

Section 2.12 Release of Security Interest. Upon VPG's reasonabl e request, Vishay shall useits reasonable best effortsto obtain
from third parties the release of any Security Interest granted by Vishay (or any member of its Group) on any Separated A sset.

Section 2.13 No Representation or Warranty.

(a) No party to this Agreement, any Ancillary Agreement, or any other agreement or document contemplated by this
Agreement, any Ancillary Agreement or otherwise, is making any representation asto, warranty of or covenant, express or implied,
with respect to: (a) any of the Separated Assets, the MGF Business, the Excluded Assets or the Assumed Liabilities, including any
warranty of merchantability or fitness for a particular purpose, or any representation or warranty regarding any Consents or
Governmental Approvalsreguired in connection therewith or their transfer, (b) the value or freedom from Encumbrances of, or any
other matter concerning, any Separated Asset or Excluded Asset, or regarding the absence of any defense or right of setoff or
freedom from counterclaim with respect to any claim or other Separated Asset or Excluded Asset, including any account receivable
of either party, or (c) the legal sufficiency of any assignment, document or instrument delivered hereunder to convey title to any
Separated Asset or Excluded Asset upon the execution, delivery and filing hereof or thereof.
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(b) EXCEPT ASMAY EXPRESSLY BE SET FORTH HEREIN OR IN ANY ANCILLARY AGREEMENT, ALL ASSETSTO BE
TRANSFERRED AS SET FORTH HEREIN OR IN ANY ANCILLARY AGREEMENT OR ANY OTHER AGREEMENT OR
DOCUMENT CONTEMPLATED HEREBY OR THEREBY SHALL BE TRANSFERRED “ASIS, WHERE IS" (AND, IN THE CASE OF
ANY REAL PROPERTY, BY MEANS OF A QUITCLAIM OR SIMILAR FORM DEED OR CONVEYANCE) AND THE TRANSFEREE
SHALL BEAR THE ECONOMIC AND LEGAL RISK THAT ANY CONVEYANCE SHALL PROVE TO BE INSUFFICIENT TO VEST
IN THE TRANSFEREE GOOD AND MARKETABLE TITLE, AND CLEAR OF ANY SECURITY INTEREST OR ANY NECESSARY
CONSENTS OR GOVERNMENTAL APPROVALS ARE NOT OBTAINED OR THAT ANY REQUIREMENTS OF LAWS OR
JUDGMENTS ARE NOT COMPLIED WITH.

Section 2.14 Use of Cash. From the date hereof until the Distribution Date, Vishay shall be entitled to use, retain or otherwise

dispose of all cash generated by the MGF Business and the Separated Assetsin accordance with the ordinary course of operation of
Vishay.

Section 2.15 Plan of Reorganization. This Agreement shall constitute a plan of reorganization for purposes of Section 368 of the
Code.

Section 2.16 Assets Transferred to Vishay. In connection with the Separation, VPG shall, or shall cause the applicable members
of the VPG Group to, cause those assets identified on Schedule 2.16 (which are intended to be Excluded Assets) to be contributed,
assigned, transferred, conveyed and delivered, directly or indirectly, to Vishay and one or more members of the Vishay Group, as
applicable, and Vishay shall, and shall cause the applicable members of the Vishay Group to, accept from VPG and the applicable
members of the VPG Group all of their rights, title and interest in and to all such assetsidentified on Schedule 2.16. The termsand

conveyance or delivery of assetsfrom Vishay or amember of the Vishay Group to VPG or a member of the VPG Group shall apply to
any contribution, assignment, transfer, conveyance or delivery of assets contemplated by this Section 2.16, mutatis mutandis.

Section 2.17 Net Cash.

(a) No later than fifteen (15) Business Days following the Distribution Date, VPG shall determine the VPG Net Cash as of the
opening of business on the Distribution Date (the “ Actual VPG Net Cash”). As soon as reasonably practicable, but in no event later
than five (5) Business Days after making such determination, VPG shall prepare and deliver to Vishay a calculation of the VPG Net
Cash, together with reasonably detailed supporting information (the “VPG Net Cash Statement”).
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(b) Thereafter, VPG will provide Vishay and its accountants with access to the records and employees of VPG, to the extent
reasonably related to Vishay’s evaluation of the VPG Net Cash Statement, the cal culation of the VPG Net Cash or the resolution of
any dispute with respect thereto. Within ten (10) Business Days after Vishay’sreceipt of the VPG Net Cash Statement, Vishay shall
notify VPG in writing as to whether Vishay agrees or disagrees with the VPG Net Cash Statement, which notice, in the case of a
disagreement, shall set forth in reasonable detail the particulars of such disagreement. In the event that Vishay does not provide a
notice of disagreement within such ten (10) Business Day period, then Vishay shall be deemed to have accepted the cal culations and
the amounts set forth in the VPG Net Cash Statement delivered by VPG, which shall be final, binding and conclusive for all purposes
hereunder. If any notice of disagreement istimely provided in accordance with this Section 2.17, VPG and Vishay shall each use
commercially reasonable efforts for a period of ten (10) Business Days thereafter (or such longer period as they may mutually agree)
to resolve any disagreements with respect to the calculations in the VPG Net Cash Statement. If, at the end of such period, VPG and
Vishay are unable to resolve any disagreements asto itemsin the VPG Net Cash Statement, then the Parties shall engage KPMG LLP
(the “ Auditor”) to resolve any remaining disagreements. The Auditor shall be charged with determining as promptly as practicable,
but in any event within thirty (30) days after the date on which such dispute isreferred to the Auditor, whether the Actual VPG Net
Cash as set forth in the VPG Net Cash Statement was prepared in accordance with this Agreement whether and to what extent the
Actual VPG Net Cash requires adjustment. The fees and expenses of the Auditor shall be shared by VPG and Vishay ininverse
proportion to the relative amounts of the disputed amounts determined in favor of VPG and Vishay, respectively. The determination
of the Auditor shall be final, binding and conclusive for all purposes hereunder. The date on which the Actual VPG Net Cashis
finally determined in accordance with this Section 2.17 isreferred to as the “ Determination Date.”

(c) If the Actua VPG Net Cash, as determined in accordance with this Section 2.17, exceeds $71,500,000, VPG shall make a
payment to Vishay in the amount of the excess, which for all purposes shall be deemed adividend to Vishay from VPG made
immediately prior to the Separation. If the Actual VPG Net Cash isless than $58,500,000, Vishay shall make a payment to VPG in the
amount of the difference, which for all purposes shall be deemed a capital contribution by Vishay to VPG made immediately prior to
the Separation. Such payment by VPG or Vishay, as the case may be, shall be made no later than five (5) Business Days after the
Determination Date by wire transfer of immediately available funds.

ARTICLE Il

THE DISTRIBUTION AND ACTIONS PENDING THE DISTRIBUTION

Section 3.1 Transactions Prior to the Distribution. Subject to the conditions specified in Section 3.2, Vishay and VPG shall use
their reasonabl e best efforts to consummate the Distribution. Such efforts shall include, without limitation, those specified in this
Section 3.1.
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(a) Separation Transactions and Capital Allocation Transactions. Vishay and VPG shall cooperate, and shall use their
reasonable best efforts, to effect the Separation Transactions and the Capital Allocation Transactions on or prior to the Distribution
Date.

(b) Form 10 Registration Statement. Vishay and VPG shall cooperate to cause the Form 10 Registration Statement heretofore
filed with the Commission to become and remain effective under Applicable Law, including, without limitation, filing such
amendments or supplements to the Form 10 Registration Statement as may be required by the Commission or federal, state or foreign
securitieslaws.

(c) Information Statement; Other Materials. Vishay shall, as soon as practicable after the Form 10 Registration Statement is
declared effective under the Exchange Act and the Vishay Board has approved the Distribution, cause the Information Statement to
be mailed to the Record Holders. Vishay and VPG shall prepare and mail, on or prior to the Distribution Date, to the holders of Vishay
Stock, such other Information concerning VPG, the MGF Business, operations and management, the Separation, the Distribution and
such other matters as Vishay in its sole and absol ute discretion determinesis necessary or desirable or as may be required by
Applicable Law.

(d) Other Actions. Vishay and VPG shall take all other actions as Vishay in its sole and absol ute discretion determines are
necessary or appropriate under applicable federal or state securities or blue sky laws of the United States (and any comparable laws
under any foreign jurisdiction) in connection with the Distribution.

(e) NYSE Listing. VPG shall prepare, file and useits reasonabl e best efforts to obtain approval of, an application for listing of
VPG common stock on The New Y ork Stock Exchange (“NY SE”), subject to official notice of distribution.

(f) Accounting Matters. All prepaid items and reserves that have been maintained by Vishay on a consolidated basis but
related in part to Separated Assets or Assumed Liabilities shall be allocated between Vishay and VPG as determined by Vishay inits
reasonable discretion.

(9) Corporate Matters. Vishay and VPG shall take all necessary action (i) to adopt the Amended and Restated Certificate of
Incorporation and Amended and Restated Bylaws of VPG in the form filed as exhibits to the Form 10 Registration Statement and (ii)
to cause the Board of Directors of VPG to consist of the personsidentified in the Information Statement as the directors of VPG to be
in office following the Separation.

Section 3.2 Conditions Precedent to Consummation of the Distribution. The obligation of Vishay to effect the Distribution is
subject to the satisfaction or the waiver by Vishay, in its sole and absol ute discretion, of each of the following conditions:

(8 Approval by Vishay’'s Board. This Agreement and the transactions contemplated hereby, including establishing the
Record Date and the declaration of the Distribution, shall have been duly taken and approved by the Vishay Board in accordance
with Applicable Law and the certificate of incorporation and bylaws of Vishay.
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(b) Form 10 Registration Statement. The Form 10 Registration Statement shall have been declared effective by the
Commission, and there shall be no stop-order in effect with respect thereto, and no proceeding for that purpose shall have been
instituted by the Commission.

(c) Other Actions. The actions and filings necessary or appropriate under applicable federal and state securities laws and
state blue sky laws of the United States (and any comparable laws under any foreign jurisdictions) in connection with the
Distribution (including, if applicable, any actions and filings relating to the Form 10 Registration Statement) and any other necessary
and applicable Consents shall have been taken, obtained and, where applicable, have become effective or been accepted, each asthe
case may be.

(d) NYSE Listing. VPG common stock to be distributed pursuant to the Distribution shall have been approved for listing on
NY SE, subject to official notice of the Distribution.

(e) No Legal Restraints. No Governmental Authority of competent jurisdiction shall have, after the date of this Agreement,
enacted, issued, promulgated, enforced or entered any statute, rule, regulation, judgment, decree, injunction or other order (whether
temporary, preliminary or permanent), which isin effect and prohibits or materially restricts or materially adversely affectsthe
consummation of the Separation or the Distribution or any of the other transactions contemplated by this Agreement and the
Ancillary Agreements.

(f) Separation. The Separation shall have become effective in accordance with the terms of this Agreement and the
Separation Transactions and the Capital Allocation Transactions.

(g) Private Letter Ruling and Opinion of Tax Counsel. Vishay shall have obtained afavorable private letter ruling from the IRS
that the Distribution is part of a reorganization within the meaning of Section 368(a)(1)(D) of the Code and that the Distribution
generally will not give rise to income or gain to Vishay or, pursuant to Section 355, its shareholders, and such ruling shall continuein
effect, and Vishay shall have received an opinion of the law firm of Pepper Hamilton LLP to the same effect.

(h) Approval from Israeli Tax Authorities. Vishay shall have received aruling from the Israeli taxing authorities that the
Separation asit relates to the transfer to the VPG Group of Israeli Companies held by the Vishay Group will not giveriseto current
Taxesunder any Applicable Law in Israel.

(i) Consents and Approvals. Any and all Consents and Governmental Approvals necessary to consummate the Separation
and the Distribution shall have been obtained and bein full force and effect, including the Consents and Governmental Approvals
set forth on Schedule 3.2(h), except where the failure to obtain such consents or approvals would not have a material adverse effect
on either (A) the ability of the partiesto complete the transactions contemplated by this Agreement or any Ancillary Agreement or
(B) the business, Assets, Liabilities, condition or results of operations of VPG and its Subsidiaries, or Vishay and its Subsidiaries, in
each case, taken asawhole.
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(i) Ancillary Agreements; Performance of Obligations. Vishay shall have received duly executed counterparts of each
Ancillary Agreement from the members of the VPG Group party thereto, and VPG (and the applicable members of the VPG Group)
shall have fully performed its or their obligations hereunder and thereunder which are required to be performed prior to or at thetime
of the Distribution.

(k) Other Transactions. The parties shall have consummated any other transactions in connection with the Distribution that
are contemplated by the Information Statement to be consummated prior to or at the time of the Distribution and are not specifically
referred to in this Agreement or the Ancillary Agreements.

() No Other Events. No other events or developments shall have occurred that, in the judgment of the Vishay Board, inits
sole and absol ute discretion, would result in the Separation or the Distribution having a material adverse effect on Vishay, its
stockholders, the Vishay Business or the MGF Business.

The foregoing conditions are for the sole benefit of Vishay and shall not giveriseto or create any duty on the part of Vishay or
the Vishay Board to waive or not to waive any such conditions or in any way limit Vishay’sright to terminate this Agreement as set
forthin Article IX or alter the consequences of any such termination from those specified in Article I X. Any determination made by
Vishay prior to the Distribution concerning the satisfaction or waiver of any or all of the conditions set forth in this Section 3.2 shall
be conclusive.

Section 3.3 Documents to be Delivered by Vishay. On or prior to the Distribution Date, Vishay will deliver, or will causeits
appropriate Subsidiariesto deliver, to VPG all of the following:

(a) In each case where Vishay or any other member of the Vishay Group isaparty to any Ancillary Agreement, aduly
executed counterpart of such Ancillary Agreement;

(b) Resignations of each individual listed on Schedule 3.3(b), who is adirector and/or officer of any member of the VPG
Group;

(c) Any other agreements, documents and instruments necessary to effectuate the Separation; and

(d) Such other agreements, documents or instruments as the parties may agree are necessary or desirablein order to achieve
the purposes hereof.

Section 3.4 Documentsto be Delivered by VPG. On or prior to the Distribution Date, VPG will deliver, or will cause its appropriate
Subsidiariesto deliver, to Vishay all of the following:

(8 In each case where VPG or any other member of the VPG Group isaparty to any Ancillary Agreement, aduly executed
counterpart of such Ancillary Agreement;

(b) Resignations of each individual listed on Schedule 3.4(b) who is adirector and/or officer of any member of the Vishay
Group; and
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(c) Any other agreements, documents and instruments necessary to effectuate the Separation; and

(d) Such other agreements, documents or instruments as the parties may agree are necessary or desirable in order to achieve
the purposes hereof.

Section 3.5 Distribution.

(a) Sole Discretion. Vishay shall, in its sole and absol ute discretion, determine whether or not to proceed with all or part of the
Distribution, determine the Distribution Date and determine whether to modify or change the terms of the Distribution, including,
without limitation, the form, structure and terms of any transaction(s) to effect the Distribution (including the Separation
Transactions, the Capital Allocation Transactions and any other transactions provided for in this Agreement) or the timing of and
conditions to the consummation of the Distribution. VPG shall cooperate with Vishay in all respects to accomplish the Distribution
and shall, at Vishay’s direction, promptly take any and all actions reasonably necessary or desirable in Vishay’s sole and absolute
discretion to effect the Distribution.

(b) Effective Time. The Distribution shall be effective at 12:01 a.m., Eastern Time, on the Distribution Date (the “ Effective
Time").

(c) Actionsin Connection with Distribution. Unless Vishay has previously determined not to proceed with the Separation,
Vishay and VPG will cause to be taken the following actions in connection with the Distribution:

(i) VPG shall appoint aregistrar and transfer agent (the “ Registrar and Transfer Agent”) for the purpose of recording the
ownership and transfer of record of the holders of VPG common stock and VPG Class B common stock. Such record of
ownership and transfer shall be maintained in book entry form only, and no physical certificates evidencing the ownership of
the VPG common stock or VPG Class B common stock shall beissued.

(i) On or prior to the Distribution Date, VPG shall issue to Vishay and Vishay shall deliver to Agent, in each case by
appropriate entry on the books and records of the Registrar and Transfer Agent, a sufficient number of shares of VPG
common stock and VPG Class B common stock for distribution on the Distribution Date to the Record Holders of Vishay
common stock and Vishay Class B common stock, respectively.

(iif) On the Distribution Date, (x) each Record Holder of Vishay common stock will be entitled to receivein the
Distribution a number of shares of VPG common stock equal to the number of shares of Vishay common stock held by such
Record Holder on the Record Date multiplied by the distribution ratio to be determined by the Vishay Board when it declares
the Distribution (the “ Common Stock Distribution Ratio”), and (y) each Record Holder of Vishay Class B Common Stock will
be entitled to receive in the Distribution a number of shares of VPG Class B Common Stock equal to the number of shares of
Vishay Class B Common Stock held by such Record Holder on the Record Date multiplied by the distribution ratio to be
determined by the Vishay Board when it declares the Distribution (the “ Class B Common Stock Distribution Ratio”). The
Vishay Board shall have theright to adjust the Common Stock Distribution Ratio and/or the Class B Common Stock
Distribution Ratio at any time prior to the Distribution.
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(iv) As promptly as practicabl e after the Distribution Date, the Registrar and Transfer Agent will send to each Record
Holder, at the address of such Record Holder asit appears on the books and records of the registrar and transfer agent for
the Vishay common stock and the Vishay Class B common stock, as the case may be, an account statement showing the
number of shares of VPG common stock and VPG Class B common stock held by such Record Holder as of the Distribution
Date.

(v) Vishay and VPG, asthe case may be, will provide to the Agent and the Registrar and Transfer Agent al authorizations
and other documentation and any |nformation required in order to complete the Distribution on the basis set forth in this
Section 3.5. No action will be necessary for any Record Holder of Vishay to receive VPG common stock and/or VPG Class B
Common Stock, as applicable, or cashin lieu of fractional sharesin the Distribution.

(d) Fractional Shares. No fractional shares of VPG common stock or VPG Class B common stock will be issued. Instead,
Record Holderswill receive cashin lieu of any fractional shares, in accordance with the following procedures.

(i) Vishay shall direct the Agent to determine the number of fractional shares of VPG common stock and VPG Class B
Common Stock allocable to each Record Holder of Vishay common stock and Vishay Class B Common Stock, as applicable.

(ii) The Agent shall aggregate all fraction shares of VPG common stock and sell the whol e shares obtained thereby in
open market transactions or otherwise as soon as practicable on or after the Distribution Date at then prevailing trading
prices and shall cause to be distributed to each Record Holder of Vishay common stock, in lieu of any fractional share of VPG
common stock, such Record Holder’ s ratabl e share of the proceeds of such sale. Solely for purposes of computing fractional
share interests pursuant to this Section 3.5(d)(ii), the beneficial owner of Vishay Stock held of record in the name of a
nomineein any nominee account, if and to the extent Vishay is advised in writing of such nominee relationship prior to the
Distribution Date, shall be treated as the Record Holder with respect to such shares.

(iii) Vishay shall causeto be delivered to the Agent cash in an amount equal to thetotal of all fractional shares of VPG
Class B common stock multiplied by the amount of cash per share of VPG common stock distributed to Record Holders of
Vishay common stock in lieu of fractional shares. The Agent shall cause to be distributed to each Record Holder of Vishay
Class B common stock, in lieu of any fractional share of VPG Class B common stock, such holder’ s ratable share of the cash
provided by Vishay.
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(iv) All cashinlieu of fractional shares shall be delivered to the Record Holders by check delivered to the address of such
holder asit appears on the books and records of the registrar and transfer agent for the Vishay common stock and the Vishay
Class B common stock, as the case may be, or by such other means as the Record Holder and the Agent shall agree.

ARTICLE IV

ADDITIONAL COVENANTS, FURTHER ASSURANCESAND OTHER MATTERS

Section 4.1 Provision of Corporate Records. Prior to or as promptly as practicable after the Distribution Date, each of Vishay and
VPG shall deliver or make available to the other all corporate books and records of the other Group in its possession, and complete
and accurate copies of all relevant portions of all corporate books and records of the Vishay Group relating directly and primarily to
the other’s Business (and, in the case of VPG, relating to the Separated A ssets or the Assumed Liabilities), including, in each case,
al active agreements, active litigation files, government filings and returns or reports relating to Taxes for all open periods. Subject to
Section 4.5 and Section 4.6, each party may retain complete and accurate copies of such books and records. From and after the
Distribution Date, all such books, records and copies shall be the property of the other party. The costs and expensesincurred in the
provision of records or other Information to a party shall be paid for by the receiving party, or as the parties shall otherwise agree.

Section 4.2 Further Assurance.

(a) In addition to the actions specifically provided for elsewherein this Agreement (such as Section 2.7 and Section 2.11(a)),
Vishay and VPG agree to execute or cause to be executed by the appropriate parties and deliver, as appropriate, such other
agreements, instruments and other documents as may be necessary or desirable in order to effect the purposes of this Agreement
and the Ancillary Agreements.

(b) Without limiting the generality of the foregoing, at the request of VPG, and without further consideration, Vishay will
execute and deliver, and will cause the applicable members of the Vishay Group to execute and deliver, to VPG and the applicable
members of the VPG Group such other instruments of transfer, conveyance, assignment, substitution, confirmation or other
documents and take such action as VPG may reasonably deem necessary or desirable in order to more effectively transfer, convey
and assign to VPG and the applicable members of the VPG Group and confirm VPG’ s and the applicable members’ of the VPG Group
title to all of the assets, rights and other things of value contemplated to be transferred to VPG and the applicable members of the
VPG Group pursuant to this Agreement, the Ancillary Agreements, and any documents referred to herein or therein, to put VPG and
the applicable members of the VPG Group in actual possession and operating control thereof and to permit VPG and the applicable
members of the VPG Group to exercise all rights with respect thereto (including, without limitation, rights under Contracts and other
arrangements as to which the consent of any third party to the transfer thereof shall not have previously been obtained). Without
limiting the generality of the foregoing, at the request of Vishay and without further consideration, VPG will execute and deliver, and
will cause the applicable members of the VPG Group to execute and deliver, to Vishay and the applicable members of the Vishay
Group al instruments, assumptions, novations, undertakings, substitutions or other documents and take such other action as
Vishay may reasonably deem necessary or desirablein order to have VPG and the applicable members of the VPG Group fully and
unconditionally assume and discharge the liabilities contemplated to be assumed by VPG and the applicable members of the VPG
Group under this Agreement, any Ancillary Agreement or any document in connection herewith or therewith and to relieve the
Vishay and the applicable members of the Vishay Group of any liability or obligation with respect thereto and evidence the same to
third parties.
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(c) Neither Vishay nor VPG shall be obligated, in connection with this Section 4.2, to expend money other than reasonable
out-of-pocket expenses, attorneys' fees and recording or similar fees, unless reimbursed by the other party.

(d) Furthermore, each party, at the request of the other party, shall execute and deliver such other instruments and do and
perform such other acts and things as may be necessary or desirable for effecting completely the consummation of the transactions
contemplated hereby.

Section 4.3 Agreement For Exchange Of Information.

(a) Generaly. Each of Vishay and VPG, on behalf of its respective Group, agreesto provide, or cause to be provided, to the
other party’s Group and its authorized accountants, counsel and other designated representatives, at any time after the Distribution
Date, reasonable access during normal business hours and as soon as reasonably practicable after written request therefor, (i) all
Information regularly provided by such respective Group to the other Group prior to the Distribution Date, and (ii) any Informationin
the possession or under the control of such respective Group that the requesting party reasonably needs (A) to comply with
reporting, disclosure, filing or other requirements imposed on the requesting party (including under applicable securities and tax
laws) by a Governmental Authority having jurisdiction over the requesting party, (B) for usein any other judicial, regulatory,
administrative or other proceeding or in order to satisfy audit, accounting, claims, regulatory, litigation or other similar requirements,
in each case, other than claims or allegations that one party to this Agreement has against the other, (C) to comply with its
obligations under this Agreement or any Ancillary Agreement, (D) to comply with reporting, filing and disclosure obligations, (E) for
the preparation of financial statements or completing an audit, (F) for use in compensation, benefit or welfare plan administration or
other bonafide business purposes or (G) for the conduct of the ongoing businesses of Vishay or VPG, as the case may be; provided,
however, that in the event that either Vishay or VPG determines that any such provision of or access to Information would be
commercially detrimental in any material respect, violate any Applicable Law or agreement or waive any Privilege, the parties shall
take all reasonable measures to permit the compliance with such obligations in a manner that avoids any such harm or consequence
and shall comply with the applicable provisions of this Agreement. Each of Vishay and VPG agree to make their respective personnel
available during normal business hours to discuss the Information exchanged pursuant to this Section 4.3 provided, that such
access does not interfere with the day-to-day operations of the applicable party.
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(b) Financial Information. Without limiting the generality of Section 4.3(a), until the end of thefirst full VPG fiscal year
occurring after the Distribution Date (and for areasonable period of time afterwards as required for each party to prepare
consolidated financial statements or complete afinancial statement audit for the fiscal year during which the Distribution Date
occurs), each party shall use its commercially reasonable efforts, to cooperate with the other party’s Information requests to enable
the other party to meet its timetable for dissemination (in accordance with applicabl e securities laws) of its earnings releases and
financial statements and to enable such other party’s auditorsto timely complete their audit of the annual financial statements and
review of the quarterly financial statements of such party.

(c) Ownership of Information. Any Information owned by a party that is provided to the other party pursuant to this Section
4.3 shall be deemed to remain the property of the party that owned and provided such Information. Unless specifically set forth
herein, nothing contained in this Agreement shall be construed as granting or conferring rights of license or ownership in any
Information owned by one party hereunder to the other party hereunder.

(d) Record Retention. Except with respect to Information for which a different retention policy is specified in an Ancillary
Agreement, to facilitate the exchange of Information contemplated by this Section 4.3 and other provisions of this Agreement after
the Distribution Date, each party agreesto, and to use its reasonable best efforts to cause the members of its Group to, retain all
Information related to the MGF Businessin their respective possession or control on the Distribution Date in accordance with the
record retention and destruction policies of the applicable Business, asin effect immediately prior to the Distribution Date or such
other policies and procedures as may reasonably be adopted by the applicable party after the Distribution Date as provided herein.
No party will destroy, or permit any member of its Group to destroy, any Information which the other party may have the right to
obtain pursuant to this Agreement without first notifying the other party of the proposed destruction and giving the other party the
opportunity to take possession of such Information prior to such destruction; provided, however, that no party will destroy, or
permit any member of its Group to destroy, any Information required to be retained by Applicable Law.

(e) Limitation of Liability. Each party will use its reasonable best effortsto ensure that Information provided to the other party
isaccurate and complete; provided, however, that, except as otherwise provided in any Ancillary Agreement, in the absence of gross
negligence or willful misconduct by the party providing such Information, no party shall have any liability to any other party in the
event that any Information exchanged or provided pursuant to this Section 4.3 isfound to be inaccurate. No party shall have any
liability to the other party if any Information is destroyed after commercially reasonable efforts by such party to comply with the
provision of this Section 4.3.

(f) Other Agreements Providing for Exchange of Information. The rights and obligations granted under this Section 4.3 are
subject to any specific limitations, qualifications or additional provisions on the sharing, exchange or confidential treatment of
Information set forth in this Agreement and any Ancillary Agreement.
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(9) Compensation for Providing Information. The party requesting Information agrees to reimburse the other party for the
reasonabl e out-of-pocket costs and expenses, if any, of creating, gathering and copying such Information, to the extent that such
costs and expenses are incurred for the benefit of the requesting party.

Section 4.4 Production of Witnesses; Records; Cooperation.

(a) Subject to Section 4.6, after the Distribution Date, except in the case of any Action by one or more members of one Group
against one or more members of the other Group, each party shall use its reasonable best efforts to make available to the other party,
upon written request, the former, current and future directors, officers, employees, other personnel and agents of the members of its
respective Group as witnesses and any books, records or other documents within its control or which it otherwise has the ability to
make available, to the extent that any such Person (giving consideration to business demands of such directors, officers, employees,
other personnel and agents) or books, records or other documents may reasonably be required in connection with any Actionin
which the requesting party may from time to time be involved, regardless of whether such Action isamatter with respect to which
indemnification may be sought hereunder. The requesting party shall reimburse the other party for its reasonable out-of-pocket cost
and expenses in connection with requests made under this Section 4.4.

(b) Without limiting the forgoing but subject to Section 4.6, the parties shall cooperate and consult to the extent reasonably
necessary with respect to any Action, except in the case of an adversarial Action by one or more members of one Group against one
or more members of the other Group.

Section 4.5 Confidentiality.

(a) Subject to Section 4.6, which shall govern Privileged Information, from and after the Distribution Date, Vishay and VPG
shall hold and shall cause each member of their respective Groups to hold, and shall each cause their respective directors, officers,
employees, agents, consultants, advisors and other representatives to hold, in strict confidence and not to disclose or release
without the prior written consent of the other party, any and all Confidential Information of the other party’s Group; provided, that
each party may disclose, or may permit disclosure of, Confidential Information (i) to its respective auditors, attorneys, financial
advisors, bankers and other appropriate consultants and advisors who have aneed to know such Confidential Information and are
informed of such party’s obligation to hold such Information confidential to the same extent asis applicableto the partiesand in
respect of whose failure to comply with such obligations, VPG or Vishay, asthe case may be, will be responsible, (ii) if such party or
any of the members of such party’s respective Group is compelled to disclose any such Information by judicial or administrative
process or, in the opinion of independent legal counsel, by other requirements of Applicable Law, (iii) if any such Informationisor
becomes generally available to the public other than as aresult of adisclosurein violation of this Agreement or (iv) if such
Information was or becomes available to either VPG or Vishay or any member of their respective Group on anon-confidential basis
and from a source (other than a party to this Agreement or any Affiliate, director, officer, employee, agent, consultant, advisor and
other representative of such party) that is not known after actual inquiry to be bound by a confidentiality obligation.
Notwithstanding the foregoing, in the event that any demand or request for disclosure of Confidential Information is made pursuant
to clause (ii) above, Vishay or VPG, asthe case may be, shall promptly notify the other of the existence of such request or demand
and shall provide the other areasonable opportunity to seek an appropriate confidentiality agreement, protective order or other
remedy at the reasonable cost and expense of the disclosing party and which both parties will cooperate in obtaining. In the event
that such appropriate protective order or other remedy is not obtained, the party whose Confidential Information is required to be
disclosed shall, or shall cause to be, furnished, only that portion of the Confidential Information that islegally required to be
disclosed.
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(b) Notwithstanding anything herein to the contrary, Vishay and the members of its Group, on the one hand, and VPG and
the members of its Group, on the other hand, shall be deemed to have satisfied their obligations hereunder with respect to
Confidential Information if they exercise the same degree of care (but no |ess than a reasonabl e degree of care) asthey taketo
preserve confidentiality for their own similar Information.

(c) Nothing in this Agreement shall be construed to limit or prohibit either party from independently creating or developing
(or having created or developed for it), or from acquiring from third parties, any Information similar to or competitive with the
Information contemplated by or embodied in the other party’s Confidential Information, provided that in connection with such
creation, development or acquisition such party does not violate any of its obligations under this Agreement, any Ancillary
Agreement or any other agreement with the other party. Notwithstanding the foregoing, neither party shall, nor shall it assist others
to, disassemble, decompile, reverse engineer, or otherwise attempt to recreate, the other party’s Confidential Information.

Section 4.6 Privileged Matters.

(a) Vishay and VPG agree that their respective rights and obligations to maintain, preserve, assert or waive any or all
privileges belonging to either party or the respective members of their respective Group with respect to the Vishay Business or the
MGF Business, including but not limited to the attorney-client, work product privileges or any other applicable privileges
(individually, a“ Privilege”), shall be governed by the provisions of this Section 4.6. With respect to Privileged Information of
Vishay, Vishay shall have sole authority in perpetuity to determine whether to assert or waive any or al Privileges, and VPG shall
take no action (nor permit any member of its Group to take action) without the prior written consent of Vishay that could result in any
waiver of any Privilege that could be asserted by Vishay or any member of its Group under Applicable Law and this Agreement.
With respect to Privileged Information of VPG, VPG shall have sole authority in perpetuity to determine whether to assert or waive
any or all Privileges, and Vishay shall take no action (nor permit any member of its Group to take action) without the prior written
consent of VPG that could result in any waiver of any Privilege that could be asserted by VPG or any member of its Group under
Applicable Law and this Agreement. The rights and obligations created by this Section 4.6 shall apply to al Information (* Privileged
Information”) asto which Vishay or VPG or their respective Groups would be entitled to assert or have asserted a Privilege without
regard to the effect, if any, of the Separation and the Distribution. Privileged Information of Vishay and its Group includes but is not
limited to (w) any and all Information satisfying the criteria of the preceding sentence regarding the Vishay Business and its Group
(other than Information satisfying the criteria of the preceding sentence relating to the MGF Business (“ VPG Information”)), whether
or not such Information (other than VPG Information) isin the possession of VPG or any member of its Group; and (x) all
communications subject to a Privilege between counsel for Vishay (including any Person who, at the time of the communication, was
an employee of Vishay or its Group in the capacity of in-house counsel, regardless of whether such employeeis or becomes an
employee of VPG or any member of its Group) and any Person who, at the time of the communication, was an employee of Vishay,
regardless of whether such employeeis or becomes an employee of VPG or any member of its Group. Privileged Information of VPG
and its Group includes but is not limited to (x) any and all VPG Information, whether or not it isin the possession of Vishay or any
member of its Group; and (y) al communications subject to a Privilege occurring after the Distribution between counsel for the MGF
Business (including in-house counsel and former in-house counsel who are employees of Vishay) and any Person who, at the time of
the communication, was an employee of VPG, any member of its Group or the MGF Business regardl ess of whether such employee
was, is or becomes an employee of Vishay or any member of its Group.
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(b) Upon receipt by Vishay or VPG, or any of the members of the respective Groups, as the case may be, of any subpoena,
discovery or other request from any third party that actually or arguably callsfor the production or disclosure of Privileged
Information of the other or if Vishay or VPG, or any of members of their respective Groups, as the case may be, obtains knowledge
that any current or former employee of Vishay or VPG, as the case may be, receives any subpoena, discovery or other request from
any third party that actually or arguably callsfor the production or disclosure of Privileged Information of the other, Vishay or VPG,
asthe case may be, shall promptly notify the other of the existence of the request and shall provide the other areasonable
opportunity to review the Information and to assert any rightsit may have under this Section 4.6 or otherwise to prevent the
production or disclosure of Privileged Information. Vishay or VPG, asthe case may be, will not, and will cause the members of their
respective Groups to not, produce or disclose to any third party any of the other’s Privileged Information under this Section 4.6
unless (i) the non-disclosing party has provided its express written consent to such production or disclosure or (ii) a court of
competent jurisdiction has entered an order not subject to interlocutory appeal or review (or for which the period for appeal or review
has lapsed) finding that the Information is not entitled to protection from disclosure under any applicable privilege, doctrine or rule,
in which case, such Information shall be subject to Section 4.5.

(c) Vishay'stransfer of books and records pertaining to the M GF Business and other Information to VPG, Vishay's
agreement to permit VPG to obtain Information existing prior to the Distribution, VPG's transfer of books and records pertaining to
the Vishay Business, if any, and other Information to Vishay and VPG's agreement to permit Vishay to obtain Information existing
prior to the Distribution are made in reliance on Vishay’sand VPG’ s respective agreements, as set forth in Section 4.5 and this
Section 4.6, to maintain the confidentiality of such Information and to take the steps provided herein for the preservation of all
Privileges that may belong to or be asserted by Vishay or VPG, as the case may be. The access to Information, witnesses and
individuals being granted pursuant to Sections 4.3 and 4.4 and the disclosure to VPG and Vishay of Privileged Information relating to
the MGF Business or the Vishay Business pursuant to this Agreement in connection with the Separation and Distribution shall not
be asserted by Vishay or VPG to constitute, or otherwise deemed, awaiver of any Privilege that has been or may be asserted under
this Section 4.6 or otherwise. Nothing in this Agreement shall operate to reduce, minimize or condition the rights granted to Vishay
and VPG in, or the obligationsimposed upon Vishay and VPG by, this Section 4.6.
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Section 4.7 Cooperation with Respect to Know-how. Neither party shall knowingly utilize or incorporate into its products or
services the confidential know-how or other proprietary technical information of the other party without the express, prior written
consent of the other party. The parties agree that if aparty reasonably believes that the other party has or may have an interest or
expectation of ownership in know-how or other technical information that has come to the attention of the personnel of the first
party and that the first party proposesto utilize in its products, services or other aspects of its business, the first party shall bring
thisto the attention of the other party. Thereafter, the parties shall discussin good faith the use of such know-how or other
technical information to determine whether such information is the exclusive property of one of the partiesor if it isinformationin
which both parties have an interest or expectation of ownership. If it is determined that the know-how or other technical information
isthe exclusive property of one of the parties, the other party may request alicenseto utilize such information for development of or
incorporation into its products and services or in other aspects of its business. In such case, the other party shall in good faith
consider the request for alicense, including the financial arrangements and other termsthat the first party proposes for such a
license. Nothing, however, shall require aparty to enter into such alicense or to act against its commercial interests as determined by
such party. For the purpose of the discussions contemplated by this Section 4.7, each party shall at al times designate by noticeto
the other party one or moreindividuals at alevel equal to or above divisional P&L leader who shall be available to engage in such
discussions at the request of the other party.

Section 4.8 VPG Exchangeable Notes and VPG Warrants. VPG agreesto take the following actions:

(a) I'ssue notes exchangeable for shares of VPG common stock (the “ VPG Exchangeable Notes”) to such Persons, in such
amounts, upon such terms and at such time as required by that certain Put and Call Agreement dated as of December 13, 2002, by
and between Vishay and each of the holders of the Notes due December 31, 2102 issued by Vishay.

(b) Issue warrantsto acquire VPG common stock (the “V PG Warrants’) to such Persons, in such amounts, upon such terms
and at such time as required by that certain Warrant Agreement dated as of December 13, 2002, by and between Vishay and
American Stock Transfer and Trust Company.

(c) Register the shares of VPG common stock issuable upon (i) exchange of the VPG Exchangeable Notes or (ii) exercise of the
VPG Warrants, on aresale registration statement on such terms and within such time periods as required by that certain Securities
Investment and Registration Rights Agreement dated as of December 13, 2002, by and among Vishay, Phoenix Acquisition Company
S.ar.l., Phoenix Bermuda, L P and certain other persons as set forth therein.

Section 4.9 Tax Matters. All mattersrelating to Taxes shall be governed exclusively by the Tax Matters Agreement, except as may
be expressly stated herein or therein. In the event of any inconsistency with respect to such matters between the Tax Matters
Agreement and this Agreement or any other Ancillary Agreement, the Tax Matters Agreement shall govern to the extent of the
inconsistency.
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Section 4.10 Employee Matters. All mattersrelating to or arising out of any employee benefit, compensation or welfare
arrangement in respect of any present and former employee of the Vishay Group or the VPG Group shall be governed by the
Employee Matters Agreement. In the event of any inconsistency with respect to such matters between the Employee Matters
Agreement and this Agreement or any Ancillary Agreement, the Employee Matters Agreement shall govern to the extent of the
inconsistency; provided, however, that notwithstanding anything to the contrary herein or in the Employee Matters Agreement, for
the period from and after the Distribution Date, Vishay shall have no responsibility for the compensation or benefits of any of the
executives or other employees of VPG, including those who were employed by Vishay prior to the Separation.

Section 4.11 Intellectual Property. All matters relating to the ownership and right to use Intellectual Property shall be governed
exclusively by the License Agreements, as applicable, except as may be expressly stated herein or therein. In the event of any
inconsistency with respect to such matters between a particular License Agreement and this Agreement or any Ancillary Agreement,
such particular License Agreement shall govern to the extent of the inconsistency.

Section 4.12 Services Support. All mattersrelating to the provision of support and other services by one Group to the other
Group after the Effective Time, covered by the Transition Services Agreements, shall be governed exclusively by the respective
Transition Services Agreements, except as may be expressly stated herein or therein. In the event of any inconsistency with respect
to such matters between a particular Transition Services Agreement and this Agreement or any other Ancillary Agreement, such
particular Transition Services Agreement shall govern to the extent of the inconsistency.

Section 4.13 Real Property. All mattersrelating to real property to be leased, subleased, occupied, or shared either Group after the
Effective Time shall be governed by the Lease Agreements, except as may be expressly stated herein or therein. In the event of any
inconsistency with respect to such matters between a particular Lease Agreements and this Agreement or any Ancillary Agreement,
such particular Lease Agreement shall govern to the extent of the inconsistency.

ARTICLEV

SURVIVAL AND INDEMNIFICATION
Section 5.1 Mutual Release.

(a) Effective as of the Distribution Date and except as otherwise specifically set forth in the Ancillary Agreements or on
Schedule 5.1(a), each of Vishay, on behalf of itself and each member of the Vishay Group, on the one hand, and VPG, on behalf of
itself and each member of the VPG Group, on the other hand, hereby unequivocally, unconditionally and irrevocably releases and
forever discharges the other party and the members of such party’s Group, and its and their respective current and former directors,
officers, managers or other Persons acting in asimilar capacity, agents, record and beneficial security holders (including trustees and
beneficiaries of trusts holding such securities), advisors, accountants, attorneys and other representatives (in each case, in their
respective capacities as such) and their respective heirs, executors, administrators, successors and assigns, of and from, all
Liabilities whatsoever of every name and nature, whether at law or in equity (including any right of contribution), whether arising
under any Contract, by operation of law or otherwise, existing or arising from any acts or events occurring or failing to occur or
alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed on or before the Distribution
Date, whether or not known on the Distribution Date, whether fixed or contingent, and whether or not concealed or hidden, including
in connection with the transactions and all other activities to implement the Separation and the Distributions.
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(b) Nothing contained in Section 5.1(a) shall impair any right of any party (or any of the respective members of such party’s
Group) to enforce this Agreement, any Ancillary Agreement or any other Contracts that are contemplated by Section 2.11(b) or the
applicable Schedules thereto, nor shall anything contained in those sections be interpreted as terminating as of the Distribution Date
any rights under any such Contracts. For purposes of clarification, nothing contained in Section 5.1(a) shall release any Person from:

(i) any Liability provided in or resulting from any agreement among any member of the Vishay Group or the VPG Group
that is specified in Section 2.11(b) or the applicable Schedules thereto as not to terminate as of the Distribution Date, or any
other Liability specified in such Section 2.11(b) as not to terminate as of the Distribution Date;

(i) any Liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of which such Person
isamember in accordance with, or any other Liability of any member of any Group under, this Agreement or any Ancillary
Agreement;

(iii) any Liability for the sale, lease, construction or receipt of goods, property or services purchased, obtained or used in
the ordinary course of business by a member of one Group from a member of any other Group prior to the Distribution Date;

(iv) any Liability for unpaid amounts for products or services or refunds owing on products or services due on avalue-
received basis for work done by amember of one Group at the request or on behalf of amember of another Group;

(v) any Liability that the parties may have with respect to indemnification or contribution pursuant to this Agreement for
claims brought against the parties by third Persons, which Liability shall be governed by the provisions of this Article V and
Article VI and, if applicable, the appropriate provisions of the Ancillary Agreements; or
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(vi) any Liability the release of which would result in the release of any Person other than a Person released pursuant to
this Section 5.1.

In addition, nothing contained in Section 5.1(a) shall release any party from honoring its existing obligations to indemnify any
director, officer or employee of either Group who was a director, officer or employee of such party on or prior to the Distribution
Date, to the extent that such director, officer or employee becomes a named defendant in any litigation involving such party and was
entitled to such indemnification pursuant to then existing obligations.

(c) Neither Vishay nor VPG shall make, nor shall either permit any other member of its Group to make, any claim or demand, or
commence any Action asserting any claim or demand, including any claim of contribution or any indemnification, against the other
or any member of the other Group or any other Person released pursuant to Section 5.1(a), with respect to any Liabilities released
pursuant to Section 5.1(a).

(d) Itistheintent of Vishay and VPG by virtue of the provisions of this Section 5.1 to provide for afull and complete release
and discharge of all Liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or
to havefailed to occur and all conditions existing or alleged to have existed on or before the Distribution Date, between or among
Vishay or any member of the Vishay Group, on the one hand, and VPG or any member of the VPG Group, on the other hand
(including any contractual agreements or arrangements existing or alleged to exist between or among any such members on or before
the Distribution Date), except as expressly set forth in Section 5.1(b). At any time, at the request of any other party, each party shall
cause each member of its respective Group to execute and deliver rel eases reflecting the provisions hereof.

Section 5.2 Indemnification by Vishay. Vishay shall indemnify, defend and hold harmless VPG, each member of the VPG Group
and each of their respective current and former directors, officers and employees, and each of the heirs, executors, successors and
assigns of any of the foregoing (collectively, the “ VPG Indemnified Parties’), from and against any and all Liabilities of VPG
Indemnified Parties relating to, arising out of or resulting from any of the following items (without duplication):

(a) the failure of Vishay or any other member of the Vishay Group or any other Person to pay, perform or otherwise promptly
discharge any Liahilities of the Vishay Group other than the Assumed Liabilities whether prior to or after the date hereof;

(b) the conduct of the Vishay Business;
(c) any Liability of the Vishay Group (including the Excluded Assumed Liabilities) other than the Assumed Liabilities;
(d) any Environmental Liabilities under Section 2.5(b)(v);

(e) any breach of, or failure to perform or comply with, any covenant, undertaking or obligation of, this Agreement or any
Ancillary Agreements, by Vishay or any member of the Vishay Group; and
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(f) any untrue statement or alleged untrue statement of material fact or omission or alleged omission to state a material fact
required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent relating to Vishay
Group contained in the Form 10 Registration Statement, the Information Statement or any other registration statements filed by VPG
or Vishay in connection with the Distribution.

Section 5.3 Indemnification by VPG. VPG shall indemnify defend and hold harmless Vishay, each member of the Vishay Group
and each of their respective current and former directors, officers and employees, and each of the heirs, executors, successors and
assigns of any of the foregoing (collectively, the “Vishay Indemnified Parties’) from and against any and all Liabilities of the Vishay
Indemnified Parties relating to, arising out of or resulting from any of the following items (without duplication):

(8) thefailure of VPG or any other member of the VPG Group or any other Person to pay, perform or otherwise promptly
discharge any Assumed Liabilitiesin accordance with their respective terms, whether prior to or after the date hereof;

(b) the conduct of the M GF Business,
(c) any Assumed Liahility;
(d) any Environmental Liabilities under Section 2.5(a)(vi);

(e) any breach of, or failure to perform or comply with, any covenant, undertaking or obligation of, this Agreement or any
Ancillary Agreements, by VPG or any member of the VPG Group; and

(f) any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state amaterial fact
required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent relating to the
VPG Group contained in the Form 10 Registration Statement, the Information Statement or any other registration statementsfiled by
VPG in connection with the Distribution.

Section 5.4 Tax Indemnification. Notwithstanding anything herein to the contrary, indemnification for matters subject to the Tax

Matters Agreement shall be governed by the terms, provisions and procedures of the Tax Matters Agreement and not by this Article
V.

Section 5.5 Indemnification Obligations Net of Insurance Proceeds and Other Amounts.

(a) The partiesintend that any Liability subject to indemnification or reimbursement pursuant to this Article V or Article VI
will be net of Insurance Proceeds that actually reduce the amount of the Liability. Accordingly, the amount which any party (an
“Indemnifying Party”) is required to pay to any Person entitled to indemnification hereunder (an “Indemnified Party”) will be reduced
by any Insurance Proceeds theretofore actually received, realized or recovered by or on behalf of the Indemnified Party in reduction
of therelated Liability. If an Indemnified Party receives apayment (an “Indemnity Payment”) required by this Agreement from an
Indemnifying Party in respect of any Liability and subsequently receives Insurance Proceeds that actually reduce the amount of the
Liability, then the Indemnified Party will pay to the Indemnifying Party an amount equal to the excess of the Indemnity Payment
received over the amount of the Indemnity Payment that would have been dueif the Insurance Proceeds had been received, realized
or recovered before the Indemnity Payment was made.
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(b) In the case of any Shared Contingent Liability, any Insurance Proceeds actually received, realized or recovered by any
party in respect of the Shared Contingent Liability will be shared among the partiesin such manner as may be necessary so that the
obligations of the parties for such Shared Contingent Liability, net of such Insurance Proceeds, will remain in proportion to their
respective Shared Percentages, regardless of which party or parties may actually receive, realize or recover such Insurance Proceeds.

(¢) Aninsurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect
thereto or, solely by virtue of the indemnification provisions hereof, have any subrogation rights with respect thereto, it being
expressly understood and agreed that no insurer or any other third party shall be entitled to a“wind-fal” ( i.e., abenefit they would
not be entitled to receive in the absence of the indemnification provisions) by virtue of the indemnification provisions hereof.
Nothing contained in this Agreement or in any Ancillary Agreement shall obligate any member of any Group to seek to collect or
recover any Insurance Proceeds; provided, that such member is capable of fulfilling and meeting any of its obligations as an
Indemnifying Party under this Agreement (including, but not limited to the ability to make afull payment on any indemnification
obligation).

Section 5.6 Procedures for Indemnification of Third Party Claims.

(a) If an Indemnified Party shall receive notice or otherwise learn of the assertion by a Person (including any Governmental
Authority) who is not amember of the Vishay Group or the VPG Group of any claim or of the commencement by any such Person of
any Action (collectively, a“ Third Party Claim”) with respect to which an Indemnifying Party may be obligated to provide
indemnification to such Indemnified Party pursuant to Section 5.2 or Section 5.3 or any other section of this Agreement or any
Ancillary Agreement, such Indemnified Party shall give such Indemnifying Party written notice thereof within twenty (20) days after
becoming aware of such Third Party Claim. Any such notice shall describe the Third Party Claim in reasonable detail. If any Person
shall receive notice or otherwise learn of the assertion of a Third Party Claim which may reasonably be determined to be a Shared
Contingent Liability, such Person shall give the other party to this Agreement written notice thereof within twenty (20) days after
becoming aware of such Third Party Claim. Any such notice shall describe the Third Party Claim in reasonable detail.
Notwithstanding the foregoing, the failure of any Indemnified Party or other Person to give notice as provided in this Section 5.6(a)
shall not relieve the related Indemnifying Party of its obligations under this Article V, except to the extent that such Indemnifying
Party isactually prejudiced by such failure to give notice.

(b) If the Indemnifying Party receiving any notice pursuant to Section 5.6(a) or the Indemnified Party believesthat the Third
Party Claimis or may be a Shared Contingent Liability, such party may make a Determination Request with respect thereto. Vishay
shall be entitled (but not obligated) to assume the defense of such Third Party Claim asif it were the Indemnifying Party hereunder
until a determination on whether such Third Party Claim is a Shared Contingent Liability. In any such event, Vishay shall be entitled
to reimbursement of all the costs and expenses of such defense once afinal determination or acknowledgment is made asto the
status of the Third Party Claim; provided, that, if such Third Party Claim is determined to be a Shared Contingent Liability, such
costs and expenses shall be shared as provided in Section 5.6(c). If it is determined by the parties or the Contingent Claim Committee
that the Third Party Claim isa Shared Contingent Liability, the Indemnifying Party determined to have amajority of the Shared
Percentage of such Shared Contingent Liability shall assume the defense of such Third Party Claim; provided, that such
Indemnifying Party is solvent. If the Indemnifying Party with amajority of the Shared Contingent Liability isinsolvent, the
Indemnifying Party with less than a mgjority of the Shared Contingent Liability shall be entitled (but not obligated) to assume the
defense of such Third Party Claim.
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(c) The costs and expenses of assuming the defense of any Third Party Claim that is a Shared Contingent Liability (subject to
Section 5.6(b)), and/or seeking to settle or compromise (subject to Section 5.6(q)) shall be included in the calculation of the amount
of the applicable Shared Contingent Liability in determining the reimbursement obligations of the other parties with respect thereto
pursuant to Section 6.3. Any Indemnified Party in respect of a Shared Contingent Liability shall have the right to employ separate
counsel and to participate in (but not control) the defense, compromise, or settlement thereof, but all fees and expenses of such
counsel shall be the expense of such Indemnified Party.

(d) Other than in the case of a Shared Contingent Liability, an Indemnifying Party may elect to defend (and, unlessthe
Indemnifying Party has specified any reservations or exceptions, to seek to settle or compromise), at such Indemnifying Party’s own
expense and by such Indemnifying Party’s own counsel, any Third Party Claim. Within thirty (30) days after the receipt of notice
from an Indemnified Party in accordance with Section 5.6(a) (or sooner, if the nature of such Third Party Claim so requires), the
Indemnifying Party shall notify the Indemnified Party of its election whether the Indemnifying Party will assume responsibility for
defending such Third Party Claim, which election shall specify any reservations or exceptions. After notice from an Indemnifying
Party to an Indemnified Party of its election to assume the defense of a Third Party Claim, such Indemnified Party shall have theright
to employ separate counsel and to participate in (but not control) the defense, compromise, or settlement thereof, but the fees and
expenses of such counsel shall be the expense of such Indemnified Party.

(€) Other than in the case of a Shared Contingent Liability, if an Indemnifying Party elects not to assume responsibility for
defending a Third Party Claim, or failsto notify an Indemnified Party of its election as provided in Section 5.6(d), such Indemnified
Party may defend such Third Party Claim at the cost and expense of the Indemnifying Party.

(f) Unless the Indemnifying Party has failed to assume the defense of the Third Party Claim in accordance with the terms of
this Agreement, no Indemnified Party may settle or compromise any Third Party Claim that is not a Shared Contingent Liability
without the consent of the Indemnifying Party. No Indemnified Party may settle or compromise any Third Party Claim that isa Shared
Contingent Liability without the consent of the Indemnifying Party that is entitled to or has assumed the defense of such Third Party
Claim.
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(9) Inthe case of a Third Party Claim that is not a Shared Contingent Liability, no Indemnifying Party shall consent to entry
of any judgment or enter into any settlement of the Third Party Claim without the consent of the Indemnified Party if the effect
thereof isto permit any injunction, declaratory judgment, other order or other nonmonetary relief to be entered, directly or indirectly
against any Indemnified Party. In the case of a Third Party Claim that is a Shared Contingent Liability, the Indemnifying Party that
has assumed the defense of such Third Party Claim shall not consent to entry of any judgment or enter into any settlement of the
Third Party Claim without the consent of the Indemnified Party if the effect thereof isto permit any injunction, declaratory judgment,
other order or other nonmonetary relief to be entered, directly or indirectly, against any Indemnified Party; provided, however, the
Indemnifying Party shall not need to obtain the consent of the Indemnified Party if the Indemnified Party isinsolvent.

Section 5.7 Procedures for Indemnification of Direct Claims. Any claim for indemnification made directly by the Indemnified Party
against the Indemnifying Party that does not result from a Third Party Claim shall be asserted by written notice from the Indemnified
Party to the Indemnifying Party specifically claiming indemnification hereunder. Such Indemnifying Party shall have a period of
forty-five (45) days after the receipt of such notice within which to respond thereto. If such Indemnifying Party does not respond
within such forty-five (45) day period, such Indemnifying Party shall be deemed to have accepted responsibility to make payment
and shall have no further right to contest the validity of such claim. If such Indemnifying Party does respond within such forty-five
(45) day period and rejects such claim in whole or in part, such Indemnified Party shall be free to pursue resolution as provided in
Article VIII.

Section 5.8 Payments. The Indemnifying Party shall pay all amounts payable pursuant to this Article V by wire transfer of
immediately available funds, promptly following receipt from an Indemnified Party of a statement therefor, together with all
accompanying reasonably detailed backup documentation, for aLiability that isthe subject of indemnification hereunder, unless the
Indemnifying Party in good faith disputes the Liability, in which event it shall so notify the Indemnified Party. In any event, the
Indemnifying Party shall pay to the Indemnified Party, by wire transfer of immediately available funds, the amount of any Liability for
which it isliable hereunder no later than ten (10) Business Days following any final determination of such Liability and the
Indemnifying Party’sliability therefor. A “final determination” shall exist when (@) the parties to the dispute have reached an
agreement in writing, (b) a court of competent jurisdiction shall have entered afinal and non-appeal able order or judgment or (c) an
arbitration or like panel shall have rendered afinal non-appeal able determination with respect to disputes the parties have agreed to
submit thereto.

Section 5.9 Contribution. If the indemnification provided for in this Article V shall, for any reason, be unavailable or insufficient
to hold harmless an Indemnified Party hereunder in respect of any Liability, then the Indemnifying Party shall, in lieu of indemnifying
such Indemnified Party, contribute to the amount paid or payable by such Indemnified Party as aresult of such Liability, in such
proportion as shall be sufficient to place the Indemnified Party in the same position asif such Indemnified Party were indemnified
hereunder, the parties intending that their respective contributions hereunder be as close as possible to the indemnification under
Section 5.2 and Section 5.3. If the contribution provided for in the previous sentence shall, for any reason, be unavailable or
insufficient to put the Indemnified Party in the same position asif it were indemnified under Section 5.2 or Section 5.3, asthe case
may be, then the Indemnifying Party shall contribute to the amount paid or payable by such Indemnified Party as aresult of such
Liability, in such proportion as shall be appropriate to reflect the relative benefits received by and the relative fault of the
Indemnifying Party on the one hand and the Indemnified Party on the other hand with respect to the matter giving rise to the
Liability.
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Section 5.10 Remedies Cumulative. The rights and remedies provided in this Article V shall be cumulative and, subject to the
provisions of Article VIII, shall not preclude assertion by any Indemnified Party of any other rights or the seeking of any and all
other remedies against any Indemnifying Party.

Section 5.11 Survival of Indemnities. The rights and obligations of each of Vishay and VPG and their respective Indemnified
Parties under this ArticleV shall survive the distribution, sale or other transfer by any party of any Assets or the delegation or
assignment by it of any Liabilities.

ARTICLE VI

CONTINGENT GAINSAND CONTINGENT LIABILITIES
Section 6.1 Contingent Gains.

(a) Each of Vishay and VPG shall have the sole and exclusive right to any benefit received with respect to any Exclusive
Vishay Contingent Gain and any Exclusive VPG Contingent Gain, respectively. Each of Vishay and VPG shall have the sole and
exclusive authority to commence, prosecute, settle, manage, control, conduct, waive, forego, release, discharge, forgive and
otherwise determine all matters whatsoever with respect to any such Exclusive Vishay Contingent Gain or Exclusive VPG Contingent
Gain, asthe case may be.

(b) Any benefit that may be received from any Shared Contingent Gain shall be shared between Vishay and VPG in
proportion to the Shared Vishay Percentage and the Shared VPG Percentage, respectively, and shall be paid in accordance with
Section 6.4. If it is determined by the parties or the Contingent Claim Committee that a Contingent Gain is a Shared Contingent Gain,
the party determined to have amajority of the Shared Percentage of such Shared Contingent Gain shall have the sole and exclusive
authority to commence, prosecute, settle, manage, control, conduct, waive, forgo, release, discharge, forgive and otherwise
determine all matters whatsoever with respect to such Shared Contingent Gain. The party with aminority interest in such Shared
Contingent Gain shall not take, or permit any member of its Group to take, any action (including commencing any Action) that would
interfere with such rights and powers of the other party. The party with amajority of the Shared Percentage of such Shared
Contingent Gain shall useits reasonable best efforts to notify the other party in the event that it commences an Action with respect
to a Shared Contingent Gain; provided, that the failure to provide such notice shall not give rise to any rights on the part of the other
party against such party or affect any other provision of this Section 6.1. The party with amajority of the Shared Percentage of such
Shared Contingent Gain may elect not to pursue any Shared Contingent Gain for any reason whatsoever (including a different
assessment of the merits of any Action, claim or right than the other party or any business reasons that are in the best interests of
such party or amember of such party’s Group, without regard to the best interests of any member of the other Group) and no
member of the Group with amajority interest in such Shared Contingent Gain shall have any liability to any Person (including any
member of the other Group) as aresult of any such determination.
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(c) Inthe event of any dispute as to whether any claim or right is a Contingent Gain or whether any Contingent Gainisa
Shared Contingent Gain, an Exclusive Vishay Contingent Gain or an Exclusive VPG Contingent Gain, Vishay may, but shall not be
obligated to, commence prosecution or other assertion of such claim or right pending resolution of such dispute. In the event that
Vishay commences any such prosecution or assertion and, upon resolution of the dispute, it is determined hereunder that VPG has
the exclusiveright to such claim or right, Vishay shall, promptly upon the request of VPG, discontinue the prosecution or assertion
of such right or claim and transfer the control thereof to VPG. In such event, VPG will reimburse Vishay for all costs and expenses,
reasonably incurred prior to resolution of such disputein the prosecution or assertion of such claim or right.

Section 6.2 Exclusive Contingent Liabilities. Each Exclusive Contingent Liability shall constitute a Liability for which
indemnification is provided by Vishay or VPG, asthe case may be, pursuant to Article V. and shall be subject to the procedures set
forthin Article V with respect thereto.

Section 6.3 Shared Contingent Liahilities.

(8) Asset forth in Section 5.6(c) and subject to Section 5.6(g), any Third Party Claim that is a Shared Contingent Liability, and
the costs and expenses thereof, shall be included in the cal culation of the amount of the applicable Shared Contingent Liability in
determining the reimbursement obligations of the other parties with respect thereto pursuant to this Section 6.3.

(b) Each of Vishay and VPG shall be responsible for its Shared Percentage of any Shared Contingent Liability. It shall not be a
defense to any obligation by any party to pay any amount in respect of any Shared Contingent Liability that such party was not
consulted in the defense thereof, that such party’s views or opinions as to the conduct of such defense were not accepted or
adopted, that such party does not approve of the quality or manner of the defense thereof or that such Shared Contingent Liability
was incurred by reason of a settlement rather than by ajudgment or other determination of liability (even if, subject to Section 5.6(q),
such settlement was effected without the consent or over the objection of such party).

Section 6.4 Payments. Any amount owed in respect of (i) any Shared Contingent Liabilities (including reimbursement for the cost
or expense of defense of any Third Party Claim that is a Shared Contingent Liability), or (i) any Shared Contingent Gains (including
reimbursement for the costs or expenses to commence, prosecute or settle matters with respect to a Shared Contingent Gain),
pursuant to this Article VI shall be remitted promptly after the party entitled to such amount provides an invoice (including
reasonabl e supporting Information with respect thereto) to the party owing such amount.
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Section 6.5 Procedures to Determine Status of Contingent Liability or Contingent Gain.

(a) With respect to the Actions set forth on Schedule 6.5(a), and with respect to any other matters not set forth on Schedules

asserted or filed hereafter), Vishay and VPG will form the Contingent Claim Committee for (X) the purpose of resolving whether:
(i) any claim or right is a Contingent Gain;

(if) any Contingent Gain is a Shared Contingent Gain, an Exclusive Vishay Contingent Gain or an Exclusive VPG
Contingent Gain;

(iii) any Liability isaContingent Liability; or

(iv) any Contingent Liability isa Shared Contingent Liability, an Exclusive Vishay Contingent Liability or an Exclusive
VPG Contingent Liability.

and (y) for the purpose of determining the Shared VPG Percentage and the Shared Vishay Percentage in connection with Shared
Contingent Gains and Shared Contingent Liabilities.

(b) (i) The parties shall refer any Shared Contingent Gain or Shared Contingent Liability to the Contingent Claim Committee to
determine the Shared VPG Percentage and the Shared Vishay Percentage in connection with such Shared Contingent Gain or Shared
Contingent Liability and (ii) any of the parties may refer any potential Contingent Gains or Contingent Liabilities to the Contingent
Claim Committee for resolution as described in Section 6.5(a) (any such request described in clause (i) or clause (ii), a“ Determination
Request”). If the Contingent Claim Committee reaches a determination (which shall be made within thirty (30) days of such referral on
amatter submitted to the Contingent Claim Committee by any of the parties), then that determination shall be binding on al of the
parties and their respective successors and assigns. In the event that the Contingent Claim Committee cannot reach a determination
asto (i) the appropriate allocation of Contingent Gains or Contingent Liabilities between the partiesin connection with Shared
Contingent Gains or Shared Contingent Liabilities, respectively, or (ii) as to the nature or status of any such Contingent Liabilities or
Contingent Gains, within thirty (30) days after such referral, then the issue will be submitted to the respective Senior Party
Representative of Vishay and VPG for determination. If the Senior Party Representatives cannot reach a determination, then the
procedures set forth in Article V111 of this Agreement shall govern.

or 1.8 involves separate and distinct claimsthat, if not joined in asingle Action, would constitute separate Exclusive Contingent
Liabilities of two or more parties, they will use their reasonable best efforts to segregate such separate and distinct claims so that the
Liabilities associated with each such claim (including all costs and expenses) shall be treated as Exclusive Contingent Liabilities of
the appropriate party and so that each party shall have the rights and obligations with respect to each such claim (including
pursuant to Article V) as would have been applicable had such claims been commenced as separate Actions. Notwithstanding the
foregoing provisions, this Section 6.6 shall not apply to any separate and distinct claim that is de minimisor frivolousin nature.
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ARTICLE VII

INSURANCE

Section 7.1 Insurance Matters Generally.

(a) VPG does hereby, for itself and each other member of the VPG Group, agree that no member of the Vishay Group or any
Vishay Indemnified Party shall have any liability whatsoever as aresult of the insurance policies and practices of Vishay and its
Affiliates asin effect at any time prior to the Effective Time, including as aresult of thelevel or scope of any such insurance, the
creditworthiness of any insurance carrier, the terms and conditions of any policy, the adequacy or timeliness of any noticeto any
insurance carrier with respect to any claim or potential claim, the bankruptcy or insolvency of any insurance carrier or otherwise.

(b) The Separated Assets shall include any and all Insurance Policies which are owned or maintained by or on behalf of VPG
or any member of the VPG Group or which are owned or maintained by or on behalf of Vishay or any member of the Vishay Group
and which relate exclusively to the MGF Business and which are by their terms assignable to VPG or any member of the VPG Group.
All other Insurance Policies shall be subject to the provisions of Section 7.2.

Section 7.2 Shared Insurance Policies.

(a) Vishay agreesto useits reasonable best efforts to cause the interest and rights of VPG and the other members of the VPG
Group as of the Effective Time asinsureds, additional named insureds or beneficiaries or in any other capacity under occurrence-
based Insurance Policies of Vishay or any other member of the Vishay Group in respect of periods prior to the Effective Time (and
under claims-made policies and programs to the extent a claim has been submitted prior to the Effective Time) to survive the Effective
Time for the period for which such interests and rights would have survived without regard to the transactions contemplated hereby
to the extent permitted by such Insurance Policies; provided however that Vishay shall be required to maintain tail or extended
coverage for the benefit of the VPG Group with respect to certain Insurance Policiesin effect prior to the Effective Time as described
in Schedule 1.8 and Schedule 2.5(b)(v). For the avoidance of doubt, except as otherwise provided in Schedule 1.8 or Schedule 2.5(b)
(v), Vishay shall not be required to maintain any tail or extended coverage for the benefit of the VPG Group with respect to Insurance
Policiesin effect prior to the Effective Time.

(b) Following the Effective Time, Vishay, at its sole option, cost and expense, shall continue to administer the Insurance
Policies, including on behalf of VPG and the other members of the VPG Group. Vishay'sretention of the administrative
responsibilities for the Insurance Policies shall not relieve VPG or any member of the VPG Group submitting any insurance claim of
the responsibility to report such claim accurately, completely and in atimely manner or limit the authority of VPG or such other
member of the VPG Group to settle any such insurance claim within the limits of the relevant Insurance Policy. Vishay may discharge
its administrative responsibilities under this Section 7.2(b) by contracting for the provision of services by one or more independent
parties.
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(c) If any insurer does not promptly acknowledge insurance coverage in connection with any insured Assumed Liabilities,
then, with respect to such insured Assumed Liabilities, VPG, on an as-incurred basis (i) shall advance all amounts expended by
Vishay for or with respect to such insured Assumed Liabilities, including all costs and expenses in connection with the defense and
settlement and in satisfaction of any judgment incurred, and amounts sufficient to cover any Liabilities required to be paid by Vishay
or any member of the Vishay Group, and (ii) shall pay all costsincurred in connection with pursuing and recovering Insurance
Proceeds with respect to the insured Assumed Liabilities, but, in the case of each of clauses (i) and (ii) above, only to the extent
Vishay istaking action in respect therewith at the request of VPG, which shall be entitled to direct all such defense, settlement and
recovery efforts, subject, however to the provisions of Article V. Any Insurance Proceeds received by Vishay or any other member
of the Vishay Group after the Effective Time under such policies and programsin respect of VPG and the other members of the VPG
Group shall be for the benefit of and shall promptly be paid over to VPG and the other members of the VPG Group. Notwithstanding
anything herein to the contrary, neither Vishay nor any member of the Vishay Group shall be liable for the satisfaction of any claim
by VPG or any member of the VPG Group out of any self-insurance program maintained by a member of the Vishay Group to the
extent relating to an Assumed Liability.

(d) Except as otherwise provided in Schedule 1.8 or Schedule 2.5(b)(v), Vishay and VPG agree that the aggregate amount of
any deductible paid shall be borne by the parties in the same proportion as the Insurance Proceeds received by each such party
bearsto the total Insurance Proceeds received under the applicable Insurance Policy, and any party that has paid more than its
allocable share of the deductible shall be entitled to receive from the other party an amount such that each party will only bear its
allocable share.

(e) This Agreement is not intended as an attempted assignment of any policy of insurance or as a contract of insurance and
shall not be construed to waive any right or remedy of any member of the Vishay Group in respect of any insurance policy or any
other contract or policy of insurance.

(f) The parties agree to use their reasonabl e best efforts to cooperate with respect to the insurance matters contemplated by
this Agreement. In the event that both parties have insurance claims relating to the same occurrence, the parties shall jointly defend
and waive any conflict necessary to the conduct of ajoint defense.

(g) Nothing in this Agreement shall be deemed to restrict any member of the VPG Group from acquiring at its own expense
any other insurance policy in respect of any Liabilities or covering any period.

Section 7.3 Insurance for VPG Officers & Directors. Vishay shall use its reasonable best efforts to provide insurance to those
individuals who at and immediately following the Effective Time are officers, directors, employees, fiduciaries or agents of VPG and
who immediately prior to the Effective Time were insured persons under the current Vishay Directors & Officers Liability Insurance
Policy (such individuals, the “VPG Officers & Directors’) with material terms and conditions no less favorable to the VPG Officers &
Directorsthan is available to the officers, directors, employees, fiduciaries or agents of Vishay under the Vishay Directors & Officers
Liability Insurance Policy in effect at such time, except that such insurance shall exclude coverage for wrongful acts, errors or
omissions occurring after the Distribution Date.
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Section 7.4 Director and Officer Indemnification. For aperiod of six (6) years from the Effective Time, the provisions of the
Amended and Restated Certificate of Incorporation and Amended and Restated By-laws of Vishay to the extent providing for
indemnification of personswho were officers, directors, employees, fiduciaries or agentsimmediately prior to the Effective Time shall
not be amended in any manner that would adversely affect the rights of persons who at the Effective Time were directors, officers,
employees, fiduciaries or agents of any member of the VPG Group, unless such modification shall be required by, and then only to
the minimum extent required by, Applicable Law.

Section 7.5 VPG Insurance. Effective as of the Distribution Date, except as expressly provided herein, Vishay shall not be
obligated to maintain insurance coverage with respect to the business, affairs, operations, assets or liabilities of the VPG Group, and
VPG shall indemnify and hold the Vishay Group harmless from any Liabilities arising by reason of the VPG Group to maintain such
insurance.

ARTICLE VIII

DISPUTE RESOLUTION

Section 8.1 Agreement to Resolve Disputes. Except as otherwise specifically provided in any Ancillary Agreement, the
procedures for discussion, negotiation and dispute resolution set forth in this Article V111 shall apply to all disputes, controversies
or claims (whether sounding in contract, tort or otherwise) that may arise out of or relate to or arise under or in connection with this
Agreement or any Ancillary Agreement, or the transactions contemplated hereby or thereby (including all actionstakenin
furtherance of the transactions contemplated hereby or thereby on or prior to the date hereof), or the commercia or economic
relationship of the parties relating hereto or thereto, between or among any member of the Vishay Group on the one hand and the
VPG Group on the other hand. Each party agrees on behalf of itself and each member of its respective Group that the procedures set
forthin this Article V11 shall be the sole and exclusive remedy in connection with any dispute, controversy or claim relating to any
of the foregoing matters and irrevocably waives any right to commence any Action in or before any Governmental Authority, except
as otherwise required by Applicable Law.

Section 8.2 Dispute Resolution; Mediation.

(a) Either party may commence the dispute resol ution process of this Section 8.2 by giving the other party written notice (a
“Dispute Notice”) of any controversy, claim or dispute of whatever nature arising out of or relating to or in connection with this
Agreement, any Ancillary Agreement or the breach, termination, enforceability or validity thereof (a*“Dispute”) which has not been
resolved in the normal course of business or as provided in the relevant Ancillary Agreement. The parties shall attempt in good faith
to resolve any Dispute by negotiation between executives of each party (“ Senior Party Representatives’) who have authority to
settle the Dispute and, unless discussions between the parties are already at a senior management level, who are at a higher level of
management than the Persons who have direct responsibility for the administration of this Agreement or the relevant Ancillary
Agreement. Within fifteen (15) days after delivery of the Dispute Notice, the receiving party shall submit to the other awritten
response (the “Response”). The Dispute Notice and the Response shall include (i) a statement setting forth the position of the party
giving such notice and a summary of arguments supporting such position and (ii) the name and title of such party’s Senior Party
Representative and any other Persons who will accompany the Senior Party Representative at the meeting at which the parties will
attempt to settle the Dispute. Within thirty (30) days after the delivery of the Dispute Notice, the Senior Party Representatives of
both parties shall meet at a mutually acceptable time and place, and thereafter as often asthey reasonably deem necessary, to
attempt to resolve the Dispute. The parties shall cooperate in good faith with respect to any reasonabl e requests for exchanges of
Information regarding the Dispute or a Response thereto.
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(b) If the Dispute has not been resolved within sixty (60) days after delivery of the Dispute Notice, or if the partiesfail to meet
within thirty (30) days after delivery of the Dispute Notice as hereinabove provided, the parties shall make a good faith attempt to
settle the Dispute by mediation pursuant to the provisions of this Section 8.2 before resorting to arbitration contemplated by Section
8.3 or any other dispute resolution procedure that may be agreed by the parties.

(c) All negatiations, conferences and discussions pursuant to this Section 8.2 shall be confidential and shall be treated as
compromise and settlement negotiations. Nothing said or disclosed, nor any document produced, in the course of such negotiations,
conferences and discussions that is not otherwise independently discoverable shall be offered or received as evidence or used for
impeachment or for any other purpose in any current or future arbitration.

(d) Unless the parties agree otherwise, the mediation shall be conducted in accordance with the CPR Institute for Dispute
Resolution Model Procedure for Mediation of Business Disputesin effect on the date of this Agreement by a mediator mutually
selected by the parties.

(e) Within thirty (30) days after the mediator has been selected as provided above, both parties and their respective attorneys
shall meet with the mediator for one (1) mediation session, it being agreed that each party representative attending such mediation
session shall be a Senior Party Representative with authority to settle the Dispute. If the Dispute cannot be settled at such mediation
session or at any mutually agreed continuation thereof, either party may give the other and the mediator a written notice declaring
the mediation process at an end.

(f) Costs of the mediation shall be borne equally by the partiesinvolved in the matter, except that each party shall be
responsible for its own expenses.
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(9) Any Dispute regarding the following mattersis not required to be negotiated or mediated prior to seeking relief from an
arbitrator or, if applicable, from acourt pursuant to Section 10.14: (i) breach of any obligation of confidentiality or waiver of Privilege;
and (ii) any other claim where interim relief is sought to prevent serious and irreparable injury to one of the parties. However, the
partiesto the Dispute shall make a good faith effort to negotiate and mediate such Dispute, according to the above procedures, while
such arbitration is pending.

Section 8.3 Arbitration.

(8) Subject to Section 8.3(b), if for any reason a Dispute is not resolved within one hundred eighty (180) days from delivery of
the Dispute Notice in accordance with the dispute resol ution process described in Section 8.2, the parties agree that such Dispute
shall be settled by binding arbitration before a single arbitrator under the auspices of the American Arbitration Association
(“AAA") in Philadelphia, Pennsylvania pursuant to the Commercia Rules of the AAA. The arbitrator selected to resolve the Dispute
shall be bound exclusively by the laws of the State of New Y ork without regard to its choice of law rules. Any decisions of award of
the arbitrator will be final and binding upon the parties and may be entered as ajudgment by the parties. Any rightsto appeal or
review such award by any court or tribunal are hereby waived to the extent permitted by Applicable Law.

(b) Costs of the arbitration shall be borne equally by the partiesinvolved in the matter, except that each party shall be
responsible for its own expenses, except as otherwise determined by the arbitrator.

(c) The parties agree to comply and cause the members of their applicable Group to comply with any award made in any
arbitration proceeding pursuant to this Section 8.3, and agree to enforcement of or entry of judgment upon such award in any court
of competent jurisdiction, including any federal or state court located in Philadelphia, Pennsylvania or the City of New Y ork,
Borough of Manhattan. The arbitrator shall be entitled to award any remedy in such proceedings, including monetary damages,
specific performance and all other forms of legal and equitable relief; provided, however, that the arbitrator shall not be entitled to
award punitive, exemplary, treble or any other form of non-compensatory monetary damages unlessin connection with
indemnification for a Third Party Claim, to the extent of such claim.

Section 8.4 Continuity of Service and Performance. Unless otherwise agreed in writing, the parties will continue to provide
service and honor all other commitments under this Agreement and each Ancillary Agreement during the course of dispute
resol ution pursuant to the provisions of this Article VIII with respect to all matters not subject to such Dispute.

Section 8.5 Limitation of Liability. In no event shall any member of the Vishay Group or the VPG Group be liable to any member of
the other Group for any special, consequential, indirect, collateral, incidental or punitive damages or lost profits or failure to realize
expected savings or other commercial or economic loss of any kind, however caused and on any theory of liability (including
negligence) arising in any way out of this Agreement, whether or not such Person has been advised of the possibility of any such
damages; provided, however, that the foregoing limitations shall not limit either party’ sindemnification obligationsfor Liabilities
with respect to Third Party Claims as set forth in Article V. The provisions of ArticleV, Article VIII and Section 10.14 shall be the
parties' sole recourse for any breach hereof or any breach of the Ancillary Agreements, except as may be explicitly provided in any
Ancillary Agreement.
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ARTICLEIX

TERMINATION

Without limiting the generality of Section 3.5(a), (i) this Agreement and the Ancillary Agreements may be terminated, (ii) the
Separation may be abandoned and (iii) the Distribution may be abandoned, in each case at any time prior to the Effective Time by
and in the sole and absol ute discretion of Vishay without the approval of VPG. In the event of such termination, neither party shall
have any Liability of any kind to the other party.

ARTICLE X

MISCELLANEOUS

Section 10.1 Counterparts. This Agreement may be executed in one or more counterparts, each of which when so executed and
delivered or transmitted by facsimile, e-mail or other electronic means, shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. A facsimile or electronic signatureis deemed an original signature for all
purposes under this Agreement.

Section 10.2 Entire Agreement. This Agreement, the Ancillary Agreements, and any Annexes, Schedules and Exhibits hereto and
thereto, aswell as any other agreements and documents referred to herein and therein, constitute the entire agreement between the
parties with respect to the subject matter hereof and thereof and supersede all previous agreements, negotiations, discussions,
understandings, writings, commitments and conversations between the parties with respect to such subject matter. No agreements
or understandings exist between the parties other than those set forth or referred to herein or therein.

Section 10.3 Construction.

(a) Any uncertainty or ambiguity with respect to any provision of this Agreement shall not be construed for or against any
party based on attribution of drafting by either party.

(b) The headings contained herein are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. In this Agreement, unless a clear contrary intention appears:

(i) the singular number includes the plural number and vice versa;

(i) reference to any Person includes such Person’s successors and assigns but, if applicable, only if such successors and
assigns are not prohibited by this Agreement, and reference to a Person in a particular capacity excludes such Person in any
other capacity or individually;
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(iii) reference to any gender includes each other gender;

(iv) reference to any agreement, document or instrument means such agreement, document or instrument as amended,
modified, supplemented or restated, and in effect from time to time in accordance with the terms thereof subject to compliance
with the requirements set forth herein;

(v) reference to any Applicable Law means such Applicable Law as amended, modified, codified, replaced or reenacted, in
whole or in part, and in effect from time to time, including rules and regulations promul gated thereunder, and reference to any
section or other provision of any Applicable Law meansthat provision of such Applicable Law from timeto timein effect and
constituting the substantive amendment, modification, codification, replacement or reenactment of such section or other
provision;

(vi) “herein,” “hereby,” “hereunder,” “hereof,” “hereto” and words of similar import shall be deemed referencesto this
Agreement as awhole and not to any particular article, section or other provision hereof or thereof;

(vii) “including” (and with correlative meaning “include”) means including without limiting the generality of any
description preceding such term;

(viii) the Table of Contents and headings are for convenience of reference only and shall not affect the construction or
interpretation hereof or thereof;

(ix) with respect to the determination of any period of time, “from” means “from and including” and “to” means “to but
excluding;” and

(x) references to documents, instruments or agreements shall be deemed to refer aswell to all addenda, exhibits,
schedul es or amendments thereto.

Section 10.4 Assignability. This Agreement shall be binding upon and inure to the benefit of the parties, and their respective
successors and permitted assigns; provided, however, that no party may assign, delegate or transfer (by merger, operation of law or
otherwise) its respective rights or delegate its respective obligations under this Agreement without the express prior written consent
of the other party. Notwithstanding the foregoing, either party may assign its rights and obligations under this Agreement to any
Wholly-owned Subsidiary; provided, however, that each party shall at all timesremain liable for the performance of its obligations
under this Agreement by any such Wholly-owned Subsidiary. Any attempted assignment or delegation in violation of this Section
10.4 shall bevoid.

Section 10.5 Third Party Beneficiaries. Except for (x) the indemnification rights under this Agreement of any Vishay Indemnified
Party or any VPG Indemnified Party in their respective capacities as such under ArticleV and for the release under Section 5.1 of any
Person provided therein and (y) the rightsto insurance of VPG Officers and Directors under Section 7.3: (i) the provisions of this
Agreement are solely for the benefit of the parties and their respective successors and permitted assigns, and are not intended to
confer upon any Person, except the parties and their respective successors and permitted assigns, any rights or remedies hereunder;
(ii) there are no third party beneficiaries of this Agreement; and (iii) this Agreement shall not provide any third party with any
remedy, claim, liability, reimbursement, claim of action or other right in excess of those existing without reference to this Agreement.
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Section 10.6 Governing Law. This Agreement and the legal relations between the parties shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to the conflict of laws rules thereof to the extent such rules would
require the application of the law of another jurisdiction.

Section 10.7 Notices. All notices, demands and other communications required to be given to a Party hereunder shall bein
writing and shall be deemed to have been duly given if personally delivered, sent by a nationally recognized overnight courier,
transmitted by facsimile, or mailed by registered or certified mail (postage prepaid, return receipt requested) to such Party at the
relevant street address or facsimile number set forth below (or at such other street address or facsimile number as such Party may
designate from time to time by written notice in accordance with this provision):

If to Vishay, to:

Vishay Intertechnology, Inc.

63 Lancaster Avenue

Malvern, PA 19355-2120

Attention: Dr. Lior E. Yahalomi, Chief Financial Officer
Telephone: 610-644-1300

Facsimile: 610-889-2161

with acopy to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

Attention: Abbe L. Dienstag, Esqg.
Telephone: 212-715-9100

Facsimile: 212-715-8000

If to VPG, to:

Vishay Precision Group, Inc.

3 Great Valley Parkway

Malvern, PA 19355-1307

Attention: William M. Clancy, Chief Financial Officer
Telephone: 484-321-5300

Facsimile: 484-321-5300



with acopy to:

Pepper Hamilton LLP

3000 Two Logan Square

Eighteenth and Arch Streets

Philadel phia, Pennsylvania 19103-2799
Attention: Barry Abelson, Esqg.
Telephone: 215-981-4000

Facsimile: 215-981-4750

Any notice, demand or other communication hereunder shall be deemed given upon the first to occur of: (i) thefifth (Sth) day after
deposit thereof, postage prepaid and addressed correctly, in areceptacle under the control of the United States Postal Service; (ii)
transmittal by facsimile transmission to areceiver or other device under the control of the party to whom noticeis being given; or (iii)
actual delivery to or receipt by the party to whom notice is being given or an employee or agent thereof.

Section 10.8 Severability. If any provision of this Agreement or the application thereof to any Person or circumstanceis
determined by a court of competent jurisdiction to beinvalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circumstances or in jurisdictions other than those asto which it has been held invalid or
unenforceable, shall remainin full force and effect and shall in no way be affected, impaired or invalidated thereby, so long asthe
economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any party. Upon such
determination, the parties shall negotiate in good faith in an effort to agree upon such a suitable and equitable provision to effect the
original intent of the parties.

Section 10.9 Nonrecurring Costs and Expenses. Vishay shall pay for al reasonable documented out-of-pocket fees, costs and
expensesincurred by the VPG Group prior to the Effective Time in connection with the Separation and the Distribution.

Section 10.10 Press Rel eases; Public Announcements. Prior to the Distribution Date, Vishay shall be responsible for issuing any
press rel eases or otherwise making public statements with respect to this Agreement, the Ancillary Agreements, the Separation, the
Distribution or any of the other transactions contemplated hereby and thereby, and VPG shall not make such statements without the
prior written consent of Vishay. Prior to the Distribution Date, Vishay and VPG shall each consult with the other prior to making any
filings with any Governmental Authority with respect to any of the foregoing, but no such filing shall be made without the approval
of Vishay, and Vishay shall be permitted to make any filings asit deems necessary or appropriate. Following the Effective Time,
neither party shall issue any release or make any other public announcement concerning this Agreement or the transactions
contemplated hereby without the prior written approval of the other party, which approval shall not be unreasonably withheld,
delayed or conditioned; provided, however, that either party shall be permitted to make any release or public announcement that in
the opinion of its counsel it isrequired to make by law or the rules of any national securities exchange of which its securities are
listed; provided further that it has made efforts that are reasonable in the circumstances to obtain the prior approval of the other
party.
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Section 10.11 Survival of Covenants. Except as expressly set forth in this Agreement or any Ancillary Agreement, any covenants,
representations or warranties contained in this Agreement or any Ancillary Agreement shall survive the Separation and Distribution
and shall remain in full force and effect.

Section 10.12 Waiver of Default.

(a) Any term or provision of this Agreement may be waived, or the timefor its performance may be extended, by the party or
the parties entitled to the benefit thereof. Any such waiver shall be validly and sufficiently given for the purposes of this Agreement
if, asto any party, it isin writing signed by an authorized representative of such party.

(b) Waiver by any party of any default by the other party of any provision of this Agreement shall not be construed to be a
waiver by the waiving party of any subsequent or other default, nor shall it in any way affect the validity of this Agreement or any
party hereof or prejudice the rights of the other party thereafter to enforce each and ever such provision. No failure or delay by any
party in exercising any right, power or privilege hereunder shall operate as awaiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

Section 10.13 Amendments. This Agreement may be amended, supplemented, modified or abandoned at any time prior to the
Distribution Date by and in the sole and absol ute discretion of Vishay without the approval of VPG or of the stockholders of Vishay.
After the Effective Time, no provisions of this Agreement shall be deemed amended, modified or supplemented by any party, unless
such amendment, supplement or modification isin writing and signed by the authorized representative of the party against whom it
is sought to enforce such amendment, supplement or modification.

Section 10.14 Specific Performance. The parties agree that the remedy at law for any breach of this Agreement or any Ancillary
Agreement may be inadequate, and that, as between Vishay and VPG, any party by whom this Agreement or any Ancillary
Agreement is enforceable shall be entitled to seek temporary, preliminary or permanent injunctive or other equitable relief with
respect to the specific enforcement or performance of this Agreement or any Ancillary Agreement. Such party may, inits sole
discretion, apply to a court of competent jurisdiction for such injunctive or other equitable relief as such court may deem just and
proper in order to enforce this Agreement or any Ancillary Agreement as between Vishay and VPG, or the members of their
respective Groups, or prevent any violation hereof, and, to the extent permitted by Applicable Law, as between Vishay and VPG,
each party waives any objection to the imposition of such relief.

Section 10.15 Consent to Jurisdiction. Subject to the provisions of Article VIII, each of the partiesirrevocably submitsto the
jurisdiction of the federal and state courts located in Philadel phia, Pennsylvania and the City of New Y ork, Borough of Manhattan
for the purposes of any suit, Action or other proceeding to compel arbitration, for the enforcement of any arbitration award or for
specific performance or other equitable relief pursuant to Section 10.14. Each of the parties further agrees that service of process,
summons or other document by U.S. registered mail to such parties address as provided in Section 10.7 shall be effective service of
process for any Action, suit or other proceeding with respect to any matters for which it has submitted to jurisdiction pursuant to
this Section 10.15. Each of the partiesirrevocably waives any objection to venue in the federal and state courtslocated in
Philadel phia, Pennsylvania and the City of New Y ork, Borough of Manhattan of any Action, suit or proceeding arising out of this
Agreement or any Ancillary Agreement, or the transactions contemplated hereby or thereby for which it has submitted to
jurisdiction pursuant to this Section 10.15, and waives any claim that any such Action, suit or proceeding brought in any such court
has been brought in an inconvenient forum.
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Section 10.16 Waiver of jury trial. Subject to Article V1II, each of the parties hereby waivesto the fullest extent permitted by
Applicable Law any right it may haveto atrial by jury with respect to any court proceeding directly or indirectly arising out of and
permitted under or in connection with this agreement or the transactions contemplated by this agreement. Each of the parties hereby
(a) certifiesthat no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other
party would not, in the event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it has been induced to
enter into this agreement and the transactions contemplated by this agreement, as applicable, by, among other things, the mutual
waivers and certificationsin this Section 10.16.

[SIGNATURE PAGE FOLLOWS]
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WHEREFORE, the parties have signed this Separation Agreement effective as of the date first set forth above.

VISHAY INTERTECHNOLOGY, INC.

Name:
Title:

VISHAY PRECISION GROUP, INC.

Name:
Title:



FORM OF TRADEMARK LICENSE AGREEMENT

This Trademark License Agreement (this“ Agreement”) is entered into as of , 2010, by and between Vishay
Intertechnology, Inc., acorporation organized under the laws of the State of Delaware (“Vishay”) and Vishay Precision Group, Inc., a
corporation organized under the laws of the State of Delaware (“VPG”).

RECITALS

WHEREAS, Vishay ownsall right, title and interest in and to the name and mark VISHAY , used alone or in connectionswith
other terms;

WHEREAS, VPG desires to use the Licensed Marks (as hereinafter defined) on and in connection with the design, devel opment,
manufacture, marketing, provision and performance of the VPG Products and Services (as hereinafter defined);

WHEREAS, Vishay iswilling to grant to VPG, and VPG is willing to accept, the right to use the Licensed Marks in accordance
with and subject to the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, covenants, agreements, representations and warranties contained
herein, and for other good and valuable consideration the receipt and adequacy of which are hereby acknowledged, the parties
hereto hereby agree, intending to be legally bound, as follows:

LICENSE OF RIGHTS

Section 1.1 Rights Licensed. Subject to the terms of this Agreement, Vishay hereby grantsto VPG, and VPG hereby accepts, a
limited, exclusive, royalty-free right and license, to use, directly or indirectly through subcontractors, the markslisted on Schedule A
(the " Licensed Marks") incorporating the VISHAY namein connection with the design, devel opment, manufacture, marketing,
provision and performance of products and services of VPG, including, without limitation, those listed on Schedule B (the “VPG
Products” and the “VPG Services’ and, together the “ VPG Products and Services’).

Section 1.2 Term and Territory. The license shall be in perpetuity so long as this Agreement has not been terminated by itsterms
(the“Term”) and shall apply throughout the world (the “ Territory”).

Section 1.3 VPG Corporate Name. During the Term and for 24 months thereafter, VPG shall be permitted to use the corporate
name “Vishay Precision Group, Inc.” in association with its business. In the event the Term terminates, VPG agrees that within 24
months thereafter, VPG will change its corporate name so as not to include the name VISHAY . For the avoidance of doubt, this
Agreement shall not restrict VPG from using the acronym “VPG” in its corporate name or in any mark or logo so long as such mark or
logo does not contain the name VISHAY (except as otherwise permitted pursuant hereto).
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Section 1.4 Document and Part Numbers.

Except as provided in this Section, VPG shall not use document numbers in the range of 10,000 to 99,000 on data sheets,
package drawings, instructions or other materials posted to theinternet if aLicensed Mark appears anywhere in the materials and/or
such materials would be accessible through an internet search using the Licensed Marks as search terms (“1nternet Accessible
Materials’). Notwithstanding the foregoing, for a period of eighteen (18) months following the execution date of this Agreement,
VPG shall be permitted to use document numbersin the ranges 10300 thru 12999, 14000 thru 14999 and 63000 thru 63999 on Internet
Accessible Materials. During such period, such document numbers shall be considered Licensed Marks for purposes of this
Agreement.

VPG shall not use SKU numbers, part numbers, or any other number and/or letter sequence printed on or identified with any
part (each a“ Part Number”) designed, devel oped, manufactured, marketed or provided by Vishay, or any number and/or letter
sequence likely to cause confusion with any Part Number used by Vishay. If VPG proposes to use any Part Number that isnot on
Schedule C, prior to such use, VPG shall notify Vishay in advancein writing. If Vishay does not object in writing within ten (10)
business days after receipt of such notice, Vishay shall be deemed to have approved the use of such Part Number by VPG. If Vishay
shall object to the use of a Part Number by VPG, the parties shall resolve their dispute with respect to such objection in accordance
with the resolution procedures referred to in Section 5.16.

Section 1.5 VPG Acknowledgement. VPG acknowledges and agreesthat: (i) Vishay isthe sole and exclusive owner of all right,
titleand interest in and to the Licensed Marks; (ii) all goodwill associated with the Licensed Marks shall inure to the sole and
exclusive benefit of Vishay; and (iii) nothing in this Agreement or any related agreement, instrument or document shall be construed
to give VPG any legal or beneficial ownership interest in or titleto the Licensed Marks.

Section 1.6 Absence of Vishay Representations. VPG agrees and acknowledges that Vishay makes no representation or warranty
with respect to: (i) Vishay'sright, title and interest in and to the Licensed Marks, (ii) the absence of any action related to or
concerning the Licensed Marks, the outcome of which could be materially adverse to the rights granted to VPG under this
Agreement; or (iii) the absence of any claim, or basisfor any claim, that the use of the Licensed Marks by VPG under this Agreement
violates therights of any person.

Section 1.7 Restriction on Vishay. During the Term, Vishay shall not, directly or indirectly, under any of the Licensed Marks, or
under any mark containing the word PRECISION immediately following the name VISHAY/, design, develop, manufacture, market,
provide or perform any goods or services, provided that nothing shall preclude Vishay from identifying any of its goods and
services with the corporate name Vishay Intertechnology, Inc.




STANDARDS AND COMPLIANCE

Section 1.8 Standards. All VPG Products and Services designed, devel oped, manufactured, marketed, provided or performed
under the Licensed Marks, as applicable, shall be of high quality, free of material defects and performed with integrity andina
professional manner and shall be in compliance with applicable law (the “ Standards”).

Section 1.9 Compliance Procedures.

VPG shall maintain appropriate process and quality controls with respect to the VPG Products and Services designed,
developed, manufactured, marketed, provided or performed under the Licensed Marks to assure compliance with the Standards.

Vishay, itself or through its representatives, shall have the right to request and receive from VPG, from time to time at
reasonable intervals and upon payment to VPG of its reasonable charges, representative samples of VPG Products and copies of all
marketing materials for VPG Products and Services designed, devel oped, manufactured, marketed, provided or performed under the
Licensed Marks (“ Promotional Materials’). If, in the commercially reasonable judgment of Vishay, any VPG Products and Services or
Promotional Materials do not conform to the Standards or are not otherwise in accord with this Agreement, Vishay shall so notify
VPG, and the parties shall work together in good faith in order that VPG will remedy such non-conformity or non-compliance. Any
dispute under this Section shall be resolved in accordance with the resolution procedures referred to in Section 5.16.

ADDITIONAL MARKS; REGISTRATION OF MARKS; ENFORCEMENT

Section 1.10 Additional Licensed Marks. If VPG proposes to use any mark containing VISHAY that is not on Schedule A, prior to
such use, VPG shall notify Vishay in advance in writing, unless the word PRECISION immediately follows the name VISHAY in such
mark (with the word PRECISION having no less prominence in such mark than the name VISHAY') and such mark does not include
theword INTERTECHNOLOGY . If Vishay does not object in writing within thirty (30) business days after receipt of such notice,
Vishay shall be deemed to have approved the use of such mark, such mark shall be deemed to be a Licensed Mark and such mark
shall be added to Schedule A. If Vishay shall timely object to the use of any such mark by VPG, the parties shall resolve their dispute
with respect to such objection in accordance with the resolution procedures referred to in Section 5.16. During the Term, VPG shall
be permitted to use any mark in which the name VISHAY isimmediately followed by the word PRECISION (so long as the word
PRECISION has no less prominence in such mark than the name VISHAY and such mark does not contain the word
INTERTECHNOLOGY), without the need to seek consent to such use by Vishay, and upon notification by VPG to Vishay of any
such use, such mark shall be added to Schedule A.

Section 1.11 Registration of Licensed Marks. At VPG's reasonabl e request and expense, Vishay shall: (i) take all reasonably
necessary steps to procure registration of any of the Licensed Marks for the VPG Products and Services; and (ii) maintain any and all
such registrationsin full force and effect during the Term so long as such Licensed Mark is being used by VPG, and VPG shall, at its
sole expense, cooperate with Vishay in connection with the forgoing. VPG shall not seek to register any of the Licensed Marks or
any similar marks, unless authorized by Vishay in writing, and such registration shall be held by VPG on behalf of Vishay.
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Section 1.12 Domain Names. Vishay hereby licenses to, and approves of the use by VPG of the internet domain names containing
the VISHAY namelisted on Schedule D (“Licensed Domain Names’). VPG agrees that, in securing the registration of such domain
names, it has acted as agent of Vishay. If VPG proposes to secure the registration of any additional domain name containing the
name VISHAY, it shall notify Vishay in advance in writing, unless the word PRECISION immediately followsthe name VISHAY in
such domain name and such domain name does not include the word INTERTECHNOLOGY . If Vishay does not object in writing
within thirty (30) business days after receipt of such notice, Vishay shall be deemed to have approved VPG’ s registration of such
domain name, such domain name shall be deemed to be a Licensed Domain Name and such domain name shall be added to Schedule
C. If Vishay shall timely object to the registration of any such domain name by VPG, the parties shall resolve their dispute with
respect to such objection in accordance with the resolution procedures referred to in Section 5.16. Without the written consent of
Vishay, under no circumstances shall VPG transfer or assign the registration of any Licensed Domain Name to any person other than
awholly-owned subsidiary or any other person to whom VPG is permitted to assign, sublicense or otherwise transfer its rights under
this Agreement pursuant to Section 5.5.

Section 1.13 Display of Marks. The parties agree that it isin their mutual best interest that, and shall cooperate so that, the
Licensed Marks shall appear distinctive from marks utilized by Vishay. Any dispute with respect to the appearance of aLicensed
Mark or aVishay mark shall be resolved in accordance with the resolution procedures referred to in Section 5.16.

Section 1.14 Legal Notices. VPG shall, to the extent commercially practicable, place appropriate notices (e.g. ® or ™) to designate
the Licensed Marks as trademarks or service marks.

Section 1.15 Use of Vishay Precision. Without limiting any other provision of this Agreement, except as set forth on Schedule A
or as otherwise permitted in accordance with Section 3.1, VPG shall not use the name VISHAY in connection with any aspect of its
business, operations or affairs, whether conducted directly or indirectly, and whether or not such usage would require permission of
Vishay asthe owner of the VISHAY mark under this Agreement or applicablelaw, unlessthe name VISHAY isimmediately followed
by the word PRECISION. Without limitation, the foregoing shall apply to the legal name or fictitious name ("d/b/a") of any
subsidiary of VPG or any other entity under the control of VPG.

Section 1.16 Enforcement. (a) VPG shall, at its own reasonable expense, cooperate fully and promptly with Vishay in the
protection of Vishay’srightsin the Licensed Marks, in such manner and to such extent as Vishay may reasonably request.

Each party shall promptly advise the other party in writing of any actual or potential infringement, or any other unauthorized
use of or violation of any of the Licensed Marks of which it becomes aware (each an “|nfringement”). Vishay may take such action
asit, in its sole discretion, deems necessary or advisable to stop any Infringement. VPG may request in writing that Vishay institute
an action to stop an Infringement. If Vishay receives such awritten request and does not institute such action within thirty (30)
days, VPG shall be entitled to institute such action asit deems necessary or advisable to stop the Infringement, in which Vishay shall
be entitled to join. The party not taking the lead in any action shall cooperate fully with the other party at the other party’s
reasonabl e request and expense.



Any monetary recovery or sums obtained in settlement of any action to stop an Infringement shall be allocated between
Vishay and VPG as shall be fair and equitable, taking into account their actual out-of-pocket costs and expenses, including
reasonable attorneys' fees, and the damages sustained by each of them. Any dispute with respect to the allocation of recoveries
shall be resolved in accordance with the resol ution procedures referred to in Section 5.16 .

TERMINATION

Section 1.17 Termination by Vishay. (a) This Agreement may be terminated by Vishay if:

VPG shall (x) willfully, intentionally and in bad faith breach any material provision of this Agreement or (y) willfully,
intentionally and in bad faith fail to cure any other breach, (A) if under clause (x), such breach is not capable of cure; or (B) if under
either clause (x) or (y), such breach is capable of cure, Vishay has given written notice of such breach to VPG, and such breach has
not been cured, or VPG has not commenced taking (and is not continuing to take) reasonable bonafide steps to cure such breach,
within sixty (60) days of such notice; or

subject to and except as otherwise provided in Section 5.5, VPG shall, without the written consent of Vishay, willfully and
intentionally and in bad faith purport to assign, delegate or otherwise transfer any of its rights, benefits, powers, duties
responsibilities or obligations under this Agreement in violation of this Agreement; or

(iii) VPG shall abandon the use of the Licensed Marks; or

(iv) VPG shall file a petition under Chapter 7 of the U.S. Bankruptcy Code, or a petition under Chapter 7 of the U.S.
Bankruptcy Code shall be filed involuntarily against VPG and shall not be dismissed within 90 days after VPG receives notice of such
filing.

To effect the termination of this Agreement, Vishay shall deliver to VPG awritten notice of termination, which notice shall
specify the basis therefor in reasonable detail and an effective date of termination not less than ninety (90) days after the date of
delivery to VPG of the notice. If VPG disputesthe right of Vishay to terminate this Agreement under any of clauses (i), (ii) or (iii) of
Section 4.1(a) and invokes the dispute resolution procedures referenced in Section 5.16 no later than fifteen (15) days after VPG has
received notice of termination from Vishay, and within such fifteen (15) day period provides notice thereof to Vishay in writing, then
if and only so long as VPG isin compliance with the procedures referenced in Section 5.16, termination shall not be deemed effective
until (i) it shall be determined in accordance with the procedures referenced in Section 5.16 that Vishay is entitled to terminate this
Agreement or (ii) the parties shall otherwise agree.



If VPG in good faith disputes that Vishay hasavalid basis for termination, the parties shall resolve such disputein
accordance with the resolution procedures referred to in Section 5.16.

Nothing in this Section shall relieve VPG of liability for breach of this Agreement, whether or not Vishay is entitled to
terminate this Agreement on account of such breach.

Section 1.18 Termination of Rights. Upon the termination of this Agreement, all rights of VPG granted hereunder shall terminate,
and any registration of the foregoing by VPG shall, at Vishay’s discretion, be abandoned or transferred to Vishay. Notwithstanding
the foregoing, VPG shall have the right to dispose of its then existing inventory of VPG Products and/or Promotional Materials
bearing the Licensed Marksfor a period of up to one (1) year from the date of termination of this Agreement. All costs associated
with the foregoing shall be borne by VPG.

Section 1.19 Survival. All rights and remedies of the partiesin respect of any breach of this Agreement occurring prior to the
effective date of its termination shall survive the termination of this Agreement. In addition, the following provisions of this
Agreement shall explicitly surviveitstermination: Section 1.5 (VPG Acknowledgment”); Section 1.6 (“ Absence of Vishay
Representations”); Section 4.1(d) (“ Termination by Vishay”); Section 4.2 (“Termination of Rights”); this Section 4.3 (“ Surviva”);
and Article 5 (“Miscellaneous”).

MISCELLANEOUS

Section 1.20 Noatices. All notices, demands and other communications required to be given to a party hereunder shall bein
writing and shall be deemed to have been duly given if and when personally delivered; one business day after being sent by a
nationally recognized overnight courier; when transmitted by facsimile and actually received; or five (5) days after being mailed by
registered or certified mail (postage prepaid, return receipt requested) to such party at the relevant street address or facsimile number
set forth below (or at such other street address or facsimile number as such party may designate from time to time by written notice
in accordance with this provision):

If to Vishay: With acopy to:

Vishay Intertechnology, Inc. Kramer Levin Naftalis& Frankel LLP
63 Lancaster Avenue 1177 Avenue of the Americas
Malvern, PA 19366 New York, New Y ork 10036

Attn: Dr. Lior Yahalomi, Chief Financial Officer Attn: Abbe Dienstag, Esg.

Facsimile: (610) 889-2161 Facsimile: (212) 715-8000

Confirm: (610) 644-1300 Confirm: (212) 715-9100



If to VPG: With a copy to:

Vishay Precision Group, Inc. Pepper Hamilton LLP

3 Great Valey Parkway 3000 Two Logan Square
Malvern, PA 19355-1307 Eighteenth and Arch Streets
Attn: William M. Clancy, Chief Financial Philadelphia, PA 19103-2799
Officer Attn: Barry Abelson, Esg.
Facsimile: (484)-321-5300 Facsimile: (215) 981-4750
Confirm: (484)-321-5300 Confirm; (215) 981-4000

Section 1.21 Further Assurances. In addition to the actions specifically provided for el sewhere in this Agreement, Vishay and
VPG agree to execute or cause to be executed and to record or cause to be recorded such other agreements, instruments and other
documents, and to take such other action, as reasonably necessary or desirable to fully effectuate the intents and purposes of this
Agreement.

Section 1.22 Relationship of the Parties. This Agreement shall not be construed to place the partiesin the relationship of legal
representatives, partners, joint venturers or agents of or with each other. No party shall have any power to obligate or bind the other
party in any manner whatsoever, except as specifically provided herein.

Section 1.23 Third Party Beneficiaries. Except for the indemnification rights under this Agreement of any Indemnified Parties (as
hereafter defined), the provisions of this Agreement are solely for the benefit of the parties hereto and their respective successors
and permitted assigns, and are not intended to confer upon any person, except the parties hereto and their respective successors
and permitted assigns, any rights or remedies hereunder.

Section 1.24 Assignment and Sublicense.

The license shall be assignable or sublicenseable to any direct or indirect Majority Owned Subsidiary of VPG, provided that
VPG shall be responsible for the compliance by any such Majority Owned Subsidiary with the terms of this Agreement. Asused
herein, “Majority Owned Subsidiary of VPG” means any subsidiary of VPG (x) of which both over 50% of the voting securities and
over 50% of the outstanding equity interests, whether voting or non-voting, are owned by VPG or by one or more of Majority-
Owned Subsidiaries of VPG or by VPG and one or more of its Mgjority-Owned Subsidiaries, and (y) which is engaged in the design,
devel opment, manufacture, marketing, provision and performance of VPG Products and Services as part of the business of VPG
under the management and control of VPG.

If VPG shall sell or transfer its business of the design, development, manufacture, marketing, provision and performance of
VPG Products and Services substantially as an entirety, to asingle purchaser or other single transferee, whether such sale or other
transfer is structured as a sale of stock, assets or otherwise, and thereafter VPG shall cease to be engaged in such business, the
purchaser or other transferee shall succeed to the rights and obligations of VPG under this Agreement; provided such purchaser or
other transferee shall execute documentation in form and substance reasonably satisfactory to Vishay agreeing to be bound by the
terms of this Agreement. For the avoidance of doubt, the following actions shall not be deemed an assignment, delegation or other
transfer any of VPG’ srights, benefits, powers, duties responsibilities or obligations under this Agreement: (1) assignment or transfer
of the stock of VPG, including by way of a merger, consolidation, or other form of reorganization in which outstanding shares of VPG
are exchanged for securities, or (2) any transaction effected primarily for the purpose of (A) changing VPG's state of incorporation or
(B) reorganizing VPG into a holding company structure such that, as aresult of any such transaction, VPG becomes awholly-owned
subsidiary of aholding company owned by the holders of VPG's securitiesimmediately prior to such transaction.
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Except as provided in this Section, the license granted hereby shall be non-assignabl e and non- sublicenseable. Any
purported license or assignment in violation of this Agreement shall be void.

This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and permitted
assigns.

Section 1.25 Press Releases; Public Announcements. Neither party shall issue any release or make any other public
announcement concerning this Agreement or the transactions contemplated hereby without the prior written approval of the other
party, which approval shall not be unreasonably withheld, delayed or conditioned; provided, however, that either party shall be
permitted to make any release or public announcement that in the opinion of its counsel it isrequired to make by law or the rules of
any national securities exchange of which its securities are listed; provided further that it has made efforts that are reasonable in the
circumstances to obtain the prior approval of the other party.

Section 1.26 Waiver of Defaults. Waiver by any party hereto of any default by the other party hereto of any provision of this
Agreement shall not be construed to be awaiver by the waiving party of any subsequent or other default, nor shall it in any way
affect the validity of this Agreement or prejudice the rights of the other party thereafter to enforce each and ever such provision. No
failure or delay by any party hereto in exercising any right, power or privilege hereunder shall operate as awaiver thereof nor shall
any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege.

Section 1.27 Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to beinvalid,
void or unenforceable, the remaining provisions hereof shall remainin full force and effect and shall in no way be affected, impaired
or invalidated thereby, so long as the economic or legal substance of the transactions contemplated hereby, as the case may be, is
not affected in any manner adverse to any party hereto or thereto. Upon such determination, the parties hereto shall negotiatein
good faith in an effort to agree upon a suitable and equitable provision to effect the original intent of the parties hereto.

Section 1.28 Indemnification. Each of the parties shall indemnify, defend and hold harmless the other party, each of its respective
current and former directors, officers and employees, and each of their respective heirs, executors, successors and assigns
(“Indemnified Parties’), from and against any and all liabilities relating to, arising out of or resulting from any breach of, or failure to
perform or comply with, any covenant, undertaking or obligation of, this Agreement by the indemnifying party. In addition, VPG
shall indemnify, defend and hold harmless Vishay and its other Indemnified Parties from and against any and al liabilitiesrelating to,
arising out of or resulting from the sale and/or provision of VPG Products and Services under the Licensed Marks. All
indemnification procedures and payments shall be governed by Sections 5.6, 5.7 and 5.8 of the Master Separation Agreement
between the parties, dated __, 2010 (the “ Master Separation Agreement”), as applicable.
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Section 1.29 LIMITATION OF LIABILITY. IN NO EVENT SHALL VISHAY OR VPG BE LIABLE TO THE OTHER FOR ANY
SPECIAL, CONSEQUENTIAL, INDIRECT, COLLATERAL, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITSOR
FAILURE TO REALIZE EXPECTED SAVINGS OR OTHER COMMERCIAL OR ECONOMIC LOSS OF ANY KIND, ARISING OUT
OF THISAGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING LIMITATIONS SHALL NOT LIMIT EITHER PARTY’S
INDEMNIFICATION OBLIGATIONS WITH RESPECT TO THIRD PARTY CLAIMS.

Section 1.30 Confidential Information. Vishay and VPG shall hold and shall cause each of their respective affiliates, directors,
officers, employees, agents, consultants, advisors and other representatives to hold, in strict confidence and not to disclose or
rel ease without the prior written consent of the other party, any and all proprietary or confidential information, material or data of the
other party that comesinto its possession in connection with the performance by the parties of their rights and obligations under
this Agreement. The provisions of Section 4.6 of the Master Purchase Agreement shall govern, mutatis mutandis, the confidentiality
obligations of the parties under this Section.

Section 1.31 Attorneys' Fees. In any action hereunder to enforce the provisions of this Agreement, the prevailing party shall be
entitled to recover itsreasonable attorneys' feesin addition to any other recovery hereunder.

Section 1.32 Governing Law. This Agreement and the legal relations between the parties shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to the conflict of laws rules thereof to the extent such rules would
require the application of the law of another jurisdiction.

Section 1.33 Consent to Jurisdiction. Subject to the provisions referenced in Section 5.16, each of the partiesirrevocably submits
to thejurisdiction of the federal and state courts located in Philadel phia, Pennsylvaniafor the purposes of any suit, action or other
proceeding to compel arbitration, for the enforcement of any arbitration award or for specific performance or other equitable relief
pursuant to Section 5.15. Each of the parties further agrees that service of process, summons or other document by U.S. registered
mail to such parties address as provided in Section 5.1 shall be effective service of process for any action, suit or other proceeding
with respect to any matters for which it has submitted to jurisdiction pursuant to this Section. Each of the partiesirrevocably waives
any objection to venue in the federal and state courts located in Philadel phia, Pennsylvania of any action, suit or proceeding arising
out of this Agreement or the transactions contemplated hereby.

Section 1.34 Specific Performance. The parties hereto agree that the remedy at law for any breach of this Agreement may be
inadequate, and that any party hereto shall be entitled to specific performance in addition to any other appropriate relief or remedy, if
and to the extent that the remedy of specific performanceis available in accordance with Section 8.2(g) of the Master Separation
Agreement. Such party may, in its sole discretion, to the extent necessary to prevent serious and irreparable harm as contemplated
by Section 8.2(g) of the Master Separation Agreement, apply to acourt of competent jurisdiction for specific performance or
injunctive or such other relief as such court may deem just and proper in order to enforce this Agreement.
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Section 1.35 Dispute Resolution. The procedures set forthin Article VIII of the Master Separation Agreement shall apply to the
resolution of all disputes arising under this Agreement, except that all proceedings provided for therein shall be conducted in
Philadel phia, Pennsylvania.

Section 1.36 Entire Agreement. This Agreement and the Schedules hereto, aswell as any other agreements and documents
referred to herein, constitute the entire agreement between the parties with respect to the subject matter hereof and supersede all
previous agreements, negotiations, discussions, understandings, writings, commitments and conversations between the parties with
respect to such subject matter.

Section 1.37 Waiver of Jury Trial. Subject to Section 5.16, EACH OF THE PARTIESHEREBY WAIVESTO THE FULLEST
EXTENT PERMITTED BY LAW ANY RIGHT IT MAY HAVETO A TRIAL BY JURY WITH RESPECT TO ANY COURT
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF AND PERMITTED UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THISAGREEMENT.

Section 1.38 Amendments. No provisions of this Agreement shall be deemed amended, modified or supplemented by any party
hereto, unless such amendment, supplement or modification isin writing and signed by the authorized representative of the party
against whom it is sought to enforce such amendment, supplement or modification.

Section 1.39 Counterparts. This Agreement may be executed in any number of counterparts, including by facsimile or electronic
signature, and each such counterpart shall be deemed an original instrument, and all of such counterpartstogether shall constitute
but one agreement. A facsimile or electronic signature is deemed an original signature for all purposes under this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute this Agreement as
of the date first above written.

VISHAY INTERTECHNOLOGY, INC.

By:

Name:

Title:

VISHAY PRECISION GROUP, INC.
By:

Name:

Title:
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FORM OF EMPLOYEE MATTERSAGREEMENT
by and between
VISHAY INTERTECHNOLOGY, INC.
and
VISHAY PRECISION GROUP, INC.

Dated , 2010



EMPLOYEE MATTERSAGREEMENT

ThisEMPLOYEE MATTERS AGREEMENT (the “Agreement”) is entered into , 2010, by and between Vishay
I ntertechnology, Inc., aDelaware corporation (“ Vishay”), and Vishay Precision Group, Inc., aDelaware corporation (“VPG") (each a
“Party” and together the “Parties’).

RECITALS

WHEREAS, the Board of Directors of Vishay has determined that it is appropriate and desirable to separate Vishay and VPG into
two publicly-traded companies by separating from Vishay and transferring to VPG Vishay’s measurement and foil resistor
businesses, and related assets and liabilities;

WHEREAS, to effectuate the distribution, the Parties entered into that certain Master Separation and Distribution Agreement,
dated as of , 2010 herewith (the “ Separation Agreement”); and

WHEREAS, pursuant to the Separation Agreement, Vishay and VPG have agreed to enter into this Agreement for the purpose of
allocating between them assets, liabilities and responsibilities with respect to employee compensation and benefit plans and
arrangements;

NOW, THEREFORE, in consideration of the foregoing premises, the mutual promises and covenants hereinafter set forth, and
other good and valuabl e consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be
legally bound, agree as follows:

ARTICLE |
DEFINITIONSAND INTERPRETATION

Section 1.1 Definitions. The following terms shall have the meanings assigned in this Section:

“Account Transfer Date” means, with respect to any Vishay Benefit Plan, the date on which accounts, assets and liabilities of
such Vishay Benefit Plan are transferred to the corresponding VPG Benefit Plan.

“Action” means any claim, demand, action, suit, counter-suit, arbitration, inquiry, proceeding or investigation by or before any
Governmental Authority and shall include any negotiationsin settlement of or in lieu of an Action.

“Agreement” means this Employee Matters Agreement.

“Applicable Law” means any applicable law, statute, rule or regulation of any Governmental Authority, or any outstanding order,
judgment, injunction, ruling or decree by any Governmental Authority.
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“Benefit Plan” means, with respect to an entity, each plan, program, policy, on-going arrangement, agreement, payroll practice,
contract, insurance policy or commitment that is an employment, consulting, non-competition or deferred compensation agreement,
or an executive compensation, incentive bonus, pension, profit-sharing, savings, retirement, supplemental retirement, stock option,
restricted stock unit, phantom stock, other equity-based compensation, severance pay, life, health, hospitalization, sick leave,
vacation pay, disability or accident insurance plan or other employee benefit plan, program, arrangement, agreement or commitment
that covers employees sponsored or maintained by such entity.

“COBRA” means the continuation coverage requirements for “group health plans” pursuant to Code Section 4980B and ERISA
Sections 601 through 608.

“COBRA Beneficiary” means an individual who isreceiving or who is entitled to receive COBRA coverage.

“Code” meansthe Internal Revenue Code of 1986, as amended, including any proposed, temporary or final regulation and other
regulatory guidancein force under that provision.

“Contract” means any contract, agreement, lease, purchase and/or commitment, license, consensual obligation, promise or
undertaking (whether written or oral and whether express or implied) that is legally binding on any Person or any part of its property
under Applicable Law, including all claims or rights against any Person, chosesin action and similar rights, whether accrued or
contingent with respect to any such contract, agreement, lease, purchase and/or commitment, license, consensual obligation,
promise or undertaking, but excluding this Agreement and the Separation Agreement, save as otherwise expressly provided in this
Agreement or in the Separation Agreement.

“Distribution” means the distribution of all of the outstanding shares of VPG Common Stock and VPG Class B Common Stock to
the holders of Vishay Common Stock and Vishay Class B Common Stock, respectively.

“Distribution Date” means the date determined by the Board of Directors of Vishay as the date on which the Distribution shall be
effected.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, including any proposed, temporary or final
regulation and other regulatory guidance in force under that provision.

“Existing VPG Benefit Plans’ means the Benefit Plans sponsored or maintained by members of the VPG Group in the United
States as of December 31, 2009 which are listed on Schedule 1 to this Agreement.

“FSA Plan” means a health care flexible spending account plan or dependent care flexible spending account plan.

“Governmental Authority” meansany U.S. or non-U.S. federal, state, local, foreign or international court, arbitration or mediation
tribunal, government, department, commission, board, bureau, agency, official or other regulatory, administrative or governmental
authority.




“Group” means the Vishay Group or the VPG Group, as the context requires.

“Health and Welfare Plans” means benefit plans providing health, life, dental, vision, prescription drug, short-term disability,
long-term disability, and/or educational assistance coverage.

“Liability” means, with respect to any Person, any and all losses, claims, charges, debts, demands, actions, causes of action,
suits, damages, obligations, payments, costs and expenses, sums of money, accounts, reckonings, bonds, specialties, indemnities
and similar obligations, exoneration covenants, obligations under Contracts, controversies, doings, omissions, variances,
guarantees, make whole agreements and similar obligations, and other liabilities and requirements, including all contractual
obligations, whether absolute or contingent, matured or unmatured, liquidated or unliquidated, accrued or unaccrued, known or
unknown, joint or several, whenever arising, and including those arising under any Applicable Law, Action, threatened or
contemplated Action (including the costs and expenses of demands, assessments, judgments, settlements and compromises relating
thereto and attorneys' feesand any and all costs and expenses, whatsoever reasonably incurred in investigating, preparing or
defending against any such Actions or threatened or contemplated Actions) or order of any Governmental Authority or any award
of any arbitrator or mediator of any kind, and those arising under any Contract, in each case, whether or not recorded or reflected or
otherwise disclosed or required to be recorded or reflected or otherwise disclosed, on the books and records or financial statements
of any Person, including any Liability for Taxes

“Measurement Group” means Vishay Measurements Group, Inc., aWholly-owned Subsidiary of VPG.

“MGF Business’ means the measurements and foil resistor business owned and operated, indirectly or directly, by Vishay prior
to the Distribution, to be owned and operated, directly or indirectly, by VPG after the Distribution.

“Parties’ shall have the meaning assigned thereto in the preamble to this Agreement.

“Per Share Market Value” has the meaning assigned thereto in Section 5.2.

“Person” means an individual, a partnership, acorporation, alimited liability company, an association, ajoint stock company, a
trust, ajoint venture, an unincorporated organization or a Governmental Authority.

“QDRQO" hasthe meaning assigned thereto in Section 3.1(c).

“ Separation” means the multi-step process described in Article |1 of the Separation Agreement by which the M GF Business shall
be transferred, directly or indirectly, from Vishay and members of the Vishay Group to VPG and members of the VPG Group.

“Separation Agreement” has the meaning assigned thereto in the recitalsto this Agreement.
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“Subsidiary” of any Person means a corporation or other organization whether incorporated or unincorporated of which at least a
majority of the securities or interests having by the terms thereof ordinary voting power to elect at least amajority of the board of
directors or others performing similar functions with respect to such corporation or other organization is directly or indirectly owned
or controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries;
provided, however, that no Person that is not directly or indirectly wholly-owned by any other Person shall be a Subsidiary of such
other Person unless such other Person controls, or has the right, power or ability to control, that Person.

“Taxes’ hasthe meaning set forth in the Tax Sharing Agreement, substantially in the form set forth as Exhibit E to the Separation
Agreement.

“Transfer Date” means, with respect to any Vishay Employee, the date such Vishay Employee becomes a VPG Employee. In the
case of employees of the Measurements Group who participated in any Vishay Benefit Plans and who cease to participate in such
Vishay Benefit Plans and commence participation in the corresponding VPG Benefit Plans, the date of such transfer to VPG Benefit
Plans shall betreated as such individuals' Transfer Date

“Vishay” has the meaning assigned thereto in the preamble to this Agreement.

“Vishay 401(k) Plan” means the Vishay Employee Savings Plus Plan.

“Vishay Benefit Plan” means, at any relevant time, any Benefit Plan sponsored, maintained or contributed to by any member of
the Vishay Group.

“Vishay Class B Common Stock” means the outstanding shares of Class B common stock, $0.10 par value of Vishay.

“Vishay Common Stock” means the outstanding shares of common stock, $0.10 par value, of Vishay.

“Vishay Employee” means any individual who, at the relevant time, is, or is expected to be, employed by Vishay or any member
of the Vishay Group, including active employees and employees on vacation and approved |eave of absence (including maternity,
paternity, family, sick leave, qualified military service under the Uniformed Services Employment and Reemployment Rights Act of
1994, short- or long-term disability leave, leave under the Family Medical Leave Act and other approved leave).

“Vishay FSA Plan” hasthe meaning assigned thereto in Section 4.2(a).

“Vishay Group” means Vishay and each Subsidiary of Vishay and each other Person that is or is anticipated to be controlled
directly or indirectly by Vishay immediately after the Distribution, provided that the Vishay Group shall not include any member of
the VPG Group.

“Vishay KEWAP" meansthe Vishay Intertechnology, Inc. Deferred Compensation Plan, also referred to asthe Vishay Key
Employee Wealth Accumulation Plan.



“Vishay NODB Plan” means the Vishay Non-qualified Retirement Plan.

“Vishay Participant” means a participant in aVishay Benefit Plan who, at the relevant time, is (i) a Vishay Employee, (ii) aformer
Vishay Employee who isnhot aV PG Employee, or (iii) abeneficiary, dependent or alternate payee of any of the foregoing.

“Vishay Retirement Plan” means The Vishay Retirement Plan, aqualified, defined benefit plan.

“Vishay Service Programs/Policies’ means, collectively, the Vishay vacation, short-term disability and other Vishay programs
and policiesto the extent eligibility for or the level of benefits thereunder depends on length of service.

“Vishay Welfare Plan” has the meaning assigned thereto in Section 4.1(a).

“VPG” hasthe meaning assigned thereto in the preamble to this Agreement.

“VPG 401(k) Plan” has the meaning assigned thereto in Section 3.1(b).

“V PG Benefit Plan” means any Benefit Plan sponsored, maintained or contributed to by any member of the VPG Group.

“VPG Class B Common Stock” means the outstanding shares of Class B common stock, $0.10 par value, of VPG.

“VPG Common Stock” means the outstanding shares of common stock, $0.10 par value, of VPG.

VPG Employee” means any individual who, at the relevant time, is employed by VPG or any member of the VPG Group, including
active employees and employees on vacation and approved |eave of absence (including maternity, paternity, family, sick leave,
qualified military service under the Uniformed Services Employment and Reemployment Rights Act of 1994, short- or long-term
disahility leave, leave under the Family Medical Leave Act and other approved leave).

“VPG FSA Plans’ has the meaning assigned thereto in Section 4.2(b).

“VPG Group” means VPG and each Subsidiary of VPG and each other Person that is or is anticipated to be controlled directly or
indirectly by VPG immediately after the Distribution.

“VPG KEWAP’ has the meaning assigned thereto in Section 3.2(b).
“VPG NQDP Plan” has the meaning assigned thereto in Section 3.4(b).

“V PG Participant” means any individual who, at the relevant time, is (i) aVPG Employee or (ii) a beneficiary, dependent or
dternate payee of aVPG Employee.



“V PG Service Programs/Policies’ means, collectively, the VPG vacation, short-term disability and other VPG programs and
policiesto the extent eligibility for or the level of benefits thereunder depends on length of service.

“V PG Stock Incentive Program” means the Vishay Precision Group, Inc. 2010 Stock Incentive Program, substantially in the form
of the attached Exhibit A.

“VPG Welfare Plan” has the meaning assigned thereto in Section 4.1(b).

“Wholly-owned Subsidiary” of a Person means a Subsidiary of that Person substantially all of whose voting securities and
outstanding equity interest are owned either directly or indirectly by such Person or one or more of its Subsidiaries or by such
Person and one or more of its Subsidiaries.

ARTICLE II
GENERAL PRINCIPLES

Section 2.1 Transfer of Employees. Prior to the Distribution Date, to the extent not previously transferred, all Vishay Employees
that are or as of the Distribution Date are expected to be, primarily employed in the MGF Business, as well as any other Vishay
Employeesthat Vishay and VPG determine should become VPG Employees, shall be transferred to the VPG Group, it being
acknowledged that most such employees who were not previously employed by the VPG Group were transferred effective January 1,
2010. Notwithstanding the foregoing, any such employeeswho are on an approved leave of absence (including maternity, paternity,
family, sick leave, qualified military service under the Uniformed Services Employment and Reemployment Rights Act of 1994, short-
term or long-term disability leave, leave under the Family Medical Leave Act and other approved leave) prior to and as of the
Distribution Date shall not be transferred to VPG or amember of the VPG Group unless and until they return to work. Such transfer
shall not be treated as a separation from service for purposes of any Vishay Benefit Plan or any agreement (or any benefit
thereunder) which is subject to the provisions of Section 409A of the Code.

Section 2.2 Assumption and Retention of Liabilities.

(a) Asof the Distribution Date, except as otherwise expressly provided for in this Agreement or any other agreement by and
between the Parties, and/or their Affiliates, Vishay shall, or shall cause one or more other members of the Vishay Group to, retain and
Vishay hereby agreesto pay, perform, fulfill and discharge, in due coursein full: (i) al Liabilities under all Vishay Benefit Planswith
respect to the Vishay Employees; and (ii) any other Liabilities or obligations expressly assigned to Vishay or any other member of
the Vishay Group under this Agreement.

(b) From time to time after the Distribution Date, VPG shall promptly reimburse Vishay, upon Vishay's reasonabl e request and
the presentation by Vishay of such substantiating documentation as VPG shall reasonably request, for the cost of any obligations or
Liabilities satisfied or assumed by Vishay or the Vishay Group following the Distribution Date that are, or that have been made
pursuant to this Agreement, the responsibility of VPG or the VPG Group. Except as otherwise provided in this Agreement, any such
reguest for reimbursement must be made by Vishay not |ater than the first anniversary of the Distribution Date, unless the
obligations and Liabilities extend beyond the first anniversary.



(c) From time to time after the Distribution Date, Vishay shall promptly reimburse VPG, upon VPG’ s reasonabl e request and
the presentation by VPG of such substantiating documentation as Vishay shall reasonably request, for the cost of any Liabilities
satisfied or assumed following the Distribution Date by VPG or the VPG Group that are, or that have been made pursuant to this
Agreement, the responsibility of Vishay or the Vishay Group. Except as otherwise provided in this Agreement, any such request for
reimbursement must be made by VPG not later than the first anniversary of the Distribution Date, unless the obligations and
Liabilities extend beyond the first anniversary.

Section 2.3 Existing VPG Benefit Plans. Anything to the contrary in this Agreement notwithstanding, if aVPG Employeeisa
participant in an Existing VPG Benefit Plan, including without limitation any Benefit Plan sponsored or maintained by M easurements
Group, VPG or another member of the VPG Group may either continue the participation of the VPG Employee in such Existing VPG
Benefit Plan or transfer participation of the VPG Employee, and the assets attributable to the VPG Employee's participation in such
plan, to acomparable VPG Benefit Plan contemplated by this Agreement, provided that the comparable VPG Benefit Plan shall have
terms and conditions no less favorabl e to the VPG Employee than under the Existing VPG Benefit Plan. Except to the extent of
transfers of participation contemplated in the previous sentence, al Existing VPG Benefit Plans, including Benefit Plans sponsored or
maintained by Measurements Group, shall continue in effect as of the Distribution Date, and no changesin any such Benefit Plans
shall be made on account of the Distribution.

Section 2.4 VPG Employee Participation in Vishay Benefit Plans. Except as otherwise expressly provided for in this Agreement or
as otherwise expressly agreed to in writing between the Parties, each Vishay Employee who becomes aVVPG Employee shall cease to
actively participate in, be covered by, accrue benefits under, be eligible to contribute to or have any rights as an active participant
under any Vishay Benefit Plan effective as of adate on or after such VPG employee's Transfer Date, but in no event later than the
Distribution Date.

Section 2.5 Service Credit. VPG, directly or through one or more other members of the VPG Group, shall cause the VPG Service
Programs/Policies and the VPG Benefit Plans to provide each Vishay Employee who becomes a VPG Employee credit for all purposes,
including eligibility, vesting, determination of benefit levels, and benefit accruals under the applicable VPG Service Programs/Policies
and VPG Benefit Plansfor such VPG Employee’ s service with any member of the Vishay Group to the same extent such service was
recognized by the corresponding Vishay Service Programs/Policies and Vishay Benefit Plans; provided that such service shall not be
recognized to the extent that such recognition would result in the duplication of benefits.

Section 2.6 Vacation and Other Time-Off Benefits. VPG or another applicable member of the VPG Group shall credit each
individual who becomes a VPG Employee on or before the Distribution Date with the amount of accrued but unused vacation time
and other time-off benefits as such VPG Employee had with the Vishay Group on the applicable Transfer Date. The VPG Employees
for whom VPG provides vacation and other time-off credits as described above shall not have aright to a cash payment for their
accrued but unused vacation time (including banked vacation time) or other time-off benefits as aresult of their ceasing to be Vishay
Employees.




Section 2.7 Measurements Group Employees. Employees of the Measurements Group that participated in any Vishay Benefit
Plans will cease to participate in such Vishay Benefit Plans and commence participation in the corresponding V PG Benefit Plans as of
or on adate prior to the Distribution Date, and such date shall be treated as such individuals Transfer Date for the purpose of this
transfer to the VPG Benefit Plans.

ARTICLE Il
RETIREMENT PLANS

Section 3.1 401(k) Plans.

(8 Vishay 401(k) Plan. Except as provided in Section 3.1(c) below, following the Distribution Date the Vishay Group shall
retain all obligations and Liabilities under, or with respect to, the Vishay 401(k) Plan.

(b) VPG 401(k) Plan. Effective on or about March 1, 2010, VPG has, or has caused another member of the VPG Group to,
establish aqualified defined contribution retirement plan and trust for the benefit of VPG Participants (the “ VPG 401(k) Plan”). VPG
shall be responsible for taking all necessary, reasonable and appropriate action to maintain and administer the VPG 401(k) Plan so
that it is qualified under Code Section 401(a) and the trust thereunder is and continues to be exempt under Code Section 501(a). VPG
(acting directly or through other members of the VPG Group) shall be responsible for any and all Liabilities and other obligations with
respect to the VPG 401(k) Plan. As of the date of the establishment of the VPG 401(k) Plan and through the Distribution Date, the
VPG 401(k) Plan shall include termsthat are substantially the same as the terms of the Vishay 401(k) Plan.

(c) Transfer of Vishay 401(k) Plan Assets. On an Account Transfer Date within a reasonable period of time before the
Distribution Date, Vishay shall cause the accounts and underlying assets and Liabilities (including any outstanding loan balances
and any qualified domestic relations orders (“* QDROS")) in the Vishay 401(k) Plan attributable to VPG Employees who are employed
by VPG as of the Account Transfer Date and all of the assetsin the Vishay 401(k) Plan trust related thereto to be transferred (based
on theinvestmentsin place on or as soon as administratively practicable before the Account Transfer Date) to the VPG 401(k) Plan,
and VPG shall cause the VPG 401(k) Plan and trust to accept such transfer of accounts and underlying assets, Liabilities, loans and
QDROs. Effective as of the date of such transfer, VPG shall cause the VPG 401(k) Plan to assume and to fully perform, pay and
discharge all obligations of the Vishay 401(k) Plan relating to the accounts of VPG Participants as of the Account Transfer Date, to
the extent the assets, liahilities, loans and QDROs related to those accounts are actually transferred from the Vishay 401(k) Plan to
the VPG 401(k) Plan, and the VPG 401(k) Plan shall satisfy all protected benefit requirements under the Code, ERISA and Applicable
Law with respect to the transferred accounts. The transfer of assets shall be conducted in accordance with Code Section 414(1),
Treasury Regulation Section 1.414(1)-1, and ERISA Section 208. The Vishay 401(k) Plan accounts of individuals who become VPG
Employees after the Account Transfer Date shall be governed by the terms of the Vishay 401(k) Plan.
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(d) Continuation of Elections. The VPG 401(k) Plan shall recognize and maintain Vishay 401(k) Plan elections or designations,
including participant deferral elections, investment elections, beneficiary designations, and the rights of alternate payees under
QDROs with respect to VPG Participants, to the extent such elections or designations are avail able under the VPG 401(k) Plan and
continued pursuant to procedures adopted under the VPG 401(k) Plan.

(e) Contributions through the Account Transfer Date. All contributions, including employer matching contributions, payable
to the Vishay 401(k) Plan through the applicable Transfer Date with respect to employee deferrals and contributions for Vishay
Employees who become VPG Employees on or before the Account Transfer Date, determined in accordance with the terms and
provisions of the Vishay 401(k) Plan, ERISA and the Code, shall be paid by Vishay or another member of the Vishay Group to the
Vishay 401(k) Plan prior to the Account Transfer Date.

Section 3.2 KEWAPs.

(a) Vishay Key Employee Wealth Accumulation Plan. Except as provided in Section 3.2(c) below, following the Distribution
Date the Vishay Group shall retain all obligations and Liabilities under, or with respect to, the Vishay KEWAP.

(b) VPG Key Employee Wealth Accumulation Plan. Effective on or about January 1, 2010, VPG has, or has caused another
member of the VPG Group to, establish anon-qualified deferred compensation plan (the “ VPG KEWAP”) and arelated rabbi trust to
benefit, on a prospective basis, VPG Employees who participated in the Vishay KEWAP immediately prior to their transfer to the VPG
Group and other dligible VPG Employees.

(c) Transfer of Vishay KEWAP Accounts and Rabbi Trust Amounts. On an Account Transfer Date within areasonable
period of time before the Distribution Date, Vishay shall cause the accounts in the Vishay KEWAP attributable to VPG Employees
who are employed as of the Account Transfer Date and the amountsin the Vishay KEWAP rabbi trust related thereto to be
transferred (based on the investmentsin place on or as soon as administratively practicable before the Account Transfer Date) to
the VPG KEWAP. VPG shall cause the VPG KEWAP and the VPG KEWAP rabbi trust to accept such transfer of accounts and
associated amounts and, effective as of the Account Transfer Date, to assume and to fully perform, pay and discharge all obligations
of the Vishay KEWAP relating to the accounts of VPG Participants as of the Account Transfer Date, to the extent the amounts
related to those accounts are actually transferred from the Vishay KEWAP to the VPG KEWAP. The account balances in the Vishay
KEWAP of any Vishay Employee or former Vishay Employee who becomes a VPG Employee after the Account Transfer Date, shall
remain in the Vishay KEWAP, and shall continue to be governed by the terms of the Vishay KEWAP.

(d) Continuation of Elections. The VPG KEWAP will recognize and maintain Vishay KEWAP elections or designations,
including participant deferral elections (to the extent possible), investment elections, beneficiary designations, and the rights of
alternate payees under QDROs with respect to VPG Employees, to the extent such elections or designations are available under the
VPG KEWAP and continued pursuant to procedures adopted under the VPG KEWAP.

9



(e) Credits and Contributions through the Transfer Date. All amounts schedul ed to be credited to the Vishay KEWAP and
contributed to the related rabbi trust through the applicable Transfer Date with respect to Vishay Employees who become VPG
Employees on or before the Account Transfer Date, determined in accordance with the terms and provisions of the Vishay KEWAP,
ERISA and the Code, shall be credited and paid by Vishay or another member of the Vishay Group to the Vishay KEWAP and the
related rabbi trust prior to the Account Transfer Date.

Section 3.3 Vishay Retirement Plan. Following the Distribution Date, the Vishay Group shall retain all obligations and Liabilities
under, or with respect to, the Vishay Retirement Plan. Any accrued benefits of VPG Employees under Vishay Retirement Plan shall
remain with the Vishay Retirement Plan and shall be governed by the terms and conditions of the Vishay Retirement Plan. Vishay
Employees who separate from service with the Vishay Group to become VPG Employees shall become eligible for distribution of their
benefits under the Vishay Retirement Plan in accordance with that plan’s terms and administrative procedures. The Vishay Group
shall be responsible for any notices, forms and filings that are required to be furnished to a governmental agency as aresult of the
Distribution.

Section 3.4 NQDB Plans.

(a) Vishay NODB Plan. Except as provided in Section 3.4(c) below, following the Distribution Date the Vishay Group shall
retain all obligations and Liabilities under, or with respect to, the Vishay NQDB Plan.

(b) VPG NQDB Plan. Effective as of January 1, 2010, VPG established a non-qualified defined benefit retirement plan (the
“VPG NQDB Plan”) and arelated rabbi trust to maintain the accounts of VPG Participants who had accounts in the Vishay NQDB
Plan immediately prior to the Distribution Date.

(c) Transfer of Vishay NODB Plan Accounts and Rabbi Trust Amounts. On an Account Transfer Date within areasonable
period of time before the Distribution Date, Vishay shall cause the accountsin the Vishay NQDB Plan attributable to VPG Employees
who are employed by the VPG Group as of the Account Transfer Date and the amountsin the Vishay NQDB Plan rabbi trust related
thereto to be transferred (based on the investmentsin place on or as soon as administratively practicable before the Account
Transfer Date) to the VPG NQDB Plan. VPG shall cause the VPG NQDB Plan and the VPG NQDB Plan rabbi trust to accept such
transfer of accounts and associated amounts and, effective as of the Account Transfer Date, to assume and to fully perform, pay and
discharge al obligations of the Vishay NQDB Plan relating to the accounts of VPG Participants as of the Account Transfer Date, to
the extent the amounts related to those accounts are actually transferred from the Vishay NQDB Plan to the VPG NQDB Plan. The
account balancesin the Vishay NQDB Plan of Vishay Employees or former Vishay Employees who become VPG Employees after the
Account Transfer Date shall remain in the Vishay NQDB Plan, and shall continue to be governed by the terms of the Vishay NQDB
Plan.
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ARTICLE IV
HEALTH AND WELFARE PLANS

Section 4.1 VPG Welfare Plans.

(a) Vishay Welfare Plan. Following the Distribution Date, the Vishay Group shall retain all obligations and Liabilities under, or
with respect to, the Health and Welfare Benefit Plans maintained for the benefit of Vishay Employees (the “ Vishay Welfare Plans’).

(b) Establishment of VPG Welfare Plans. Effective as of or before the Distribution Date, VPG will, or will cause or amember of
the VPG Group to, establish one or more Health and Welfare Benefit Plans for the benefit of eligible VPG Participants (the “ VPG
Welfare Plans’), who, as of the date of their transfer to the VPG Group, are participantsin the Vishay Welfare Plans. The VPG
Welfare Plans shall provide health, life, dental, vision, prescription drug, short-term disability, long-term disability, and educational
assistance coverage benefits prior to and as of the Distribution Date on terms substantially the same as are provided under the
Vishay Welfare Plans.

(c) Terms of Participation in VPG Welfare Plans. The VPG Welfare Plans shall (i) waive al limitations asto preexisting
conditions, exclusions, and service conditions with respect to participation and coverage requirements applicable to VPG Employees,
other than limitations that were in effect with respect to participants as of the applicable Transfer Date under the corresponding
Vishay Welfare Plan, (ii) waive any waiting period limitation or evidence of insurability requirement that would otherwise be
applicable to a VPG Employee following the applicable Transfer Date to the extent such VPG Participant had satisfied any similar
limitation under the corresponding Vishay Welfare Plan, and (iii) honor any deductibles, out-of-pocket maximums and co-payments
incurred by VPG Employees under the corresponding Vishay Welfare Plan in satisfaction of the applicable deductibles, out-of-
pocket expenses or co-payments under such Vishay Welfare Plan for calendar year 2010.

Section 4.2 FSA Plans.

(a) Vishay FSA Plans. Except as provided in Section 4.2(c) below, following the Distribution Date the Vishay Group shall
retain all obligations and Liabilities under, or with respect to, the FSA Plans of the Vishay Group (the “Vishay FSA Plans’).

(b) VPG FSA Plans. Effective as of January 1, 2010, VPG has, or has caused another member of the VPG Group to, establish
one or more health care and dependent care FSA Plans (the “VPG FSA Plans’). The VPG FSA Plans shall provide benefits prior to
and as of the Distribution Date that are substantially the same as provided under the Vishay FSA Plans.
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(c) To the extent that the Transfer Date of a VPG Employee occurs between January 1, 2010 and the Distribution Date, the
VPG FSA Plans shall reimburse medical expensesincurred by the VPG Employees at any time during the Vishay FSA Plans plan year
(including claims incurred but unpaid prior to the Distribution Date), up to the amount of the individual’s election and reduced by
amounts previously reimbursed by the corresponding Vishay FSA Plan. The debit and credit account balances, if any, of any such
VPG Employee under the Vishay FSA Plans shall be transferred within areasonable period prior to the Distribution Date to the VPG
FSA Plans and shall thereafter be administered in accordance with the terms of the VPG FSA Plans. If aVVPG Employee whose
account istransferred to the VPG FSA Plans receives reimbursements that exceed the amount he or she has contributed under the
corresponding Vishay FSA Plan as of the applicable Transfer Date, irrespective of whether such payment was made before or after
such Transfer Date, VPG or another member of the VPG Group shall collect that VPG Employe€e's payroll contributionsin accordance
with the VPG FSA Plans procedures and remit them on a monthly basisto Vishay until Vishay has recouped the total
reimbursements paid to or for that VPG Employee under the applicable Vishay FSA Plan for the year; provided that such
contributions and remittances shall cease upon the VPG Employee’s cessation of participation in the applicable VPG FSA Plan.
Balancesin any Vishay FSA Plan of any Vishay Employee who becomes a VPG Employee after the Distribution Date will not be
transferred to the corresponding VPG FSA Plan and will be treated in accordance with the terms and procedures of the Vishay FSA
Plans.

Section 4.3 Claims.

(a) General. Vishay, acting directly or through any other member of the Vishay Group, shall cause each Vishay Welfare Plan
to fully perform, pay and discharge, within the timeframes applicable under such plan, all claimsthat arise with respect to VPG
Participants under the Vishay Welfare Plan until the applicable Transfer Date and (ii) VPG, acting directly or through any other
member of VPG Group, shall cause the corresponding VPG Welfare Plan to fully perform, pay and discharge, within the timeframes
applicable under such plan, all claimsthat arise under such VPG Welfare Plan on and after the applicable Transfer Date.

(b) Claim Arisen Definition. For purposes of this Section 4.3, aclaim is deemed to arise (i) with respect to medical, dental
and/or vision benefits, upon the rendering of health services giving rise to such claim; (ii) with respect to prescription drug benefits,
upon the purchase of the prescription drug; (iii) with respect to disability benefits, upon the date of an individual’ s disability, as
determined by the disability benefit insurance carrier or claim administrator, giving rise to such claim; (iv) with respect to a period of
continuous hospitalization, upon the date of admission to the hospital; and (v) with respect to death benefits, on the date of death.

Section 4.4 Advances. VPG shall reimburse Vishay for the amount of any advances made by Vishay or any other member of the
Vishay Group prior to the applicable Transfer Date under any Benefit Plan or otherwise to the extent that such advance relatesto
service on or after the applicable Transfer Date or that under the terms of the Agreement isaLiability of the VPG Group.

Section 4.5 Workers' Compensation Liabilities.

() Pre-Transfer Claims. The VPG Group shall be responsible for any workers' compensation Liability up to the amount
accrued on its balance sheet on the Transfer Date. The VPG Group shall not assume, retain or otherwise be responsible for any
workers compensation Liability in excess of the amount accrued relating to, arising out of, or resulting from a compensable injury or
disease of a VPG employee before the applicable Transfer Date.
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(b) Post- Transfer Claims. All workers' compensation Liabilities relating to, arising out of, or resulting from any compensable
injury or occupational disease of aVV PG Employee occurring on or after the applicable Transfer Date shall be the responsibility of the
VPG Group.

(c) General. For purposes of this Section 4.6, acompensable injury shall be deemed to occur upon the occurrence of the
event giving riseto eligibility for workers' compensation benefits and an occupation disease shall be deemed to occur when it first
becomes manifest. Vishay and VPG shall cooperate in good faith with respect to the notification to appropriate Governmental
Authoritiesin order to facilitate the issuance of new, or the transfer of existing, workers' compensation insurance policies and claims
handling contracts occasioned by reason of the separation.

ARTICLEV
EQUITY AWARDS

Section 5.1 Approval of VPG Plan by Vishay as Majority Shareholder. Effective prior to the Distribution Date, VPG shall adopt
the VPG Stock Incentive Program. Vishay, as VPG’ s sole shareholder, shall approve the VPG Stock Incentive Program prior to the
Distribution Date. Vishay shall, or shall cause VPG to, register all shares of VPG Common Stock issuable under the VPG Stock
Incentive Program on Form S-8 (or any successor form promul gated by the Securities and Exchange Commission under the Securities
Act of 1933, as amended) prior to the Distribution Date.

Section 5.2 Phantom Stock and Restricted Stock Units. Effective as of the Separation, Vishay shall amend each outstanding
grant of phantom stock granted pursuant to the Vishay Intertechnology Inc. Senior Executive Phantom Stock Plan and each
outstanding grant of restricted stock units granted pursuant to the Vishay Intertechnology, Inc. 2007 Stock Incentive Program, as
amended and restated effective April 2008, to increase the number of shares of phantom stock and the number of restricted stock
units applicable to such grants. The aggregate number of shares of phantom stock and restricted stock units outstanding following
the Separation shall be determined according to the following formula:

N,, = N, x[1+rxPMS/ PVS]’
where
NVS isthe number of shares of Vishay Common Stock underlying the restricted stock units or phantom shares following the
Distribution Date;
N isthe number of shares Vishay Common Stock underlying the restricted stock units or phantom shares prior to the

Distribution Date;

PMS isthe Per Share Market Value of VPG Common Stock following the Distribution Date;
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Pve  isthe Per Share Market Value of Vishay Common Stock following the Distribution Date; and

r isthe distribution ratio for the Distribution.

“Per Share Market Value” of the VPG Common Stock or the Vishay Common Stock means the average Daily Market Price of the
respective security for thefirst ten (10) consecutive trading days following the Distribution Date. “Daily Market Price” for a security
on any trading day means the volume-weighted average of the per share selling prices of the security onthe New Y ork Stock
Exchange or other principal United States securities exchange or inter-deal er quotation system on which the security isthen listed or
quoted; or, if there are no reported sales of the security on atrading day, the average of the high bid and low ask price for the
security on such trading day; or, if there are no high bid and low ask prices on such trading day, the Daily Market Price shall be the
per share fair market value of the security as determined by the board of directors of the issuer of the security in good faith.

Section 5.3 Stock Options.

(a) Stock Options Held by Vishay Employees. Effective as of the Distribution Date, Vishay will amend each outstanding grant
of stock options made pursuant to the Vishay Intertechnology, Inc. 1998 Stock Option Program, the Vishay I ntertechnology, Inc.
2007 Stock Incentive Program, as amended and restated effective April 2008, and the Amended and Restated 1998 Long-Term
Incentive Plan of General Semiconductor, Inc. to reduce the exercise price of each of the stock options and increase the number of
shares issuable upon exercise of each of the stock options according to the following formulas:

EVs = EV X PVs/ (PVS+ rx PPS)
and
NVs = NV X EV/ E\/s

& isthe per share exercise price of the Vishay stock option prior to the Distribution Date;

N, isthe number of shares of Vishay Common Stock issuable upon exercise of the stock option prior to the Distribution
Date;

Eis  isthe per share exercise price of the Vishay stock option following the Distribution Date;

Pss  isthe Per Share Market Value of Vishay Common Stock following the Distribution Date;
N,  isthenumber of sharesof Vishay Common Stock issuable upon exercise of the stock option following the Distribution
Date;

Pes  isthe Per Share Market Value of VPG Common Stock following the Distribution Date; and
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r isthedistribution ratio for the Distribution.

The other terms of the Vishay stock options, including their remaining vesting schedule if any, shall remain the same.

(b) Stock Options Held by VPG Employees. Effective as of the separation, VPG shall issue to VPG Employees who hold
unvested Vishay stock optionsthat will be forfeited as aresult of the Distribution stock options under the VPG Stock Incentive
Programin lieu of their Vishay stock options. In addition, VPG shall offer to VPG Employees who hold vested Vishay stock options
the opportunity to replace those options with VPG stock options. In either case, the exercise price of each of the VPG stock options
and the number of shares of VPG Common Stock issuable upon exercise of each of the stock options shall be determined according
to the following formulas:

EPs = EV X PPS/ (PVs+ (I' X PPS))
and

NPS = NVXEV/EPS

where

Eps  isthe per share exercise price of the option to purchase VPG Common Stock;

Nps  isthe number of shares of VPG Common Stock issuable upon exercise of the stock option; and

the other symbols have the same val ues as those assigned above with respect to the formulas for treatment of Vishay stock options.

The other terms of the VPG stock options shall be the same as the Vishay stock optionsthat they are intended to replace. In the case
of VPG stock optionsissued in lieu of forfeited Vishay stock options, the vesting schedule for the VPG stock options shall be the
same as the remaining vesting schedul e of the forfeited Vishay stock options. If the exercise price of any VPG stock optionsisless
than the market value of VPG Common Stock on the date the stock options are issued, VPG may issue the VPG stock options
according to adifferent formulain order to comply with regulations under Section 409A of the Code.

ARTICLE VI
NON-U.S.EMPLOYEESAND BENEFITS

Asof or prior to the Distribution Date, to the extent not previously transferred, all Vishay Employees that are resident outside of
the United States or otherwise are subject to non-U.S. law that are or as of the Distribution Date are expected to be primarily
employed in the MGF Business, aswell as any other such Vishay Employees that Vishay and VPG determine should become VPG
Employees shall be transferred to the VPG Group. Such transfers, aswell asthe transfer of any related liabilities and Benefit Plans or
accounts under Benefit Plans, will be accomplished in accordance with applicable law and custom in each location where such
Vishay Employees are located. To the extent known as of the date of this Agreement, Schedule A hereto setsforth the actions that
shall be taken in furtherance of the provisions of this Section in each applicable jurisdiction.
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ARTICLE VII
ADDITIONAL COMPENSATION MATTERS

Section 7.1 Vishay Individual Arrangements. Vishay acknowledges and agrees that, except as otherwise provided herein, Vishay
(or another member of the Vishay Group) shall have full responsibility with respect to any Liabilities and the payment or performance
of any obligations arising out of or relating to any employment, consulting, non-competition, retention or other compensatory
arrangement previously provided by any member of the Vishay Group to any Vishay Participant, including life insurance policies not
held in any trust and covering any Vishay Participant. The Parties shall transfer or assign to VPG or another member of VPG Group,
and shall use commercially reasonabl e efforts to cause their respective employees to consent to the transfer or assignment of, the
rights and Liabilities arising under any agreements entered into between Vishay or another member of the Vishay Group and VPG
Employees who become VPG Employees prior to the Distribution Date and whose agreements are not replaced with agreements with
members of the VPG Group.

Section 7.2 Severance Benefits. Vishay and VPG acknowledge and agree that the Separation and any transfer of employment
from the Vishay Group to the VPG Group by reason thereof will not constitute a termination of employment for purposes of any
policy, plan, program or agreement of Vishay or any member of the Vishay Group that provides for the payment of severance,
separation pay, salary continuation or similar benefitsin the event of atermination of employment or achange in control. The Parties
shall use their reasonable commercial effortsto cause their respective employees to consent to the amendment of any agreements
entered into between Vishay or any other member of the Vishay Group and VPG Employees who become VPG Employees prior to the
Distribution Date that are inconsistent with the preceding sentence.

Section 7.3 Not aChangein Control. The Parties hereto acknowledge and agree that the Separation will not constitute a“ change
in control” for purposes of any Vishay Benefit Plan or VPG Benefit Plan.

Section 7.4 COBRA Coverage. Except to the extent provided otherwise on Schedule B:

(8) VPG and the VPG Welfare Plan will assume responsibility for compliance with COBRA with respect to any COBRA
Beneficiary who isentitled to COBRA coveragein respect of an individual who isaparticipant in aVPG Welfare Plan on or before
the Distribution Date. VPG and the VPG Welfare Plan will assume the responsibility for such COBRA compliance effective as of the
date that the VPG Employee with respect of whom the COBRA Beneficiary isentitled to COBRA coverage becomes covered by the
applicable VPG Welfare Plan.
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(b) VPG and the VPG Welfare Plan will assume responsibility for compliance with COBRA with respect to any COBRA
Beneficiary who is entitled to COBRA coverage in respect of such COBRA Beneficiary’s employment with amember of the VPG
Group on or before the Distribution Date. VPG and the VPG Welfare Plan will assume the responsibility for such COBRA compliance
effective as of the date that the VPG Welfare Plan is established.

(c) Vishay and the Vishay Welfare Plan will retain responsibility for compliance with COBRA with respect to all other
individuals who are receiving or who are entitled to receive COBRA coverage.

Section 7.5 Tax Matters.

(a) Tax Deductionsin General. Subject to the provisions of Section 7.5(b), the Parties agree to take the actions that are
necessary or desirable to enable the Party responsible for any payment under this Agreement to receive, to the extent possible, the
benefit of any tax deduction related to such payment. If one Party receives atax benefit as aresult of any payment or benefit funded
by the other Party under this Agreement, the first Party shall reimburse the other Party for that tax benefit at the time and to the
extent that such tax benefit isrealized.

(b) Equity-Based Compensation Deductions. Notwithstanding the provisions of Section 7.5(a), the Parties agree that, to the
extent permitted by law, tax deductions for equity-based compensation described in Section 5.3 shall be allocated to and claimed by
the member or members of the Vishay Group or the VPG Group, as the case may be, that employed the individual receiving the
compensation during the relevant vesting period based on the number of months of such individual’s employment with such entity
or entities.

(c) The member or members of a Group claiming any tax deduction on account of compensation paid to aVPG Employee shall
be responsible for any tax reporting obligations, including but not limited to the filing of any required form W-2, and payment of any
taxes imposed upon the employer in respect of the corresponding amounts, in proportion to the amount claimed as a deduction. The
Party in control of the payment of any such amounts shall be responsible for effecting the withholding of any applicable income and
employment tax withholding required to be effected from any such payment. The Parties shall cooperate with each other to facilitate
any required tax reporting obligations, including sharing, as relevant, information regarding amounts withheld from the paymentsto
the employees. To the extent deductions cannot be claimed in the manner referenced in this Section 7.5(c), or are disallowed or
adjusted on audit, the entity that receives the tax benefit shall reimburse the entity that would have received such tax benefit
pursuant to the preceding sentence as and when realized. To the extent such reimbursement is treated as taxable income, the
reimbursing party shall gross-up the reimbursement amount for taxes.

(d) Code Section 409A. Notwithstanding anything in this Agreement to the contrary, the Parties agree to cooperate to
minimize the loss of deductions and to utilize commercially reasonable best efforts to have the applicable plans, programs and
arrangements comply with Section 409A of the Code.
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ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification by Vishay. Vishay shall indemnify, defend and hold harmless VPG, each of other member of the
Vishay Group and each of their respective current and former directors, officers and employees, and each of the heirs, executors,
successors and assigns of any of the foregoing (collectively, the “ VPG Indemnified Parties”), from and against any and all Liabilities
of the VPG Indemnified Partiesrelating to, arising out of or resulting from any breach of, or failure to perform or comply with, any
covenant, undertaking or obligation of, this Agreement by Vishay or any other member of the Vishay Group.

Section 8.2 Indemnification by VPG. VPG shall indemnify defend and hold harmless Vishay, each of other member of the Vishay
Group and each of their respective current and former directors, officers and employees, and each of the heirs, executors, successors
and assigns of any of the foregoing (collectively, the “ Vishay Indemnified Parties’) from and against any and all Liabilities of the
Vishay Indemnified Partiesrelating to, arising out of or resulting from any breach of, or failure to perform or comply with, any
covenant, undertaking or obligation of, this Agreement by VPG or any other member of the VPG Group.

Section 8.3 Procedures for Indemnification of Claims. Indemnification of third party claims shall be governed by the procedures
set forth in Section 5.6 of the Separation Agreement. Indemnification for direct claims shall be governed by the procedures set forth
in Section 5.7 of the Separation Agreement. Payment shall be made in accordance with the provision of Section 5.8 of the Separation
Agreement. For the avoidance of doubt, the provisions of Section 5.5 of the Separation Agreement shall not be applicable to claims
under this Article 8.

ARTICLEIX
GENERAL AND ADMINISTRATIVE

Section 9.1 Sharing of Information. Vishay and VPG, and the members of their respective Groups, each shall provide to the other
Party and its respective agents and vendors all Information as the other may reasonably request to enable the requesting Party to
administer efficiently and accurately each of its Benefit Plans and to determine the scope of, aswell asfulfill, its obligations under
this Agreement. Such information shall, to the extent reasonably practicable, be provided in the format and at the times and places
requested, but in no event shall the Party providing such information be obligated to incur any out-of-pocket expenses not
reimbursed by the Party making such request or make such information available outside of its normal business hours and premises.
Any information shared or exchanged pursuant to this Agreement shall be subject to the confidentiality requirements set forth in
Sections 4.5 and 4.6 of the Separation Agreement. With respect to personal health information (“PHI”) as defined in the
administrative regulations promulgated pursuant to the Health Insurance Portability and Accountability Act of 1996, as amended,
the Parties agree to comply with such regulations, including, but not limited to, entering into any business associate agreements that
may be required for the sharing of PHI.

Section 9.2 Reasonable Efforts/Cooperation. Each of the Parties hereto will use its commercially reasonable efforts to promptly
take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable under Applicable Law
and regulations to consummate the transactions contemplated by this Agreement, including adopting plans or plan amendments.
Each of the Parties hereto shall provide reasonable cooperation on any issue relating to the transactions contemplated by this
Agreement for which the other Party seeks a determination letter or private letter ruling from the United States Internal Revenue
Service, an advisory opinion from the United States Department of Labor or any other filing, consent or approval with respect to or
by a Governmental Entity.
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Section 9.3 Employer Rights. Nothing in this Agreement shall prohibit VPG or any other member of the VPG Group from
amending, modifying or terminating any VPG Benefit Plan at any time after the Distribution Date, within its sole discretion. In
addition, nothing in this Agreement shall prohibit Vishay or any other member of the Vishay Group from amending, modifying or
terminating any Vishay Benefit Plan at any time, within its sole discretion.

Section 9.4 Effect on Employment. Nothing in this Agreement isintended to confer upon any employee or former employee of
Vishay, VPG or any member of their respective Group any right to continued employment, or any recall or similar rightsto an
individual on layoff or any type of approved leave.

Section 9.5 Consent of Third Parties. If any provision of this Agreement requires the consent of any third party, the Parties shall
use their commercially reasonabl e efforts to obtain such consent. If despite such efforts the consent cannot be obtained, the Parties
shall negotiate in good faith to modify the applicable provision so as to effect the purposes and intents of this Agreement to the
extent reasonably possible notwithstanding the absence of such consent.

Section 9.6 Beneficiary Designation/Release of Information/Right to Reimbursement. To the extent permitted by Applicable Law
and except as otherwise provided for in this Agreement, all beneficiary designations, authorizations for the rel ease of information
and rights to reimbursement made by or relating to VPG Employees under Vishay Benefit Plans shall be transferred to, and be in full
force and effect under, the corresponding VPG Benefit Plans until such beneficiary designations, authorizations or rights are
replaced or revoked by, or no longer apply to, the applicable VPG Employee.

Section 9.7 Fiduciary Matter. Vishay and VPG each acknowledge that the transfer of account balances and assets from the
Vishay 401(k) Plan to the VPG 401(k) Plan will be subject to fiduciary duties or standards of conduct under ERISA or other
Applicable Law, and no Party shall be deemed to bein violation of this Agreement if it failsto comply with any provisions hereof
based upon its good faith determination (as supported by advice from counsel experienced in such matters) that to do so would
violate such afiduciary duty or standard. Each Party shall be responsible for taking such actions as are deemed necessary and
appropriate to comply with its own fiduciary responsibilities.

ARTICLE X
MISCELLANEOUS

Section 10.1 Termination. Notwithstanding anything in this Agreement to the contrary, if the Separation Agreement is not
executed on or before December 31, 2010 or if it terminates without the Separation having occurred, this Agreement shall
automatically terminate without the action of any Party, and neither Party shall have any Liability or further obligation to the other
Party under this Agreement.
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Section 10.2 Relationship of Parties. This Agreement shall not be construed to place the Partiesin the relationship of legal
representatives, partners, joint venturers or agents of or with each other. No Party shall have any power to obligate or bind the other
Party in any manner whatsoever, except as specifically provided herein.

Section 10.3 Groups. Each of Vishay and VPG shall cause to be performed, and hereby guarantees the performance of, all
actions, agreements and obligations set forth in this Agreement to be performed by the members of their respective Groups.

Section 10.4 Notices. All notices, demands and other communications required to be given to a Party hereunder shall bein
writing and shall be deemed to have been duly given if personally delivered, sent by anationally recognized overnight courier,
transmitted by facsimile, or mailed by registered or certified mail (postage prepaid, return receipt requested) to such Party at the
relevant street address, facsimile number or e-mail address set forth below (or at such other street address, facsimile number or e-mail
address as such Party may designate from time to time by written notice in accordance with this provision):

If to Vishay, to:

Vishay Intertechnology, Inc.

63 Lancaster Avenue

Malvern, PA 19355-2120

Attention: Dr. Lior E. Yahalomi, Chief Financial Officer
Telephone: 610-644-1300

Facsimile: 610-889-2161

with acopy to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

Attention: Abbe L. Dienstag, Esqg.
Telephone: 212-715-9100

Facsimile: 212-715-8000

If to VPG, to:

Vishay Precision Group, Inc.

3 Great Valey Parkway

Malvern, PA 19355-1307

Attention: William M. Clancy, Chief Financial Officer
Telephone: 484-321-5300

Facsimile; 484-321-5300
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with acopy to:

Pepper Hamilton LLP

3000 Two Logan Square

Eighteenth and Arch Streets

Philadel phia, Pennsylvania 19103-2799
Attention: Barry Abelson, Esqg.
Telephone: 215-981-4000

Facsimile: 215-981-4750

Any notice, demand or other communication hereunder shall be deemed given upon the first to occur of: (i) thefifth (Sth) day after
deposit thereof, postage prepaid and addressed correctly, in areceptacle under the control of the United States Postal Service; (ii)
transmittal by facsimile transmission to areceiver or other device under the control of the Party to whom noticeis being given; or (iii)
actual delivery to or receipt by the Party to whom notice is being given or an employee or agent thereof.

Section 10.5 Entire Agreement. This Agreement and the Exhibits hereto, as well as any other agreements and documents referred
to herein, constitute the entire agreement between the Parties with respect to the subject matter hereof and thereof and supersede all
previous agreements, negotiations, discussions, understandings, writings, commitments and conversations between the Parties with
respect to such subject matter. No agreements or understandings exist between the Parties other than those set forth or referred to
herein or therein.

Section 10.6 Waiver of Default.

(&) Any term or provision of this Agreement may be waived, or the time for its performance may be extended, by the Party or
the Parties entitled to the benefit thereof. Any such waiver shall be validly and sufficiently given for the purposes of this Agreement
if, asto any Party, it isin writing signed by an authorized representative of such Party.

(b) Waiver by any Party of any default by the other Party of any provision of this Agreement shall not be construed to be a
waiver by the waiving Party of any subsequent or other default, nor shall it in any way affect the validity of this Agreement or any
Party hereof or prejudice the rights of the other Party thereafter to enforce each and ever such provision. No failure or delay by any
Party in exercising any right, power or privilege hereunder shall operate as awaiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

Section 10.7 Amendments. No provisions of this Agreement shall be deemed amended, modified or supplemented by any Party,
unless such amendment, supplement or modification isin writing and signed by the authorized representative of the Party against
whom it is sought to enforce such amendment, supplement or modification.

Section 10.8 Governing Law. This Agreement and the legal relations between the Parties shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to the conflict of laws rules thereof to the extent such rules would
reguire the application of the law of another jurisdiction.
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Section 10.9 Dispute Resolution. The procedures set forthin Article VIII of the Separation Agreement shall apply to this
resolution of all disputes arising under this Agreement, provided, however, that the dispute resolution procedures set forth in any
Benefit Plan shall govern with respect to claims arising under such Benefit Plan.

Section 10.10 Construction. Any uncertainty or ambiguity with respect to any provision of this Agreement shall not be
construed for or against any Party based on attribution of drafting by either Party. The headings contained herein are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement. In this Agreement, unless a clear
contrary intention appears:

(a) the singular number includes the plural number and vice versa;

(b) reference to any Person includes such Person’s successors and assigns but, if applicable, only if such successors and
assigns are not prohibited by this Agreement, and reference to a Person in aparticular capacity excludes such Person in any other
capacity or individually;

(c) reference to any gender includes each other gender;

(d) reference to any agreement, document or instrument means such agreement, document or instrument as amended,
modified, supplemented or restated, and in effect from time to time in accordance with the terms thereof subject to compliance with
the requirements set forth herein;

(e) reference to any Applicable Law means such Applicable Law as amended, modified, codified, replaced or reenacted, in
whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder, and reference to any section
or other provision of any Applicable Law meansthat provision of such Applicable Law from timeto timein effect and constituting
the substantive amendment, modification, codification, replacement or reenactment of such section or other provision;

(f) “herein,” “hereby,” “hereunder,” “hereof,” “hereto” and words of similar import shall be deemed referencesto this
Agreement as awhole and not to any particular article, section or other provision hereof or thereof;

(9) “including” (and with correlative meaning “include”’) means including without limiting the generality of any description
preceding such term;

(h) the headings are for convenience of reference only and shall not affect the construction or interpretation hereof or
thereof;

(i) with respect to the determination of any period of time, “from” means “from and including” and “to” means“to but
excluding;” and

(j) references to documents, instruments or agreements shall be deemed to refer aswell to all addenda, exhibits, schedules or
amendmentsthereto.
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Section 10.11 Counterparts. This Agreement may be executed in more than one counterpart, each of which shall be deemed an
original instrument and all of which together shall be considered one and the same agreement, and shall become effective when one
or more such counterparts have been signed by each of the Parties and delivered to the other Parties. A facsimile or electronic
signature is deemed an original signature for all purposes under this Agreement.

Section 10.12 Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties, and their respective
successors and permitted assigns; provided, however, that no Party may assign, delegate or transfer (by merger, operation of law or
otherwise) its respective rights or delegate its respective obligations under this Agreement without the express prior written consent
of the other Party. Notwithstanding the foregoing, either Party may assign its rights and obligations under this Agreement to any
Wholly-owned Subsidiary; provided, however, that each Party shall at all times remain liable for the performance of its obligations
under this Agreement by any such Wholly-owned Subsidiary. Any attempted assignment or delegation in violation of this Section
10.12 shall bevoid.

Section 10.13 Severahility. If any provision of this Agreement or the application thereof to any Person or circumstanceis
determined by a court of competent jurisdiction to beinvalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or
unenforceable, shall remainin full force and effect and shall in no way be affected, impaired or invalidated thereby, so long asthe
economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any Party. Upon such
determination, the Parties shall negotiatein good faith in an effort to agree upon such a suitable and equitabl e provision to effect the
origina intent of the Parties.

Section 10.14 Specific Performance. The Parties agree that the remedy at law for any breach of this Agreement may be
inadequate, and that, as between Vishay and VPG, any Party by whom this Agreement is enforceable shall be entitled to specific
performance in addition to any other appropriate relief or remedy. Such Party may, in its sole discretion, apply to acourt of
competent jurisdiction for specific performance or injunctive or such other relief as such court may deem just and proper in order to
enforce this Agreement as between Vishay and VPG, or prevent any violation hereof, and, to the extent permitted by Applicable Law,
as between Vishay and VPG, each Party waives any aobjection to the imposition of such relief.

Section 10.15 Waiver of Jury Trial. Subject to Section 10.9 and Section 10.14, each of the Parties hereby waivesto the fullest
extent permitted by Applicable Law any right it may haveto atrial by jury with respect to any court proceeding directly or indirectly
arising out of and permitted under or in connection with this agreement or the transactions contemplated by this agreement. Each of
the Parties hereby (@) certifies that no representative, agent or attorney of any other Party has represented, expressly or otherwise,
that such other Party would not, in the event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it has
been induced to enter into this agreement and the transactions contemplated by this agreement, as applicable, by, among other
things, the mutual waivers and certificationsin this Section 10.15.
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Section 10.16 Consent to Jurisdiction. Subject to the provisions of Section 10.9, each of the Partiesirrevocably submitsto the
jurisdiction of the federal and state courts located in Philadel phia, Pennsylvania and the City of New Y ork, Borough of Manhattan
for the purposes of any suit, Action or other proceeding to compel arbitration, for the enforcement of any arbitration award or for
specific performance or other equitable relief pursuant to Section 10.14. Each of the Parties further agrees that service of process,
summons or other document by U.S. registered mail to such Parties address as provided in Section 10.4 shall be effective service of
process for any Action, suit or other proceeding with respect to any matters for which it has submitted to jurisdiction pursuant to
this Section 10.16. Each of the Parties irrevocably waives any objection to venue in the federal and state courtslocated in
Philadel phia, Pennsylvania and the City of New Y ork, Borough of Manhattan of any Action, suit or proceeding arising out of this
Agreement, or the transactions contemplated hereby for which it has submitted to jurisdiction pursuant to this Section 10.16, and
waives any claim that any such Action, suit or proceeding brought in any such court has been brought in an inconvenient forum.

Section 10.17 Nonrecurring Costs and Expenses. Notwithstanding anything herein to the contrary, any nonrecurring costs and
expenses incurred by the Parties to effect the transactions contemplated hereby which are not allocated pursuant to the terms of this
Agreement shall be the responsibility of the Party which incurs such costs and expenses.

Section 10.18 Press Releases; Public Announcements. Neither Party shall issue any release or make any other public
announcement concerning this Agreement or the transactions contemplated hereby without the prior written approval of the other
Party, which approval shall not be unreasonably withheld, delayed or conditioned; provided, however, that either Party shall be
permitted to make any release or public announcement that in the opinion of its counsel it isrequired to make by law or the rules of
any national securities exchange of which its securities are listed; provided further that it has made efforts that are reasonable in the
circumstances to obtain the prior approval of the other Party.

Section 10.19 No Third-Party Beneficiaries. Except for the indemnification rights under this Agreement of any Vishay
Indemnified Party or any VPG Indemnified Party in their respective capacities as such: (i) the provisions of this Agreement are solely
for the benefit of the Parties and their respective successors and permitted assigns, and are not intended to confer upon any Person,
except the Parties and their respective successors and permitted assigns, any rights or remedies hereunder; (ii) there are no third
party beneficiaries of this Agreement; and (iii) this Agreement shall not provide any third party with any remedy, claim, liability,
reimbursement, claim of action or other right in excess of those existing without reference to this Agreement.
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WHEREFORE, the Parties have signed this Agreement effective as of the date first set forth above.

VISHAY INTERTECHNOLOGY, INC.

By:

Name:
Title:

VISHAY PRECISION GROUP, INC.

By:

Name:
Title:



FORM OF TRANSITION SERVICESAGREEMENT

This Transition Services Agreement (this “ Services Agreement”) is entered into and effective asof the__ day of ,
2010 (the " Effective Date”), by and between Vishay Intertechnology, Inc., a corporation organized under the laws of the State of
Ddaware (“Provider”), and Vishay Precision Group, Inc., acorporation organized under the laws of the State of Delaware
(“Recipient”). Provider and Recipient each may bereferred to herein asa“ Party” and collectively, asthe “ Parties.”

WHEREAS, the Board of Directors of Provider has determined that it is appropriate and desirable to separate Recipient and
Provider into two publicly-traded companies by separating Provider from Recipient and transferring to Recipient Provider's
measurement group and foil business (the “MGF Business’) (such separation, the “ Separation™);

WHEREAS, Provider and Recipient have entered into that certain Master Separation and Distribution Agreement, dated as of the
date hereof (the “ Master Separation Agreement”), in order to carry out, effect and consummate the Separation; and

WHEREAS, to facilitate the Separation, Provider and Recipient deem it to be appropriate and in the best interests of Provider and
Recipient that Provider provide certain servicesto Recipient pursuant to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises, covenants, agreements, representations and warranties contained
herein, and for other good and valuable consideration the receipt and adequacy of which are hereby acknowledged, the Parties
hereby agree asfollows:

Articlel
Services

1.1 General. In accordance with the provisions hereof, Provider, through its Subsidiaries (as defined bel ow) and their respective
employees, agents or contractors, shall provide to Recipient and its Subsidiaries, and Recipient shall purchase from Provider, the
services described in Schedule A (each a*“ Service” and collectively, the “ Services'). In addition to a description of each Service,
Schedule A shall set forth, where relevant, the maximum level or amount of each Service, applicable performance times and the
pricing parameters for each Service. Schedule A may be amended from time to time by written agreement of the Parties. For purposes
of this Services Agreement, “ Subsidiary” of any Party means a corporation or other organization whether incorporated or
unincorporated of which at |east amajority of the securities or interests having by the terms thereof ordinary voting power to elect at
least amajority of the board of directors or others performing similar functions with respect to such corporation or other organization
isdirectly or indirectly owned or controlled by such Party or by any one or more of its Subsidiaries, or by such Party and one or
more of its Subsidiaries; provided, however, that no person that is not directly or indirectly wholly-owned by the Party shall be a
Subsidiary of such Party unless such Party controls, or has the right, power or ability to control, that person.

1.2 Quality of Services. Subject to Section 1.3, Provider shall perform each of the Services (i) in aworkmanlike and professional
manner, (ii) with the same degree of care asit exercisesin performing its own functions of alike or similar nature, (iii) utilizing
individuals of suitable experience, training and skill, and (iv) in atimely manner in accordance with the provisions of this Services
Agreement.




1.3 Forecasts. Recipient shall provide Provider with amonthly forecast of its requested level of Services not less than fifteen (15)
days prior to the beginning of each calendar month, unless no change in the existing service levels are forecast for such calendar
month. The Servicelevels, if any, initially requested by Recipient (the “Initial Service Levels’) shall be as set forth on Schedule A.
Service levels may be decreased from the Initial Service Levels upon Recipient’s delivery to Provider of written notice of such
decrease specified in reasonable detail at least sixty (60) daysin advance of the month to which the decrease forecast relates. Any
increase in the scope of Services, including the addition of any new Services, shall be negotiated in good faith by the Parties;
provided that Provider shall not be required to perform additional or enhanced services, except to the extent that it has available
resources and receives compensation acceptablein its reasonable discretion. To the extent any Services are mischaracterized in
Schedule A, Provider and Recipient shall negotiate in good faith to amend Schedule A as appropriate.

1.4 Third Party Services. Each Party acknowledges and agrees that certain of the Servicesto be provided under this Services
Agreement may have been, and may continue to be, provided to Recipient, by third parties designated by Provider. To the extent so
provided, Provider shall use commercially reasonable effortsto (i) cause such third parties to provide such Servicesin accordance
with the provisions of this Services Agreement and/or (ii) enable Recipient and its Subsidiariesto avail itself of such Services;
provided, however, that if any such third party is unable or unwilling to provide any such Services, Provider shall useits
commercially reasonable efforts to determine the manner in which such Services can best be provided, and, if there is any change to
the level or cost of Services provided as aresult, Provider and Recipient shall negotiate in good faith to amend Schedule A as
appropriate.

1.5 Responsible Personnel. Each Party shall (i) from time to time designate a senior level manager who shall have overall
responsibility for the administration and operation of this Services Agreement (each, a*“ Party Representative”) and (ii) upon
reasonabl e request of the other Party, provide such other Party with alist of key management personnel who may be contacted by
such other Party with respect to each Service.

1.6 Consultation. At either Party’s reasonable request, the Parties shall meet and discuss the nature, quality and level of Services
covered by this Services Agreement and any modifications a Party may wish to make to the Services and other matters specified in
Schedule A.

1.7 Recovery Procedures. Provider shall maintain, consistent with past practices applicable to the M GF Business immediately
prior to the Separation, operational recovery procedures to insure the availability of systems and the integrity of datarelating to the
Services at all times. In the event of the unavailability of any such system or the loss or destruction of any such data, Provider shall
use its commercially reasonable efforts, consistent with past practices applicable to the MGF Businessimmediately prior to the
Separation, to restore such systems and recover or replace such data as quickly and completely asis practicable.
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1.8 Monitoring and Reports; Books and Records; Audit Right.

() Provider shall maintain books and recordsin reasonable and customary detail pertaining to the provision of Services
pursuant to this Services Agreement. Provider shall make such books and records available for inspection by Recipient or its
authorized representatives during normal business hours, upon reasonable notice to Provider, and shall retain such books and
records for periods consistent with the retention policies applicable to the MGF Business immediately prior to the Separation.

(b) Upon thirty (30) days' advance notice to Provider, Recipient may audit (or cause an independent third party auditor to audit),
during regular business hours and in amanner that complies with the building and security requirements of Provider, the books,
records and facilities of Provider pertaining to the provision of Services pursuant to this Services Agreement to the extent necessary
to determine Provider’s compliance with this Services Agreement. For any given Service, Recipient shall have the right to audit such
books, records and facilities of Provider once for each twelve month period during which payment obligations are due. Any audit
under this Section 1.8(b) shall not interfere unreasonably with the operations of Provider. Recipient shall pay the costs of
conducting such audit, unless the results of an audit reasonably indicate an overpayment by Recipient of ten percent (10%) or more
(such percentage to be determined by reference to the Services which are subject to the specific audit), in which case, Provider shall
pay the reasonabl e out-of-pocket costs of Recipient.

(c) Provider shall provide Recipient, at no cost to Recipient, with customary reports concerning the performance of the Services
and as Recipient otherwise reasonably requests from time to time.

Article2
Compensation; Billing

2.1 Service Fees. In consideration of providing the Services, Provider will charge Recipient the monthly fees or time and materials
feesindicated for each Servicelisted on Schedule A (each, a*“ Service Fee” and collectively, the “ Service Fees’). In the event that for
any month there shall be an increase or decrease of the level of any Service by 5% or more compared to the Initial Service Levelsfor
any Service described on Schedule A for which thereisamonthly fee, if any, the Service Fee for such Service shall be adjusted
proportionately.

2.2 Expenses. Provider shall also be entitled to charge Recipient for its reasonable documented, out-of-pocket costs and
expenses incurred by Provider in providing the Services, as more particularly provided on Schedule A (“ Expenses’).

2.3 Invoices. Not later than 30 days after the end of each calendar month, Provider shall send Recipient an invoice that includes
in reasonable detail the Service Fees and Expenses due for Services provided to Recipient for such month. Payments of invoices
shall be made by wire transfer of immediately available United States funds to one or more accounts specified in writing by Provider.
Payment shall be made within 30 days after the date of receipt of Provider’'sinvoice. All amounts payable to Provider hereunder shall
be paid without setoff, deduction, abatement or counterclaim.




2.4 Payment Delay. If Recipient failsto make any payment of amaterial invoice within 60 days from the date such payment was
due, Provider shall have theright, at its sole option, upon 10 business days' written notice (a“ Suspension Natice”), to suspend
performance of the Services until payment has been received.

2.5 Finance Charges. With respect to the unpaid amount of any invoice not paid in full within 30 days of receipt, afinance charge
of 1% per month, payable from the date of the invoice to the date payment is received, shall be due and payable to Provider. In
addition, Recipient shall indemnify Provider for its costs, including reasonable attorneys' fees and disbursements, incurred to collect
any unpaid amount. Recipient shall not be liable for the payment of any finance charges pursuant to this Section 2.5, and Provider
shall not be authorized to suspend performance pursuant to Section 2.4, to the extent, but only to the extent, that Recipient in good
faith isin the process of disputing the fees or expenses to which such finance charges or performance relates in accordance with
Section 13.2.

Article 3
Cooperation and Consents

3.1 General. Each Party shall reasonably cooperate with and provide assistance to the other Party in carrying out the provisions
of this Services Agreement. Such cooperation shall include, but not be limited to, exchanging information, providing electronic
systems used in connection with the Services, making adjustments and obtaining all consents, licenses, sublicenses or approvals
necessary to permit each party to perform its obligations hereunder.

3.2 Transition. At the request of Recipient in contemplation of the termination of any Services hereunder, in whole or in part,
Provider shall cooperate with Recipient, at Recipient’s expense, in transitioning such Servicesto Recipient or any third-party service
provider designated by Recipient.

3.3 Consents. Provider will obtain any third-party consents necessary to enableit to provide the Services as forth on Schedule
3.3 (the “Consents”), provided that Provider shall not be required to pay any consideration or incur any liability therefor. If any such
consent is not obtained, the parties will reasonably cooperate with one another to achieve a reasonabl e alternative arrangement with
respect thereto.

Article4
Confidentialit

4.1 Generally. In the course of the performance of the Services, each Party may become aware of confidential and proprietary
information of the other Party (“ Confidential Information”). All Confidential Information disclosed by a Party during the term of this
Services Agreement shall remain the property of the disclosing Party and shall be used by the receiving Party only in accordance
with the provisions of this Services Agreement.

4.2 |dentification; Term. (a) Except in the case of (x) information that is subject to the confidentiality provisions of Section 4.5 of
the Master Separation Agreement or (y) information exchanged in furtherance of the performance of the Services hereunder that is of
atypethat is generally regarded by the Parties to be confidential information (such as pricing, customer and production information),
to which this subsection (&) shall not apply, if disclosed in written form, Confidential Information shall be identified as Confidential
Information by an appropriate legend. For a period of 5 years from the date of first receipt thereof, the receiving Party shall (i) treat all
such information in the same manner asit treatsits own confidential information, in any event exercising reasonable precautionsto
prevent the disclosure of such information to others; (ii) use such information only for the purposes set forth herein; and (iii)
disclose such information only to its employees who have a need to know such information in the performance of their duties
hereunder.




4.3 Exceptions. The obligations of confidential treatment under this Article 4 shall not apply to any Confidentia Information
which (i) is or becomes publicly known through no wrongful act, fault or negligence of the receiving Party; (ii) was known by the
receiving Party prior to disclosure or is developed by the receiving Party independently of such disclosure; (iii) was disclosed to the
receiving Party by athird party who was not under any obligation of confidentiality; (iv) is approved for release by written
authorization of the disclosing Party; or (v) is disclosed pursuant to aregquirement of law or by court order, provided that the
receiving Party has provided the disclosing Party with reasonable opportunity to prevent or limit such legally required disclosure.

4.4 Injunctive Relief. Each Party acknowledges and agrees that it would be difficult to measure the damages that might result
from any actual or threatened breach of this Article 4 and that such actual or threatened breach by it may result in immediate,
irreparable and continuing injury to the other Party and that aremedy at law for any such actual or threatened breach may be
inadequate. Accordingly, the Parties agree that the non-breaching Party, in its sole discretion and in addition to any other remediesit
may have at law or in equity, shall be entitled to seek temporary, preliminary and permanent injunctive relief or other equitable relief,
issued by a court of competent jurisdiction, in case of any such actual or threatened breach (without the necessity of actual injury
being proved and with the necessity of posting bond).

Article5
Intellectual Property

5.1 Recipient Intellectual Property. Except as otherwise agreed by the Parties, all data, software, or other property or assets
owned or created by Recipient shall remain the sole and exclusive property and responsibility of Recipient. Provider shall not acquire
any rightsin any such data, software or other property or assets pursuant to this Services Agreement.

5.2 Provider Intellectual Property. Except as otherwise agreed by the Parties, all data, software or other property or assets which
are owned by Provider, including without limitation derivative works thereof and new data or software created by Provider at
Provider's expense pursuant to the provision of Servicesand all intellectual property rights therein (the “ Provider Property”), shall
be the sole and exclusive property and responsibility of Provider. Recipient shall not acquire any rightsin any Provider Property
pursuant to this Services Agreement.




Article6
Remedies and Limitation of Liability

6.1 In the event that any Service performed by Provider hereunder is not performed in accordance with the provisions of Article
1, Recipient’s sole remedy shall be, at the election of Recipient either (i) to require Provider to re-perform such Service in accordance
with Article 1 without obligation on the part of Recipient to make payment for such performance, (ii) to provide Recipient with a
credit in an equivalent amount towards the future purchase of Services, as contemplated by this Services Agreement, or (iii) to
require Provider to pay the cost of replacing such Services with athird-party provider, and Provider shall not be liable for any other
loss or damage on account of the performance of any Service.

6.2 INNO EVENT SHALL EITHER PARTY BELIABLE TO THE OTHER FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT,
COLLATERAL, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITSOR FAILURE TO REALIZE EXPECTED SAVINGS OR
OTHER COMMERCIAL OR ECONOMIC LOSS OF ANY KIND, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY
(INCLUDING NEGLIGENCE) ARISING IN ANY WAY OUT OF THIS SERVICES AGREEMENT, WHETHER OR NOT SUCH PARTY
HASBEEN ADVISED OF THE POSSIBILITY OF ANY SUCH DAMAGES; PROVIDED, HOWEVER, THAT THE FOREGOING
LIMITATIONS SHALL NOT LIMIT EITHER PARTY’'SINDEMNIFICATION OBLIGATIONS FOR LIABILITIESWITH RESPECT
TO THIRD PARTY CLAIMS, ASSET FORTH IN ARTICLE 7.

6.3 In no event, whether as aresult of breach of contract, indemnity, warranty, tort (including negligence), strict liability, or
otherwise, shall either Party’s liability to the other Party for any loss or damage arising out of, or resulting from, this Services
Agreement or the furnishing of Services hereunder, in any month exceed three times the monthly price of the specific Service which
givesriseto the claim for such month.

Article7
Indemnification

7.1 Genera. Each Party shall indemnify and hold harmless the other Party from all claims, liabilities, damages and expenses
payableto third parties arising out of or relating to (i) abreach of this Services Agreement, (ii) gross negligence, or willful
misconduct, or (iii) infringement of third party intellectual property in the performance of any Service, in each case, by the
indemnifying Party, except to the extent, but only to the extent, that any such claims, liabilities, damages or expenses are the result of
abreach of this Services Agreement, gross negligence or willful misconduct, or infringement of third party intellectual property, on
the part of theindemnified Party.

7.2 Specia Recipient Indemnity. Notwithstanding anything to the contrary herein, Recipient shall indemnify and hold Provider
harmless from and against (i) any tax, penalty, interest, addition to tax, tax surcharge, or other charge payable by Provider asaresult
of any sales, use or excise taxes levied or based on amounts payable pursuant to this Services Agreement, including privilege or
excise taxes based on gross revenues under this Services Agreement or taxes on the Services rendered to Recipient, provided that
Recipient shall not be responsible for any taxes |evied measured by or based upon the net income of Provider; (ii) claims, liabilities,
damages and expenses arising out of or relating to (a) the content of or defectsin any inventory, material or other property of the
Recipient, or (b) the performance of Servicesfor or on behalf of Recipient hereunder, but only to the extent such Services have been
performed in compliance with this Services Agreement or otherwise pursuant to the specific written instructions of Recipient.
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7.3 Indemnification Procedures. Indemnification of Third Party Claims (asthat term is defined in the Master Separation
Agreement) shall be governed by the definitions and procedures set forth in Section 5.6 of the Master Separation Agreement.
Indemnification for direct claims shall be governed by the procedures set forth in Section 5.7 of the Master Separation Agreement.
Payment shall be made in accordance with the provision of Section 5.8 of the Master Separation Agreement. For the avoidance of
doubt, the provisions of Section 5.5 of the Master Separation Agreement shall not be applicable to claims under this Article 7.

Article8
Excusable Delays

Neither Party shall be held liable for any delay or failurein performance of any part of this Services Agreement by reason of any
cause beyond its reasonable control, including, but not limited to, acts of God, acts of civil or military authority, government
regulations, embargoes, epidemics, war, terrorist acts, riots, fires, explosions, earthquakes, nuclear accidents, floods, strikes, power
blackouts affecting facilities, inability to secure products or services of other persons or transportation facilities, or acts or omissions
of transportation common carriers, provided that the Party so affected shall use reasonable commercial effortsto remove such
causes of non-performance. Upon the occurrence of any event of force majeure, the Party whose performanceis prevented shall
promptly give written notice to the other Party and the Parties shall promptly confer in good faith to agree upon reasonabl e action to
minimize theimpact of such event on the Parties.

Article9
I ndependent Contractor

9.1 Relationship. In its performance of Services hereunder, Provider isan independent contractor to Recipient and nothing in this
Services Agreement shall be deemed to make a Party a partner, principal, joint venturer, or fiduciary of the other Party. Neither
Provider nor any persons performing any Service on Provider's behalf shall be deemed to be employees, agents or legal
representatives of Recipient. Nothing in this Services Agreement shall confer authority upon any Party to enter into any commitment
or agreement binding upon the other Party.

9.2 No Assumption of Obligations. Nothing in this Services Agreement shall be construed as an assumption by Provider of any
financial obligation of Recipient.

9.3 Compensation of Employees. Provider shall be responsible for payment of compensation to its employees and shall be
responsible for payment of all federal, state and local taxes or contributions imposed or required under unemployment insurance,
social security and income tax laws with respect to such persons.




Article 10
Compliance With L aws

In the performance of its duties and obligations under this Services Agreement, each Party shall comply with all applicable laws.
The Parties shall cooperate fully in obtaining and maintaining in effect all permits and licenses that may be required for the
performance of the Services.

Article11
Term and Termination

11.1 Term. Theterm of this Services Agreement shall commence on the Effective Date and end on the eighteen (18) month
anniversary of the Distribution Date (as defined in the Master Separation Agreement), unless terminated earlier in whole or in part as
provided in Section 11.3.

11.2 [Intentionally omitted.]

11.3 Termination of this Services Agreement. This Services Agreement may be terminated:

(a) By written agreement of the Parties;

(b) By Provider in the event an unpaid invoice resulting in delivery to Recipient of a Suspension Notice under Section 2.4 is not
satisfied within sixty (60) days of the date of delivery of such notice;

(c) By either Party upon amaterial breach (other than non-payment of Services Fees or Expenses) by the other that is not cured
within thirty (30) days after written notice of such breach from the non-breaching Party, except that where such breach is not capable
of being cured within 30 days, the breaching Party shall be accorded thirty (30) additional daysto cure such breach if it demonstrates
that it is capable of curing such breach within such additional period;

(d) Upon thirty (30) days' advance written notice by either Party to the other where one Party: (i) commences avoluntary case or
other proceeding seeking liquidation, reorganization, or similar relief or seeks the appointment of atrustee, receiver, liquidator or
other similar official of it or the taking of possession by any such official in any involuntary case or other proceeding commenced
against it, or makes a general assignment for the benefit of creditors, or fails generally to pay its debts as they become due; or (ii) has
an involuntary case or other proceeding commenced against it seeking liquidation, reorganization or other relief with respect to it or
substantially all of its debts or seeks the appointment of atrustee, receiver, liquidator, custodian or other similar official for such
Party or any substantial part of its property, and such involuntary case or other proceeding remains undismissed for a period of sixty
(60) days; or



(e) Except as may otherwise be set forth on Schedule A, by Recipient upon not less than sixty (60) days advance written notice,
with respect to all or any part of any Service provided pursuant to this Services Agreement; provided that neither this Services
Agreement nor any Serviceto performed by Provider hereunder may be terminated earlier than ninety (90) days after the Distribution
Date; and provided further that to the extent there are any break-up costs (including commitments made to or in respect of personnel
or third parties due to the requirement to provide the Services and prepaid expenses related to the Services, or costs related to
terminating such commitments) incurred by Provider as aresult of such termination, Recipient shall be solely responsible for such
costs. This Section 11.3(e) shall not limit the application of Section 1.3.

11.4 Effect. In the event of termination of this Services Agreement in its entirety pursuant to this Article 11 or upon the expiration
of the term (as the same may be extended pursuant to Section 11.2), this Services Agreement shall cease to have further force or
effect and neither Party shall have any liability to the other Party with respect to this Services Agreement, provided that:

(8) Termination or expiration of this Services Agreement for any reason shall not release a Party from any liability or obligation
which aready has accrued as of the effective date of such termination or expiration, and shall not constitute awaiver or release of, or
otherwise be deemed to adversely affect, any rights, remedies or claims, which a Party may have hereunder at law, equity or
otherwise or which may arise out of or in connection with such termination or expiration.

(b) Aspromptly as practicable following termination of this Services Agreement in its entirety or with respect to any Serviceto
the extent applicable, and the payment by Recipient of all amounts owing hereunder, Provider shall return all reasonably available
material, inventory and other property of Recipient held by Provider and shall deliver copies of al of Recipient’s records maintained
by Provider with regard to the Servicesin Provider’'s standard format and media. Provider shall deliver such property and records to
such location or locations as reasonably requested by Recipient. Provider shall be responsible for the packing and preparation for
shipping of all such material, inventory and other property. Arrangements for shipping, including the cost of freight and insurance,
and the reasonabl e cost of packing incurred by Provider shall be the responsibility of and shall be paid by Recipient.

and remainin full force and effect.

Article12
Notices

All notices, demands and other communications required to be given to a Party hereunder shall be in writing and shall be deemed
to have been duly given if personally delivered, sent by anationally recognized overnight courier, transmitted by facsimile, or mailed
by registered or certified mail (postage prepaid, return receipt requested) to such Party at the relevant street address, facsimile
number or e-mail address set forth below (or at such other street address, facsimile number or e-mail address as such Party may
designate from time to time by written notice in accordance with this provision):
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If to Provider, to:

Vishay Intertechnology, Inc.

63 Lancaster Avenue

Malvern, PA 19355-2120

Attention: Dr. Lior E. Yahalomi, Chief Financial Officer
Telephone: 610-644-1300

Facsimile: 610-889-2161

with a copy to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

Attention: Abbe L. Dienstag, Esq.
Telephone: 212-715-9100

Facsimile: 212-715-8000

If to Recipient, to:

Vishay Precision Group, Inc.

3 Great Valley Parkway

Malvern, PA 19355-1307

Attention: William M. Clancy, Chief Financial Officer
Telephone: (484)-321-5300

Facsimile: (484)-321-5300

with acopy to:

Pepper Hamilton LLP

3000 Two Logan Square

Eighteenth and Arch Streets

Philadel phia, Pennsylvania 19103-2799
Attention: Barry Abelson, Esqg.
Telephone: 215-981-4000

Facsimile; 215-981-4750

Any notice, demand or other communication hereunder shall be deemed given upon the first to occur of: (i) thefifth (Sth) day
after deposit thereof, postage prepaid and addressed correctly, in areceptacle under the control of the United States Postal Service;
(i) transmittal by facsimile transmission to areceiver or other device under the control of the party to whom notice is being given; or
(iii) actual delivery to or receipt by the party to whom noticeis being given or an employee or agent thereof.

Article 13
Governing Law and Dispute Resolution

13.1 Governing Law. This Services Agreement and the legal relations between the parties hereto shall be governed by and
construed in accordance with the laws of the State of New Y ork, without regard to the conflict of laws rules thereof to the extent
such rules would require the application of the law of another jurisdiction.
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13.2 Dispute Resolution. The procedures for discussion and negotiation set forth in this Section 13.2 shall apply to all disputes,
controversies or claims (whether arising in contract, tort or otherwise) (each, a*“Dispute”) that may arise out of or relate to, or arise
under or in connection with this Services Agreement or the transactions contemplated hereby.

() Itistheintent of the Partiesto use their respective reasonable best efforts to resolve expeditiously any Dispute between them
with respect to the matters covered hereby that may arise from time to time on a mutually acceptable negotiated basis. In furtherance
of the foregoing, if a Dispute arises, the respective Party Representatives shall consider the Dispute for up to seven (7) business
daysfollowing receipt of anotice from either Party specifying the nature of the Dispute, during which time the Party Representatives
shall meet in person at least once, and attempt to resolve the Dispute.

(b) If the Dispute is not resolved by the end of the seven (7) day period referred to in Section 13.2(a), or if the Party
Representatives agree that the Dispute can not be resolved by them, either Party may deliver anotice (an “ Escalation Notice”)
demanding an in-person meeting involving appropriate representatives of the Parties at a senior level of management of the Parties
(or if the Parties agree, of the appropriate strategic business unit or division within such entity) (collectively, “ Senior Executives’).
Thereupon, each of the Party Representatives shall promptly prepare a memorandum stating (i) the issues in Dispute and each
Party’ s position thereon, (ii) asummary of the evidence and arguments supporting each Party’s positions (attaching all relevant
documents), (iii) asummary of the negotiations that have taken place to date, and (iv) the name and title of the Senior Executive who
shall represent each Party. The Party Representatives shall each deliver such memorandum to its respective Senior Executive
promptly upon receipt of such memorandum from the other Party Representative. The Senior Executives shall meet for negotiations
(which may be held telephonically) at amutually agreed time and place within ten (10) days of the Escalation Notice, and thereafter
as often as the Senior Executives deem reasonably necessary to resolve the Dispute.

(c) Inthe event that the Parties, after complying with the provisions set forth in Sections 13.2(a) and 13.2(b), are unableto
resolve a Dispute that arises out of or relatesto, arises under or in connection with this Services Agreement or the transactions
contemplated hereby, the Parties shall resolve such Dispute in accordance with the provisions set forth in Article Vi1 of the Master
Separation Agreement.
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Article 14
Miscellaneous

14.1 Amendment. No provisions of this Services Agreement shall be amended, modified or supplemented by any Party, unless
such amendment, supplement or modification isin writing and signed by the authorized representative of the Party against whom it
is sought to enforce such amendment, supplement or modification.

14.2 Waiver.

(8 Any term or provision of this Services Agreement may be waived, or the time for its performance may be extended, by the
Party or the Parties entitled to the benefit thereof. Any such waiver shall be validly and sufficiently given for the purposes of this
Services Agreement if, asto any Party, itisin writing signed by an authorized representative of such Party.

(b) Waiver by any Party of any default by the other Party of any provision of this Services Agreement shall not be construed to
be awaiver by the waiving party of any subsequent or other default, nor shall it in any way affect the validity of this Services
Agreement or any Party or prejudice the rights of the other Party thereafter to enforce each and ever such provision. No failure or
delay by any Party in exercising any right, power or privilege hereunder shall operate as awaiver thereof nor shall any single or
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

14.3 Assignability. This Services Agreement shall be binding upon and inure to the benefit of the Parties, and their respective
successors and permitted assigns; provided, however, that no Party may assign, delegate or transfer (by merger, operation of law or
otherwise) its respective rights or delegate its respective obligations under this Services Agreement without the express prior written
consent of the other Party. Notwithstanding the foregoing, either Party may assign itsrights and obligations under this Services
Agreement to any Wholly-owned Subsidiary; provided, however, that each Party shall at al times remain liable for the performance
of its obligations under this Services Agreement by any such Wholly-owned Subsidiary. Any attempted assignment or delegationin
violation of this Section 14.3 shall be void. For purposes of this Services Agreement, “Wholly-owned Subsidiary” of a Party meansa
Subsidiary of that Party substantially all of whose voting securities and outstanding equity interest are owned either directly or
indirectly by such Party or one or more of its Subsidiaries or by such Party and one or more of its Subsidiaries.

14.4 No Subcontracting. Unless otherwise agreed by Recipient, which agreement shall not unreasonably be withheld, and except
asprovided in Section 1.4, Provider may not subcontract the performances of any Services hereunder.

14.5 Third Parties. Except for the indemnification rights under this Services Agreement of any Party in their respective capacities
as such: (i) the provisions of this Services Agreement are solely for the benefit of the Parties and their respective successors and
permitted assigns, and are not intended to confer upon any person, except the Parties and their respective successors and permitted
assigns, any rights or remedies hereunder; (ii) there are no third party beneficiaries of this Services Agreement; and (iii) this Services
Agreement shall not provide any third party with any remedy, claim, liability, reimbursement, claim of action or other right in excess
of those existing without reference to this Services Agreement.
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14.6 Severability. If any provision of this Services Agreement or the application thereof to any person or circumstanceis
determined by a court of competent jurisdiction to beinvalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to persons or circumstances or in jurisdictions other than those as to which it has been held invalid or
unenforceable, shall remainin full force and effect and shall in no way be affected, impaired or invalidated thereby, so long asthe
economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any Party. Upon such
determination, the Parties shall negotiatein good faith in an effort to agree upon such a suitable and equitabl e provision to effect the
original intent of the Parties.

14.7 Attorneys’ Fees. In any action hereunder to enforce the provisions of this Services Agreement, the prevailing Party shall be
entitled to recover its reasonable attorneys' feesin addition to any other recovery hereunder.

14.8 Counterparts. This Services Agreement may be executed in one or more counterparts, each of which when so executed and
delivered or transmitted by facsimile, e-mail or other electronic means, shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. A facsimile or electronic signature is deemed an original signature for all
purposes under this Services Agreement.

14.9 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES. EXCEPT FOR THE REPRESENTATIONS, WARRANTIES
AND COVENANTS EXPRESSLY MADE IN THIS SERVICES AGREEMENT, PROVIDER HASNOT MADE AND DOES NOT
HEREBY MAKE ANY EXPRESS OR IMPLIED REPRESENTATIONS, WARRANTIES OR COVENANTS, STATUTORY OR
OTHERWISE, OF ANY NATURE, INCLUDING WITH RESPECT TO THE WARRANTIES OF MERCHANTABILITY, QUALITY,
QUANTITY, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR THE RESULTS OBTAINED OF THE
CONTINUING BUSINESS. ALL OTHER REPRESENTATIONS, WARRANTIES, AND COVENANTS, EXPRESS OR IMPLIED,
STATUTORY, COMMON LAW OR OTHERWISE, OF ANY NATURE, INCLUDING WITH RESPECT TO THE WARRANTIES OF
MERCHANTABILITY, QUALITY, QUANTITY, SUITABILITY ORFITNESSFOR ANY PARTICULAR PURPOSE OR THE RESULTS
OBTAINED OF THE CONTINUING BUSINESS ARE HEREBY DISCLAIMED BY PROVIDER.

14.10 Remedies. The rights and remedies provided herein shall be cumulative and not exclusive of any rights or remedies
provided by law.

14.11 Specific Performance. The Parties agree that the remedy at law for any breach of this Services Agreement may be
inadequate, and that, as between Provider and Recipient, any Party by whom this Services Agreement is enforceable shall be entitled
to specific performance in addition to any other appropriate relief or remedy. Such Party may, in its sole discretion, apply to a court
of competent jurisdiction for specific performance or injunctive or such other relief as such court may deem just and proper in order
to enforce this Services Agreement as between Provider and Recipient, or prevent any violation hereof, and, to the extent permitted
by applicable law, as between Provider and Recipient, each Party waives any objection to the imposition of such relief.
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14.12 Consent to Jurisdiction. Subject to the provisions of Section 13.2, each of the Partiesirrevocably submits to the jurisdiction
of the federal and state courts located in Philadel phia, Pennsylvania and the City of New Y ork, Borough of Manhattan for the
purposes of any suit, action or other proceeding to compel arbitration, for the enforcement of any arbitration award or for specific
performance or other equitable relief pursuant to Section 14.11 Each of the Parties further agrees that service of process, summons or
other document by U.S. registered mail to such parties address as provided in Article 12 shall be effective service of process for any
action, suit or other proceeding with respect to any matters for which it has submitted to jurisdiction pursuant to this Section 14.12.
Each of the Partiesirrevocably waives any objection to venue in the federal and state courts located in Philadel phia, Pennsylvania
and the City of New Y ork, Borough of Manhattan of any action, suit or proceeding arising out of this Services Agreement or the
transactions contemplated hereby for which it has submitted to jurisdiction pursuant to this Section 14.12, and waives any claim that
any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.

14.13 Waiver of jury trial. Subject to Section 13.2 and Section 14.11, each of the Parties hereby waivesto the fullest extent
permitted by applicable law any right it may have to atrial by jury with respect to any court proceeding directly or indirectly arising
out of and permitted under or in connection with this agreement or the transactions contemplated by this agreement. Each of the
Parties hereby (a) certifies that no representative, agent or attorney of any other Party has represented, expressly or otherwise, that
such other Party would not, in the event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it has been
induced to enter into this agreement and the transactions contemplated by this agreement, as applicable, by, among other things, the
mutual waivers and certificationsin this Section 14.13.

14.14 Nonrecurring Costs and Expenses. Notwithstanding anything herein to the contrary, any nonrecurring costs and expenses
incurred by the Parties to effect the transactions contemplated hereby which are not allocated pursuant to the terms of this
Agreement shall be the responsibility of the Party which incurs such costs and expenses.

14.15 Press Releases; Public Announcements. Neither Party shall issue any release or make any other public announcement
concerning this Agreement or the transactions contemplated hereby without the prior written approval of the other Party, which
approval shall not be unreasonably withheld, delayed or conditioned; provided, however, that either Party shall be permitted to make
any release or public announcement that in the opinion of its counsel it is required to make by law or the rules of any national
securities exchange of which its securities are listed; provided further that it has made efforts that are reasonable in the
circumstances to obtain the prior approval of the other Party.

14.16 Construction. Any uncertainty or ambiguity with respect to any provision of this Agreement shall not be construed for or
against any party based on attribution of drafting by either party. The headings contained herein are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement. In this Agreement, unless a clear contrary intention

appears:
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() the singular number includes the plural number and vice versa;

(b) reference to any Person includes such Person’s successors and assigns but, if applicable, only if such successors and
assigns are not prohibited by this Agreement, and reference to a Person in a particular capacity excludes such Person in any other
capacity or individually;

(c) reference to any gender includes each other gender;

(d) reference to any agreement, document or instrument means such agreement, document or instrument as amended, modified,
supplemented or restated, and in effect from time to timein accordance with the terms thereof subject to compliance with the
requirements set forth herein;

(e) reference to any applicable law means such applicable law as amended, modified, codified, replaced or reenacted, in whole or
in part, and in effect from time to time, including rules and regul ations promulgated thereunder, and reference to any section or other
provision of any applicable law means that provision of such applicable law from timeto timein effect and constituting the
substantive amendment, modification, codification, replacement or reenactment of such section or other provision;

(f) “herein,” “hereby,” “hereunder,” “hereof,” “hereto” and words of similar import shall be deemed references to this Agreement
asawhole and not to any particular article, section or other provision hereof;

(9) “including” (and with correlative meaning “include”) means including without limiting the generality of any description
preceding such term;

(h) the Table of Contents and headings are for convenience of reference only and shall not affect the construction or
interpretation hereof or thereof;

(i) with respect to the determination of any period of time, “from” means “from and including” and “to” means “to but
excluding;” and

(j) referencesto documents, instruments or agreements shall be deemed to refer aswell to all addenda, exhibits, schedules or
amendmentsthereto.

14.17 Entire Agreement. This Services Agreement and the Schedul es hereto, as well as any other agreements and documents
referred to herein, constitute the entire agreement between the Parties with respect to the subject matter hereof and supersede all
previous agreements, negotiations, discussions, understandings, writings, commitments and conversations between the Parties with
respect to such subject matter. No agreements or understandings exist between the Parties other than those set forth or referred to
herein.

{ Signatures appear on the following page}
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IN WITNESS WHEREOF, the Parties hereto have caused this Amended and Restated Transition Services Agreement to be
executed by their duly authorized officers or representatives as of the date first written above.

VISHAY INTERTECHNOLOGY, INC. VISHAY PRECISION GROUP, INC.

By: By:

Name: Name:
Title: Title:



FORM OF SUPPLY AGREEMENT

by and between

as Supplier

and

as Buyer

Dated as of , 2010



ThisSUPPLY AGREEMENT (this“ Agreement”) is made as of , 2010 by and between ,a
having its principal executive offices at (“Supplier”), and ,a
, having its principal executive offices at (“Buyer”). Supplier and Buyer each may
bereferred to herein asa“Party” and collectively, asthe “Parties’.

WHEREAS, subject to the terms, conditions, commitments and undertakings herein provided, Supplier iswilling to manufacture
and sell those products as set forth on Exhibit A hereto (as the same may be modified from time to time pursuant to the provisions
hereof, the “ Products”) to Buyer, and Buyer desires to purchase the Products from Supplier, in such quantities as Buyer shall
request , as provided in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound,
agree asfollows:

ARTICLEI
DEFINITIONS

For purposes of this Agreement, the following terms shall have the meanings specified in this Articlel:

“Affiliate” means, as applied to any Person, any other Person that, directly or indirectly, controls, is controlled by, or is under
common control with that Person as of the date on which or at any time during the period for when such determination is being
made. For purposes of this definition, “control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting securities or other interests, by
contract or otherwise, and the terms “controlling” and “ controlled” have meanings correlative to the foregoing.

“Applicable Law” means any applicable law, statute, rule or regulation of any Governmental Authority, or any outstanding order,
judgment, injunction, ruling or decree by any Governmental Authority.

“Buyer” hasthe meaning set forth in the preamble of this Agreement.

“Confidential Information” meansall proprietary, design or operational information, data or material including, without limitation:
(a) specifications, ideas and concepts for goods and services; (b) manufacturing specifications and procedures; (c) design drawings
and models; (d) materials and material specifications; (€) quality assurance policies, procedures and specifications; (f) customer,
client, manufacturer and supplier information; (g) computer software and derivatives thereof relating to design development or
manufacture of goods; (h) training materials and information; (i) inventions, devices, new devel opments, methods and processes,
whether patentable or unpatentable and whether or not reduced to practice; (j) all other know-how, methodol ogy, procedures,
techniques and Trade Secrets; (k) proprietary earnings reports and forecasts; (1) proprietary macro-economic reports and forecasts;
(m) proprietary marketing, advertising and business plans, objectives and strategies; (n) proprietary general market evaluations and
surveys; (o) proprietary financing and credit-rel ated information; (p) other copyrightable or patented works; () the terms of this
Agreement; and (r) all similar and related information in whatever form; in each case, of one party which has been disclosed by
Supplier or members of its Group on the one hand, or Buyer or members of its Group, on the other hand, in written, oral (including by
recording), electronic, or visual form to, or otherwise has come into the possession of, the other Group.
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“Ex Works” has the meaning and usage assigned to such words in the incoterms rules published by the International Chamber of
Commerce.

“Firm Order” means Buyer’s non-cancel able purchase order for Products to be purchased by Buyer from Supplier pursuant to
this Agreement for delivery.

“Forecast” means, with respect to any relevant period, a good faith non-binding forecast, based on information available to
Buyer at the time of such forecast (which information, if reduced to writing, shall be made available to Supplier upon reasonable
request), of the Firm Order for each Product that Buyer expects to deliver to Supplier for each calendar month during such period.

“Governmental Authority” meansany U.S. or non-U.S. federal, state, local, foreign or international court, arbitration or mediation
tribunal, government, department, commission, board, bureau, agency, official or other regulatory, administrative or governmental
authority.

“Group” means, with respect to any Person, each Subsidiary of such Person and each other Person that is controlled directly or
indirectly by such Person.

“Intellectual Property” means all domestic and foreign patents and patent applications, together with any continuations,
continuations-in-part or divisional applications thereof, and all patents issuing thereon (including reissues, renewals and re-
examinations of the foregoing); design patents; invention disclosures; mask works; all domestic and foreign copyrights, whether or
not registered, together with all copyright applications and registrations therefor; all domain names, together with any registrations
therefor and any goodwill relating thereto; all domestic and foreign trademarks, service marks, trade names, and trade dress, in each
case together with any applications and registrations therefor and all goodwill relating thereto; all Trade Secrets, commercial and
technical information, know-how, proprietary or Confidential Information, including engineering, production and other designs,
notebooks, processes, drawings, specifications, formulae, and technology; computer and el ectronic data processing programs and
software (object and source code), data bases and documentation thereof; all inventions (whether or not patented); all utility
models; all registered designs, certificates of invention and all other intellectual property under the laws of any country throughout
the world.

“Last-Time Buy Order” has the meaning set forth in Section 4.5.

“Person” (whether or not initially capitalized) means any corporation, limited liability company, partnership, firm, joint venture,
entity, natural person, trust, estate, unincorporated organization, association, enterprise, government or political subdivision thereof,
or Governmental Authority.

“Product” has the meaning set forth in the preamble of this Agreement.

“Product Warranty” has the meaning set forth in Section 6.1(a).

“Raw Materials Cost” meansthe direct cost of material used in afinished Product, including the normal quantity of material
wasted in the production process, purchasing costs, inbound freight charges and any applicable subcontractor charges.

“Six-Month Forecast” means aforward-looking Forecast for a period of six consecutive calendar months, beginning on July 1
and January 1 of each calendar year, or, if earlier with respect to any Product, the last day of the Term for such Product.

“Subsidiary” of any Person means a corporation or other organization whether incorporated or unincorporated of which at least a
majority of the securities or interests having by the terms thereof ordinary voting power to elect at least amajority of the board of
directorsor others performing similar functions with respect to such corporation or other organization is directly or indirectly owned
or controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries;
provided, however, that no Person that is not directly or indirectly wholly-owned by any other Person shall be a Subsidiary of such
other Person unless such other Person controls, or has the right, power or ability to control, that Person.

-3-



“Supplier” has the meaning set forth in the preamble of this Agreement.

“Supplier's Other Manufacturing Obligations” means the manufacturing obligations and commitments of Supplier to Persons
other than Buyer, including Supplier’s Affiliates.

“Specifications” means, with respect to any Product, the design, composition, dimensions, other physical characteristics,
chemical characteristics, packaging, unit count and trade dress of such Product.

“Term” has the meaning set forth in Section 7.1.

“Trade Secrets” means information, including aformula, program, device, method, technique, process or other Confidential
Information that derives independent economic value, actual or potential, from not being generally known to the public or to other
Persons who can obtain economic value from its disclosure or use and is the subject of efforts that are reasonable, under the
circumstances, to maintain its secrecy.

“Wholly-Owned Subsidiary” of a Person means a Subsidiary of that Person substantially all of whose voting securities and
outstanding equity interest are owned either directly or indirectly by such Person or one or more of its Subsidiaries or by such
Person and one or more of its Subsidiaries.

Theterms “herein”, “hereof”, “hereunder” and like terms, unless otherwise specified, shall be deemed to refer to this Agreement
initsentirety and shall not be limited to any particular section or provision hereof. The term “including” as used herein shall be
deemed to mean “including, but not limited to.” Theterm “days” shall refer to calendar days unless specified otherwise. References
hereinto “Articles’, “ Sections” and “ Exhibits” shall be deemed to mean Articles, Sections of and Exhibitsto this Agreement unless
otherwise specified.

ARTICLEII
PURCHASE AND SALE OF PRODUCTS

SECTION 2.1 Agreement to Purchase and Sell Products. (a) During the Term, Supplier shall manufacture and sell to Buyer, and
Buyer shall purchase and accept from Supplier, such amounts of Products, as from time to time shall be ordered by Buyer.

(b) All Productsto be sold to Buyer pursuant to this Agreement shall be manufactured by Supplier or an Affiliate of Supplier;
provided, however, that Supplier may subcontract the manufacture of any Product to a manufacturer that is not an Affiliate of
Supplier with Buyer's prior written consent, which consent shall not be unreasonably withheld, provided that any such
subcontracting shall not relieve Supplier of its obligations hereunder.
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SECTION 2.2 Product Specifications. (a) Supplier shall manufacture all Products according to the Specificationsin effect as of the
date of this Agreement, with such changes or additions to the Specifications of the Products related thereto as shall be requested by
Buyer in accordance with this Section or as otherwise agreed in writing by the Parties. All other Products shall be manufactured with
such Specifications as the Parties shall agreein writing.

(b) Buyer may request changed or additional Specifications for any Product by delivering written notice thereof to Supplier not
|ess than one hundred twenty (120) days in advance of the first Firm Order for such Product to be supplied with such changed or
additional Specifications. Notwithstanding the foregoing, if additional advance time would reasonably be required in order to
implement the manufacturing processes for production of a Product with any changed or additional Specifications, and to commence
manufacture and delivery thereof, Supplier shall so notify Buyer, and Supplier shall not be required to commence delivery of such
Product until the passage of such additional time.

(c) Supplier shall be required to accommodate any change of, or additions to, the Specifications for any Product, if and only if (i)
in Supplier's good faith judgment, such changed or additional Specificationswould not require Supplier to violate good
manufacturing practice, (ii) the representation and warranty of Buyer deemed made pursuant to Subsection (e) below istrue and
correct, and (iii) Buyer agreesto reimburse Supplier for the incremental costs and expensesincurred by Supplier in accommodating
the changed or additional Specifications, including the costs of acquiring any new machinery and tooling. For the avoidance of
doubt, such costs and expenses shall be payable by Buyer separately from the cost of Products at such time or times as Supplier
shall request.

(d) Supplier shall notify Buyer in writing within thirty (30) days of itsreceipt of any request for changed or additional
Specifications (i) whether Supplier will honor such changed or additional Specifications, (ii) if Supplier declinesto honor such
changed or additional Specifications, the basistherefor and (iii) if applicable, the estimated costs and expenses that Buyer will be
required to reimburse Supplier in respect of the requested changes or additions, as provided in Subsection (c) above. Buyer shall
notify Supplier in writing within fifteen (15) days after receiving notice of any required reimbursement whether Buyer agreesto
assume such reimbursement obligation.

(e) By itsrequest for any changed or additional Specificationsfor any Product, Buyer shall be deemed to represent and warrant
to Supplier that the manufacture and sale of the Product incorporating Buyer’s changed or additional Specifications, asaresult of
such incorporation, will not and could not reasonably be expected to (i) violate or conflict with any contract, agreement, arrangement
or understanding to which Buyer and/or any of its Affiliatesis a party, including this Agreement and any other contract, agreement,
arrangement or understanding with Supplier and/or its Affiliates, (ii) infringe on any trademark, service mark, copyright, patent, trade
secret or other intellectual property rights of any Person, or (iii) violate any Applicable Law. Buyer shall indemnify and hold Supplier
and its Affiliates harmless (including with respect to reasonable attorneys’ fees and disbursements) from any breach of this
representation and warranty.



SECTION 2.3 New Products. If Buyer shall request in writing that Supplier manufacture and sell to Buyer an item that is not at the
time aProduct, Supplier shall consider such request in good faith, giving due consideration to Supplier’s available manufacturing
capacity, Supplier’'s Other Manufacturing Obligations, existing know-how, technical feasibility, cost, profitability and other relevant
factors. Supplier shall inform Buyer within areasonable time of Supplier’s determination in principle whether to manufacture such
Product, and if Supplier has determined not to manufacture such Product, the reasons therefor. If Supplier shall inform Buyer that it
iswilling in principle to manufacture and sell such Product, Buyer and Supplier shall negotiate in good faith with respect to the terms
of such manufacture and sale, including pricing and the Exhibits to this Agreement shall be modified accordingly; provided,
however, that neither Party shall be bound with respect to the manufacture and sale of any such Product unless the Parties shall
have so agreed in writing.

SECTION 2.4 Supplier's Supply Obligations. Supplier shall be obligated to manufacture and sell Productsto Buyer, in
accordance with Buyer’s Firm Orders, to the extent of Supplier’s then existing manufacturing capacity, taking into account Supplier's
Other Manufacturing Obligations; provided, however, the Supplier shall give equal priority to the orders of Buyer, on the one hand,
and Supplier's Other Manufacturing Obligations, on the other.

SECTION 2.5 Product Changes. Supplier shall communicate any change in the Specifications for any Product or its manufacture
in accordance with Supplier’s product change notification process. Buyer shall be deemed to have accepted such change unless,
within thirty (30) days after receipt of notice from Supplier, Buyer informs Supplier that such changeis not acceptable. If Buyer
informs Supplier that such change is not acceptable, Supplier may by notice to Buyer either (x) continue to supply the Product in
accordance with the original Specifications and manufacturing procedures or (y) terminate this Agreement with respect to such
Product on a date specified by Supplier in anotice of termination, which date shall not be earlier than the earlier of (1) one (1) year
from the date of Buyer'sinformation that it does not accept the change proposed by Supplier and (11) if such notice of terminationis
delivered more than ninety (90) days before the end of the then current Term, the end of such Term; subject to the right of the Buyer
to submit a Last-Time Buy Order in accordance with Section 4.5.

SECTION 2.6 Product Discontinuation. At any time Supplier may notify Buyer that Supplier is discontinuing the manufacture and
sale of a Product. Such discontinuation shall take effect on a date specified by Supplier in anotice of discontinuation, which date
shall not be earlier than the earlier of (1) one (1) year from the date of the notice of discontinuation and (1) if such notice of
discontinuation is delivered more than ninety (90) days before the end of the then current Term, the end of such Term; subject to the
right of the Buyer to submit a Last-Time Buy Order in accordance with Section 4.5.

SECTION 2.7 Consultation and Support. At either Party’s reasonabl e request, the Parties shall meet and discuss the nature,
quality and level of supply services contemplated by this Agreement. In addition, Supplier will make available on acommercially
reasonable basis and at commercially reasonable times qualified personnel to provide knowledgeabl e support service with respect to
the Products. The Parties shall negotiate in good faith with respect to any fees and other chargesincurred by Supplier in providing
other than routine product support.




ARTICLE 111

FORECASTS
SECTION 3.1 Forecasts. (a) As soon as possible, but in no event later than , 2010, Buyer shall provide to Supplier
aninitial Forecast for the period beginning , 2010 and ending on December 31, 2010. Beginning on December 1, 2010,

and thereafter, on May 31 and December 1 of each calendar year, Buyer shall provide to Supplier a Six-Month Forecast for the 6-
month period beginning on the immediately following July 1 and January 1, respectively.

(b) If itiscommercially impracticable for Buyer to deliver a Six-Month Forecast for a particular Product, Buyer shall deliver
Forecaststo Supplier at such intervals and for such periods as reasonable under the circumstances, and Supplier shall in good faith
consider such Forecasts delivered by Buyer.

(c) Supplier shall use all Forecasts delivered by Buyer under this Agreement for capacity and raw material planning purposes
only, and such Forecasts will not constitute acommitment of any type by Buyer to purchase any Product.

SECTION 3.2 Forecasts in Excess of Capacity. Upon receipt of each Forecast, Supplier shall determine whether it will have the
capacity to manufacture and sell to Buyer the Products in the forecasted amounts. If Supplier determinesthat it will not have the
capacity to manufacture and deliver any Product to Buyer as forecasted, Supplier shall so notify Buyer as promptly as practicable.
Supplier and Buyer shall thereafter negotiate in good faith in order to match Supplier’s manufacturing capacity with Buyer’s
requirements for the specified Product, such as by advancing or deferring the delivery of the Product to other periods. In the event
that Supplier and Buyer shall agree to accommodate Buyer’s forecasted requirementsin amanner that will require the expenditure by
Supplier of unbudgeted costs and expensesin addition to the costs and expenses that Supplier would otherwise be required to
expend in order to fulfill its obligations under this Agreement, Buyer shall be obligated to reimburse Supplier for such costs and
expenses as have actually been expended by Supplier, notwithstanding that the manufacture and sale of Products in accordance
with the Firm Orders subsequently delivered by Buyer for the relevant periods do not require such expenditure.

SECTION 3.3 Firm Ordersin Excess of Forecasts. In the event that the Firm Order for any Product shall exceed the Forecast
contained in the most recent prior Forecast for such Product (as such Forecast may have been modified by agreement of the Parties
in the manner contemplated in Section 3.2; such excess being referred to asthe “ Excess Order”), Supplier shall notify Buyer, as
promptly as reasonably practicable after receipt of such Firm Order, whether Supplier has sufficient available capacity to
accommodate the Excess Order, taking into consideration Supplier’s manufacturing capacity for such Product and Supplier’s Other
Manufacturing Obligations. If Supplier shall not have sufficient available capacity to accommodate the Excess Order, Supplier and
Buyer shall negotiate in good faith in order to match Supplier’s available manufacturing capacity with Buyer’s requirements for the
specified Product, such as by advancing or deferring the delivery of the Product to other periods.
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ARTICLE IV
ORDERSAND PAYMENT

SECTION 4.1 Purchase Orders. (a) Buyer may place a Firm Order for the Products with Supplier at any time and from time to time.

(b) Each Firm Order shall specify (i) number of units of the Product to be purchased and (ii) the requested delivery date, provided
that Buyer shall not request a delivery date with alead delivery time that is less than the minimum time specified with respect to the
applicable Product in Exhibit A, unless otherwise agreed upon by the Parties. Supplier agreesto provide Buyer prompt noticeif it
knows it cannot meet arequested delivery date.

(c) If Buyer requires a Product on an emergency basis and so informs Supplier, and Supplier has the Product availablein its
uncommitted inventory, Supplier agrees to use reasonable commercial effortsto fill the emergency order as promptly as practicable.
Buyer agreesto pay reasonable incremental expenses related to any emergency order.

SECTION 4.2 Shipment.

(8 The Products sold to Buyer shall be deemed delivered upon tender of the product Ex Works Supplier’s factory unless
otherwise agreed by the Parties.

(b) Supplier shall package all Products so as to protect them from loss or damage during shipment, in conformity with good
commercial practice, the Specifications and Applicable Law. Buyer shall be responsible, at its own cost and expense, for the
shipment (including, among other fees, costs and expenses, transit and casualty insurance and third party fees) of all processed
materials by Buyer. Supplier shall cooperate with Buyer in assembling and coordinating shipments, as reasonably requested by
Buyer.

(c) For the avoidance of doubt, title to and risk of loss or damage will passto Buyer upon Buyer’'s pick up for transfer of the
Products ordered.

SECTION 4.3 Prices. Pricing for the Products shall be as set forth on Exhibit A, as such Exhibit may be modified from timeto time
by agreement of the Parties. At least thirty (30) days prior to the beginning of each calendar year, the parties shall negotiatein good
faith changes to the pricing of the Products to be applicable in the ensuing year. Such pricing shall take into account changesin the
cost of manufacturing the Products, including labor, manufacturing, utility and other direct costs, and other ascertainable market
inputs. If the Parties cannot in good faith agree on pricing for the Products, until such time as the Parties do so agree, Supplier shall
have no obligation to honor any Firm Orders submitted by Buyer to the extent that such Firm Orders are placed following expiration
of the then current calendar year.

SECTION 4.4 Payment Terms. Unless otherwise agreed to by the Parties in writing, Buyer shall make payment separately for each
Firm Order. Buyer shall pay the net amount of all invoice amounts within sixty (60) days of the date of Supplier’sinvoice unlessthe
terms of Supplier’sinvoice permits later payment or allows for prepayment with a discount. Invoices shall not be sent earlier than the
date on which the Products related thereto are delivered to Buyer.
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SECTION 4.5 Last-Time Buy Order.

(a) Buyer shall have aright to place awritten last-time Firm Order for a Product (a“ Last-Time Buy Order”) if (i) Supplier delivers
to Buyer notice of itsintention not to renew the Term pursuant to Section 7.2; (i) Supplier terminates this Agreement in respect of
such Product in connection with Buyer’s choice not to accept a change in such Product under Section 2.5; (iii) Supplier deliversto
Buyer anotice of discontinuation of such Product; or (iv) Buyer terminates this Agreement in connection with amaterial breach by
Supplier pursuant to Section 7.3. Theright of the Buyer to submit a Last-Time Buy Order shall entitle Buyer to purchase the Products
at the pricein effect for the products as of the time of Buyer’s exercise such right.

(b) A Last-Time Buy Order shall specify (i) number of units of the Product to be purchased and (ii) the requested delivery date or
datesfor such units. If Supplier informs Buyer that it cannot honor the requested delivery dates because of capacity restraints or
otherwise, the Parties shall negotiate in good faith with respect to delivery dates mutually acceptable to Supplier and Buyer.

(c) The Parties hereby agree to use commercially reasonabl e efforts to coordinate forecasting and ordering during the period
between the date the Last-Time Buy Order is delivered to Supplier and the final delivery dateto allow for regular supply of Products
during such period.

ARTICLEV
CONFIDENTIALITY

SECTION 5.1 Confidentiality. Each Party acknowledges that Confidential Information of the other Party and/or its Affiliates from
time to time may be furnished to the first Party and/or its Affiliates in connection with the exercise by the Parties of their respective
rights and the fulfillment of their respective obligations under this Agreement. Each Party acknowledges that its accessto the
Confidential Information of the other Party is being granted for the purpose of exercising and protecting the first Party’s rights and
interests under this Agreement (the “ Permitted Purposes’) and for no other purposes.

SECTION 5.2 Permitted Disclosure. Each Party agreesthat its use of the Confidential Information of the other Party will be solely
for the Permitted Purposes and that such information will be kept confidential and disclosed to no other Person; provided, that each
Party may disclose, or may permit disclosure of, Confidential Information (i) to its respective auditors, attorneys, financial advisors,
bankers and other appropriate consultants and advisors who have a need to know such Confidential Information in furtherance of
effecting the Permitted Purposes, who have been informed of the confidential nature of such information and who have been
directed, and who shall have agreed, to treat such information confidentially and to use such information only for the Permitted
Purposes and in respect of whose failure to comply with such obligations, such Party will be responsible, (ii) if such Party or any of
the members of such Party’s respective Group is compelled to disclose any such information by judicial or administrative process or,
in the opinion of independent legal counsel, by other requirements of Applicable Law, (iii) if any such information is or becomes
generally available to the public other than as aresult of adisclosurein violation of this Agreement or (iv) if such information was or
becomes available to either Party or any member of its respective Group on anon-confidential basis and from a source (other than
the other Party or any Affiliate, director, officer, employee, agent, consultant, advisor and other representative of such Party) that is
not known after actual inquiry to be bound by a confidentiality obligation. Notwithstanding the foregoing, in the event that any
demand or request for disclosure of Confidential Information is made pursuant to clause (ii) above, the first Party shall promptly
notify the other of the existence of such request or demand and shall provide the other a reasonable opportunity to seek an
appropriate confidentiality agreement, protective order or other remedy at the reasonabl e cost and expense of the disclosing party
and which both Parties will cooperate in obtaining. In the event that such appropriate protective order or other remedy is not
obtained, the Party whose Confidential Information is required to be disclosed shall, or shall cause to be, furnished, only that portion
of the Confidential Information that islegally required to be disclosed.
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SECTION 5.3 Standard of Care. Notwithstanding anything herein to the contrary, each Party and the members of its respective
Group, shall be deemed to have satisfied their obligations hereunder with respect to Confidentia Information if they exercise the
same degree of care (but no less than a reasonable degree of care) asthey take to preserve confidentiality for their own similar
information.

SECTION 5.4 General. (a) Each Party shall be entitled to obtain, without posting any bond and without proof of actual damages, a
restraining order, injunction, specific performance or other form of equitable or extraordinary relief for breach of the provisions of this
ArticleV by the other Party, in addition to all other remedies available at law or in equity. The Parties further agree that no failure or
delay by aParty in exercising any right, power or privilege under this Article V will operate as awaiver thereof, nor will any single or
partial exercise preclude any other or further exercise of any right, power or privilege.

(b) Each Party shall be entitled, from time to time, to receive from the other Party reasonable assurances and verification of
compliance with the provisions of this Article V.

(c) The provisions of this Article V shall survive any termination or expiration of this Agreement, in whole or in part, or the
expiration or termination of the Term.

ARTICLE VI
PRODUCT WARRANTY: LIMITATION OF LIABILITY

SECTION 6.1 Product Warranty; Merchantability Warranty. Supplier warrants to Buyer that the Products shall, at the time of
delivery to Buyer in accordance with Section 4.3: (i) conform to the Specifications therefor, as provided in Section 2.2; (ii) be free
from material defects; and (iii) be manufactured in accordance with good manufacturing practice and Applicable Law (such warranty
being referred to as the “ Product Warranty”).

EXCEPT AS SPECIFICALLY PROVIDED IN THISAGREEMENT, NO WARRANTIES, OTHER THAN THE PRODUCT
WARRANTY, ARE EXPRESSED OR IMPLIED IN RESPECT OF THE PRODUCTS, INCLUDING ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
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SECTION 6.2 Defective or Non-Conforming Products. (a) Claims by Buyer relating to the quantity of or damage to any Product or
the failure of any Product to conform to its Specifications must be made within one (1) year of receipt of such Product and must bein
writing, specifying in reasonabl e detail the nature and basis of the claim and citing relevant control or lot numbers or other
information to enable identification of the Product in question. Supplier’sliability for damagesto Buyer for any such claim shall be
limited to arefund for the price of the defective Product plus shipping costs or, at Buyer’s option, prompt replacement thereof with
Product that complies with the Product Warranty. Such refund and shipping costs or areplacement shall constitute Supplier’s sole
and exclusive liability for such claims. For the avoidance of doubt, nothing shall limit the obligations of Supplier to Buyer in respect
of third party claims against Buyer arising from the failure of any Product to conform to its Specifications.

(b) Any notificationsto either Party pursuant to this Section 6.2 shall be subject to the confidentiality provisions of ArticleV
above.

SECTION 6.3 Indemnification. (a) Subject to Section 6.4, Supplier shall indemnify and hold Buyer harmless from and against any
damage or expense, including reasonable attorney’s fees and disbursements, arising out of any third party claim for death, injury or
damage to property resulting from (i) Supplier’s breach of this Agreement; (ii) any claim that a Product purchased from Supplier
infringes any intellectual property right of athird party; or (iii) any taxesimposed on the supply of the Products other than taxes on
theincome of Buyer.

(b) Buyer shall indemnify and hold harmless Supplier from and against any damage or expense, including reasonabl e attorneys
fees and disbursements, arising out of any third party claim for death, injury or damage to property resulting from use of any of the
Products based upon (i) Buyer’s breach of this Agreement; or (ii) any changein condition of the Products caused by Buyer other
than any change in Specifications requested by Supplier and deemed accepted by Buyer under Section 2.5.

(c) Any Party seeking indemnification pursuant to this Section 6.3 shall promptly notify the other Party of the claim asto which
indemnification is sought, shall afford the other Party, at the other Party’s sole expense, the opportunity to defend or settle the claim
(inwhich case the indemnifying Party shall not be responsible for the attorneys’ fees of the indemnified Party with respect such
claim) and shall cooperate to the extent reasonably requested by the other Party in the investigation and defense of such claim;
provided, however, that any settlement of any such claim that would adversely affect the rights of the indemnified Party shall require
the written approval of such indemnified Party; and provided further that an indemnified Party shall not settle any such claim without
the written approval of the indemnifying Party.

(d) The foregoing indemnification obligations shall survive any termination or expiration of this Agreement, in whole or in part,
or the expiration or termination of the Term.
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SECTION 6.4 Limitation of Liability. In no event shall any Party be liable for any special, consequential, indirect, collateral,
incidental or punitive damages or lost profits or failure to realize expected savings or other commercial or economic loss of any kind,
arising out of any breach of this Agreement, including breach of the Product Warranty, or any other obligations of any Party
hereunder, or any use of the Products, and each Party hereby knowingly and expressly waives any claims or rights with respect
thereto; provided, however, that in the event a Party is required to pay to athird-party claimant any special, consequential, indirect,
collateral, incidental or punitive damages or lost profits or failure to realize expected savings or other commercial or economic loss on
any claim with respect to which such Party isindemnified by the other Party pursuant to this Agreement, such Party shall be entitled
to indemnification from the other Party with respect to such third-party special, consequential, indirect, collateral, incidental or
punitive damages or lost profits or failure to realize expected savings or other commercial or economic loss to the extent resulting
from the indemnifiable acts or omissions of the other Party.

SECTION 6.5 Insurance. Each of the Parties shall maintain general liability insurance covering their activities under this
Agreement in accordance with prudent and customary commercial practices, in such amounts as shall be agreed upon from timeto
time pay the Parties.

ARTICLEVII
TERM OF AGREEMENT: RENEWAL TERM: TERMINATION

SECTION 7.1 Term of Agreement. Unless earlier terminated pursuant to Section 7.3 or renewed pursuant to Section 7.2 with
respect to any Product, this Agreement shall commence on the date hereof and shall continue in effect until December 31, 2013 (such
period, asit may be terminated or extended, being referred to asthe “ Term”).

SECTION 7.2 Renewal. At any expiration of the Term, this Agreement shall renew automatically for additional successive one-
year periods, unless anotice of intention not to renew is delivered by one Party to the other Party no later than ninety (90) days prior
to the end of the Term then in effect.

SECTION 7.3 Termination for Breach. Either Party may terminate this Agreement after thirty (30) days prior written notice, if the
other Party isin material breach of amaterial obligation of such Party under this Agreement; provided, however, that a Party shall
not terminate this Agreement for breach pursuant to this Section 7.3 so long as such breach is capabl e of cure and the breaching
Party isdiligently proceeding to cure such breach.

SECTION 7.4 Rights Upon Expiration or Termination. Following the expiration or termination of this Agreement, all further rights
and obligations of the Parties under this Agreement shall terminate. Notwithstanding the foregoing, the expiration or termination of
this Agreement shall not affect the rights and obligations of the Parties arising prior to such expiration or termination; and provided
further that the Parties shall not berelieved of (i) their respective obligations to pay monies due or which become due as of or
subsequent to the date of expiration or termination, and (ii) any other respective obligations under this Agreement which specifically
survive or areto be performed after the date of such expiration or termination, including the provisions of Sections 5.1 and 6.3. Any
Firm Order, including a Last-Time Buy Order, submitted prior to the expiration or termination of this Agreement shall befilled by
Supplier pursuant to the terms hereof even if the delivery dateis after expiration or termination.
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ARTICLE VIII
DISPUTE RESOLUTION

SECTION 8.1 Agreement to Resolve Disputes. The procedures for discussion, negotiation and dispute resolution set forth in this
Article V111 shall apply to all disputes, controversies or claims (whether sounding in contract, tort or otherwise) that may arise out of
or relate to or arise under or in connection with this Agreement or the transactions contemplated hereby (including all actions taken
in furtherance of the transactions contemplated hereby on or prior to the date hereof), or the commercial or economic relationship of
the partiesrelating hereto or thereto, between or among any member of one Party’s Group on the one hand and the other Party’s
Group on the other hand. Each party agrees on behalf of itself and each member of its respective Group that the procedures set forth
inthis Article V11 shall be the sole and exclusive remedy in connection with any dispute, controversy or claim relating to any of the
foregoing matters and irrevocably waives any right to commence any action in or before any Governmental Authority, except as
otherwise required by Applicable Law.

SECTION 8.2 Dispute Resolution; Mediation.

(a) Either Party may commence the dispute resolution process of this Section 8.2 by giving the other party written notice (a
“Dispute Notice") of any controversy, claim or dispute of whatever nature arising out of or relating to or in connection with this
Agreement or the breach, termination, enforceability or validity thereof (a“Dispute”) which has not been resolved in the normal
course of business. The parties shall attempt in good faith to resolve any Dispute by negotiation between executives of each Party
(“ Senior Party Representatives’) who have authority to settle the Dispute and, unless discussions between the Parties are already at
a senior management level, who are at a higher level of management than the Persons who have direct responsibility for the
administration of this Agreement. Within fifteen (15) days after delivery of the Dispute Notice, the receiving Party shall submit to the
other awritten response (the “Response”). The Dispute Notice and the Response shall include (i) a statement setting forth the
position of the Party giving such notice and asummary of arguments supporting such position and (ii) the name and title of such
Party’s Senior Party Representative and any other Persons who will accompany the Senior Party Representative at the meeting at
which the Parties will attempt to settle the Dispute. Within thirty (30) days after the delivery of the Dispute Notice, the Senior Party
Representatives of both Parties shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem
necessary, to attempt to resolve the Dispute. The Parties shall cooperate in good faith with respect to any reasonable requests for
exchanges of Information regarding the Dispute or a Response thereto.

(b) If the Dispute has not been resolved within sixty (60) days after delivery of the Dispute Notice, or if the Partiesfail to meet
within thirty (30) days after delivery of the Dispute Notice as hereinabove provided, the Parties shall make a good faith attempt to
settle the Dispute by mediation pursuant to the provisions of this Section 8.2 before resorting to arbitration contemplated by Section
8.3 or any other dispute resolution procedure that may be agreed by the Parties.

(c) All negotiations, conferences and discussions pursuant to this Section 8.2 shall be confidential and shall be treated as
compromise and settlement negotiations. Nothing said or disclosed, nor any document produced, in the course of such negotiations,
conferences and discussions that is not otherwise independently discoverable shall be offered or received as evidence or used for
impeachment or for any other purpose in any current or future arbitration.
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(d) unless the Parties agree otherwise, the mediation shall be conducted in accordance with the CPR Institute for Dispute
Resolution Model Procedure for Mediation of Business Disputesin effect on the date of this Agreement by a mediator mutually
selected by the Parties.

(e) Within thirty (30) days after the mediator has been selected as provided above, both Parties and their respective attorneys
shall meet with the mediator for one (1) mediation session, it being agreed that each Party representative attending such mediation
session shall be a Senior Party Representative with authority to settle the Dispute. If the Dispute cannot be settled at such mediation
session or at any mutually agreed continuation thereof, either Party may give the other and the mediator awritten notice declaring
the mediation process at an end.

(f) Costs of the mediation shall be borne equally by the parties involved in the matter, except that each Party shall be responsible
for its own expenses.

(g) Any Dispute regarding the following mattersis not required to be negotiated or mediated prior to seeking relief from an
arbitrator or, if applicable, from acourt pursuant to Section 9.15: (i) breach of any obligation of confidentiality or waiver of privilege;
and (ii) any other claim where interim relief is sought to prevent serious and irreparable injury to one of the Parties. However, the
partiesto the Dispute shall make a good faith effort to negotiate and mediate such Dispute, according to the above procedures, while
such arbitration is pending.

SECTION 8.3 Arbitration.

(8) Subject to Section 8.3(b), if for any reason a Dispute is not resolved within one hundred eighty (180) days from delivery of the
Dispute Notice in accordance with the dispute resol ution process described in Section 8.2, the Parties agree that such Dispute shall
be settled by binding arbitration before a single arbitrator under the auspices of the American Arbitration Association (“AAA”) in
Philadel phia, Pennsylvania pursuant to the Commercial Rules of the AAA. The arbitrator selected to resolve the Dispute shall be
bound exclusively by the laws of the State of New Y ork without regard to its choice of law rules. Any decisions of award of the
arbitrator will be final and binding upon the parties and may be entered as ajudgment by the parties. Any rightsto appeal or review
such award by any court or tribunal are hereby waived to the extent permitted by Applicable Law.

(b) Costs of the arbitration shall be borne equally by the parties involved in the matter, except that each Party shall be
responsible for its own expenses, except as otherwise determined by the arbitrator.

(c) The Parties agree to comply and cause the members of their applicable Group to comply with any award made in any
arbitration proceeding pursuant to this Section 8.3, and agree to enforcement of or entry of judgment upon such award in any court
of competent jurisdiction, including any federal or state court located in Philadelphia, Pennsylvania or the City of New Y ork,
Borough of Manhattan. The arbitrator shall be entitled to award any remedy in such proceedings, including monetary damages,
specific performance and all other forms of legal and equitable relief; provided, however, that the arbitrator shall not be entitled to
award punitive, exemplary, treble or any other form of non-compensatory monetary damages unless in connection with
indemnification for a Third Party Claim, to the extent of such claim.
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SECTION 8.4 Continuity of Service and Performance. Unless otherwise agreed in writing, the Parties will continue to provide
service and honor all other commitments under this Agreement during the course of dispute resolution pursuant to the provisions of
this Article V11 with respect to all matters not subject to such Dispute.

SECTION 8.5 Limitation of Liability. The provisions of Section 6.2, this Article VIII and Section 9.16 shall be the Parties’ sole
recourse for any breach hereof.

ARTICLEIX
MISCELLANEOUS

SECTION 9.1 Assignment. This Agreement and the rights and obligations of a Party hereunder shall be assignable or delegable,
inwholeor in part, (i) by Supplier without the consent of Buyer, to aWholly-Owned Subsidiary of aParty that succeedsto the
conduct of the foil resistor business responsible for supplying the Products; (ii) by Buyer without the consent of Supplier, to a
Wholly-Owned Subsidiary of Buyer; or (iii) by either Party, to any Person who is not a Wholly-Owned Subsidiary of aParty only
with the prior written consent of the other Party; provided, however, that no such assignment shall relieve the assigning Party of
liability for its obligations hereunder. The following actions shall not be deemed an assignment of this Agreement: (1) assignment or
transfer of the stock of a Party, including by way of amerger, consolidation, or other form of reorganization in which outstanding
shares of a Party are exchanged for securities, or (2) any transaction effected primarily for the purpose of (A) changing a Party’s
state of incorporation or (B) reorganizing a Party into a holding company structure such that, as aresult of any such transaction,
such Party becomes a Wholly-Owned Subsidiary of a holding company owned by the holders of such Party’s securitiesimmediately
prior to such transaction. Any attempted assignment other than as provided herein shall be void. The provisions of this Agreement
shall be binding upon, and shall inure to the benefit of, the successors and permitted assigns of the Parties.

SECTION 9.2 Force Majeure. The Parties shall not be liable for the failure or delay in performing any obligation under this
Agreement (except pursuant to Section 7.4) if and to the extent such failure or delay isdueto (i) acts of God; (ii) weather, fire or
explosion; (iii) war, invasion, riot or other civil unrest; (iv) governmental laws, orders, restrictions, actions, embargoes or blockages,
(v) action by any regulatory authority which prohibits the manufacture, sale or distribution of the Products, except to the extent due
to Supplier’s breach of its obligations hereunder; (vi) regional, national or foreign emergency; (vii) injunction, strikes, lockouts, labor
trouble or other industrial disturbances; (viii) shortage of adequate fuel, power, materials, or transportation facilities; or (ix) any other
event which is beyond the reasonable control of the affected Party; provided, however, that the Party affected shall promptly notify
the other Party of the force majeure condition and shall exert its reasonable commercia effortsto eliminate, cure or overcome any
such causes and to resume performance of its obligations as soon as possible.
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SECTION 9.3 Intellectual Property. All Intellectual Property owned or created by a Party shall remain its sole and exclusive
property, and the other Party shall not acquire any rights therein by reason of this Agreement.

SECTION 9.4 Entire Agreement. This Agreement and the Exhibits hereto constitute the entire agreement between the Parties with
respect to the subject matter hereof and thereof and supersede all previous agreements, negotiations, discussions, understandings,
writings, commitments and conversations between the parties with respect to such subject matter. No agreements or understandings
exist between the parties other than those set forth or referred to herein or therein. If any provision of this Agreement or the
application thereof to any Party or circumstance shall be declared void, illegal or unenforceable, the remainder of this Agreement
shall be valid and enforceabl e to the extent permitted by Applicable Law. In such event, the Parties shall use their best effortsto
replace theinvalid or unenforceable provision with a provision that, to the extent permitted by Applicable Law, achievesthe
purposes intended under the invalid or unenforceable provision.

SECTION 9.5 Governing Law. This Agreement and the legal relations between the parties shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to the conflict of laws rules thereof to the extent such rules would
require the application of the law of another jurisdiction.

SECTION 9.6 Consent to Jurisdiction. Subject to the provisions of Article VIII, each of the Partiesirrevocably submitsto the
jurisdiction of the federal and state courts located in Philadel phia, Pennsylvaniaand the City of New Y ork, Borough of Manhattan
for the purposes of any suit, action or other proceeding to compel arbitration, for the enforcement of any arbitration award or for
specific performance or other equitable relief pursuant to Section 9.16. Each of the parties further agrees that service of process,
summons or other document by U.S. registered mail to such parties address as provided in Section 9.10 shall be effective service of
process for any action, suit or other proceeding with respect to any matters for which it has submitted to jurisdiction pursuant to this
Section 9.6. Each of the partiesirrevocably waives any objection to venue in the federal and state courts located in Philadel phia,
Pennsylvania and the City of New Y ork, Borough of Manhattan of any action, suit or proceeding arising out of this Agreement or
the transactions contemplated hereby for which it has submitted to jurisdiction pursuant to this Section 9.6, and waives any claim
that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.

SECTION 9.7 Independent Contractor. Nothing contained in this Agreement shall constitute a Party as a partner, employee or
agent of the other Party, nor shall any Party hold itself out as such. Neither Party shall have the right or authority to incur, assume or
create, in writing or otherwise, any warranty, liability or other obligation of any kind, express or implied, in the name or on behalf of
the other Party, and each Party is and shall remain an independent contractor, responsible for its own actions. Except as otherwise
explicitly provided herein, each Party shall be responsible for its own expensesincidental to its performance of this Agreement.

SECTION 9.8 Set-Off. The obligation of Buyer to pay the purchase price for Products shall be unconditional, except as provided
in this Agreement, and shall not be subject to any defense, setoff, counterclaim or similar right against Supplier or any of its
Affiliatesthat could be asserted by Buyer or any of its Affiliates under any other contract, agreement, arrangement or understanding
or otherwise under Applicable Law.
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SECTION 9.9 Waivers. No claim or right arising out of or relating to a breach of any provision of this Agreement can be
discharged in whole or in part by awaiver or renunciation of the claim or right unless the waiver or renunciation is supported by
consideration and isin writing signed by the aggrieved Party. Any failure by any Party to enforce at any time any provision under
this Agreement shall not be considered awaiver of that Party’s right thereafter to enforce each and every provision of this
Agreement.

SECTION 9.10 Notices. All notices, demands and other communications required to be given to a Party hereunder shall bein
writing and shall be deemed to have been duly given if personally delivered, sent by anationally recognized overnight courier,
transmitted by facsimile, or mailed by registered or certified mail (postage prepaid, return receipt requested) to such Party at the
relevant street address or facsimile number set forth below (or at such other street address or facsimile number as such Party may
designate from time to time by written notice in accordance with this provision):

If to Supplier, to:

[ ]

[ ]

Attention: [ ]
Telephone: [ ]
Facsimile: [ ]

with acopy to:

[ ]
[ ]

Attention: [ |
Telephone: [ ]
Facsimile: [ ]
If to Buyer, to:

[ ]

[ ]

Attention: [ ]
Telephone: [ ]
Facsimile: [ ]

with acopy to:

[ ]
[ ]

Attention: [ ]
Telephone: [ ]
Facsimile: [ ]
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Any notice, demand or other communication hereunder shall be deemed given upon the first to occur of: (i) the fifth (5th) day after
deposit thereof, postage prepaid and addressed correctly, in areceptacle under the control of the United States Postal Service; (i)
transmittal by facsimile transmission to areceiver or other device under the control of the party to whom notice is being given; or (iii)
actual delivery to or receipt by the party to whom noticeis being given or an employee or agent thereof.

SECTION 9.11 Headings. The headings contained herein are included for convenience of reference only and do not constitute a
part of this Agreement.

SECTION 9.12 Counterparts. This Agreement may be executed in one or more counterparts, each of which when so executed and
delivered or transmitted by facsimile, e-mail or other electronic means, shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. A facsimile or electronic signature is deemed an original signature for all
purposes under this Agreement.

SECTION 9.13 Severability. If any provision of this Agreement or the application thereof to any Person or circumstanceis
determined by a court of competent jurisdiction to beinvalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circumstances or in jurisdictions other than those asto which it has been held invalid or
unenforceable, shall remainin full force and effect and shall in no way be affected, impaired or invalidated thereby, so long asthe
economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any party. Upon such
determination, the Parties shall negotiatein good faith in an effort to agree upon such a suitable and equitable provision to effect the
original intent of the Parties.

SECTION 9.14 Waiver of Default. (a) Any term or provision of this Agreement may be waived, or the time for its performance may
be extended, by the party or the parties entitled to the benefit thereof. Any such waiver shall be validly and sufficiently given for the
purposes of this Agreement if, asto any party, itisin writing signed by an authorized representative of such party.

(b) Waiver by any party of any default by the other party of any provision of this Agreement shall not be construed to be a
waiver by the waiving party of any subsequent or other default, nor shall it in any way affect the validity of this Agreement or any
party hereof or prejudice the rights of the other party thereafter to enforce each and ever such provision. No failure or delay by any
party in exercising any right, power or privilege hereunder shall operate as awaiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
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SECTION 9.15 Amendments. No provisions of this Agreement shall be deemed amended, modified or supplemented by any
Party, unless such amendment, supplement or modification isin writing and signed by the authorized representative of the Party
against whom it is sought to enforce such amendment, supplement or modification.

SECTION 9.16 Specific Performance. The Parties agree that the remedy at law for any breach of this Agreement may be
inadequate, and that, as between Supplier and Buyer, any Party by whom this Agreement is enforceable shall be entitled to seek
temporary, preliminary or permanent injunctive or other equitable relief with respect to the specific enforcement or performance of
this Agreement. Such Party may, inits sole discretion, apply to a court of competent jurisdiction for such injunctive or other
equitable relief as such court may deem just and proper in order to enforce this Agreement as between Supplier and Buyer, or the
members of their respective Groups, or prevent any violation hereof, and, to the extent permitted by Applicable Law, as between
Supplier and Buyer, each Party waives any objection to the imposition of such relief.

SECTION 9.17 Waiver of jury trial. Subject to Article V111, each of the Parties hereby waivesto the fullest extent permitted by
Applicable Law any right it may haveto atrial by jury with respect to any court proceeding directly or indirectly arising out of and
permitted under or in connection with this Agreement or the transactions contemplated hereby. Each of the Parties hereby (a)
certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party
would not, in the event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it has been induced to enter into
this agreement and the transactions contemplated by this agreement, as applicable, by, among other things, the mutual waivers and
certificationsin this Section 9.17.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly authorized
representatives as of the date first written above.

SUPPLIER:

By:

Name:
Title:

BUYER:

By:

Name:
Title:
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FORM OF SECONDMENT AGREEMENT

THIS SECONDMENT AGREEMENT (the “ Agreement”) is made on , 2010 by and between Vishay
Intertechnology, Inc., aDelaware corporation (“VSH”), and Vishay Precision Group, Inc., a Delaware corporation (“VPG”).

WHEREAS, V SH has agreed that it will supply to VPG assistance by seconding two of its employees, Dr. Felix Zandman and
Reuven Katraro (together, the “ Secondees”) to VPG in accordance with the terms and conditions of this Agreement.

NOW IT ISHEREBY AGREED ASFOLLOWS:

1. Secondment. VSH shall second the Secondees to VPG for the time periods described in Section 4, in accordance with the terms
and conditions of this Agreement (the “ Secondment”).

2. Commitment to VPG. Subject to the provisions of Section 6, VSH shall be required to make each Secondee available to VPG for
the performances of the Services described in Section 3 for up to five percent (5%) of such Secondee’s professional working time on
amonthly basis; provided that in no event shall a Secondee be required to commit more than five (5) hoursto the Servicesfor VPG in
the course of any given week.

3. Services. The servicesto be performed by each Secondee on behalf of VPG (the “ Services”) pursuant to this Agreement shall
be as described on Exhibit A attached hereto. Other than the Services, V SH shall not be required to make the Secondees available for
the performance of any servicesto VPG.

4. Term. The term of this Agreement shall commence on the date of this Agreement and shall continue thereafter until first
anniversary, 2011 (the“Initial Term”), and shall thereafter automatically renew for additional one year periods (each, a“ Renewal
Term”, and the Initial Term or any such Renewal Term, the “ Term”), unless sooner terminated in accordance with Section 11 of this
Agreement or written notice is given by one party to the other at least 90 days prior to the expiration of the Initial Term or any
Renewa Term, as applicable.

5. Scheduling. Subject to the provisions of this Agreement, the Secondees shall perform the Services when and as requested by
the Chief Executive Officer of VPG. The Chief Executive Officer of VPG shall consult with the Chief Executive Officer of VSH in good
faith in order to schedul e the time and place of the Services of each of the Secondeesto VPG so as not to unreasonably interfere with
the performance of the duties and responsihilities of the Secondee to V SH or impose hardship on the Secondees.

6. Status. The Secondees shall at all times be and remain employees of the V SH, and nothing in this Agreement shall affect the
employment relationship between V SH and each of the Secondees. While a Secondee is performing services for VPG, he shall hold
himself out as a consultant to VPG, and he shall not, and VPG shall not permit him to, hold himself out as an employee of VSH.



7. Obligations of VSH. VSH shall perform all obligations and discharge al liabilities which may beimposed on it by law or
otherwise in its capacity as employer of the Secondees, including, without limitation, paying salary and providing employee benefits.

8. Consideration.

(a) In consideration for VSH seconding the Secondees to VPG, during the Term VPG shall pay to VSH in respect of each
Secondee the amount per annum set forth on Exhibit A (the “ Secondment Fee”). The Secondment Fee shall be payable in equal
monthly installments on or before the first day of each calendar month during the Term (or if such day is not a business day, the next
succeeding business day).

(b) VPG shall also be responsible for the payment of any and all reasonabl e out-of-pocket business expenses incurred by
either of VSH or such Secondeein connection with the performance of the Services by the Secondees, including, but not limited to,
expenses for business travel and accommodation, in connection with a Secondee’s services as contemplated by this Agreement. In
itsdiscretion, VSH may reimburse a Secondee for such business expenses, in which case V SH shall be entitled to invoice VPG for
amountsincurred by such Secondee. Payment by VPG shall be due within thirty (30) days of the date of invoice, unless otherwise
agreed between VPG and the VSH.

(c) All payments by VPG under this Agreement shall be made without set-off or counterclaim or condition, and otherwisein
accordance with this Agreement.

9. Liability and Indemnity.

(a) VSH shall have no liability for any loss or damage (whether direct or indirect, physical, economic, consequential or
otherwise) arising from or in connection with the provision of the Servicesto VPG by the Secondees. VPG agrees and acknowledges
that it shall bear full and sole responsibility for supervising the Secondees’ performance of the Services during the course of the
Secondment.

(b) VPG agreesto indemnify and hold VSH fully and effectively harmlessin respect of al and any liabilities which VSH may
incur to any third party for claims, losses, liabilities or damages or loss of profit, savings, goodwill, business trade or any other
economic loss arising in connection with the provision of any Servicesto VPG by the Secondees.

10. Confidentiality and Intellectual Property Rights.

(a) VSH shall cause each Secondee to enter into agreements as to confidentiality and as to compliance with policies
corresponding to those normally obtained by VPG from its employees and consultants.

(b) VSH and VPG each agreesto take all reasonable measures to protect the confidential information and intellectual property
of the other that may, directly or indirectly, be disclosed in connection with the Secondment. Neither party will improperly use or
disclose any confidential information or intellectual property of the other, without the other party’s consent, and each party agrees
to promptly notify the other of its possession of any confidential information or intellectual property of the other.
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(c) If at any time during the Term either Secondee alone or jointly discovers or acquires any invention, development,
improvement, process or design whatsoever or any interests therein which shall relate to or concern the activities of VPG, VSH shall
cause each Secondee to be obligated to communicate full details thereof to VPG, and any such invention made or discovered as
aforesaid shall belong to and be the absolute property of VPG; provided that no such invention, development, improvement, process
or design shall incorporate the proprietary know-how or other intellectual property of V SH without the consent of VSH and, to the
extent incorporating such know-how or intellectual property, shall not be the property of VPG unless otherwise agreed by VSH.

11. Termination.
(a) VPG may terminate this Agreement at any time and for any reason upon thirty (30) days advance written noticeto VSH.

(b) Either party may terminate this Agreement upon the occurrence of any of the following events, upon written notice to the
other party:

(i) with respect to one or both Secondees, in the event that either party commits a breach of this Agreement which in the case
of abreach capable of remedy is not remedied within thirty (30) days after written notice has been given to the breaching party;

(ii) with respect to one or both Secondees, if the other party isunableto pay its debts or upon the institution by or against
such party of insolvency, receivership or bankruptcy proceedings or any other proceedings for the settlement of such party’s
debts, upon such party making an assignment for the benefit of creditors, or upon such party’s dissolution or ceasing to do
business; or

(iii) with respect to either Secondeg, if such Secondee is unable to properly perform the Services contemplated to be
performed by such Secondee due to such Secondee’s death, disability, injury or any other reason, if such inability continues for
aperiod of thirty (30) consecutive working days.

(c) This Agreement shall terminate automatically, without notice to either party, with respect to either Secondeeg, if such
Secondee’s employment with VSH isterminated for any reason. In the event such employment with VSH isterminated, VSH shall
provide prompt notice of sameto VPG.

(d) Termination of this Agreement for any reason shall not affect the rights and obligations of the parties hereunder that have
accrued up to the date of or arising out of such termination or expiry, including the right to claim damages as aresult of a breach of
this Agreement, or any obligationsto pay any outstanding payments due to third parties after the termination date.
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(e) Thefollowing provisions shall survive termination of this Agreement: Section 10 (“ Confidentiality and Intellectual
Property Rights’); and Section 12 (*Miscellaneous”).

12. Miscellaneous.

(a) Notice. Any notice to be served on either of the parties by the other shall be sent by certified first class mail to the
business address of the party to whom it is sent, attention Chief Executive Officer of the applicable party.

(b) No Third Party Beneficiaries;, Assignability. The provisions of this Agreement are solely for the benefit of the parties
hereto and their respective successors and permitted assigns, and are not intended to confer upon any other person, including the
Secondees, any third party beneficiary rights under this Agreement. Neither party may assign, delegate or transfer (by merger,
operation of law or otherwise) its respective rights or delegate its respective obligations under this Agreement without the express
prior written consent of the other party. Notwithstanding the foregoing, either party will have the right to assign this Agreement to
any direct or indirect wholly-owned subsidiary of such party subject to such party remaining liable for the fulfillment of its
obligations under this Agreement.

(c) Relationship of the Parties. Nothing in this Agreement shall be deemed or construed by the parties, or by any third party,
to create the relationship of a partnership, joint venture or similar relationship between the parties hereto, and neither party shall be
deemed to be the agent of the other party by virtue of this Agreement, it being understood and agreed that no provision contained
herein shall be deemed to create any rel ationship between the parties hereto other than the relationship of independent parties
contracting for services. Neither party has and neither party shall hold itself out as having any authority to enter into any contract or
create any obligation or liability on behalf of, in the name of, or binding upon the other party or to transact business in the other
party’s name or on its behalf, or make any promises or representations on behalf of the other party by virtue of this Agreement.

(d) Governing Law. This Agreement is governed by and shall be construed in accordance with the laws of the State of New
Y ork, without regard to the conflict of laws rules thereof to the extent such rules would require the application of the law of another
jurisdiction.

(e) Dispute Resolution. The terms and provisions of Article V111 of the Master Separation and Distribution Agreement dated
as of the date hereof between VSH and VPG, relating to the procedures for resolution of any disputes between the parties, shall
apply to all disputes, controversies or claims (whether sounding in contract, tort or otherwise) that may arise out of or relateto or
arise under or in connection with this Agreement, or the transactions contemplated hereby, mutatis mutandis; provided that the
parties agree that the remedy at law for any breach of this Agreement may be inadequate, and that, as between VSH and VPG, any
party by whom this Agreement is enforceable shall be entitled to seek temporary, preliminary or permanent injunctive or other
equitable relief with respect to the specific enforcement or performance of this Agreement. Such party may, in its sole discretion,
apply to acourt of competent jurisdiction for such injunctive or other equitable relief as such court may deem just and proper in
order to enforce this Agreement, or prevent any violation hereof, and, to the extent permitted by applicable law, each party waives
any objection to the imposition of such relief.




(f) Consent to Jurisdiction. The parties to this Agreement submit to the exclusive jurisdiction of the federal and state courts
located in Philadel phia, Pennsylvania and the City of New Y ork, Borough of Manhattan for the purposes of any suit, action or other
proceeding to compel arbitration, for the enforcement of any arbitration award or for specific performance or other equitable relief
pursuant to Section 11(e). Each of the partiesirrevocably waives any objection to venue in the federal and state courtslocated in
Philadel phia, Pennsylvaniaand the City of New Y ork, Borough of Manhattan of any action, suit or proceeding arising out of this
Agreement, or the transactions contemplated hereby for which it has submitted to jurisdiction pursuant to this Section 11.6 and
waives any claim that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.

(9) Waiver of jury trial. Subject to Section 11(€), each of the parties hereby waives to the fullest extent permitted by applicable
law any right it may haveto atrial by jury with respect to any court proceeding directly or indirectly arising out of and permitted
under or in connection with this agreement or the transactions contemplated by this agreement. Each of the parties hereby (i)
certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party
would not, in the event of litigation, seek to enforce the foregoing waiver and (ii) acknowledges that it has been induced to enter into
this agreement and the transactions contemplated by this Agreement, as applicable, by, among other things, the mutual waivers and
certificationsin this Section 11(g).

(f) Amendment. No provisions of this Agreement shall be deemed amended, modified or supplemented by any party, unless
such amendment, supplement or modificationisin writing and signed by the authorized representative of the party against whom it
is sought to enforce such amendment, supplement or modification.

(9) Severahility. If any provision of this Agreement or the application thereof to any person or circumstance is determined by
acourt of competent jurisdiction to beinvalid, void or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circumstances or in jurisdictions other than those asto which it has been held invalid or unenforceable, shall
remain in full force and effect and shall in no way be affected, impaired or invalidated thereby, so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner adverse to any party. Upon such determination,
the parties shall negotiate in good faith in an effort to agree upon such a suitable and equitable provision to effect the original intent
of the parties.

(h) Counterparts. This Agreement may be executed in one or more counterparts, each of which when so executed and
delivered or transmitted by facsimile, email or other electronic means, shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. A facsimile or electronic signature is deemed an original signature for all
purposes under this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on the date first above written.

VISHAY INTERTECHNOLOGY, INC.

By:

Name:
Title:

VISHAY PRECISION GROUP, INC.

By:

Name:
Title:



FORM OF PATENT LICENSE AGREEMENT

This non-exclusive Patent License Agreement (“ Agreement”) is entered into as of , 2010 (the “Effective Date”),
by and between Vishay Dale Electronics, Inc., a Delaware corporation (“Licensor™), and Vishay Precision Group, Inc. aDelaware
corporation ("Licensee").

RECITALS
WHEREAS, Licensor isthe assignee of record to United States Patent No. RE39,660; and

WHEREAS, in order to effect and consummate the separation (the “ Separation”) contemplated by that certain Master Separation
and Distribution Agreement between Licensee and Licensor’'s affiliatedated  , 2010 (the “Master Separation Agreement”),
Licensee desires to secure a non-exclusive license under the Licensed Patent (as defined herein) to manufacture, use and sell
Licensed Products (as defined herein) worldwide.

NOW, THEREFORE, in consideration of the terms and provisions of this Agreement and the Separation, and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged by the execution and delivery hereof, Licensor and
Licensee hereby agree asfollows:

1. Definitions.

(a) “Licensed Patent” shall mean United States Patent No. RE39,660 and any reissues, reexaminations, divisionals,
continuations, continuations-in-part, extensions, foreign counterparts and any other patents or patent applications claiming priority
to any application in the family of filings leading to the issuance of United States Patent No. RE39,660.

(b) “Licensed Products’ shall mean articles or assemblies listed on Schedule A, asit may be amended from timetotimein
accordance with the terms of this Agreement.

2. License Grant. Subject to the terms and conditions set forth in this Agreement, Licensor hereby grantsto Licensee, a non-
exclusive, royalty-free, worldwide right and license under the Licensed Patent to make, have made, use, sell, offer for sale,
export and import Licensed Products.

3. Term. ThisAgreement shall commence on the Effective Date, and, so long asthis Agreement has not been terminated by its
terms, continuein full force and effect until the expiration date of the last to expire patent in the family of the Licensed Patent.

4. Sublicensing. Thelicense shall be sublicensableto direct or indirect wholly-owned subsidiaries of Licensee, provided that
Licensee shall be responsible for the compliance by its subsidiaries with the terms of this Agreement. Otherwise, the license
shall be non-assignable and non-sublicensable. Any purported license or assignment in violation of this Agreement shall be
void.

5. Maintenance. Licensor may in its sole discretion cease the maintenance of any Licensed Patent; provided, however, that if
Licensor elects not to pay a maintenance fee on the Licensed Patent, it will provide written notice to that effect to Licensee at
least three months before due date of the next maintenance fee payment thereon, and thereafter, Licensee may elect to pay the
maintenance fee.




Patent Marking. All Licensed Products shall be marked with and display the number of the United States Licensed Patent as
describedin 35 U.S.C. § 287(a).

Enforcement. Licensee shall, at its own reasonable expense, cooperate fully and promptly with Licensor in the protection of
Licensor’'srightsin the Licensed Patent, in such manner and to such extent as Licensor may reasonably request.

Each party shall promptly notify the other party in writing of any actual or potential infringement, or any other unauthorized
use of or violation of the Licensed Patent of which it becomes aware (each an “ Infringement”). Licensor may take such action
asit, inits solediscretion, deems necessary or advisable to stop any Infringement. Licensee may request in writing that
Licensor institute an action to stop an Infringement aff ecting the Licensed Products. If Licensor receives such awritten request
and does not institute such action within thirty (30) days, Licensee shall be entitled to institute such action asit deems
necessary or advisable to stop such Infringement, in which Licensor shall be entitled to join; provided that Licensee shall not
compromise or settle any claim or action regarding the Licensed Patent in any manner that would affect the rights of Licensor
without the written consent of Licensor, which consent shall not be unreasonably withheld. The party not taking thelead in
any action shall cooperate fully with the other party at the other party’s reasonable request and expense, including Licensor
joining asuit instituted by Licensee in accordance with this section to the extent necessary for Licensee to have standing.

Any monetary recovery or sums obtained in settlement of any action to stop an Infringement shall be allocated between
Licensor and Licensee as shall be fair and equitable, taking into account their actual out-of-pocket costs and expenses,
including reasonabl e attorneys' fees, and the damages sustained by each of them. Any dispute with respect to the allocation
of recoveries shall be resolved in accordance with the resolution procedures referred to in Section 11(p).

Warranties of the Parties. Licensor warrants that it has the right and power to enter into this Agreement, and that there are no
outstanding assignments, grants, licenses, encumbrances, obligations or agreements, either written or oral or implied, that
prevent it from doing so. Licensee warrantsthat it has the right and power to enter into this Agreement, and that there are no
outstanding assignments, grants, licenses, encumbrances, obligations or agreements, either written or oral or implied, that
prevent it from doing so.

WARRANTY DISCLAIMER. EXCEPT ASEXPRESSLY SET FORTH IN THISAGREEMENT, LICENSOR MAKES NO OTHER
REPRESENTATION, GUARANTEE OR WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR OTHERWISE, UNDER THIS
AGREEMENT INCLUDING BUT NOT LIMITED TO REPRESENTATIONS, GUARANTEES OR WARRANTIESASTO THE
RESULTS TO BE EXPECTED FROM USE OF ANY OF THE INVENTION(S) CLAIMED IN THE LICENSED PATENT, OR
FROM MANUFACTURE OR SALE OF ANY PRODUCT. EXCEPT ASEXPRESSLY SET FORTH IN THIS AGREEMENT,
LICENSOR SHALL HAVE NO RESPONSIBILITY UNDER ANY LEGAL PRINCIPLE TO LICENSEE OR TO OTHERS FOR THE
ABILITY ORINABILITY OF LICENSEE TO USE THE LICENSED PATENT; FOR THE QUALITY OR PERFORMANCE OF
ANY PRODUCTS MANUFACTURED OR METHODS PRACTICED UNDER THE LICENSED PATENT; FOR THE CLAIMS OF
THIRD PARTIES RELATING TO ANY PRODUCTS MANUFACTURED OR SOLD BY LICENSEE; OR FOR ANY FAILURE IN
PRODUCTION, DESIGN OR OPERATION OF ANY PRODUCT MANUFACTURED OR SOLD BY LICENSEE. THE
LIMITATIONSOF LIABILITY CONTAINED IN THISAGREEMENT ARE A FUNDAMENTAL PART OF THE BASIS OF
EACH PARTY’SBARGAIN HEREUNDER, AND NEITHER PARTY WOULD ENTER INTO THISAGREEMENT ABSENT
SUCH LIMITATIONS.




10. Termination by Licensor.

(a) This Agreement may be terminated by Licensor if:

(i)  Licenseeshal (x) willfully, intentionally and in bad faith breach any material provision of this Agreement or (y)
willfully, intentionally and in bad faith fail to cure any other breach, and (i) under clause (x), such breach is not
capable of cure; or (ii) under either clause (x) or (y), such breach is capable of cure, Licensor has given written notice
of such breach to Licensee, and such breach has not been cured within sixty (60) days of such notice; or

(i)  Licenseeshall willfully and intentionally and in bad faith purport to assign, delegate or otherwise transfer any of its
rights, benefits, powers, duties responsibilities or obligations under this Agreement to any person other than a
wholly-owned subsidiary of Licensee without the written consent of Licensor; or

(iii)  Licensee shall abandon the use of the Licensed Patent; or

(iv) abankruptcy of Licensee, or any one or more subsidiaries of Licensee holding more than forty percent (40%) of its
consolidated assets shall occur and be continuing.

(b) To effect the termination of this Agreement, Licensor shall deliver to Licensee awritten notice of termination, which notice
shall specify the basis therefor in reasonable detail and an effective date of termination not |ess than thirty (30) days after the date of
delivery to Licensee of the notice. If Licenseein good faith disputes that Licensor hasavalid basis for termination, the parties shall
resolve such dispute in accordance with the resolution procedures referred to in Section 11(p).
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(c) Nothing in this Section shall relieve Licensee of liability for breach of this Agreement, whether or not Licensor is entitled to
terminate this Agreement on account of such breach.

(d) Upon the termination of this Agreement, all rights of Licensee granted hereunder shall terminate. Notwithstanding the
foregoing, Licensee shall have the right to continue to dispose of its then existing inventory of Licensee Products for a period of up
to six (6) months from the date of termination of this Agreement. All costs associated with the foregoing shall be borne by Licensee.

(e) All rights and remedies of the partiesin respect of any breach of this Agreement occurring prior to the effective date of its
termination shall survive the termination of this Agreement. In addition, the following provisions of this Agreement shall explicitly
surviveitstermination: Section 9 (“WARRANTY DISCLAIMER”); and Section 11 (“Miscellaneous”).

11. Miscellaneous.

() Notices. All notices, demands and other communications required to be given to a party hereunder shall bein writing and
shall be deemed to have been duly given if and when personally delivered; one business day after being sent by a nationally
recognized overnight courier; when transmitted by facsimile and actually received; or five (5) days after being mailed by registered or
certified mail (postage prepaid, return receipt requested) to such party at the relevant street address or facsimile number set forth
below (or at such other street address or facsimile number as such party may designate from time to time by written noticein

accordance with this provision):
If to Licensor:

Vishay Dale Electronics, Inc.
[address]

[address]

Attn: Dr. Lior Y ahalomi [titl€]
Facsimile: (610) 889-2161
Confirm: (610) 644-1300

If to Licensee:

Vishay Precision Group, Inc.

3 Great Valey Parkway

Malvern, PA 19355-1307

Attn: William M. Clancy, Chief Financial
Officer

Facsimile: (484)-321-5300

Confirm: (484)-321-5300

With acopy to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036

Attn: Abbe Dienstag, Esg.

Facsimile: (212) 715-8000

Confirm: (212) 715-9100

With a copy to:

Pepper Hamilton LLP

3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103-2799
Attn: Barry Abelson, Esq.
Facsimile: (215) 981-4750
Confirm: (215) 981-4000
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(b) Further Assurances. In addition to the actions specifically provided for elsewherein this Agreement, Licensor and Licensee
agree to execute or cause to be executed and to record or cause to be recorded such other agreements, instruments and other
documents, and to take such other action, as reasonably necessary or desirableto fully effectuate the intents and purposes of this
Agreement.

(c) Relationship of the Parties. This Agreement shall not be construed to place the partiesin the relationship of legal
representatives, partners, joint venturers or agents of or with each other. No party shall have any power to obligate or bind the other
party in any manner whatsoever, except as specifically provided herein.

(d) Third Party Beneficiaries. Except for the indemnification rights under this Agreement of any Indemnified Parties (as
hereafter defined), the provisions of this Agreement are solely for the benefit of the parties hereto and their respective successors
and permitted assigns, and are not intended to confer upon any person, except the parties hereto and their respective successors
and permitted assigns, any rights or remedies hereunder.

(e) Assignability. Subject to Section 4, this Agreement shall be binding upon and inure to the benefit of the parties and their
respective successors and permitted assigns.

(f) Press Releases; Public Announcements. Neither party shall issue any release or make any other public announcement
concerning this Agreement or the transactions contemplated hereby without the prior written approval of the other party, which
approval shall not be unreasonably withheld, delayed or conditioned; provided, however, that either party shall be permitted to make
any release or public announcement that in the opinion of its counsel it isrequired to make by law or the rules of any national
securities exchange of which its securities are listed; provided further that it has made efforts that are reasonable in the
circumstances to obtain the prior approval of the other party.

(g) Waiver of Defaults. Waiver by any party hereto of any default by the other party hereto of any provision of this Agreement
shall not be construed to be awaiver by the waiving party of any subsequent or other default, nor shall it in any way affect the
validity of this Agreement or prejudice the rights of the other party thereafter to enforce each and every such provision. No failure or
delay by any party hereto in exercising any right, power or privilege hereunder shall operate as awaiver thereof nor shall any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

(h) Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to beinvalid, void or
unenforceabl e, the remaining provisions hereof shall remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby, so long as the economic or legal substance of the transactions contemplated hereby, as the case may be, is not
affected in any manner adverseto any party hereto or thereto. Upon such determination, the parties hereto shall negotiate in good
faith in an effort to agree upon a suitable and equitable provision to effect the original intent of the parties hereto.
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(i) Indemnification. Each of the parties shall indemnify, defend and hold harmless the other party, each of its respective current
and former directors, officers and employees, and each of their respective heirs, executors, successors and assigns (“|ndemnified
Parties’), from and against any and all liabilities relating to, arising out of or resulting from any breach of, or failure to perform or
comply with, any covenant, undertaking or obligation of, this Agreement by the indemnifying party. In addition, Licensee shall
indemnify, defend and hold harmless Licensor and its other Indemnified Parties from and against any and all liabilitiesrelating to,
arising out of or resulting from the manufacture, marketing, sale, offer for sale or other activity of or with respect to the Licensed
Products or any other products manufactured, sold, offered for sale or otherwise used by Licensee which incorporate any portion of
the Licensed Products but only to the extent caused by such Licensed Products. All indemnification procedures and payments shall
be governed by Sections 5.6, 5.7 and 5.8 of the Master Separation Agreement, as applicable.

() LIMITATION OF LIABILITY. IN NO EVENT SHALL LICENSOR OR LICENSEE BE LIABLE TO THE OTHER FOR ANY
SPECIAL, CONSEQUENTIAL, INDIRECT, COLLATERAL, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITSOR
FAILURE TO REALIZE EXPECTED SAVINGS OR OTHER COMMERCIAL OR ECONOMIC LOSS OF ANY KIND, ARISING OUT
OF THISAGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING LIMITATIONS SHALL NOT LIMIT EITHER PARTY’S
INDEMNIFICATION OBLIGATIONS WITH RESPECT TO THIRD PARTY CLAIMS.

(k) Confidential Information. Licensor and Licensee shall hold and shall cause each of their respective affiliates, directors,
officers, employees, agents, consultants, advisors and other representatives to hold, in strict confidence and not to disclose or
rel ease without the prior written consent of the other party, any and all proprietary or confidential information, material or data of the
other party that comesinto its possession in connection with the performance by the parties of their rights and obligations under
this Agreement. The provisions of Section 4.6 of the Master Purchase Agreement shall govern, mutatis mutandis, the confidentiality
obligations of the parties under this Section.

(1) Attorneys' Fees. In any action hereunder to enforce the provisions of this Agreement, the prevailing party shall be entitled
to recover its reasonable attorneys’' feesin addition to any other recovery hereunder.

(m) Governing Law. This Agreement and the legal relations between the parties shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to the conflict of laws rules thereof to the extent such rules would
require the application of the law of another jurisdiction.

(n) Consent to Jurisdiction. Subject to the provisions referenced in Section 11(p), each of the partiesirrevocably submitsto the
jurisdiction of the federal and state courts located in Philadel phia, Pennsylvaniafor the purposes of any suit, action or other
proceeding to compel arbitration, for the enforcement of any arbitration award or for specific performance or other equitable relief
pursuant to Section 11(0). Each of the parties further agrees that service of process, summons or other document by U.S. registered
mail to such parties address as provided in Section 11(a) shall be effective service of processfor any action, suit or other proceeding
with respect to any matters for which it has submitted to jurisdiction pursuant to this Section. Each of the partiesirrevocably waives
any objection to venue in the federal and state courts located in Philadel phia, Pennsylvania of any action, suit or proceeding arising
out of this Agreement or the transactions contemplated hereby.
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(o) Specific Performance. The parties hereto agree that the remedy at law for any breach of this Agreement may be inadequate,
and that any party hereto shall be entitled to specific performancein addition to any other appropriate relief or remedy. Such party
may, inits sole discretion, apply to a court of competent jurisdiction for specific performance or injunctive or such other relief as
such court may deem just and proper in order to enforce this Agreement.

(p) Dispute Resolution. The procedures set forth in Article V111 of the Master Separation Agreement shall apply to the
resolution of all disputes arising under this Agreement, except that all proceedings provided for therein shall be conducted in
Philadelphia, Pennsylvania.

(g) Entire Agreement. This Agreement and the Schedul es hereto, as well as any other agreements and documents referred to
herein, constitute the entire agreement between the parties with respect to the subject matter hereof and supersede all previous
agreements, negotiations, discussions, understandings, writings, commitments and conversations between the parties with respect
to such subject matter.

(r) Waiver of Jury Trial. Subject to Section 11(p), EACH OF THE PARTIESHEREBY WAIVES TO THE FULLEST EXTENT
PERMITTED BY LAW ANY RIGHT IT MAY HAVETO A TRIAL BY JURY WITH RESPECT TO ANY COURT PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF AND PERMITTED UNDER OR IN CONNECTION WITH THISAGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

(s) Amendments. No provisions of this Agreement shall be deemed amended, modified or supplemented by any party hereto,
unless such amendment, supplement or modification isin writing and signed by the authorized representative of the party against
whom it is sought to enforce such amendment, supplement or modification.

(t) Counterparts. This Agreement may be executed in any number of counterparts, including by facsimile or electronic
signature, and each such counterpart shall be deemed an original instrument, and all of such counterparts together shall constitute
but one agreement. A facsimile or electronic signature is deemed an original signature for all purposes under this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to execute this Agreement as of the date
first above written.

VISHAY DALE ELECTRONICS, INC.

By:

Name:

Title:

VISHAY PRECISION GROUP, INC.
By:

Name:

Title:




FORM OF LEASE AGREEMENT

Made and signed on the of , 2010

BETWEEN: Dalelsrael Electronic Industries Ltd.

Company No. 51-109165-4
(hereinafter, the “ L essor”)

of the one part

A ND: Vishay Advanced Technologies Ltd.
Company No. 51-286814-2
of
(hereinafter, the “L essee”)

of the other part

WHEREAS: The Lessor isthe long term leaseholder from the Israel Land Administration (hereinafter: “ILA”) of the land known as
parcel 1in block 38095 (hereinafter: the“Land”) located on 3 HaKotsar St. in Beer Sheva, and the building standing
on the Land (hereinafter, the “Building”), and;

WHEREAS: Part of the Building is occupied and operated by the L essor;

WHEREAS: The Lessee desires to lease from The Lessor part of the Building designated in red on the plan attached to this

Agreement as Appendix A (hereinafter: the " Premises") for the terms and subject to the conditions provided in this
Aqgreement;

THEREFORE the parties hereby agree asfollows:
1 Thelease
1.01 The Lessee hereby leases the Premises from the Lessor inits"asis" condition (hereinafter: the "L ease”).

1.02 The Premises are leased to the Lessee for a period of five (5) years commencing on and terminating on
(hereinafter: the"Term").




1.03

1.04

201

2.02

2.04

205.

3.01

The Lessee has an option to extend the Term for five (5) periods of one (1) year each, on the terms and conditions hereof.
The exercise of the option will be by way of sending the Lessor a written notice of the Lessee'sintention to extend the Term
as above, no later than three (3) months prior to the expiration of the Term and each of the option terms pursuant to this
Section 1.03.

All the terms and conditions of this Agreement shall apply during the extended term as above, should the Term be so
extended, save for the right to extend the Term.

The Premises are leased to the Lessee to be used for manufacturing and related commercia purposes, and for no other
purpose.

TheRent

In consideration for the Lease, the Lessee shall pay the Lessor annual rent in the amount of 292,500 NIS (hereinafter the
"Rent").

The annual Rent during the extended term asin section 1.03, should the Term be extended, shall be linked to Israeli Consumer
Price Index.

The Rent will be paid every year during the Term, in advance, on thefirst day of each calendar year of the Term.

Value Added Tax ("VAT") shall be added to every Rent payment and to any other payment under this Agreement, at the rate
applicable at the time of such payment.

The Rent and all other payments made by the L essee shall be paid in the equivalent amount in New Shekels according to the
last representative rate of exchange of the United States dollar published by the Bank of Israel and known on the date of
actual payment.

Additional Payments

All taxes, fees, levies, municipal and governmental, which shall apply to the Premises during the Term, shall be borne and
timely paid by the Lessee. Without derogating from the above, the L essee shall pay the Proportional Sharein all taxes, fees
and levies relating to the Common Areas of the Building designated in the blue on the scheme attached hereto as Appendix B

(hereinafter the "Common Areas").

The "Proportional Share" shall be calculated accordingly to the area of the Premisesin relation to the total areathe Building
less the Common Areas.



3.02

3.03

3.04

4.01

4.02

The Lessee shall bear and pay during the Term: (a) all payments and expenses for the any supply of utilities as compressed
air, water and electricity, HVAC (Heat, ventilation, air condition), industrial gases in accordance with its Proportional Share;
and (b) all taxes and payments with regard to the conduct in the Premises of the Lessee's business, including business tax,
signstax, licensesfees and the like.

Should any payment that the Lessee is required to bear and pay, be made by the Lessor, the Lessee shall repay the Lessor
any such amount, together with interest.

Throughout the Term, the Lessee shall bear and pay its Proportional Share in the cost of management and maintenance of
the Building and all other costs referred to in the list attached this agreement as Appendix C, with an addition of 15%
management fee.

Possession and Use of the Premises

The Lessee shall not: assign itsrights under this Agreement, or any part thereof, to any entity or person whatsoever, directly
or indirectly, deliver or transfer the Premises or any part thereof to any entity or person whatsoever; sub-lease the Premises
or any part thereof to any entity or person; permit the use of the Premises or any part thereof by any entity or person for any
period and in any manner whatsoever; allow others to share possession of the Premises or any part thereof in any manner; or
grant any entity or person any right in the Premises whether for consideration or without consideration.

The Lessee shall maintain the Premises throughout the Term in good condition and not cause any damage or breakage
therein to the Premises or to any of itsinstallations and systems; and shall be responsible for the immediate repair, at its own
expense, of any damage or breakage (excluding reasonable wear and tear) which may be caused to the Premises or its
installations or systems.



4.03

4.04

4.05

The Lessee shall not: effect any alterations, make any additions or destroy any part of the Premises and/or any of its
install ations and systems, without the prior written consents of Lessor. The Lessor shall be free to withhold its consent and
will not be obliged to give reasons. The Lessor shall be entitled to prevent implementation of any act as aforesaid, at any
time, and to remove or destroy any alteration or addition that may be effected without the Lessor's prior written consent.
Should the Lessee breach any of its obligations as above, the Lessor shall be entitled, in addition to any other remedy
availableto it by law, to terminate this Agreement.

In the event the L essee has received the needed approvals and made changes or additions to the Premises (the "Changes"),
the Lessee undertakes to restore the Premises before the end of the Term to their condition as of the date of execution hereof.
Should the Lessee not restore the Premises as required above, then Lessor may restore the Premises to their previous
condition. In such case, the Lessee will pay Lessor, upon its first demand, all sums paid by Lessor in connection with such
restoration.

Throughout the Term of the L ease the Lessee shall enjoy common use, together with the Lessor and / or any possessors of
areas in the Building, of the Common Areas. The Lessee undertakes to the Common Area as expected with regard to areas
that arein common use.

The Lesseg, its employees, visitors, or clients will not enter those parts of the Building that are not included in the Premises
and are not part of the Common Areas (hereinafter the "L essor's Areas"),
Licenses

The Lessee undertakes to receive and hold in full affect, throughout the Term all licenses and permits required for the
purpose of conducting its businessin the Premises.



6.01

6.02

6.03

7.01

7.02

7.03

Responsibility of the L essee

The Lessee is obligated to maintain the Premises during the Term in good condition, and avoid from causing any damage or
breakage to the Premises or any of its systems or installations, and to repair immediately and on its expense any damage that
may be caused to the Premises and its systems and installations.

The Lessee shall be responsible for any damage or breakage that may be caused to the Premises and/or to the Building
and/or to Lessor and/or to any third party in the Premises and/or in the Building, as a result of the actions and/or omissions
of the Lesseg, its employees, visitors, or clients, and/or as aresult of the conduct of the L essee's businessin the Premises.

The Lessor shall not have any liability or responsibility whatsoever relating to or arising from any such damage or breakage
(including but not limited to, bodily injury) that may be caused to the Lessee, to the Premises, to its contents, or to any third
party. The Lessee alone shall be responsible for any such injury or damage, and shall indemnify and/or hold Lessor harmless
from any payments and expenses which may be incurred as aresult of such damage or breaking.

Insurance

Without derogating from the responsibility of the Lessee as stated in section 6 above, the L essee undertakes to hold during
the entire Term insurance as detailed in Appendix D for this Agreement.

The Lessee shall provide the Lessor, no later than two weeks from the date hereof, with a"confirmation of insurance from the
insurer," signed by itsinsurer(s) in the form annexed hereto as Appendix E.

Without derogating from the above, the Lessee shall participate in the cost of the insurance of the Premises and of the
Common Areas, in accordance with its Proportional Sharein the Building.
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8.01

8.02

8.03

10.

10.01

10.02

10.03

Changes or Additionsby L essor

The Lessor is entitled to make any changes in the Building and to initiate changes in the town plan relating to the Building
and to the Land and to request a building permit with respect to the Land and/or the Building. The L essee undertakes not to
interfere and not to oppose such changes or requests.

The Lessor shall be entitled, without need for the Lessee's consent, to initiate and to perform any changes or additions to
the Building, at its absolute discretion asit shall deem fit from time to time.

Without derogating from the generality of any section of this Agreement, the Lessee hereby explicitly agrees that L essor
may at any time, add and/or construct additional floorsin the Building and/or carry out any other construction works and/or
changes and/or additions in the Building; without any limitation and without the need for the Lessee's consent. The Lessee
undertakes to enable Lessor to carry out said work and not to interfere and not to oppose such work or otherwise disturb.

Vacating the Premises

Upon the end of the Term, or upon termination of this Agreement for any reason whatsoever before the end of the Term, the
L essee undertakes to vacate the Premises and to deliver the possession thereof to Lessor. The Premises, when the Lessee
vacates them, shall be free and clear of al persons and objects connected to the L essee, clean, and in condition in which the
L essee received them from Lessor, except for reasonable wear and tear.

Miscellaneous

All payments that the Lessee undertakes to pay the Lessor in accordance with this Agreement shall be paid by the Lessee
by way of deposit to Lessor’s account No. [ ] at Bank Hapoalim, Azor Branch (Branch No. 643).

This Agreement is not transferable or assignable by the Lesseein any manner.

The Lessor shall be entitled to transfer and/or assign any or all of itsrights to the Building and/or the Premises. The L essor
shall be entitled to transfer and/or assign any or all of its rights and/or liabilities under this Agreement without any
limitation and in its sole and absol ute discretion and without any need for consent of the L essee.
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10.04

10.05

10.06

11.

12.01

11.02

L essor represents that the Premises are not mortgaged.

This Agreement completely reflects the agreements and understandings of the parties with respect to the Premises, and this
Agreement supersedes any and all undertakings, representations, understandings, or agreements, if any, between the
parties made prior to the execution of this Agreement. Any change or addition to this Agreement must be in writing and be
signed by both parties.

To assure payment of the Rent and the fulfillment of all the lessee's other obligations, including the vacating of the Premises
by the Lessee, the Lessee shall furnish the Lessor, upon the signing of this Agreement, with (hereinafter “ the
Security”). The Lessor shall have the right to use the Security monies or any part thereof in the event the L essee breaches
its obligations under this Agreement.

Addresses and Notices

The addresses of the parties for the purposes of this Agreement are asfollows:

Lessor:
L essee:

Any notice sent by one party to the other by registered mail to the addresses abovementioned shall be deemed as having
been delivered within areasonable time from the date of its posting at a post office.

IN WITNESS WHEREOF, the parties have hereby affixed their signatures on the day first above written.

The Lessee L essor

By: By:




Form of Vishay Precision Group, I nc. 2010 Stock | ncentive Program

1. Purpose

The Vishay Precision Group Inc. 2010 Stock Incentive Program (the “Program”) provides for the grant of stock options, restricted
stock and stock unitsto executive officers, key employees and directors of Vishay Precision Group Inc. (the “ Company”) and its
subsidiaries. The purpose of the Program is to enhance the long-term performance of the Company and to provide the sel ected
individual s with an incentive to improve the growth and profitability of the Company by acquiring a proprietary interest in the
success of the Company.

2. Definitions

Whenever used in the Program, the masculine pronoun shall be deemed to include the feminine, the singular to include the plural,
unless the context clearly indicates otherwise, and the following capitalized words and phrases shall have the meaning set forth
below unless the context plainly requires a different meaning:

@

(b)
(©
(d)

C]

(©))

“Agreement” means the written agreement between the Company and a Participant, or other documentation, evidencing
an Award.

“Award” means a Stock Option, Restricted Stock, Unrestricted Stock or Stock Unit.
“Board” meansthe Board of Directors of the Company.

“Cause” means conduct by a Participant amounting to (1) fraud or dishonesty against the Company, (2) willful
misconduct, repeated refusal to follow the reasonabl e directions of the Board of Directors of the Company, or knowing
violation of law in the course of performance of the duties of Participant's employment with the Company, (3) repeated
absences from work without a reasonable excuse, (4) intoxication with alcohol or drugs while on the Company's premises
during regular business hours, (5) a conviction or plea of guilty or no contest to afelony or acrimeinvolving dishonesty,
or (6) abreach or violation of any Company policies regarding employee conduct, or a breach or violation of the terms of
any employment or other agreement between Participant and the Company.

“Class B Common Stock” means the Class B common stock, $0.10 par value per share, of the Company.

“Code” meansthe Internal Revenue Code of 1986, as amended.

“Committee” means the Compensation Committee of the Board of Directors of the Company.



()

(@
(r
(s
(t)

“Common Stock” means the common stock, par value $0.10 per share of the Company, other than Class B Common Stock.
“Company” means Vishay Precision Group Inc. a Delaware corporation, or any successor organization.
“Consent” hasthe meaning prescribed in Section 13 below.

“Disability” means a physical or mental condition which, in the judgment of the Committee, permanently prevents a
Participant from performing his usual duties for the Company or such other position or job which the Company makes
available to him and for which the Participant is qualified by reason of his education, training and experience. In making its
determination, the Committee may, but is not required to, rely on advice of a physician competent in the areato which
such Disability relates. The Committee may make the determination in its sole discretion and any decision of the
Committee shall be binding on all parties.

“Employee” means afull-time, nonunion, salaried employee, asthat term is understood under the common law, of the
Company.

“Exercise Price” means the price per share at which Common Stock may be purchased upon exercise of a Stock Option.
“Expiration Date” means the last date upon which a Stock Option can be exercised, as described in Section 6(b).

“Fair Market Value” means, for any particular date, the last sale price of the Common Stock on the New Y ork Stock
Exchange or, if no reported sales take place on the applicable date, the average of the high bid and low asked price of the
Common Stock as reported for such date or, if no such quotation is made on such date, on the next preceding day on
which there were quotations, provided that such quotations shall have been made within the ten (10) business days
preceding the applicable date. In the event that the Fair Market V alue cannot be thus determined, it shall be determined in
good faith by the Committee.

“Involuntary Termination” means a Termination of Employment but does not include a Termination of Employment for
Cause or aVoluntary Resignation.

“Participant” means an individual to whom an Award is granted pursuant to the Program.
“Program” means the 2010 Vishay Precision Group Inc. Stock | ncentive Program.
“Program Action” has the meaning prescribed in Section 13 below.

“Restricted Stock” means restricted shares of Common Stock that, until vested, may not be transferred and are forfeitable.
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“Retirement” means a Termination of Employment from the Company or a Subsidiary, with the consent of the Company,
on or after the earliest “normal retirement age” defined under any tax qualified retirement plan maintained by the
Company.

“Stock Option” or “Option” means aright to purchase shares of Common Stock granted pursuant to Section 6 of this
Program, which shall not be treated as an incentive stock option under section 422 of the Code.

“Stock Unit” meansthe right to receive a share of Common Stock on a date determined by the Committee and set forth in
the applicable Agreement.

“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company if, at the time of the granting of the Award, each of the corporations other than the last corporation in the
unbroken chain owns stock equal to 50% or more of the total combined voting power of all classes of stock in one of the
other corporationsin the chain.

“Termination of Employment” means the termination of the employee-employer relationship between an Employee and
the Company or a Subsidiary, or the termination of service asamember of the Board, regardless of the fact that severance
or similar payments are made to the Participant, for any reason, including, but not limited to, aVoluntary Resignation,
Involuntary Termination, termination for Cause, death, Disability or Retirement. The Committee shall, inits absolute
discretion, determine the effect of all matters and questions relating to a Termination of Employment, including, but not
by way of limitation, the question of whether aleave of absence constitutes a Termination of Employment, or whether a
Termination of Employment isfor Cause. If a Participant is both an Employee and a member of the Board or if a Participant
ceases to be an Employee or Board member and immediately commences service in the other capacity, then a Termination
of Employment shall occur when the Participant™ is neither an Employee nor amember of the Board.

“Unrestricted Stock” means unrestricted shares of Common Stock.

“Voluntary Resignation” means a Termination of Employment as aresult of the Participant's resignation.

3. Administration

a) The Program shall be administered by the Committee, which shall consist of at least two directors who are not Employees of
the Company or a Subsidiary. The members of the Committee shall be appointed by, and serve at the pleasure of, the Board. To the
extent required for transactions under the Program to qualify for the exemptions avail able under Rule 16b-3 promulgated under the
Securities Exchange Act of 1934, the members of the Committee shall be “ non-employee directors” within the meaning of Rule 16b-3.
To the extent required for compensation realized from Awards to be deductible by the Company pursuant to section 162(m) of the
Code, the members of the Committee shall be “ outside directors” within the meaning of section 162(m). Notwithstanding the
foregoing, no grant of an Award shall be invalidated if the Committee is not so constituted. If the Committee does not exist, or for
any other reason determined by the Board, the Board may take any action under the Program that would otherwise be the
responsibility of the Committee.



b) The Committee shall have full authority, in its discretion, (a) to determine the Employees of the Company or any Subsidiary to
whom Awards shall be granted and the terms and provisions of each Award, subject to the provisions of this Program, (b) to
exercise all of the powers granted to it under this Program, (c) to construe, interpret and implement the Program and any Agreement,
(d) to prescribe, amend and rescind rules and regulations relating to this Program, including rules governing its own operations, (€)
to determine the terms and provisions of the respective Agreement with each Participant, (f) to make all determinations necessary or
advisable in administering the Program, and (g) to correct any defect, supply any omission and reconcile any inconsistency in the
Program. The Committee's determinations under the Program need not be uniform and may be made by it selectively among persons
who receive, or are eligible to receive, Awards under the Program (whether or not such persons are similarly situated). The
Committee's decisions shall befinal and binding on all Participants.

¢) Action of the Committee shall be taken by the vote of amajority of its members. The determination of the Committee on all
matters relating to the Program or any Agreement (including, without limitation, the determination asto whether an event has
occurred resulting in aforfeiture or atermination or reduction of the Company's obligations in accordance with the terms of this
Program) shall be final, binding and conclusive. No member of the Committee shall be liable for any action or determination madein
good faith with respect to the Program or any award thereunder.

d) Notwithstanding any other provision of the Program, the Committee (or the Board acting instead of the Committee), may
delegate to one or more officers of the Company the authority to designate the individual s (other than such officer(s) or any member
of the Board), among those eligible to receive awards pursuant to the terms of the Program, who will receive Awards and the size of
each such grant, to the fullest extent permitted by Section 157 of the Delaware General Corporation Law (or any successor provision
thereto).

€) With respect to Awards granted to members of the Board who are not employees of the Company, the Program shall be
administered (as otherwise set forth in this Section 3), including determining which individuals shall receive Awards and the terms of
any such Awards, solely by the Board.

4, Shares Available

a) Subject to adjustment in accordance with Section 4(b), the number of shares of Common Stock for which Awards may be
granted under thisProgramis___, which may consist of treasury shares or authorized but unissued shares. The maximum number
of shares of Common Stock subject to Awards granted under this Program to any participating Employee for any year shall not
exceed shares, subject to adjustment in accordance with Section 4(b), below. To the extent permitted by law, any shares of
Common Stock attributabl e to the unexercised or otherwise unsettled portion of any Award that isforfeited, canceled, expires or
terminates for any reason without being exercised or otherwise settled in full shall again be available for the grant of Awards under
this Program, and any shares of Common Stock tendered to the Company in payment of the Exercise Price of a Stock Option shall
also be available for the grant of Awards under this Program, provided that no more than shares of Common Stock
cumulatively shall be available under this Program at any time.



b) If thereisany change in the outstanding shares of Common Stock by reason of a stock dividend or distribution, or stock split-
up, or by reason of any merger, consolidation, spinoff or other corporate reorganization in which the Company isthe surviving
corporation, the number of sharesthat may be delivered under the Program and the number of shares subject to each outstanding
Award, and, if appropriate, the Exercise Price under each such Option, shall be equitably adjusted by the Committee, whose
determination shall be final, binding and conclusive. After any adjustment made pursuant to this Section 4(b), the number of shares
subject to each outstanding Award shall be rounded down to the nearest whole number.

5. Eligibility

Officers, other Employees of the Company or a Subsidiary, and members of the Board, who are responsible for or contribute to the
management, growth, and profitability of the business of the Company or a Subsidiary are eligible for participation in this Program.
The selection of individuals for participation in the Program shall be made by the Committee, based on a subjective evaluation of
each individual's performance and expected future contribution to the Company and its Subsidiaries, and may take into account the
recommendations of the Chief Executive Officer of the Company.

6. Granting of Stock Options

a) Grant of Stock Options. The Committee, in its discretion, may grant Stock Options during any year that this Program isin effect
to any eligible Employee. Theterms of each Stock Option shall be contained in an Agreement, which shall contain the number of
shares of Common Stock covered by the Option, the period during which the Option may be exercised, the Exercise Price, and any
additional terms and conditions not inconsistent with this Program that the Committee deems to be appropriate. The Committee shall
have complete discretion in determining the number of shares of Common Stock subject to each Option grant (subject to the share
limitations set forth in Section 4(a)) and, consistent with the provisions of this Program, the terms, conditions and limitations
pertaining to each Option. The terms of Options need not be uniform among Participants. By accepting a Stock Option, a Participant
thereby agrees that the Option shall be subject to all of the terms and conditions of this Program and the applicable Agreement.

b) Option Term. The duration of each Option shall be specified in the Agreement and shall not exceed ten (10) years.

¢) Option Price. The Exercise Price of the Common Stock purchasable under any Stock Option shall be determined by the
Committee and set forth in each Agreement, subject to adjustment in accordance with Section 4(b). The Exercise Price shall not be
less than the Fair Market Value of ashare of Common Stock on the date the Option is granted.
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d) Exercise of Stock Options. Each Agreement shall contain avesting schedule, which shall specify when the Stock Option shall
become vested and thus exercisable; provided, however, that subsequent to the grant of an Option, the Committee, at any time
before complete termination of such Option, may accel erate the time or times at which such Option may be exercised inwholeor in
part, and may permit the Participant or any other designated person acting for the benefit of the Participant to exercise all or any part
of the Option during all or part of the remaining Option term specified in Section 6(a), notwithstanding any provision of the
Agreement to the contrary.

€) Termination of Employment.

(i) Death or Disahility. If aParticipant has a Termination of Employment as aresult of death or Disability, the time at which
the unexercised portion of any Option becomes exercisable may be accelerated, including to make the Option immediately exercisable
in full. Except as otherwise provided in an applicable Agreement, the Option, to the extent that it is not exercisable on the date of
termination, shall expire and terminate on such date of termination and the Option, to the extent that it is exercisable (including after
any acceleration of vesting) on such date of termination, shall expire and terminate on the earlier of the Expiration Date or first
anniversary of the Participant's death or disability. Any exercise of an Option following a Participant's death shall be made only by
the Participant's executor or administrator, unless the Participant's will specifically disposes of such award, in which case such
exercise shall be made only by the recipient of such specific disposition. If a Participant's personal representative or the recipient of a
specific disposition shall be entitled to exercise an Option pursuant to the preceding sentence, such representative or recipient shall
be bound by all the terms and conditions of the Program and the applicable Agreement which would have applied to the Participant.

(i) Retirement. If aParticipant has a Termination of Employment due to Retirement, the time at which the unexercised portion
of an Option becomes exercisable may be accelerated, including to make the Option immediately exercisablein full. Except as
otherwise provided in an applicable Agreement, the Option, to the extent that it is not exercisable on the date of Retirement, shall
expire and terminate on such date of Retirement and the Option, to the extent that it is exercisable (including after any accel eration of
vesting) on such date of retirement, shall expire and terminate on the earlier of the Expiration Date of the Option term or the first
anniversary of the Participant's Retirement.

(iii) Other Termination. Except as otherwise provided in an applicable Agreement, if a Participant has a Termination of
Employment for reasons other than as provided in subsections (i) and (ii) above, the Option, to the extent that it is not exercisable on
the date of termination, shall expire and terminate on such date of termination and the Option, to the extent that it is exercisable
(including after any acceleration of vesting) on such date of termination, shall expire and terminate on the earlier of the Expiration
Date of the Option or on the 60th day after the Participant's termination; provided, however, that the unexercised portion of any
Option (including any vested portion) shall expire and terminate immediately upon a Termination of Employment for Cause.
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(iv) In the event that the Company in its sole discretion determines that the Participant has, at any time during the 12-month
period following Termination of Employment violated the terms of any agreement with the Company or a Subsidiary regarding (i)
engaging in abusiness that competes with the business of the Company or any Subsidiary, (ii) interfering in any material respect
with any contractual or business relationship of the Company or any Subsidiary, or (iii) soliciting the employment of any person who
was during such 12-month period, a director, officer, partner, Employee, agent or consultant of the Company or a Subsidiary, then (x)
all outstanding unexercised Stock Optionsissued to the holder pursuant to the Program shall be forfeited and (y) upon written
request from the Company, the Participant shall pay to the Company any gain realized upon the exercise of an Option within the 12-
month period preceding the violation or such other period as may be set forth in the applicable Agreement.

f) Transfer of Option. Unless the Committee determines otherwise at the time an Option is granted, no Option granted under the
Program shall be assignable or transferable other than by will or by the laws of descent and distribution, and all Options shall be
exercisable during the life of the Participant only by the Participant or hislegal representative.

0) Substituted Options. Notwithstanding anything to the contrary in this Section 6, any Option issued in substitution for an
option previously issued by another entity, which substitution occursin connection with atransaction to which Code section 424(a)
isapplicable, may provide for an exercise price computed in accordance with such Code section and the regulations thereunder and
may contain such other terms and conditions as the Committee may prescribe to cause such substitute Option to contain as nearly
as possible the same terms and conditions (including the applicable vesting and termination provisions) as those contained in the
previously issued option being replaced thereby.

7. Exercise of Stock Options

A Stock Option shall be exercised by the delivery of awritten notice of exercise to the Vice President and Secretary of the Company,
or such other person specified by the Committee, setting forth the number of shares of Common Stock with respect to which the
Option isto be exercised, accompanied by full payment of the Exercise Price and, pursuant to Section 16, any required withholding
taxes. Payment of the Exercise Price for the shares of Common Stock being purchased shall be made: (a) by certified or official bank
check (or the equivalent thereof acceptable to the Company), or (b) at the discretion of the Committee and to the extent permitted by
law, by such other provision as the Committee may from time to time prescribe. The Committee may allow exercises to be made by
means of a“brokered cashless exercise,” with the delivery of payment as permitted under Federal Reserve Board Regulation T,
subject to applicable securities law restrictions, or by any other means which the Committee determines to be consistent with the
Program'’s purpose and applicable law. Payment shall be made on the date that the Option or any part thereof is exercised, and no
shares shall beissued or delivered upon exercise of an Option until full payment has been made by the Participant. Promptly after
receiving payment of the full Exercise Price, the Company shall, subject to the provisions of Section 13, deliver to the Participant, or
to such other person as may then have the right to exercise the Option, a certificate for the shares of Common Stock for which the
Option has been exercised.



8. Employees Based Outside of the United States

Notwithstanding any provision of this Program to the contrary, in order to foster and promote the achievement of the purposes of
the Program, or to comply with these provisionsin other countries in which the Company or any Subsidiary operates or has
Employees, the Committee, in its sole discretion, shall have the power and authority to (i) determine which Employees employed
outside the United States are eligible to participate in the Program, (ii) modify the terms and conditions of any options granted to
Employees who are employed outside the United States (including the grant of stock appreciation rights, as described in the
following paragraph, in lieu of Stock Options), and (iii) establish subprograms, modified Option exercise procedures and other terms
and procedures to the extent such actions may be necessary or advisable.

The Committee in its discretion may grant stock appreciation rightsin lieu of Stock Optionsto Employees employed outside the
United States. A stock appreciation right shall provide an Employee the right to receive in cash the difference between the Fair
Market Value of ashare of Common Stock on the grant date and the exercise date, and otherwise shall have the same terms and
conditions as a Stock Option granted hereunder. Stock appreciation rights granted under this Section 8 shall be considered as Stock
Optionsfor the application of the limitationsin Section 4(a) of the Program.

9. No Rights as a Stockholder

No Participant (or other person having the right to exercise an Option) shall have any of the rights of a stockholder of the Company
with respect to shares subject to an Option until the issuance of a stock certificate to such person for such shares or the
establishment of an account evidencing ownership of such sharesin uncertificated form, except as otherwise provided in Section 4

(b).

10. Restricted Stock

a) Restricted Stock Grants. The Committee may grant Restricted Stock to such key persons, in such amounts, and subject to such
vesting and forfeiture provisions and other terms and conditions as the Committee shall determine in its sole discretion, subject to
the provisions of the Program. The terms of agrant of Restricted Stock shall be contained in an Agreement, which shall contain the
number of shares of Restricted Stock granted, when the Restricted Stock vests and any additional terms and conditions not
inconsistent with this Program that the Committee deemsto be appropriate If the Restricted Stock is newly issued by the Company,
the Participant must make payment to the Company or its exchange agent in an amount at least equal to the par value of the shares
asrequired by the Committee and in accordance with the Delaware General Corporation Law.

b) Issuance of Stock Certificate(s). Promptly after the Committee grants Restricted Stock to a Participant, the Company or its
exchange agent shall issue to the Participant astock certificate or stock certificates for the shares of Common Stock covered by the
Award or shall establish an account evidencing ownership of the stock in uncertificated form. Upon the issuance of such stock
certificate(s) or establishment of such account, the Participant shall have the rights of a stockholder with respect to the restricted
stock, subject to: (i) the nontransferability restrictions and forfeiture provision described in Sections 10(d) and 10(e); (ii) in the
Committee’ s discretion, arequirement that any dividends paid on such shares shall be held in escrow until all restrictions on such
shares have lapsed; and (iii) any other restrictions and conditions contained in the applicable Agreement.
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¢) Custody of Stock Certificate(s). Unless the Committee shall otherwise determine, any stock certificates issued evidencing
shares of restricted stock shall remain in the possession of the Company until such shares are free of any restrictions specified in the
applicable Agreement. The Committee may direct that such stock certificate(s) bear alegend setting forth the applicable restrictions
on transferability or, if the Restricted Stock isin book entry form, that such book entry or account be subject to electronic coding or
stop order indicating that such shares of Restricted Stock are restricted by the terms of the Program. Such legend, electronic coding
or stop order shall not be removed until such shares of Restricted Stock vest.

d) Nontransferability. Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of
except as otherwise specifically provided in this Program or the applicable Agreement. The Committee at the time of grant shall
specify the date or dates (which may depend upon or be related to a period of continued employment with the Company, the
attainment of performance goals or other conditions or a combination of such conditions) on which the nontransferability of the
restricted stock shall Iaps.

€) Termination of Employment. Except as may otherwise be provided by the Committee at any time prior to a Participant’s
Termination of Employment, a Participant’s Termination of Employment for any reason (including death) shall cause the immediate
forfeiture of all Restricted Stock that has not yet vested as of the date of such Termination of Employment. Unless the Board or the
Committee determines otherwise, all dividends paid on such shares also shall be forfeited, whether by termination of any escrow
arrangement under which such dividends are held, by the Participant’s repayment of dividends received directly, or otherwise.

11. Unrestricted Stock

The Committee may grant (or sell at apurchase price at least equal to par value) shares of Common Stock free of restrictions under
the Program, to such key persons and in such amounts as the Committee shall determine in its sole discretion. Shares may be thus
granted or sold in respect of past services or other valid consideration.

12. Stock Units

a) Stock Unit Grants. The Committee may grant Stock Units to such key persons, in such amounts, and subject to such terms and
conditions as the Committee shall determinein its discretion, subject to the provisions of the Program. The terms of agrant of Stock
Units shall be contained in an Agreement, which shall contain the number of Stock Units granted, whether the Stock Unit is subject
to vesting and, to the extent applicable, when the Stock Units vest, when the shares of Common Stock will be issued and any
additional terms and conditions not inconsistent with this Program that the Committee deems to be appropriate. Unless the
applicable Agreement provides otherwise, a share of Common Stock will be issued immediately upon vesting of a Stock Unit. Stock
Units may be awarded independently of or in connection with any other Award under the Program.

9



b) Nontransferahility. Stock Units may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of
except as otherwise specifically provided in this Program or the applicable Agreement.

¢) Vesting. Stock Units may be granted fully vested or subject to vesting. If a Stock Unitsis subject to vesting, the Committee at
the time of grant shall specify the date or dates (which may depend upon or be related to a period of continued employment with the
Company, the attainment of performance goals or other conditions or acombination of such conditions) on which the Stock Units
shall vest.

d) Termination of Employment. Except as may otherwise be provided by the Committee at any time prior to a Participant's
Termination of Employment, a Participant’s termination of employment for any reason (including death) shall cause the immediate
forfeiture of all Stock Unitsthat have not yet vested as of the date of such Termination of Employment.

13. Consents and Approvals

If the Committee shall at any time determine that any Consent (as hereinafter defined) is necessary or desirable as a condition of, or
in connection with, the issuance of shares under the Program or the taking of any other action thereunder (each such action being
hereinafter referred to asa“ Program Action™), then such Program Action shall not be taken, in whole or in part, unless and until
such Consent shall have been effected or obtained to the full satisfaction of the Committee. The term “Consent” as used herein with
respect to any Program Action means (@) any and all listings, registrations or qualifications in respect thereof upon any securities
exchange or under any federal, state or local law, rule or regulation, (b) any and all written agreements and representations by the
Participant with respect to the disposition of shares, or with respect to any other matter, which the Committee shall deem necessary
or desirable to comply with the terms of any such listing, registration or qualification or to obtain an exemption from the requirement
that any such listing, qualification or registration be made and (c) any and all consents, clearances and approvalsin respect of a
Program Action by any governmental or other regulatory bodies.

14. Change in Control

a) Changein Control Defined. A “Changein Control” shall be deemed to have occurred at such time as:

(i) a“ person” or “group” within the meaning of Section 13(d) of the Securities Exchange Act of 1934 (the “ Exchange Act”)
(other than the Company or any of its Subsidiaries or any employee benefit plans of the Company or any of its Subsidiaries or any
Permitted Holders) becomes the direct or indirect “beneficial owner”, as defined in Rule 13d-3 under the Exchange Act, of 50% or
more, in the aggregate, of the voting power of the (x) Common Stock and Class B Common Stock then outstanding or (y) other
capital stock into which the Common Stock or Class B Common Stock is reclassified or changed;
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(i) the consummation of any share exchange, consolidation or merger of the Company pursuant to which the Common Stock
will be converted into cash, securities or other property or any sale, |ease or other transfer in one transaction or a series of
transactions of all or substantially all of the consolidated assets of the Company and its Subsidiaries, taken as awhole, to any
person other than to a Subsidiary of the Company; provided, however, that atransaction where the holders of the Common Stock
and the Class B Common Stock immediately prior to such transaction own, directly or indirectly, more than 50% of aggregate voting
power of all classes of common equity of the continuing or surviving corporation or transferee entitled to vote generally in the
election of directorsimmediately after such event shall not be a Change in Control;

(iii) the Continuing Directors cease to constitute at |east a majority of the Company’s board of directors; or
(iv) the stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company.

“Permitted Holder” means each of Dr. Felix Zandman or hiswife, children or lineal descendants, the Estate of Mrs. LuellaB.
Slaner or her children or lineal descendants, any trust established for the benefit of such persons, or any “person” (assuch termis
used in Section 13(d) or 14(d) of the Exchange Act), directly or indirectly, controlling, controlled by or under common control with
any such person mentioned in this paragraph or any trust established for the benefit of such persons or any charitable trust or non-
profit entry established by a Permitted Holder, or any group in which such Permitted Hol ders hold more than a majority of the voting
power of the Common Stock and Class B Common Stock deemed to be beneficially owned by such group.

“Continuing Director” means adirector who either was a member of the Board of Directors on April 1, 2008 or who becomes a
member of the Board of Directors subsequent to that date and whose €l ection, appointment or nomination for election by the
stockholders of the Company is duly approved by a majority of the Continuing Directors on the Board of Directors at the time of
such approval, either by a specific vote or by approval of the proxy statement issued by the Company on behalf of the Board of
Directorsin which such individual is named as nominee for director.

b) Effect of a Changein Control.

(i) Upon the occurrence of a Change in Control, the Committee may cause all or some of the Awards outstanding under the
Program to be fully vested as of the effective date of the Change in Control.
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(ii) Upon the occurrence of a Change in Control that resultsin (i) adissolution or liquidation of the Company, (ii) asale of all or
substantially all of the Company’s assets, (iii) amerger or consolidation involving the Company in which the Company is not the
surviving corporation or (iv) amerger or consolidation involving the Company in which the Company is the surviving corporation
but the holders of shares of Common Stock receive securities of another corporation and/or other property, including cash, the
Committee shall, in its absol ute discretion (which may include not treating all Options uniformly), elect to either:

1

amend each Stock Option so that it becomes exercisablein full at least two weeks before the occurrence of such event
and expires upon the occurrence of such event;

cancel, effectiveimmediately prior to the occurrence of such event, each Stock Option outstanding immediately prior to
such event (whether or not then exercisable), and, in full consideration of such cancellation, pay to the Participant an
amount in cash, for each share of Common Stock subject to such Stock Option equal to the excess of (x) the value, as
determined by the Committee in its absolute discretion, of the property (including cash) received by the holder of a
share of Common Stock as aresult of such event over (y) the exercise price of such Stock Option; or

provide for the exchange of each Stock Option outstanding immediately prior to such event (whether or not then
exercisable) for an option on some or all of the property which aholder of the number of shares of Common Stock
subject to such Stock Option would have received and, incident thereto, make an equitable adjustment as determined
by the Committee in its absolute discretion in the exercise price of the Stock Option, or the number of shares or amount
of property subject to the Stock Option or, if appropriate, provide for a cash payment to the Participant in partial
consideration for the exchange of the Stock Option.

(iii) The Committee shall appropriately adjust outstanding grants of Stock Unitsto reflect any dividend, stock split, reverse
stock split, recapitalization, merger, consolidation, combination, exchange of shares or similar corporate change in order to prevent
the enlargement or dilution of rights of Participants.

15. Limitations Imposed by Section 162(m)

a) Qualified Performance-Based Compensation. The Committee may make the granting and/or vesting of an Award subject to the

attainment of one or more pre-established objective performance goals during a performance period, as set forth below. It isintended
that the compensation realized by the Participant from such Awards would qualify as * qualified performance-based compensation”
within the meaning of Code section 162(m).
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(1) Performance Goals. Prior to the ninety-first (91st) day of the applicable performance period or during such other period as
may be permitted under section 162(m) of the Code, the Committee shall establish one or more objective performance goals with
respect to such performance period. Such performance goals shall be expressed in terms of one or more of the following criteria: (a)
earnings (either in the aggregate or on a per-share basis, reflecting dilution of shares as the Committee deems appropriate and, if the
Committee so determines, net of or including dividends); (b) adjusted net income (meaning net income, excluding restructuring and
related severance costs, inventory write-downs and related purchase commitment charges, write-offs of purchased research and
development, and individually material one-time gains or charges); (c) gross or net sales; (d) cash flow(s) (including either operating
or net cash flows); (e) financial return ratios; (f) total shareholder return, shareholder return based on growth measures or the
attainment by the shares of a specified value for a specified period of time, share price or share price appreciation; (g) value of
assets, return or net return on assets, net assets or capital (including invested capital); (h) adjusted pre-tax margin; (i) margins,
profits and expense levels; (j) dividends; (k) market share, market penetration or other performance measures with respect to specific
designated products or product groups and/or specific geographic areas; (1) reduction of losses, |oss ratios or expense ratios; (m)
reduction in fixed costs; (n) operating cost management; (0) cost of capital; (p) debt reduction; (q) productivity improvements; (r)
inventory turnover measurements; or (S) customer satisfaction based on specified objective goals or a Company-sponsored
customer survey. Each such performance goal (A) may be expressed (1) with respect to the Company as awhole or with respect to
one or more divisions or business units, (2) on a pre-tax or after-tax basis, (3) on an absolute and/or relative basis, and (B) may
employ comparisons with past performance of the Company (including one or more divisions) and/or the current or past performance
of other companies, and in the case of earnings-based measures, may employ comparisons to capital, stockholders' equity and
shares outstanding.

To the extent applicable, the measures used in performance goals set under the Program shall be determined in accordance with
generally accepted accounting principles (“GAAP’) and in amanner consistent with the methods used in the Company's regular
reports on Forms 10-K and 10-Q, without regard to any of the following, unless otherwise determined by the Committee consistent
with the requirements of section 162(m)(4)(C) and the regulations thereunder:

1. alitemsof gain, lossor expensefor afiscal year that arerelated to special, unusual or non-recurring items, events or
circumstances affecting the Company or the financial statements of the Company;

2. alitemsof gain, loss or expense for afiscal year that arerelated to (i) the disposal of abusiness or discontinued
operations or (ii) the operations of any business acquired by Company during the fiscal year; and

3. dlitemsof gain, lossor expense for afiscal year that are related to changes in accounting principles or to changesin
applicable law or regulations.

4.  Totheextent any objective performance goals are expressed using any earnings or sales-based measures that require
deviations from GAAP, such deviations shall be at the discretion of the Committee and established at the time the
applicable performance goal s are established.

(i) Performance Period. The Committee in its sole discretion shall determine the length of each performance period.
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b) Nonqualified Deferred Compensation. Notwithstanding any other provision hereunder, if and to the extent that the Committee
determines the Company’ s federal tax deduction in respect of an Award may be limited as aresult of section 162(m) of the Code, the
Committee may take the following actions:

(i) With respect to Options, the Committee may delay the exercise or payment, as the case may be, in respect of such Options
until adate that iswithin 30 days after the date that compensation paid to the grantee no longer is subject to the deduction limitation
under section 162(m) of the Code. In the event that a Participant exercises an Option at atime when the grantee isa 162(m) covered
employee, and the Committee determines to delay the exercise or payment, as the case may be, in respect of such Option, the
Committee shall credit a cash amount equal to the Fair Market Value of the Common Stock payabl e to the Participant to a book
account. The amount credited to the book account shall be paid to the Participant within 30 days after the date that compensation
paid to the grantee no longer is subject to the deduction limitation under section 162(m) of the Code. The Participant shall have no
rightsin respect of such book account and the amount credited thereto shall not be transferable by the Participant other than by will
or laws of descent and distribution. The Committee may credit additional amountsto such book account asit may determineinits
sole discretion. Any book account created hereunder shall represent only an unfunded, unsecured promise by the Company to pay
the amount credited thereto to the Participant in the future.

(i) With respect to Restricted Stock or Stock Units, the Committee may require the Participant to surrender to the Committee
any certificates with respect to Restricted Stock and agreements with respect to Stock Units, in order to cancel the awards of such
Restricted Stock or Stock Units. In exchange for such cancellation, the Committee shall credit to a book account a cash amount equal
tothe Fair Market Value of the shares of Common Stock subject to such Awards. The amount credited to the book account shall be
paid to the Participant within 30 days after the date that compensation paid to the grantee no longer is subject to the deduction
limitation under section 162(m) of the Code. The Participant shall have no rightsin respect of such book account and the amount
credited thereto shall not be transferable by the Participant other than by will or laws of descent and distribution. The Committee
may credit additional amounts to such book account asit may determinein its sole discretion. Any book account created hereunder
shall represent only an unfunded, unsecured promise by the Company to pay the amount credited thereto to the Participant in the
future.

16. Tax Withholding

The Company shall withhold any taxes required to be withheld by federal, state or local government in connection with an Award.
The Company shall have the right to require a Participant to remit to the Company an amount sufficient to satisfy any federal, state
and local withholding tax requirements prior to the delivery of any certificate or certificates for shares. A Participant may pay the
withholding tax in cash, or, if the Agreement provides, a Participant may also elect to have the number of shares of Common Stock he
isto receive reduced by the smallest number of whole shares of Common Stock which, when multiplied by the Fair Market V alue of
the shares determined as of the date on which the amount of tax to be withheld is determined, is sufficient to satisfy federal, state

and local, if any, withholding taxes arising from the Award. Any such election must be made on or before the date on which the
amount of tax required to be withheld is determined.
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17. Right of Discharge Reserved

Nothing in the Program or in any Agreement shall confer upon any Participant the right to continue as an Employee or executive
officer of the Company or any Subsidiary, or affect any right which the Company may have to terminate such Employee or executive
officer.

18. Amendment

The Board may amend the Program, and the Committee may amend any outstanding Agreement, in any respect whatsoever, except
that, other than pursuant to Section 14(b), no amendment to an outstanding Agreement shall materially impair any rights or materially
increase any obligations of any Participant under any Award without the consent of the Participant (or, after the Participant's death,
the person succeeding to the Participant’sinterests with respect to the Award). An amendment shall be subject to stockholder
approval to the extent necessary for compliance with Code section 162(m) and other applicable law or regulation.

19. Term of the Program

This Program shall be effective as of , subject to approval by the stockholders of the Company. The Program shall terminate
upon the earlier of (i) the date on which all Common Stock available under this Program have been issued, (ii) the tenth anniversary
of the effective date, or (iii) the termination of this Program by the Committee subject to approval of the Board of Directors of the
Company. No Award may be granted after the termination of the Program. Any outstanding Awards as of the date the Program
terminates shall remainin full force and effect, subject to the terms of the Program and the relevant Agreement relating to such
Award.

20. Indemnification

Each person who is or shall have been a member of the Committee, or of the Board of Directors, shall be indemnified and held
harmless by the Company from and against any loss, cost, liability or expense that may be imposed upon or reasonably incurred by
such person in connection with or resulting from any claim, action, suit or proceeding to which such person may be aparty or in
which such person may be involved by reason of any action taken or failure to act under the Program and against and from any and
all amounts paid by such person in settlement thereof with the Company's approval, or paid by such person in satisfaction of any
judgment in any such action, suit or proceeding against such person, provided such person shall give the Company an opportunity,
at its own expense, to handle and defend the same before such person undertakes to handle and defend it on such person's own
behalf. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons
may be entitled from the Company, as a matter of law, or otherwise.

21. Successors

All obligations of the Company under the Program, with respect to any Award granted hereunder, shall be binding on any successor
to the Company, whether the existence of such successor isthe result of adirect or indirect purchase, merger consolidation or
otherwise, of al or substantially all of the business and/or assets of the Company.
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22. Severability

In the event any provision of the Program shall be held illegal or invalid for any reason, suchiillegality or invalidity shall not affect
the remaining parts of the Program, and the Program shall be construed and enforced asif theillegal or invalid provision had not
been included.

23. Governing Law

This Program and any grant of Awards made and any action taken hereunder shall be subject to and construed and interpreted in
accordance with the laws of the State of Delaware, without giving effect to principles of conflict of laws.

16



Exhibit 21
SUBSIDIARIES OF THE REGISTRANT

Note: Names of subsidiaries are indented under name of its parent. Subsidiaries are wholly owned unless otherwise noted.
(Directors' or other shares required by statute in foreign jurisdictions and totaling |ess than 1% of equity are omitted.)

Vishay Measurements Group, Inc. Delaware
Vishay Transducers Ltd. Delaware
Vishay Precision Asia Investments Pte. Ltd Singapore
Vishay Tedea-Huntleigh (Beijing) Electronics Co. Ltd China
High Goals Investments Limited British Virgin Islands
Vishay Precision Transducers Private Ltd. India
Vishay Precision Holdings B.V. Netherlands
Meadowgrip Limited United Kingdom
Selectaid Ltd. United Kingdom
Revere Transducers Europe, BV Netherlands
S| Washington Lease Inc. Washington
Vishay BLH Inc. Delaware
Pharos de Costa Rica SA. Costa Rica
Vishay Transducers India Limited India
Vishay Celtron (Tianjin) Technologies Co., Ltd. China @
Vishay Celtron Technologies, Inc. Taiwan
Vishay Precision Fail, Inc. Delaware
Vishay Precision Foil GmbH Germany
Vishay Measurement Group GmbH Germany
Powertron GmbH Germany
Vishay Alpha Electronics K.K. Japan



The following entities are indirect subsidiaries of Vishay Intertechnology, Inc., the Registrant’s parent, that will be contributed or
transferred to the Registrant as part of the spin-off described in this Registration Statement on Form 10. Subsidiaries are indirectly

wholly owned by Vishay Intertechnology, Inc. unless otherwise noted.

TedearHuntleigh B.V.
Tedea-Huntleigh International Ltd
T-H Technology Ltd

Vishay Measurements Group France, S.A.

SCI Vijafranc
T-H Industrial Properties Ltd
Tedea-Huntleigh, Inc.
Vishay PM Group Limited
Vishay PM Onboard Limited
Vishay PME France SARL
Vishay PM Belgium NV

Vishay Waste Collection Systems NV

PM Benelux

Vishay Waste Collection Systems BV
Vishay PM Onboard (Ireland) Limited

Vishay MD Technik GmbH
Waste Collection Systems Ltd.
Fleet Weighing Systems Ltd.
PM Electronics Ltd.
Vishay Advanced Technology, Ltd.
Measurements Group (U.K.) Ltd.
Tedea-Huntleigh Europe Ltd.
Vishay Nobel AB
AB Givareteknik
Vishay Nobel AS

Netherlands

Israel

Israel

France

France

Israel

California

United Kingdom
United Kingdom
France

Belgium (b)
Belgium ()
Netherlands
Netherlands (d)
Ireland

Germany

United Kingdom
United Kingdom
United Kingdom

|srael

England & Wales
England & Wales
Sweden

Sweden

Norway

@

(b)

(©
(d)

Registrant’sindirect ownership percentage in Celtron Tianjin is 100%; 89% is owned by itsindirectly wholly owned subsidiary
Vishay Transducers, Ltd. and 11% is owned by itsindirectly wholly owned subsidiary High Goals Investments Limited.

Vishay Intertechnology’s indirect ownership percentage in Vishay PM Belgium NV is 100%; 50% is owned by its indirectly
wholly owned subsidiary Vishay PM Group Limited and 50% is owned by its indirectly wholly owned subsidiary Vishay PM
Onboard Limited.

Vishay Intertechnology’sindirect ownership percentagein Vishay Waste Collection Systems Belgium NV is 98%.
Vishay Intertechnology’sindirect ownership percentage in Vishay Waste Collection Systems BV is 90%.
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[],2010
Dear Vishay Intertechnology, Inc. Stockholder:

We are pleased to inform you that on [approval date], the board of directors of Vishay Intertechnology, Inc. approved the spin-off of
Vishay Precision Group, Inc., our wholly-owned subsidiary that operates our precision measurement and foil resistor businesses.

The spin-off will separate the ownership and management of our business and that of Vishay Precision Group, which we think will
better enable both companies to focus on their core businesses. Vishay Intertechnology is expected to be a more competitive, pure-
play discrete el ectronic components company.

We will effect the spin-off by way of a pro rata stock dividend to our stockholders as of [record date]. Each holder of a share of
Vishay Intertechnology common stock will receive [ratio] shares of common stock of Vishay Precision Group for each share of
Vishay Intertechnology common stock held, and each holder of a share of Vishay Intertechnology Class B common stock will receive
[ratio] shares of Class B common stock of Vishay Precision Group for each share of Vishay Intertechnology Class B common stock
held. The dividend will represent 100% of the equity of Vishay Precision Group outstanding at the time of the spin-off. We expect to
distribute shares of Vishay Precision Group on or about [spin-off date].

Stockholder approval for the spin-off is not required, and you are not required to take any action to participate in the spin-off. You
do not need to pay any consideration or surrender or exchange your shares of Vishay Intertechnology common stock. Following the
spin-off, Vishay Intertechnology common stock will continue to trade on the New York Stock Exchange under the symbol “VSH,”
and we expect that Vishay Precision Group common stock will trade on the New Y ork Stock Exchange under the symbol “VPG.” The
shares of Vishay Precision Group common stock will be issued by book-entry with our transfer agent, which means that no physical
certificates will beissued. Physical certificates will beissued only to holders of Vishay Precision Group Class B common stock.

We intend for the spin-off to be tax-free for stockholdersfor U.S. federal income tax purposes. To that end, based on representations
made by Vishay Intertechnology, we [expect to obtain] a favorable ruling regarding the spin-off from the U.S. Internal Revenue
Service.

The enclosed information statement, which is being provided to all Vishay Intertechnology stockholders, describes the spin-off in
detail and contains important business and financial information about Vishay Precision Group.

We look forward to your continued support as a stockholder of Vishay Intertechnology.

Sincerely,
Dr. Felix Zandman Dr. Gerald Paul
Executive Chairman of the Board of Directors President and Chief Executive Officer

Vishay Intertechnology, Inc. Vishay Intertechnology, Inc.
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GROUP

[], 2010

Dear Vishay Precision Group, Inc. Stockholder:

It is our pleasure to welcome you as a stockholder of our new company. Although we are a newly independent company, we have a
strong history. We are a leading designer, manufacturer, and marketer of resistive foil technology products such as resistive
sensors, weighing modules, and weighing systems for a wide variety of applications. In 2009, we generated $172 million in net
revenue and generated cash flows from operations of $29.2 million. Our mission is to create value for you, our stockholders, and for
our customers through our “vertical product integration” strategy and growing our business of manufacturing and marketing
precision sensors, weighing systems, sophisticated digital weighing modules and other precision measurement products. We expect

that our common stock will be listed on the New Y ork Stock Exchange under the symbol “VPG.”

Our management teamis excited about our spin-off from Vishay Intertechnology, and is committed to realizing the potential that
exists for us as an independent company focused on precision measurement. We invite you to learn more about our company by
reading the enclosed information statement and we ook forward to updating you on our progressin realizing our vision and mission.
We would like to thank you in advance for your support as a stockholder in our new company.

Sincerely,
Marc Zandman Ziv Shoshani
Chairman of the Board of Directors President and Chief Executive Officer

Vishay Precision Group, Inc. Vishay Precision Group, Inc.



Subject to Completion, dated March 26, 2010

INFORMATION STATEMENT

Vishay Precision Group, Inc.
Common Stock
(Par Value $0.10)

Vishay Intertechnology, Inc. is furnishing this information statement to its stockholders in connection with the spin-off of our
company. In the spin-off, Vishay Intertechnology will transfer to us the assets and businesses which Vishay Intertechnology
attributes to its precision measurement and foil resistor businesses and distribute on a pro rata basis to its stockholders all of our
outstanding equity.

If you are aholder of record of Vishay Intertechnology common stock as of 5:00 p.m. New Y ork City time on [record date], the record
date for the distribution, you will receive [ratio] shares of our common stock for each share of Vishay Intertechnology common stock
that you own. If you are a holder of record of Vishay Intertechnology Class B common stock on the record date, you will receive
[ratio] shares of our Class B common stock for each share of Vishay Intertechnology Class B common stock that you own. Y ou will
receive cash in lieu of any fractional shares which you would have received after application of the above ratio. As discussed under
“The Spin-off—Trading of Vishay Intertechnology Common Stock Between the Record Date and Distribution Date,” if you sell your
shares of Vishay Intertechnology common stock in the “regular way” market after the record date and before the spin-off, you also
will be selling your right to receive shares of our common stock in connection with the spin-off. We expect the shares of our common
stock and our Class B common stock to be distributed by Vishay Intertechnology on or about [spin-off date]. We refer to the date of
the distribution as the “distribution date.”

No vote of Vishay Intertechnology’s stockholdersis required, and therefore you are not being asked for a proxy in connection with
the spin-off. You do not need to pay any consideration, exchange or surrender your existing shares of Vishay Intertechnology
common stock or take any other action to receive your shares of our common stock.

There is no current trading market for our common stock, although we expect that a limited market, commonly known as a*“when-
issued” trading market, will develop on or shortly before the record date for the distribution, and we expect regular way trading of
our common stock to begin on the first trading day following the completion of the spin-off. We expect that our common stock will
be listed on the New York Stock Exchange under the symbol “VPG.” Our Class B common stock generally will not be transferable
except in certain very limited instances, and we do not anticipate a market for the Class B common stock.

In reviewing this information statement, you should carefully consider the matters described under the caption “ Risk Factors’
beginning on page 17.

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

Thisinformation statement does not constitute an offer to sell or the solicitation of an offer to buy any securities.

The date of thisinformation statement is March 26, 2010
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SUMMARY

The following is a summary of material information discussed in this information statement. This summary may not contain all the
details concerning the spin-off or other information that may be important to you. To better understand the spin-off and our
business and financial position, you should carefully review this entire information statement. Unless the context otherwise
requires, references in this information statement to “ Vishay Precision Group,” “we,” “our” and “us’ mean the Vishay precision
measurement and foil resistor businesses which will be contributed in the spin-off to Vishay Precision Group, Inc., a Delaware
corporation, and its subsidiaries. References in this information statement to*“Vishay Intertechnology” mean Vishay
Intertechnology, Inc., a Delaware corporation, and its subsidiaries, unless the context otherwise requires.

We describe in this information statement the precision measurement and foil resistor businesses of Vishay Intertechnology as if
they were our business for all historical periods described. References in this information statement to our historical assets,
liabilities, products, businesses or activities of our business are generally intended to refer to the historical assets, liabilities,
products, businesses or activities of the transferred businesses as the businesses were conducted as part of Vishay Intertechnology
and its subsidiaries prior to the spin-off.

We were incorporated in Delaware on August 28, 2009. Our principal executive offices are located at 3 Great Valley Parkway, Suite
150, Malvern, PA 19355. Our main telephone number is 484-321-5300.

Our Business

We are a leading designer, manufacturer and marketer of Foil Technology Products (strain gages, ultra-precision foil resistors, and
current sensors) and Weighing Modules and Control Systems (transducers/load cells, instruments, weigh modules, and control
systems) for awide variety of applications.

Our businessis currently part of Vishay Intertechnology and our assets and liabilities consist of those that Vishay |ntertechnol ogy
attributes to its precision measurement and foil resistor businesses. Following the spin-off, we will be an independent, publicly
traded company, and Vishay Intertechnology will not retain any ownership interest in us.

Resistors are basic components used in all forms of electronic circuitry to adjust and regulate levels of voltage and current. They
vary widely in precision and cost, and are manufactured from numerous materials and in many forms. Foil resistors are the most
precise and stable type of resistors available. A strain gage is a special type of resistive sensor for measurement of weights and
stress.

In the 1950's, Dr. Felix Zandman was issued patents for PhotoStress® coatings and instruments, used to reveal and measure the
distribution of stresses in structures such as airplanes and cars under live load conditions. His research in this area led him to
develop Bulk Meta® foil resistors and resistive current sensors with performance beyond any other resistor available in the global
market.

In 1962, Dr. Zandman, with the financial help of the late Alfred P. Slaner, founded Vishay Intertechnology to develop and
manufacture Bulk Metal® foil resistors. Concurrently, J.E. Starr, a colleague of Dr. Zandman, started to produce foil resistance strain
gages, which also became part of Vishay Intertechnology. Throughout the 1960's and 1970's, Vishay Intertechnology established
itself asatechnical and market leader in ultra-precision foil resistors, resistor current sensors, PhotoStress® products, and resistance
strain gages.



Through a series of acquisitions beginning in 1985, Vishay Intertechnology transformed itself into a broad-line manufacturer and
supplier of discrete semiconductors and passive el ectronic components. Within the last few years, Vishay Intertechnology expanded
its measurements business through acquisitions, moving the business from itsinitial focus on precision foil resistors and foil strain
gages to include transducers/load cells—a combination of strain gages and the metallic structures to which they are bonded; load
cell modules that include electronic instrumentation and software for measuring the load cell output; measurement instrumentation;
and complete systems for process control and on-board weighing.

Our growth and acquisition strategy largely focuses on vertical product integration, using our foil resistance strain gagesin our load
cell products and incorporating our load cells and electronic measurement instrumentation (containing foil resistors) and software
into our modules and measurement systems. Current sensing foil resistor products are also part of certain control systems that we
manufacture. Many of our acquisitions in recent years have been directed towards furthering our vertical integration strategy, and
we expect to continue to focus our acquisition program in this direction.

In connection with the spin-off, we and Vishay Intertechnology will enter into a number of agreements that will govern our
relationship following the spin-off, including agreements pursuant to which we will provide each other with services during a
transition period and indemnify each other against certain liabilities arising from our respective businesses and from the spin-off. For
a more detailed description of these agreements, see “Certain Relationships and Related Party Transactions— Agreements with
Vishay Intertechnology.”

Our business is subject to risks. For amore detailed description of these risks, see “Risk Factors’ beginning on page 17.
Our Competitive Strengths
Strong Product Portfolio with Leading Market Positions

Foil resistors and sensors are based on a specialty technology, where we maintain a leading market share. We are also a worldwide
leader in the sale of high precision foil resistors, foil resistance strain gages and strain gage instruments containing foil resistors.
Through our vertical integration strategy, we have added products such as transducers/load cells—a combination of strain gages
and the metallic structures to which they are bonded, load cell modules that include electronic instrumentation (which include foil
resistors) and software for measuring the load cell output, and complete systems for process control and on-board weighing
applications.

Competition in the markets where we sell the bulk of our precision measurement products is extremely fragmented both
geographically and by application.

Research and Development Capabilities

Many of our products and manufacturing techniques and technologies have been invented, designed, and developed by our
engineers and scientists. Special proprietary resistive metalic foil isthe most important material in both our foil resistors and our foil
resistance strain gages, and our research and development activities related to foil materials are an important linkage between these
two products. We maintain strategically placed design centers where proximity to customers enables us to more easily gauge and
satisfy the needs of local markets. We also maintain research and development staffs and promote programs at a number of our
production facilities to develop new products and new applications of existing products, and to improve manufacturing techniques.
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A Successful Track Record in Acquiring and I ntegrating Companies

Since 2002, we have implemented a strategy of vertical product integration, growing through acquisition from a manufacturer of
strain gages to a producer of load cells that incorporate these strain gages, to a designer of sophisticated weighing and process
control modules combining load cells with software and electronics, to a provider of complete systems that integrate load cells and
load cell modules with comprehensive, real-time measurement, tracking and reporting capabilities.

Diversified Customer Base

Our customer base is diversified in terms of industry, geographic region, and range of product needs. No single customer accounts
for more than 5% of our net revenues. Within the broad industrial market, our products serve a wide variety of applications in the
waste management, bulk hauling, logging, scale, engineering systems, pharmaceutical, oil, chemical, steel, paper, and food industries.
Our products also have uses in military/aerospace, automotive, and to a much lesser extent, consumer product applications. Our
reach is global, with approximately 40% of our net revenues attributable to customers in the Americas, approximately 40% of our
revenues attributabl e to customers in Europe, and approximately 20% of our revenues attributable to customersin Asia. We also sell
through a variety of sales channels, including original equipment manufacturers (“OEMS’), electronic manufacturing services
companies (which manufacture for OEMs on an outsourcing basis), independent distributors, and for our weighing modules and
control systems products, end-use customers.

Significant Cash Flow Generation

Due to our strong product portfolio and market position, our business has historically generated significant cash flow. In 2009, 2008,
and 2007, we generated $29.2 million, $22.5 million, and $32.1 million, respectively, of cash from operating activities. We expect that,
as an independent public company, our strong cash flow will enable us to build stockholder value through investment in our
infrastructure, maintenance of a vibrant research and product development program and the pursuit of suitable acquisition
opportunities, while maintaining a prudent capital structure.

K ey Business Strategies

Historically, we have operated as part of Vishay Intertechnology, sharing services and capital with Vishay Intertechnology’s
discrete semiconductor and passive components businesses. Following our spin-off from Vishay Intertechnology, we intend to
advance resistive foil technology by vertically integrating strain gages and current sensors into process control systems. As an
independent publicly traded company, we believe we will be better positioned to compete in the precision measurement industry and
toinvest in and grow our business. Specifically, weintend to focus on the following strategic initiatives:

Vertical I ntegration

Since 2002, we have implemented a strategy of vertical product integration, by growing our weighing and process control systems
business and by promoting our sophisticated electronic weighing modules and other products that integrate the precision
measurement components that we design and produce. We are targeting the market for sophisticated load cell modules and turnkey
weighing and force measurement systems as a primary driver of our future growth.

Acquisitions

We expect to continue our program of strategic acquisitions, particularly where opportunities present themselves to grow our
control systems business. Upon completion of acquisitions, we seek to reduce selling, general, and administrative expenses through
the integration or elimination of redundant sales offices and administrative functions at acquired companies. In addition, we will
benefit from our current global manufacturing footprint and distribution channels.
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Enhance Cost Structure

We seek to achieve significant production cost savings through the transfer and expansion of manufacturing operations to
countries such as Costa Rica, India, Israel, the People's Republic of China, and the Republic of China (Taiwan), where we can benefit
from lower labor costs or available tax and other government-sponsored incentives.

Invest in | nnovation to Drive Growth

Our product portfolio isfocused to a significant extent on specialty products that require us to form long-term relationships with our
customers. We expect to continue to use our research and development, engineering, and product marketing resources to roll out
new and innovative products. Our ability to react to changing customer needs and industry trends will continue to be key to our
success. Our design, research, and product development teams, in partnership with our marketing teams, drive our efforts to bring
innovations to market. We intend to leverage our insights into customer demand to continually develop and roll out new innovative
products within our existing lines and to modify our existing core products in ways that make them more appealing, addressing
changing customer needs and industry trends.

Risk Factors

We face various risks and uncertainties relating to our business, our transition to an independent, publicly traded company and our
intended capital structure. See “Risk Factors’ beginning on page 17 of thisinformation statement.
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Summary of the Spin-off

Thefollowing isabrief summary of the terms of the spin-off:

Distributing Company

Vishay Intertechnology, Inc., a Delaware company. After the distribution, Vishay
Intertechnology, Inc. will not own any equity of Vishay Precision Group, Inc.

Separated Company

Vishay Precision Group, Inc., a Delaware company and a wholly owned subsidiary of
Vishay Intertechnology, Inc. After the spin-off, Vishay Precision Group, Inc. will bean
independent, publicly traded company.

Primary purposes of the spin-off

The following potential benefits were considered by Vishay Intertechnology’s board
of directorsin making the determination to approve the spin-off:

making Vishay Intertechnology a pure-play electronic components company;
allowing management of Vishay Intertechnology and us to focus on the
disparate and non-overlapping products, technology, manufacturing
processes, markets and customers of their respective companies;

optimizing resource allocation at each of the two companies for capital
improvements, marketing, research and development and acquisition activity;
promoting independent market recognition for our business, with the
expectation that the markets will value us with favorable metrics;

enhancing the compensation programs of Vishay Intertechnology and us,
enabling both companies to incentivize management and key employees with
cash bonuses and equity awards whose value is more closely tied to their
performance; and

making available our own publicly traded equity with which to pursue
opportunistic acquisitions.




Conditions to the spin-off

As provided in the master separation agreement, the spin-off is subject to the
satisfaction or, if permitted under the agreement, the waiver, of the following
conditions:

The Securities and Exchange Commission having alowed our registration
statement on Form 10, of which this information statement forms a part, to
become effective, no stop order relating to the registration statement being in
effect and this information statement having been mailed to stockholders of
Vishay Intertechnology.

All permits, registrations and consents required under the securities laws of all
relevant U.S. and non-U.S. jurisdictions required in connection with the spin-
off having been received.

A private letter ruling having been received from the Internal Revenue Service
confirming that distribution of our stock will be tax-free to Vishay
Intertechnology and the Vishay Intertechnology stockholders for U.S. federal
income tax purposes.

Vishay Intertechnology having received the opinion of Pepper Hamilton LLP
confirming that the distribution of our stock will be tax-free to Vishay
Intertechnology and the Vishay Intertechnology stockholders for U.S. federal
income tax purposes.

Vishay Intertechnology having received a ruling from the Israeli taxing
authorities that the transfer of the Israeli companies into Vishay Precision
Group will not giveriseto current Isragli tax.

Thelisting of our common stock on the New Y ork Stock Exchange having been
approved, subject to official notice of issuance.

All material governmental approvals and other consents necessary to
consummate the distribution having been received.

No order, injunction or decree having been issued by any court of competent
jurisdiction preventing consummation of the spin-off or any of the other
transactions contemplated by the master separation agreement or any of the
related agreements.

The fulfillment of the forgoing conditions will not create any obligation on Vishay
Intertechnology’s part to effect the spin-off. Vishay Intertechnology has the right not
to complete the spin-off if, a any time, Vishay Intertechnology’s board of directors
determines, in its sole discretion, that the spin-off isnot in the best interests of Vishay
Intertechnology or its stockholders or that market conditions are such that it is not
advisable to separate Vishay Precision Group, Inc. from Vishay Intertechnology, Inc.
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Indebtedness

We will assume the liability for a portion of Vishay Intertechnology's outstanding
exchangeable notes due 2102, in accordance with the terms of that instrument, based
on the relative trading values of Vishay Intertechnology and our common stock
following the separation. Also, our Japanese subsidiary will continue to have debt of
approximately $1.7 million outstanding. Otherwise, we do not expect to have
outstanding indebtedness at the time of the spin-off. We expect to enter into a
revolving credit facility with a consortium of banks to provide us with flexibility and
additional liquidity, effective as of the separation. We historically have had significant
amounts payable to Vishay Intertechnology affiliates. During 2009, we repaid a large
portion of this liability, and the remaining balance of $18.5 million will be repaid at or
prior to the spin-off. However, if our net cash position is less than $58.5 million as of
the spin-off date, Vishay Intertechnology will make a capital contribution to us
pursuant to the master separation agreement. For more information, see “Description
of Certain Indebtedness” beginning on page 147.

Capital stock to be distributed

Approximately [ ] million shares of our common stock and [ ] million shares of our
Class B common stock will be distributed in the spin-off, based upon the number of
shares of Vishay Intertechnology common stock and Vishay Intertechnology Class B
common stock outstanding on [date]. The shares of our common stock and Class B
common stock to be distributed by Vishay Intertechnology will constitute all of the
issued and outstanding shares of our capital stock immediately after the spin-off.

Warrants to be distributed

In connection with an acquisition, on December 13, 2002, Vishay Intertechnology
issued Class A warrants to acquire 7,000,000 shares of Vishay Intertechnology
common stock at an exercise price of $20.00 per share and Class B warrants to acquire
1,823,529 shares of Vishay Intertechnology common stock at an exercise price of
$30.30 per share. With the exception of the exercise price, the Class A warrants and the
Class B warrants have identical terms and provisions. Under the terms of these
warrants, on the date of the spin-off, each holder of an outstanding and unexercised
warrant is entitled to a warrant evidencing a right to purchase a number of shares of
our capital stock that the holder would have received had the holder exercised the
Vishay Intertechnology warrants immediately prior to the record date for the spin-off.
For more information, see “ Description of our Capital Stock —Warrants” beginning on
page 141.

Distribution ratio

Each holder of Vishay Intertechnology common stock will receive [ratio] shares of
common stock of Vishay Precision Group for every share of Vishay Intertechnology
common stock owned, and each holder of Vishay Intertechnology Class B common
stock will receive [ratio] shares of Class B common stock of Vishay Precision Group for
every share of Vishay Intertechnology Class B common stock owned.
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No fractional shares

Vishay Intertechnology will not distribute fractional shares of our common stock or
Class B common stock in the spin-off. The distribution agent will aggregate all of the
fractional shares of common stock and sell them in the open market at then-prevailing
prices on behalf of our stockholders. You will then receive a cash payment in the
amount of your proportionate share of the net sale proceeds, based on the average
gross selling price per share of our common stock after making appropriate deductions
for any required tax withholdings. Holders of Class B common stock will be
compensated by us for fractional shares based upon the same price used to cash out
the fractional shares of common stock.

Record date

[record date]

Distribution date

[spin-off date]

Trading market and symbol

We expect that our common stock will be listed on the New York Stock Exchange
under the symbol “VPG.”

Tax consequences

Other than with respect to fractional shares of our common stock, no gain or loss will
be recognized by, and no amount will be included in the income of, a holder of Vishay
Intertechnology stock upon the receipt of shares of our stock pursuant to the spin-off
for U.S. federal income tax purposes.

Risk factors

We face various risks and uncertainties relating to our business, our transition to an
independent, publicly traded company and our intended capital structure. See “Risk
Factors” beginning on page 17 of thisinformation statement.

Relationship with Vishay
Intertechnology, Inc. after the
spin-off

After the spin-off, we and Vishay Intertechnology will be independent, publicly traded
companies, and Vishay Intertechnology will no longer have any ownership interest in
us. We will, however, be parties to agreements that will define our ongoing
relationship after the spin-off. For example, we will be permitted to use the Vishay
name under a perpetual, worldwide, royalty-free trademark license from Vishay
Intertechnology. Under the terms of a transition services agreement that we expect to
enter into with Vishay Intertechnology prior to the consummation of the spin-off,
Vishay Intertechnology will provide us, for a fee, for a period of 18 months after the
spin-off, specified support services. Furthermore, Vishay Intertechnology will lease
portions of certain buildings to us; and we will lease portions of certain buildings to
Vishay Intertechnology. For more information, see “ Certain Relationships and Related
Party Transactions” beginning on page 121.

Dividend policy

We do not expect to pay regular cash dividends. Our board of directors is free to
change our dividend policy at any time, although the revolving credit facility that we
expect to enter concurrent with the spin-off would prohibit the payment of cash
dividends.




Questions and Answer s Relating to the Spin-off

Thefollowing is a brief summary of the terms of the spin-off. Please see “ The Spin-off” for amore detailed description of the matters
described below.

Q: What isthe spin-off?

A: The spin-off is the method through which Vishay Intertechnology will separate its existing businesses into two independent,
publicly traded companies. In the spin-off, Vishay Intertechnology will distribute to its stockholders all of the outstanding shares of
our common stock and our Class B common stock. Following the spin-off, we will be a separate company from Vishay
Intertechnology, and Vishay Intertechnology will not retain any ownership interest in us. The number of shares of Vishay
Intertechnology common stock you own will not change as a result of the spin-off, although the value of shares of Vishay
Intertechnology common stock may initially decline as a result of the spin-off because the value of our business will no longer be
part of the value of Vishay Intertechnology.

Q: How will Vishay I ntertechnology’s dual-class capital structure impact the spin-off?

A: We will adopt a capital structure that is congruent with Vishay Intertechnology’s dual-class capital structure. Accordingly,
Vishay Intertechnology common stockholders will receive shares of our common stock, which entitle the holder to one vote per
share; and Vishay Intertechnology Class B common stockholders will receive shares of our Class B common stock, which will entitle
the holder to ten votes per share. For more information on the shares being distributed in the spin-off, see“Description of Our
Capital Stock—Common Stock.”

Q: What isbeing distributed in the spin-off?

A: Approximately [ ] million shares of our common stock and [ ] million shares of our Class B common stock will be distributed in the
spin-off, based upon the number of shares of Vishay Intertechnology common stock and Vishay Intertechnology Class B common
stock outstanding on [date]. The shares of our common stock and Class B common stock to be distributed by Vishay
Intertechnology will constitute all of the issued and outstanding shares of our capital stock immediately after the spin-off. For more
information on the shares being distributed in the spin-off, see “ Description of Our Capital Stock—Common Stock.”

In connection with an acquisition, on December 13, 2002, Vishay Intertechnology issued Class A warrants to acquire 7,000,000
shares of Vishay Intertechnology common stock at an exercise price of $20.00 per share and Class B warrants to acquire 1,823,529
shares of Vishay Intertechnology common stock at an exercise price of $30.30 per share. With the exception of the exercise price, the
Class A warrants and the Class B warrants have identical terms and provisions. Under the terms of these warrants, on the date of the
spin-off, each holder of an outstanding and unexercised warrant is entitled to a warrant evidencing a right to purchase a number of
shares of our capital stock that the holder would have received had the holder exercised the Vishay Intertechnology warrants
immediately prior to the record date for the spin-off. As aresult, we expect to issue Class A warrants to acquire [ ] shares of our
common stock and Class B warrantsto acquire [ ] shares of our common stock. The exercise prices of these warrants will be based on
the relative trading values of Vishay Intertechnology and our common stock following the separation, based on aformulaincluded in
the warrant agreement. For more information, see “ Description of our Capital Stock — Warrants.”

Q: What will | receivein the spin-off?

A: Holders of Vishay Intertechnology common stock will receive a pro rata dividend of [ratio] shares of our common stock for every
share of Vishay Intertechnology common stock held by them on the record date and not subseguently sold in the “regular way”
market. Holders of Vishay Intertechnology Class B common stock will receive a pro rata dividend of [ratio] shares of our Class B
common stock for every share of Vishay Intertechnology common stock held by them on the record date. For more information on
the shares being distributed in the spin-off, see “ Description of Our Capital Stock—Common Stock.”
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Q: What isthe reason for the spin-off?

A: The following potential benefits were considered by Vishay Intertechnology’s board of directorsin making the determination to
approve the spin-off;

. making Vishay Intertechnology a pure-play electronic components company;

. alowing management of Vishay Intertechnology and us to focus on the disparate and non-overlapping products,
technology, manufacturing processes, markets and customers of their respective companies;

. optimizing resource allocation at each of the two companies for capital improvements, marketing, research and development
and acquisition activity;

. promoting independent market recognition for our business, with the expectation that the markets will value uswith favorable
metrics;

. enhancing the compensation programs of Vishay Intertechnology and us, enabling both companies to incentivize
management and key employees with cash bonuses and equity awards whose value is more closely tied to their performance;
and

. making available our own publicly traded equity with which to pursue opportunistic acquisitions.

For more information on the reasons for the spin-off, see “ The Spin-off—Reasons for the Spin-off.”
Q: What do | haveto do to participatein the spin-off?

A: Nothing. If you are a holder of record of Vishay Intertechnology common stock on the record date for the spin-off you will not be
required to pay any cash or deliver any other consideration, including any shares of Vishay Intertechnology common stock, in order
to receive shares of our common stock in the spin-off. Y ou are not being asked to provide a proxy with respect to any of your shares
of Vishay Intertechnology common stock in connection with the spin-off.

Q: How will Vishay I ntertechnology distribute shares of Vishay Precision Group?

A: Vishay Intertechnology has appointed American Stock Transfer & Trust Company as the distribution agent to distribute shares
of common stock of Vishay Precision Group to holders of the corresponding class of Vishay Intertechnology common stock on the
record date. Vishay Intertechnology will distribute directly the shares of Vishay Precision Group Class B common stock to holders of
Vishay Intertechnology Class B common stock.

Q: Will | receive physical certificates representing my shares of Vishay Precision Group?

A: Holders of shares of Vishay Intertechnology common stock on the record date will receive shares of our common stock through
the transfer agent’s book-entry registration system. These shares will not be in certificated form. As such, instead of a share
certificate, Vishay Intertechnology stockholders will receive a statement from our transfer agent that details their ownership interest
and the method by which they may access their account. Physical certificates will be issued to holders of Vishay Precision Group
Class B common stock. For moreinformation, see “ The Spin-off—Manner of Effecting the Spin-off.”

-10-



Q: If I sell, on or beforethe distribution date, shares of Vishay | ntertechnology common stock that | held on the record date, am |
still entitled to receive shares of Vishay Precision Group common stock distributable with respect to the shares of Vishay
I ntertechnology common stock | sold?

A: Shortly before the record date for the spin-off, Vishay Intertechnology’s common stock will begin to trade in two markets on the
New York Stock Exchange: a“regular way” market and an “ex-distribution” market. If you are aholder of record of shares of Vishay
Intertechnology common stock as of the record date for the spin-off and sell those shares in the “regular way” market after the
record date for the spin-off and before the spin-off, you also will be selling the right to receive the shares of our common stock in
connection with the spin-off. If you are a holder of record of shares of Vishay Intertechnology common stock as of the record date
for the spin-off and sell those sharesin the “ex-distribution” market after the record date for the spin-off and before the spin-off, you
will still receive the shares of our common stock in the spin-off.

Our Class B common stock generally will not be transferable except in certain very limited instances, and we do not anticipate a
market for the Class B common stock.

Q: How will fractional shares be treated in the spin-off?

A: Vishay Intertechnology will not distribute fractional shares of our common stock or Class B common stock in the spin-off. The
distribution agent will aggregate all of the fractional shares of common stock and sell them in the open market at then-prevailing
prices on behalf of our stockholders. Y ou will then receive a cash payment in the amount of your proportionate share of the net sale
proceeds, based on the average gross selling price per share of our common stock after making appropriate deductions for any
required tax withholdings. Holders of Class B common stock will be compensated by us for fractional shares based upon the same
price used to cash out the fractional shares of common stock. For more information on fractional shares, see”The Spin-off—
Treatment of Fractional Shares.”

Q: What isthe distribution date for the spin-off?

A: Shares of our common stock will be distributed by the distribution agent, on behalf of Vishay Intertechnology, on or about [spin-
off date]. Vishay Intertechnology will distribute our Class B common stock on the same date.

Q: What arethe U.S. federal income tax consegquencesto me of the spin-off?

A: Other than with respect to fractional shares of our common stock, no gain or loss will be recognized by, and nho amount will be
included in theincome of, a holder of Vishay Intertechnology stock upon the receipt of shares of our stock pursuant to the spin-off.

If you receive cash in lieu of afractional share of our stock as part of the spin-off, you will be treated as though you first received a
distribution of the fractional share in the spin-off and then sold it for the amount of such cash. Y ou generally will recognize capital
gain or loss, provided that the fractional share is considered to be held as a capital asset, measured by the difference between the
cash you receive for such fractional share and your tax basis in that fractional share. Such capital gain or loss will be a long-term
capital gain or lossif your holding period for such fractional share is more than one year on the distribution date.

Please see “ The Spin-off —Material U.S. Federal Income Tax Consequences of the Spin-off” for more detail.
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Q: Does Vishay Precision Group intend to pay cash dividends?

A: We do not expect to pay regular cash dividends. Our board of directors is free to change our dividend policy at any time,
although the revolving credit facility that we expect to enter concurrent with the spin-off would prohibit the payment of cash
dividends. For moreinformation about our dividend policy, see “ Dividend Policy.”

Q: Will Vishay Precision Group have any debt?

A: We will assume the liability for a portion of Vishay Intertechnology's outstanding exchangeable notes due 2102, in accordance
with the terms of that instrument, based on the relative trading values of Vishay Intertechnology and our common stock following
the separation. Also, our Japanese subsidiary will continue to have debt of approximately $1.7 million outstanding. Otherwise, we do
not expect to have outstanding indebtedness at the time of the spin-off. We expect to enter into a revolving credit facility with a
consortium of banksto provide uswith flexibility and additional liquidity, effective as of the separation.

We historically have had significant amounts payable to Vishay Intertechnology affiliates. During 2009, we repaid a large portion of
this liability, and the remaining balance of $18.5 million will be repaid at or prior to the spin-off. However, if our net cash positionis
less than $58.5 million as of the spin-off date, Vishay Intertechnology will make a capital contribution to us pursuant to the master
separation agreement.

Q: Who will pay the separation costs?

A: We and Vishay Intertechnology have entered into various agreements regarding the allocation of separation costs, consisting
largely of tax restructuring, debt refinancing, professional services and employee-related costs. Substantially all of these costs prior
to the spin-off have been paid for by Vishay Intertechnology. Costs relating to the separation incurred after the spin-off will be
borne by the party incurring such costs. Separately, we have been incurring and will continue to incur costs in connection with the
separation as we implement organizational changes and prepare to operate as an independent, publicly traded company. These costs
arebeing paid for by us.

Q: Who will manage Vishay Precision Group after the spin-off?

A: Our management team will be led by Ziv Shoshani, currently President of Vishay Precision Group, Inc. and an executive officer of
Vishay Intertechnology, who will serve as our Chief Executive Officer, and William Clancy, the Senior Vice President and Corporate
Controller of Vishay Intertechnology from 1993 to 2009, who will serve as our Chief Financial Officer. Mr. Shoshani has had senior
management responsibility for our business for the past several years. He has extensive experience with our product portfolio and
the vertical product integration which forms the basis for our competitive strategy. Mr. Clancy has had over 20 years experience
with Vishay Intertechnology’s financial management team, and is similarly familiar with our company. For more information on our
management, see “ Management.”

Q: What will the relationship be between Vishay I ntertechnology, I nc. and Vishay Precision Group, I nc. following the spin-off?

A: After the spin-off, we and Vishay Intertechnology will be independent, publicly traded companies, with independent boards of
directors, and Vishay Intertechnology will no longer have any ownership interest in us. We will, however, be parties to agreements
that will define our ongoing relationship after the spin-off. For example, we will be permitted to use the Vishay name under a
perpetual, worldwide, royalty-free trademark license from Vishay Intertechnology. Under the terms of atransition services agreement
that we expect to enter into with Vishay Intertechnology prior to the consummation of the spin-off, Vishay Intertechnology will
provide us, for afee, for a period of 18 months after the spin-off, specified support services. Furthermore, Vishay |ntertechnology
will lease portions of certain buildingsto Vishay Precision Group; and Vishay Precision Group will lease portions of certain buildings
to Vishay Intertechnology. For more information on our relationship with Vishay Intertechnology after the spin-off, see” Certain
Relationships and Related Party Transactions — Agreements with Vishay Intertechnology.”
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Q: Wherewill Vishay Precision Group common stock trade?

A: Currently, there is no public market for our common stock. We expect that our common stock will be listed on the New Y ork Stock
Exchange under the symbol “VPG.”

We anticipate that trading in our common stock will commence on a“when-issued” basis on or shortly before the record date. If
trading begins on a“when-issued” basis, you may purchase or sell shares of our common stock up to and including the distribution
date, but your transaction will not settle until after the distribution date. On the first trading day following the distribution date, any
“when-issued” trading in respect of our common stock will end and regular way trading will begin. Regular way trading refers to
trades that are settled through the regular settlement cycle, typically for securities such as our common stock on the third full trading
day following the trade date. Shares of our common stock generally will be freely tradable after the spin-off. We cannot predict the
trading pricesfor our common stock before or after the distribution date. Our Class B common stock generally will not be transferable
except in certain very limited instances, and we do not anticipate a market for the Class B common stock.

For more information on the trading market for our shares, see “ The Spin-off—Listing and Trading of Our Common Stock.”
Q: Dol have appraisal rights?

A: No. Holders of Vishay Intertechnology common stock have no appraisal rightsin connection with the spin-off.

Q: Who isthetransfer agent for your common stock?

A: American Stock Transfer & Trust isthe transfer agent for our common stock.
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SUMMARY FINANCIAL AND OTHER DATA

The following table presents summary historical and pro forma financial data, as well as other data. The statements of operations
data for each of the years in the three years ended December 31, 2009 have been derived from our audited combined and
consolidated financial statementsincluded elsewhere in thisinformation statement.

The historical financial data should be read in conjunction with our historical financial statements and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and “Unaudited Pro Forma Combined and Consolidated Financial
Statements” included elsewhere in thisinformation statement.

The unaudited pro formafinancial data have been derived from our historical financial statements and adjusted to give effect to the
spin-off. These adjustments are described under “Unaudited Pro Forma Combined and Consolidated Financial Statements.” Our
historical and unaudited pro forma financial data are not necessarily indicative of our future performance or of what our financial
position and results of operations would have been if we had operated as a separate, stand-alone entity during the periods shown.
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in thousands, except per share

Statement of Operations Data:
Net revenues

Costs of products sold

Gross profit

Selling, general, and administrative expenses

Restructuring and severance costs
Impairment of goodwill
Operating income (10ss)

Other income (expense):
Interest expense
Other
Other income (expense) - net

Income (loss) before taxes

Income tax expense

Net earnings (l0ss)
Less: net earnings (loss) attributable to
noncontrolling interests

Net earnings (loss) attributable to Parent

Pro Forma earnings (loss) per share data:
Basic (a)
Diluted (b)

Wt. avg. shares outstanding — basic (a)
Wt. avg. shares outstanding — diluted (b)

Balance Sheet Data:

Cash and cash equivalents

Total assets

Net payableto affiliates

Long-term debt, less current portion
Working capital

Total Stockholders' / Parent equity

Asof and for the years ended December 31,

Pro Forma
2009 2009 2008 (c) 2007 (d)
$ 171,991 171,991 $ 241,700 $ 239,036
119,286 119,286 161,804 154,525
52,705 52,705 79,896 84,511
47,956 43,356 51,714 48,017
2,048 2,048 6,349 356
- - 93,465 -
2,701 7,301 (71,632) 36,138
(369) (1,237) (1,574) (2,294)
814 714 4,780 2,788
445 (523) 3,206 494
3,146 6,778 (68,426) 36,632
3,786 5,057 5,689 8,829
(640) 1,721 (74,115) 27,803
17 17 15 111
$ (657) 1,704 $ (741300 $ 27,692
$ 73244 63,192 $ 70381 $ 56,803
219,831 209,779 254,863 319,981
- 18,495 47,436 29,477
14,551 1,551 1,761 2,237
131,036 102,489 145,363 127,667
163,637 148,090 150,158 229,420

(&  The number of shares used to compute basic earnings per shareis| ], which isthe number of shares of our common stock and
Class B common stock assumed to be outstanding on the distribution date, based on a distribution ratio of [ratio] shares of
our common stock for every share of Vishay Intertechnology common stock and [ratio] shares of our Class B common stock

for every share of Vishay Intertechnology Class B common stock that was outstanding at [date] .



(b)

(©

(d)

The number of shares used to compute diluted earnings per share [will be based] on the number of shares of our common
stock described in (a) above used to compute basic earnings per share, plus the potential dilution that could occur if restricted
stock units and other equity instruments granted under the equity-based compensation arrangements or exchangeabl e notes
were exercised or converted into common stock. There will be no potentially dilutive securities outstanding on the distribution
date; however, potentially dilutive securities will be outstanding shortly after the distribution date, and any resulting dilution
could be significant. We will assume the liability for a portion of Vishay Intertechnology's outstanding exchangeable notes
due 2102, in accordance with the terms of that instrument, based on the relative trading values of Vishay Intertechnology and
our common stock following the separation. Also, we have approved certain initial equity compensation awards to our
executive officers and directors.

Includes the results of Vishay Transducers India Limited from June 30, 2008 and of Powertron GmbH from July 23, 2008, the
respective dates of acquisition.

Includes the results of PM Group from April 19, 2007, the date of acquisition.
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RISK FACTORS

You should carefully consider the following risks and other information in this information statement in evaluating our company
and common stock. Any of the following risks, as well as additional risks and uncertainties not currently known to us or that we
currently deem immaterial, could materially and adversely affect our business, results of operations or financial condition and
could also adversely effect the trading price of our common stock.

Risks Related to Our Business

We face intense competition in our_business.

We have a significant market position in foil resistance strain gages and foil resistors. Foil resistance strain gages and foil resistors
are also produced by competitors, principally competitors in China. We believe that our products provide superior performance
relative to our competitors, although that could change. Also, our foil resistance strain gages compete with other types of strain
gages such as semiconductor strain gages which we do not manufacture. We believe that other types of strain gages are not as
reliable or stable as our foil resistance strain gages, but that could change as the technology for these other products continues to
evolve.

The market for transducers/load cells products is highly fragmented and very competitive. Our load cell modules and systems face
competition from numerous other system manufacturers. Competition for modules and systems is most often based on customer
relationships, product reliability, technical performance, and the ability to anticipate and satisfy customer needs for specific design
configurations. Many other manufacturers have more experience in particular geographic markets and specific applications than we
do, and may be better positioned to compete in these areas. We cannot assure you that we will be able to successfully grow our
businessin the face of these competitive challenges.

In the past we have grown through successful integration of acquired businesses, but this may not continue.

Our long-term historical growth in revenues and net earnings has resulted in large part from our strategy of expansion through
acquisitions. We cannot assure you, however, that we will identify, have the financial capabilities to acquire, or successfully
compl ete transactions with suitable acquisition candidates in the future. We also cannot assure you that acquisitions that we will
completein the future will be successful.

Such acquisitions or investments involve a number of risks, including the risks in assimilating the operations and personnel of
acquired companies, realizing the value of the acquired assets relative to the price paid, distraction of management from our ongoing
businesses and potential product disruptions associated with the sale of the acquired companies’ products. These factors could
have amaterial adverse effect on our business, financial condition and operating results.

Future acquisitions could require us to incur or_issue additional indebtedness or_issue additional equity.

If we were to undertake a substantial acquisition for cash, the acquisition would likely need to be financed in part through bank
borrowings or the issuance of public or private debt. This acquisition financing would likely decrease our ratio of earnings to fixed
charges and adversely affect other credit metrics. We expect that our revolving credit facility will require us to obtain the lenders
consent for certain additional debt financing and to comply with other covenants including the application of specific financial
ratios. We cannot assure you that the necessary acquisition financing would be available to us on acceptable terms if and when
required. If we were to make an acquisition with equity, the acquisition may have a dilutive effect on the interests of the holders of
our common stock.
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We might reguire additional capital to support business growth, and this capital might not be available.

We intend to continue to make investments to support our business growth and may require additional funds to respond to
business challenges or opportunities, including the need to develop new offerings or enhance our existing offerings, enhance our
operating infrastructure or acquire complementary businesses and technologies. Accordingly, we may need to engage in equity or
debt financings to secure additional funds. If we raise additional funds through further issuances of equity or convertible debt
securities, our existing stockholders could suffer significant dilution, and any new equity securities we issue could have rights,
preferences and privileges superior to those of holders of our common stock. Any debt financing secured by usin the future could
involve restrictive covenants relating to our capital raising activities and other financial and operational matters, which may make it
more difficult for us to obtain additional capital and to pursue business opportunities, including potential acquisitions. In addition,
we may not be able to obtain additional financing on terms favorable to us, if at all. If we are unable to obtain adequate financing or
financing on terms satisfactory to us, when we require it, our ability to continue to support our business growth and to respond to
business challenges could be significantly limited.

Our strategy of vertical product integration exposes usto certain risks.

Our growth and acquisition strategy largely focuses on vertical product integration, for example, using our strain gages in our load
cell products and incorporating our load cells and our electronic measurement instrumentation and software into our systems. Our
load cell business is our second largest customer for our strain gages. Our systems business is exclusively using our load cells,
although we also sell our load cells to third-party customers. Many of our acquisitions in recent years have been directed towards
furthering our vertical integration strategy, and we expect to continue to focus our acquisition program in this direction. While we
believe this has been and will continue to be a sound business strategy, vertical product integration and the resulting
interdependencies of our divisions exposes usto certain risks. As aconsequence of our vertical integration, we compete with certain
of our customers and potential customers for strain gages and load cells, who for that reason may elect not to do business with us.
Also, acquisitions that we pursue for purposes of promoting vertical integration may fail to be successfully combined with our
existing businesses or may otherwise not succeed as we anticipate. Any of these outcomes could materially and adversely affect our
company.

To remain successful, we must continue to innovate, and our investments in new technol ogies may not prove successful.

Our future operating results depend on our ability to continually develop, introduce and market new and innovative products, to
modify existing products, to respond to technological change, and to customize certain products to meet customer requirements.
There are numerous risks inherent in this process, including the risks that we will be unable to anticipate the direction of
technological change or that we will be unable to develop and market new products and applications in a timely fashion to satisfy
customer demands. If this occurs, we could lose customers and experience adverse effects on our financial condition and results of
operations.

Our success is dependent upon our proprietary technology and other intellectual property.

We rely on a combination of the protections provided by applicable patent, trademark, copyright and trade secret laws, aswell ason
confidentiality procedures and other contractual arrangements, to establish and protect our rights in our technology and related
materials and information. We enter into agreements with each of our customers and distributors. These agreements contain
confidentiality and non-disclosure provisions, a limited warranty covering our products and indemnification for the customer from
infringement actions related to our products.
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We believe that the measures we take to protect our intellectual property afford only limited protection.

Despite our efforts, it may be possible for others to copy portions of our products, reverse engineer them or obtain and use
information that we regard as proprietary, al of which could adversely affect our competitive position. Furthermore, there can be no
assurance that our competitors will not independently develop technology similar to ours. In addition, the laws of certain countries
do not protect our proprietary rights to the same extent as the laws of the United States.

The success of our business is highly dependent on maintenance of intellectual property rights.

The unauthorized use of our intellectual property rights may increase the cost of protecting these rights or reduce our revenues. We
may initiate, or be subject to, claims or litigation for infringement of proprietary rights or to establish the validity of our proprietary
rights, which could result in significant expense to us, cause product shipment delays, require us to enter royalty or licensing
agreements and divert the efforts of our technical and management personnel from productive tasks, whether or not such litigation
were determined in our favor.

We may be exposed to product liability claims.

While our agreements with our customers and distributors typically contain provisions designed to limit our exposure to potential
material product liability claims, including appropriate warranty, indemnification, waiver and limitation of liability provisions, it is
possible that such provisions may not be effective under the laws of some jurisdictions. Moreover, defending a suit, regardless of its
merits, could entail substantial expense and require the time and attention of key management personnel.

We must expend significant resources to obtain design wins without assurance that we will be successful.

We are targeting the market for sophisticated load cell modules and turnkey weighing and force measurement systems as a primary
driver of our future growth. In many cases, we must initiate communication with our customers, and convince the customer that our
products and systems will offer solutions for its business that are technically superior and more cost effective compared to their
existing arrangements. To do so we must often expend significant resources, in terms of both cost and personnel, to develop
technologically compelling products or systems with no guarantee that they will be adopted by our customers. The non-recurring
engineering (“NRE") costs for product development in these cases may be substantial. Also, customers will often require alengthy
period of onsite testing before committing to purchase our module product or custom system, during which period we will not be
receiving material revenue from the customer. While a design win for our custom module products and systems may result in along
period of recurring revenue during which we hope to recover our costs, we must often internally finance our development costs over
significant time periods. If our custom-designed products or systems fail to gain acceptance with our customers, we will likely be
forced to absorb substantial NRE costs, which could adversely affect our business.

-19-



The long development times for certain of our products and systems may result in unpredictable fluctuations in revenue and
results of operations.

Our sophisticated load cell modules and custom weighing and force measurement systems often involve long product devel opment
cycles, both to develop the product or system and to secure customer acceptance following what may be a lengthy onsite testing
period. During product development and testing, we may incur substantial costs without corresponding revenues. If our custom
product or system is ultimately accepted by the customer, we may then begin to realize substantial revenues from our development
efforts. In particular, our precision weighing and force measurement systems can be priced for several hundred thousand dollars per
unit, so that a contract to acquire one or more units can materially contribute to our revenues during the period or periods that we are
permitted to recognize the contract revenues for accounting purposes. The nature of our custom product and system business may
therefore result in substantial fluctuations in our operating results, including revenues and profitability, from period to period, even
though there has been no fundamental change in our business or its prospects. This may make it difficult for investors to undertake
period-to-period comparisons of our performance. Also, the fluctuating nature of key components of our revenues may limit the
visibility of our management regarding performance in future periods and make it more difficult for our management to provide
guidanceto our investors.

We may not have adequate facilities to satisfy future increases in demand for our products.

Our business is cyclical and in periods of a rising economy, we may experience intense demand for our products. During such
periods, we may have difficulty expanding our manufacturing to satisfy demand. Factors which could limit such expansion include
delays in procurement of manufacturing equipment, shortages of skilled personnel, and physical constraints on expansion at our
facilities. If we are unable to meet our customers' requirements and our competitors sufficiently expand production, we could lose
customers and/or market share. These losses could have an adverse effect on our financial condition and results of operations. Also,
capacity that we add during upturns in the business cycle may result in excess capacity during periods when demand for our
products recedes, resulting in inefficient use of capital which could also adversely affect us.

The custom nature of our load cell modules and foil technology products businesses may render them particularly susceptible to
downturns in the economic environment.

Our load cell modules and foil technology products businesses are designed to replace and provide superior functionality over
existing product infrastructure utilized by our customers. Often, it is only after introductory demonstrations by our sales and
engineering teams that our customers come to appreciate the advantages of our products and systems and the long-term benefits of
their adoption. Market factors, such as the recession that we have recently experienced, may make customers less receptive to
adopting new technological solutions at our suggestion, even ones with demonstrated operational and financial advantages. During
these periods, customers may defer or even cancel orders for products and systems for which they have previously contracted or
given indications of interest. Also, since our business is concentrated largely in the industrial sector, we do not benefit from
countervailing fluctuations in consumer demand. As a result, our business may be more significantly affected by the consequences
of a general economic slowdown than other segments of our industry and may also take longer to recover from the effects of a
slowdown.

Our backlog is subject to customer cancellation.

Many of the orders that comprise our backlog may be canceled by our customers without penalty. Our customers, particularly for
our foil technology products, often cancel orders when business is weak and inventories are excessive, a situation that we have
experienced during periods of economic slowdown. Therefore, we cannot be certain that the amount of our backlog does not exceed
the level of orders that will ultimately be delivered. Our results of operations could be adversely impacted if customers cancel a
material portion of ordersin our backlog.
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The complexity of our sophisticated measurement systems may require costly correctionsif design flaws are found.

Our custom measurement systems combine sophisticated electronic hardware and computer software. We believe that the
sophistication of our systems contributes to their competitive advantage over similar products offered by other system integrators.
In some cases, because of their design ingenuity, our custom systems may face little competition. We go to substantial lengths to
assure that our system products are free of design flaws when they are delivered to our customers for installation and testing.
However, because of the systems complexity, design flaws may occur and require correction. If the required corrections are
substantial, we may not be able to recover the costs of correction and retesting, with the result that our profit margins on these
systems could be substantially reduced, or even result in losses, and our results of operations could be materially and adversely
affected.

Our results are sensitive to raw material availability, quality, and cost.

Although most materials incorporated in our products are available from a number of sources, certain materials are available only
from arelatively limited number of suppliers.

Some of the most highly specialized materials for our sensors are sourced from a single vendor. We maintain a safety stock inventory
of critical materials, and have entered into consignment arrangements with certain vendors to assure the availability of critical
materials at our facilities.

Certain metals used in the manufacture of our products are traded on active markets, and can be subject to significant price volatility.

Our results of operations may be materially and adversely affected if we have difficulty obtaining these raw materials, the quality of
available raw materials deteriorates, or there are significant price changes for these raw materials. For periods in which the prices of
these raw materials are rising, we may be unable to pass on the increased cost to our customers, which would result in decreased
margins for the products in which they are used. For periods in which the prices are declining, we may be required to write down our
inventory carrying cost of these raw materials, since we record our inventory at the lower of cost or market. Depending on the extent
of the difference between market price and our carrying cost, this write-down could have a material adverse effect on our net
earnings. We also may need to record losses for adverse purchase commitments for these materials in periods of declining prices.

Our products may experience areduction in product classification levels under various qualification and specification standards.

Certain of our products must be qualified or approved under various military and aerospace specifications and other standards.

We have qualified certain of our foil resistor and sensor products under various military specifications approved and monitored by
the United States Defense Electronic Supply Center (“DESC”), and under certain European military specifications, and various
aerospace standards approved by the U.S. National Aeronautics and Space Administration (“NASA”) and the European Space
Agency (“ESA”").

Certain of our load cell products are approved by the National Type Evaluation (“NTEP”) and International Organization of Legal
Metrology (“OIML"). Our on-board weighing systems must meet approved standards to make them “legal for trade.”

Qualification and specification levels are based in part upon product failure rate. We must continuously perform tests on our
products, and for products that are qualified, the results of these tests must be reported to the qualifying organization. If a product
fails to meet the requirements for the applicable classification level, the product’s classification may be suspended or reduced to a
lower level. During the time that the classification is suspended or reduced to alower level, net revenues and earnings attributable to
that product may be adversely affected.
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Our future success is substantially dependent on our ability to attract and retain highly qualified technical, managerial,
marketing, finance, and administrative personnel.

The competitive environment of our business requires us to attract and retain highly qualified personnel to develop technological
innovations and bring them to market on atimely basis. Our complex operations also require us to attract and retain highly qualified
administrative personnel in functions such as legal, tax, accounting, financial reporting, auditing, and treasury. The market for
personnel with such qualifications is highly competitive. We have not entered into employment agreements with many of our key
personnel.

The loss of the services of or the failure to effectively recruit qualified personnel could have a material adverse effect on our
business.

Failure to maintain effective internal controls could adversely affect our ability to meet our reporting reguirements.

Effective internal controls are necessary for us to provide reasonable assurance with respect to our financial reports and to
effectively prevent fraud. Beginning with the year ending December 31, 2011, we will be required to furnish a report by management
on internal control over financial reporting, including management’s assessment of the effectiveness of such control. Internal
controls over financial reporting may not prevent or detect misstatements because of inherent limitations, including the possibility of
human error, the circumvention or overriding of controls or fraud. Therefore, even effective internal controls can provide only
reasonabl e assurance with respect to the preparation and fair presentation of financial statements. If we cannot provide reasonable
assurance with respect to our financial reports and effectively prevent fraud, our operating results could be harmed. In addition,
projections of any evaluation of effectiveness of internal control over financial reporting to future periods are subject to the risk that
the control may become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate. If we fail to maintain the effectiveness of our internal controls, including any failure to implement
required new or improved controls, or if we experience difficulties in their implementation, our business and operating results could
be harmed, we could fail to meet our reporting obligations, and there could be a material adverse effect on our stock price.

Future changesin our environmental liability and compliance obligations may harm our ability to operate or increase costs.

Our manufacturing operations, products and/or product packaging are subject to environmental laws and regulations governing air
emissions, wastewater discharges, the handling, disposal and remediation of hazardous substances, wastes and certain chemicals
used or generated in our manufacturing processes, employee health and safety labeling or other notifications with respect to the
content or other aspects of our processes, products or packaging, restrictions on the use of certain materialsin or on design aspects
of our products or product packaging, and responsibility for disposal of products or product packaging. We establish reserves for
specifically identified potential environmental liabilities which we believe are adequate. Nevertheless, new liabilities could arise, and
we may have unavoidably inherited certain pre-existing environmental liabilities, generally based on successor liability doctrines.
Although we have never been involved in any environmental matter that has had a material adverse impact on our overall
operations, there can be no assurance that in connection with any past or future operation, acquisition or otherwise, we will not be
obligated to address environmental matters that could have a material adverse impact on our operations. In addition, more stringent
environmental regulations may be enacted in the future, and we cannot presently determine the modifications, if any, in our
operationsthat any such future regulations might require, or the cost of compliance with these regulations.
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The integration of our information technology systems is complex, and any delay or problem with this integration may cause
serious disruption or harmto our business.

As aresult of the spin-off, we are in the process of integrating currently unrelated information technology systems across our
company. We are subject to risk that we will not be able to absorb the level of systems change, commit or acquire the necessary
resources, and focus the management attention necessary for the implementation to succeed. Many key strategic initiatives of major
business functions depend on information technology systems, and if we fail to properly execute or if we miss critical deadlinesin
the implementation of thisinitiative, we could experience disruption and harm to our business.

Our credit facility will subject usto financial and operating restrictions.

We anticipate entering into a revolving credit agreement with a consortium of banks at the time of the separation from Vishay
Intertechnology, which we expect to use for working capital and other purposes. The credit agreement will subject us to certain
restrictions. These restrictions may affect, and in some cases significantly limit or prohibit, among other things, our ability to:

. borrow funds;

. pay dividends or make other distributions;

. makeinvestments, including capital expenditures;

. complete acquisitions;

. engagein transactions with affiliates or subsidiaries; or
. createlienson our assets.

The credit agreement will also require us to maintain certain financia ratios. If we fail to comply with the covenant restrictions
contained in the credit agreement, that failure could result in a default that accelerates the maturity of the indebtedness under the
agreement.
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Risksrelating to our operations outside the United States

We obtain substantial benefits by operating in Israel, but these benefits may not continue.

We have substantial operations in Israel. The low tax rates in Israel applicable to earnings of our operations in that country,
compared to the rates in the United States, have the general effect of increasing our net earnings. There can also be no assurance
that in the future the Israeli government will continue to offer new tax incentive programs applicable to us or that, if it does, such
programs will provide the same level of benefits we have historically received or that we will continue to be eligible to benefit from
them. Any significant increasein the Isragli tax rates could have an adverse impact on our results of operations.

Also, we have benefited from employment incentive grants made by the Israeli government, and there can be no assurance that the
Israeli government will continue to offer new grant programs applicable to us.

We attempt to improve profitability by operating in countries in which labor _costs are low, but the shift of operations to these
regions may entail considerable expense.

Our strategy is aimed at achieving significant production cost savings through the transfer and expansion of manufacturing
operations to and in countries with lower production costs or other incentives, such as Costa Rica, India, Israel, the People's
Republic of China, and the Republic of China (Taiwan). During this process, we may experience under-utilization of certain plants
and factories in high-labor-cost regions and capacity constraints in plants and factories located in low-labor-cost regions. This
under-utilization may result initially in production inefficiencies and higher costs. These costs include those associated with
compensation in connection with workforce reductions and plant closings in the higher-labor-cost regions, and start-up expenses,
manufacturing and construction delays, and increased depreciation costs in connection with the initiation or expansion of
production in lower-labor-cost regions. In addition, as we implement transfers of certain of our operations we may experience strikes
or other types of labor unrest as aresult of layoffs or termination of our employees in high-labor-cost countries.

We are subject to the risks of political, economic, and military instability in countries outside the United States in which we
oper ate.

Some of our products are produced in Israel, India, China, and other countries which are particularly subject to risks of political,
economic, and military instability. This instability could result in wars, riots, nationalization of industry, currency fluctuations, and
labor unrest. These conditions could have an adverse impact on our ability to operate in these regions and, depending on the extent
and severity of these conditions, could materially and adversely affect our overall financial condition and operating results.

Our business has been in operation in Israel for 39 years. We have never experienced any material interruption in our operations
attributable to these factors, in spite of several Middle East crises, including wars. However, we might be adversely affected if events
were to occur in the Middle East that interfered with our operationsin Isragl.
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We ar e subject to foreign currency exchange rate risks which may impact our results of operations.

We are exposed to foreign currency exchange rate risks, particularly due to market values of transactionsin currencies other than the
functional currencies of certain subsidiaries. From time to time, as part of Vishay Intertechnology, we utilized forward contracts to
hedge a portion of projected cash flows from these exposures. As of December 31, 2009, we did not have any outstanding foreign
currency forward exchange contracts, and after the spin-off, we will evaluate our own currency risk management approach.

Our significant foreign subsidiaries are located in the United Kingdom, Germany, Israel, Japan, and India. We finance our operations
in Europe and certain locations in Asiain local currencies. Our operationsin Israel and certain locationsin Asia are largely financed
in U.S. dollars, but these subsidiaries also have significant transactions in local currencies. Our exposure to foreign currency risk is
mitigated to the extent that the costs incurred and the revenues earned in a particular currency offset one another. Our exposure to
foreign currency risk is more pronounced in situations where, for example, production labor costs are predominantly paid in local
currencies while the sales revenue for those products is denominated in U.S. dollars. This situation in particular applies to our
operationsin Israel and China.

A change in the mix of the currencies in which we transact our business could have a material effect on results of operations.
Furthermore, the timing of cash receipts and disbursements could have a material effect on our results of operations, particularly if
there are significant changes in exchange ratesin a short period of time.

Risks Related to the Spin-off

If the IRS determines that the spin-off does not qualify as a “ tax-free” distribution or a “ tax-free’” reorganization, we and Vishay
Intertechnology stockholders may be subject to substantial liability.

Vishay Intertechnology [expectsto receive] aprivate letter ruling from the IRS to the effect that, among other things, the spin-off will
qualify as a tax-free distribution for U.S. federal income tax purposes under Section 355 of the Internal Revenue Code of 1986, as
amended, or the“Code,” and as part of a tax-free reorganization under Section 368(a)(1)(D) of the Code, and the transfer to us of
assets and the assumption by us of liabilities in connection with the spin-off will not result in the recognition of any gain or loss for
U.S. federal income tax purposes to Vishay Intertechnology. See “The Spin-off—Material U.S. Federal Income Tax Consequences of
the Spin-off.”

Although the private letter ruling relating to the qualification of the spin-off under Sections 355 and 368(a)(1)(D) of the Code is
generally binding on the IRS, the continuing validity of the ruling is subject to the accuracy of factual representations and
assumptions made in connection with obtaining such private letter ruling. Also, as part of the IRS' s general policy with respect to
rulings on spin-off transactions under Section 355 of the Code, the private letter ruling obtained by Vishay Intertechnology is based
upon representations by Vishay Intertechnology that certain conditions which are necessary to obtain tax-free treatment under
Section 355 and Section 368(a)(1)(D) of the Code have been satisfied, rather than a determination by the IRS that these conditions
have been satisfied. Any inaccuracy in these representations could invalidate the ruling.

If the spin-off does not qualify for tax-free treatment for U.S. federal income tax purposes, then, in general, Vishay Intertechnology
would be subject to tax as if it has sold the common stock of our company in a taxable sale for its fair market value. Vishay
Intertechnology’s stockholders would be subject to tax asif they had received a taxable distribution equal to the fair market value of
our common stock that was distributed to them, taxed as a dividend (without reduction for any portion of a Vishay Intertechnology
stockholder’'s basis in its shares of Vishay Intertechnology common stock) for U.S. federal income tax purposes and possibly for
purposes of state and local tax law, to the extent of a Vishay Intertechnology’s stockholder’'s pro rata share of Vishay
Intertechnology’s current and accumulated earnings and profits (including any arising from the taxable gain to Vishay
Intertechnology with respect to the spin-off). It is expected that the amount of any such taxes to Vishay Intertechnology’s
stockholders and to Vishay Intertechnology would be substantial.
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In the tax matters agreement with Vishay Intertechnology, we will agree to indemnify Vishay Intertechnology and its affiliates for any
liability for taxes of Vishay Intertechnology resulting from: (1) any action or failure to act by us or any of our affiliates following the
completion of the spin-off that would be inconsistent with or prohibit the spin-off from qualifying as atax-free transaction to Vishay
Intertechnology and to you under Sections 355 and 368(a)(1)(D) of the Code, or (2) any action or failure to act by us or any of our
affiliates following the completion of the spin-off that would be inconsistent with or cause to be untrue any material information,
covenant, or representation made in connection with the private letter ruling obtained by Vishay Intertechnology from the IRS
relating to, among other things, the qualification of the spin-off as a tax-free transaction described under Sections 355 and 368(a)(1)
(D) of the Code. For a more detailed discussion, see “Certain Relationships and Related Party Transactions— Agreements with
Vishay Intertechnology—Tax Matters Agreement.” Our indemnification obligations to Vishay Intertechnology and its affiliates are
not limited in amount or subject to any cap. It is expected that the amount of any such indemnification to Vishay Intertechnology
would be substantial.

We have no operating history as an independent company upon which you can evaluate our performance and, accordingly, our
prospects must be considered in light of the risks that any newly independent company encounters.

Prior to the consummation of this distribution, we have operated as part of Vishay Intertechnology. Accordingly, we have no
experience operating as an independent company and performing various corporate functions, including human resources, tax
administration, legal (including compliance with the Sarbanes-Oxley Act of 2002 and with the periodic reporting obligations of the
Securities Exchange Act of 1934), treasury administration, investor relations, internal audit, insurance, information technology and
telecommunications services, as well as the accounting for many items such as equity compensation, income taxes, derivatives,
intangible assets and pensions. Our prospects must be considered in light of the risks, expenses and difficulties encountered by
companiesin the early stages of independent business operations.

We historically have obtained benefits of being part of Vishay | ntertechnology, but those benefits will not continue.

While we believe the benefits of being an independent company outweigh the drawbacks, we have historically received certain
benefits from being part of alarger organization, including access to certain resources and certain economies of scale. We may be
unabl e to replace these benefits as an independent company.

Our_historical and pro forma financial information is not necessarily indicative of our results as a separate company and
therefore may not be reliable as an indicator_of our future financial results.

Our historical financial statements and unaudited pro forma combined and consolidated financial statements have been created from
Vishay Intertechnology’s financial statements using our historical results of operations and historical bases of assets and liabilities
as part of Vishay Intertechnology. Accordingly, the historical financial information we have included in this information statement is
not necessarily indicative of what our financial position, results of operations and cash flows would have been if we had been a
separate, stand-alone entity during the periods presented.

The historical financial information is not necessarily indicative of what our results of operations, financial position and cash flows
will be in the future and does not reflect many significant changes that will occur in our cost structure, funding, and operations as a
result of the spin-off. While our historical results of operationsinclude all costs of Vishay Intertechnology’s precision measurement
and foil resistor businesses, our historical costs and expenses do not include all of the costs that would have been or will beincurred
by us as an independent company. In addition, we have not made adjustments to our historical financial information to reflect
changes, many of which are significant, that will occur in our cost structure, financing and operations as a result of the spin-off.
These changesinclude potentially increased costs associated with reduced access to resources, economies of scale, and purchasing
power.
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While our combined and consolidated financial statements are calculated on a separate tax return basis, our effective income tax rate
asreflected in our historical financial statements and pro formafinancial information also may not be indicative of our future effective
income tax rate. Among other things, the rate may be materially impacted by changes in the mix of our earnings from the various
jurisdictions in which we operate, the tax characteristics of our earnings, the timing and amount of earnings of foreign subsidiaries
that we repatriate to the United States, which may increase our tax expense and taxes paid, the timing and results of any reviews of
our income tax filing positions in the jurisdictions in which we transact business, and the expiration of the tax incentives for
manufacturing operationsin Israel.

We may not be successful in establishing an independent identity.

We have historically conducted our business under the Vishay trade name and trade names acquired as part of our vertical product
integration. We believe our customers, suppliers, and potential employees recognize the value of those brand names, and
accordingly, we have entered into an agreement with Vishay Intertechnology to continue to use the Vishay trade name and
trademarks as part of our marketing effort. As part of our separation from Vishay Intertechnology, we are now investing time, effort
and resources to establish our independent identity in the marketplace. The shared use of the Vishay trade names may cause
confusion in the marketplace and inappropriately link the two companies despite the spin-off. We do not know whether our effort to
establish our independent identity will be successful.

Vishay Intertechnology will provide a number of services to us pursuant to a transition services agreement. When the transition
services agreement terminates, we will be required to replace Vishay Intertechnology’s services internally or through third
parties on terms that may be less favorable to us.

Under the terms of a transition services agreement that we expect to enter into with Vishay Intertechnology prior to the spin-off,
Vishay Intertechnology will provideto us, for afee, specified support services related to information technology for a period of up to
18 months following the spin-off. When the transition services agreement terminates, Vishay Intertechnology will no longer be
obligated to provide any of these servicesto us, and we will be required to assume the responsibility for these functions ourselves.
While we anticipate being prepared to perform these functions on our own at or before the expiration of the transition services
agreement, there is no assurance of our ability to do so. If we cannot perform these services for ourselves, we may be required to
retain an outside service provider at rates in excess of the fees that we will pay under the transition services agreement, which could
adversely affect us.

-27-



We will agree to certain restrictions in order to comply with U.S. federal income tax requirements for_a tax-free spin-off and may
not be able to engage in acquisitions with related parties and other strategic transactions that may otherwise be in our_best
interests.

Current U.S. federal tax law that applies to spin-offs generally creates a presumption that the spin-off would be taxable to Vishay
Intertechnology but not to its stockholders if we engage in, or enter into an agreement to engage in, a plan or series of related
transactions that would result in the acquisition of a 50% or greater interest (by vote or by value) in our stock ownership during the
four-year period beginning on the date that begins two years before the spin-off, unlessit is established that the transaction is not
pursuant to a plan related to the spin-off. United States Treasury Regulations generally provide that whether an acquisition of our
stock and a spin-off are part of a plan is determined based on all of the facts and circumstances, including specific factors listed in
the regulations. In addition, the regulations provide certain “ safe harbors” for acquisitions of our stock that are not considered to be
part of aplan related to the spin-off.

There are other restrictions imposed on us under current U.S. federal tax law for spin-offsand with which we will need to comply in
order to preserve the favorable tax treatment of the distribution, such as limitations on sales or redemptions of our common stock for
cash or other property following the distribution.

In the tax matters agreement with Vishay Intertechnology, we will agree that, among other things, we will not take any actions that
would result in any tax being imposed on Vishay Intertechnology as a result of the spin-off. Further, for the two-year period
following the spin-off, we will agree not to: (1) repurchase any of our stock except in certain circumstances permitted by the IRS
guidelines, (2) voluntarily dissolve or liquidate or engage in any merger (except certain cash acquisition mergers), consolidation, or
other reorganizations except for certain mergers of our wholly-owned subsidiaries to the extent not inconsistent with the tax-free
status of the spin-off, or (3) sell, transfer, or otherwise dispose of more than 50% of our assets, excluding any sales conducted in the
ordinary course of business.

We will, however, be permitted to take certain actions otherwise prohibited by the tax matters agreement if we provide Vishay
Intertechnology with an opinion of tax counsel or private letter ruling from the IRS, reasonably acceptable to Vishay
Intertechnology, to the effect that these actions will not affect the tax-free nature of the spin-off. These restrictions could
substantially limit our strategic and operational flexibility, including our ability to finance our operations by issuing equity securities,
make acquisitions using equity securities, repurchase our equity securities, raise money by selling assets, or enter into business
combination transactions.

Substantial sales of our common stock following the distribution may have an adver se impact on the trading price of our common
stock.

Some of the Vishay Intertechnology’s stockholders who receive our shares of common stock may decide that their investment
objectives do not include ownership of our shares, and may sell their shares of common stock following the distribution. In
particular, certain Vishay Intertechnology stockholders that are institutional investors have investment parameters that depend on
their portfolio companies maintaining a minimum market capitalization that we may not achieve after the distribution. We cannot
predict whether other stockholders will resell large numbers of our shares of common stock in the public market following the
distribution or how quickly they may resell these shares. If our stockholders sell large numbers of our shares of common stock over a
short period of time, or if investors anticipate large sales of our shares of common stock over a short period of time, this could
adversely affect the trading price of our shares of common stock.
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Dr. Felix Zandman, who founded our_business and continues to be active in technical developments, will be a consultant to us but
will not be devoting any substantial time to us.

Our business was begun by Dr. Felix Zandman, and his inventions form the basis for many of our core products. Dr. Zandman has
been active in the technical side of our business and has also been involved in the search for complementary technologies and
businesses to promote our strategy of vertical integration. Following the spin-off, Dr. Zandman is expected to serve as an R&D
consultant to our company. However, Dr. Zandman will continue to serve as executive chairman of the board and chief technical and
business development officer of Vishay Intertechnology and therefore can be expected to devote the substantial majority of histime
following the spin-off to Vishay Intertechnology and its businesses. The time that he will be able to devote as a consultant to our
business will be limited to 5% of hisworking time, which could adversely affect us.

Especially in the current environment, our smaller size may make it difficult for usto raise debt financing if we need to do so.

We anticipate that upon consummation of the spin-off, wewill have in place arevolving credit facility that will allow usto borrow up
to $40 million to fund our working capital requirements and for other operational uses. We also anticipate that we will have at that
time cash in the amount of approximately $70 to $80 million. While we expect that the combination of our cash and availability under
the revolving credit facility will be sufficient to fund our liquidity needs for the foreseeable future, if we do require additional cash,
for example for the purposes of financing acquisitions, we may have difficulty obtaining additional borrowings in the credit markets,
on terms that we find commercially acceptable or at all. Since the beginning of the recent economic downturn, banks have tightened
their lending standards. Our smaller size and the absence of a history of operations as a stand-alone company could make lenders
reluctant to lend to us, especially in the current environment.

The terms of our spin-off from Vishay Intertechnology may reduce the likelihood of any potential change of control or unsolicited
acquisition proposal that you might consider favorable.

The terms of our spin-off from Vishay Intertechnology could delay or prevent a change of control that you may favor. An
acquisition or issuance of our common stock could trigger the application of Section 355(€) of the Code. For a discussion of Section
355(e) of the Code, please see“The Spin-off—Material U.S. Federal Income Tax Consequences of the Spin-off.” Under the tax
matters agreement we will enter into with Vishay Intertechnology, we would be required to indemnify Vishay Intertechnology for the
resulting tax in connection with such an acquisition or issuance and this indemnity obligation might discourage, delay or prevent a
change of control that you may consider favorable.

See “Certain Relationships and Related Party Transactions— Agreements with Vishay Intertechnology—Tax Matters Agreement”
and “Description of Our Capital Stock” for amore detailed description of these agreements and of these provisions of Delaware law,
our charter and bylaws.

Until the distribution occurs, Vishay |ntertechnology has the sole discretion to change the terms of the spin-off in ways which may
be unfavorable to us.

Until the distribution occurs, Vishay Intertechnology will have the sole and absolute discretion to determine and change the terms
of, and whether to proceed with, the distribution, including the establishment of the record date and distribution date. These
changes could be unfavorable to us. In addition, Vishay Intertechnology may decide at any time not to proceed with the spin-off.
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We will be using the mark Vishay under license from Vishay Intertechnology. Inc, which could result in product and market
confusion.

Although we will be an independent company following the spin-off, we will continue to use the mark Vishay as part of our nhame
and in connection with many of our products. Our use of the Vishay mark will be governed by an agreement between us and Vishay
Intertechnology, giving us a perpetual, royalty-free, worldwide license for the use of the mark. We believe that it isimportant that we
continue the use of the Vishay name in order to benefit from the reputation of the Vishay brand, which wasfirst used in connection
with our foil resistors and strain gages when Vishay Intertechnology was founded over 40 years ago. There are risks associated with
our use of the Vishay mark, however, both for us and for Vishay Intertechnology. Because both we and Vishay Intertechnology will
be using the Vishay mark, confusion could arise in the market regarding the products offered by the two companies, and there could
be a misplaced perception of our continuing to be associated with Vishay Intertechnology. Also, any negative publicity associated
with one of the two companiesin the future could adversely affect the public image of the other. Finally, Vishay Intertechnology will
have the right to terminate the license agreement in certain extreme circumstances if we are in material and repeated breach of the
terms of the agreement, which would likely have an adverse effect on us and our business.

Risks Relating to Our Common Stock

There is no existing market for our common stock and a trading market that will provide you with adequate liquidity may not
develop.

There currently is no public market for our common stock. We have applied for listing of our shares on the New Y ork Stock Exchange
and anticipate that our shares will be traded there under the symbol “VPG.” We anticipate that, on or shortly before the record date
for the distribution, trading of our common shares will begin on a“when-issued” basis and will continue through the distribution
date. Beginning on the first trading date after the distribution date, we anticipate that our shares will begin trading “regular way” on
the New Y ork Stock Exchange. However, we cannot assure you that an active trading market for our common shares will develop asa
result of the distribution or be sustained in the future. If aliquid trading market for our shares does not develop, you may have
difficulty disposing of your shares of our common stock, at pricesthat are attractiveto you or at all.

We cannot predict the prices at which our common stock may trade, and the trading prices may fluctuate widely.

We cannot predict the prices at which our common stock may trade after the distribution. The market price of our common stock may
fluctuate widely, depending upon many factors, including:

. our business profile and market capitalization, which may not fit the investment objectives of Vishay Intertechnology
stockholders;

. changesin our investor base;

. our quarterly or annual earnings,

. actual or anticipated fluctuationsin our operating results;

. changesin accounting standards, policies, guidance, interpretations or principles;

. announcements by us or our competitors of significant acquisitions or dispositions;

. theextent to which securities analysts provide coverage for our common shares after the distribution;
. changesin earnings estimates by securities analysts or our ability to meet those estimates;

. theoperating and stock price performance of other comparable companies; and

. overal market fluctuations and general economic conditions.

There can be no assurance that the combined trading prices of our common stock and Vishay Intertechnology common stock after
the spin-off will be greater than the trading price for Vishay Intertechnology common stock prior to the spin-off, and the combined
trading prices may be lower.
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Our smaller size may affect the trading market for our shares.

We will be a substantially smaller company than Vishay Intertechnology. Our revenues for 2009 were only about 8.4% of the
revenues of Vishay Intertechnology for the same year, and our assets as of December 31, 2009 were only about 7.7% of the assets of
Vishay Intertechnology at the same date. At least initially we will be considered a*“microcap” company. Our trading volume, once it
has stabilized following the distribution of our shares, is likely to be much lower than the historical trading volume for Vishay
Intertechnology. Also, it is possible that there will be less market and institutional interest in our shares, and that we will not attract
substantial coverage in the analyst community. As a result, the trading market for our shares may be less liquid, making it more
difficult for investors to dispose of their shares at favorable prices, and investors may have less independent information and
analysis available to them concerning our company.

Investors may be unable to accurately value our common stock based upon compar able companies.

Investors often value companies based on the stock prices and results of operations of other comparable companies. Currently, no
public company exists that is directly comparable to our size, scale and product offerings. For these reasons, investors may find it
difficult to accurately value our common shares, which may cause our common shares to trade below our true value.

The holders of Class B common stock will have effective voting control of our company.

Similar to the capital structure of Vishay Intertechnology, we will have two classes of common stock: common stock and Class B
common stock. The holders of common stock are entitled to one vote for each share held, while the holders of Class B common stock
are entitled to 10 votes for each share held. Currently, the holders of Vishay Intertechnology Class B common stock hold
approximately 45% of the voting power of that company, and they are expected to have similar voting power in our company
following the spin-off. Directly, through family trusts, and as voting trustee under a voting trust agreement, Dr. Felix Zandman,
executive chairman and chief technical and business development officer of Vishay Intertechnology who will serve as an R&D
consultant to our company, is expected to have sole or shared voting power over substantially all of the outstanding Class B
common stock. The holders of Class B common stock will effectively be able to cause the election of directors and approve other
actions as stockholders without the approval of other stockholders of our company, including the sale, merger, or other transactions
involving our company.

We may be reluctant to issue substantial additional sharesin order not to dilute the interests of our existing stockholders, which
could impede growth.

The strategy of the Vishay Intertechnology measurements business has included a strong focus on acquisitions. Historically, these
acquisitions were financed with Vishay Intertechnology’s cash on hand. One of the factors that the board of directors of Vishay
Intertechnology considered in approving the spin-off was our ability, as a stand-alone public company, to use shares of our common
stock as currency for future acquisition activity. If acquisition opportunities were to arise in which it would be advisable to issue our
shares, our board of directors would need to consider the potentially dilutive effect on the interests and voting power of our existing
stockholders. Any reluctance to issue additional shares could impede our future growth.

Your percentage ownership of our common stock may be diluted in the future.

Your percentage ownership of our common stock may be diluted in the future because of equity awards that we expect will be
granted to our directors, officers and employees. Prior to the record date for the distribution, we expect that Vishay Intertechnology
will approve the Vishay Precision Group, Inc. 2010 Stock Incentive Program, which will provide for the grant of equity-based awards,
including restricted stock, restricted stock units, stock options, and other equity-based awards to our directors, officers and other
employees, advisors and consultants.
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Certain provisions of our certificate of incorporation and bylaws may reduce the likelihood of any unsolicited acquisition
proposal or potential change of control that you might consider favorable.

Our bylaws contain provisions that could be considered “anti-takeover” provisions because they make it harder for athird party to
acquire us without the consent of our incumbent board of directors. Under these by-law provisions:

. stockholders may not change the size of the board of directors or, except in limited circumstances, fill vacancies on the board
of directors;

. stockholders may not call special meetings of stockholders;

. stockholders must comply with advance notice provisions for nominating directors or presenting other proposals at
stockholder meetings; and

. our board of directors may without stockholder approval issue preferred shares and determine their rights and terms,
including voting rights, or adopt a stockholder rights plan.

These provisions could have the effect of discouraging an unsolicited acquisition proposal or delaying, deferring or preventing a
change of control transaction that might involve a premium price or otherwise be considered favorably by our stockholders.
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FORWARD-LOOKING INFORMATION

Certain statements contained in or incorporated by reference into this document are “forward-looking statements.” These forward-
looking statements generally can be identified by use of statements that include phrases such as “believe,” “expect,” “anticipate,”
“intend,” “plan,” “foresee,” “likely,” “will" or other similar words or phrases. Similarly, statements that describe our objectives, plans
or goals are or may be forward-looking statements. All forward-looking statements involve risks and uncertainties. In particular, any
statements regarding the benefits of the spin-off, as well as expectations with respect to future business performance, operating
efficiencies and cost savings, are subject to known and unknown risks, uncertainties and contingencies, many of which are beyond
our control, which may cause actual results, performance or achievementsto differ materially from anticipated results, performance or
achievements. Factors that might affect such forward-looking statements include, among other things:

. overall economic and business conditions,

. thedemand for our products,

. competitive factorsin the industries in which we compete,

. changesin government regulation,

. changesin tax requirements, including tax rate changes, new tax laws and revised tax law interpretations,

. changes in United States generally accepted accounting principles or interpretations of those principles by governmental
agencies and self-regulatory groups,

. interest rate fluctuations, foreign currency rate fluctuations, and other capital market conditions,

. economic and political conditions in international markets, including governmental changes and restrictions on the ability to
transfer capital across borders,

. changesin the cost of raw materials used in our business,

« successful research and development and product development activity,

. thetiming, impact, and other uncertainties of pending and future acquisitions by us, and

. theability to achieve anticipated synergies and other cost savings in connection with such future acquisitions.

These factors and the risk factors described in the previous section are those of which we are currently aware. However, they are not
necessarily all of the important factors that could cause actual results, performance or achievements to differ materially from those
expressed in any of our forward-looking statements. We operate in a continually changing business environment, and new risk
factors emerge from time to time. Other unknown or unpredictable factors also could have material adverse effects on our future
results, performance or achievements. The forward-looking statements included in this document are made only as of the date of this
document, and we do not have any obligation to publicly update any forward-looking statements to reflect subsequent events or
circumstances. We cannot assure you that projected results or events reflected in the forward-looking statementswill be achieved or
will occur.
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THE SPIN-OFF
Background

Vishay Intertechnology began its business as a manufacturer of foil resistors and foil resistance strain gages. Through a series of
acquisitions over the course of 40 years, Vishay Intertechnology has transformed itself into primarily a manufacturer and supplier of
discrete semiconductors and passive electronic components. At the same time, Vishay Intertechnology expanded its measurements
business through acquisitions, moving the business from its initial focus on precision foil resistors and foil strain gages to include
load cells, instrumentation and integrated measurement systems. Because the core components of the measurements business are
foil strain gages—resistors that are sensitive to various forms of stress—Vishay Intertechnology included the measurements
businessin its Passive Components segment, along with other types of resistors, capacitors, and inductors.

In recent years, the measurements business has pursued a strategy of vertical integration, alongside its sales of strain gages and
load cells. In vertically integrated production, strain gages are used to manufacture load cells, and the load cells, along with
instrumentation and software, are integrated into load cell modules and complete measurement systems. The approach of vertical
integration differs from the horizontal strategy of Vishay Intertechnology’'s discrete semiconductor and passive component
businesses, which is to offer a broad product line of components to equipment manufacturers, directly and through independent
distribution channels.

Along with the divergence in strategy, management has concluded that the measurements business is not a core component of
Vishay Intertechnology’s operations in terms of products, technology, manufacturing processes, markets and customers. In March
2009, management suggested to the Vishay Intertechnology board that the company consider a separation of the measurements
business through a tax-free spin-off to Vishay Intertechnology stockholders. The board at the time authorized management to
pursue consideration of a spin-off and also authorized the Strategic Affairs Committee of the Vishay Intertechnology board to advise
with respect to the possibility of such a transaction. The Strategic Affairs Committee consists of three members of the Vishay
Intertechnology board, each of whom qualifies as an independent director under the rules of the New Y ork Stock Exchange, and is
separately represented by independent counsel.

Following board authorization, Vishay Intertechnology management began an intensive period of investigation of the business, tax
and legal aspects of the spin-off, together with Vishay Intertechnology’s financial, accounting and legal advisors.

Since August 2009, J.P. Morgan has been acting as financial advisor to Vishay Intertechnology on the potential spin-off of Vishay
Precision Group. Among other things, J.P. Morgan has assisted Vishay Intertechnology in reviewing and analyzing the financial
aspects and potential capital marketsimplications of the potential spin-off.

After receiving management’s recommendation to proceed with the spin-off, the Strategic Affairs Committee conducted interviews
with key members of management, held meetings with the company’s advisors and reviewed materials concerning the proposed
spin-off. The Committee and its independent advisors and counsel also met on their own on multiple occasions to consider the
recommendations of management and the company’s advisors and, based on these recommendations and its own investigation,
determined to advise the full board in favor of the spin-off.



Upon the advice of the Strategic Affairs Committee, and after considering various alternatives (including the possible sale of the
businesses), the board of directors of Vishay Intertechnology authorized the announcement of the company’sintention to spin off
its precision measurement and foil resistor businesses into an independent publicly traded company, with Vishay Intertechnology’s
common stockholders receiving common stock of the spin-off company and Vishay Intertechnology’s Class B common stockholders
receiving shares of Class B common stock of the spin-off company. The announcement was made on October 27, 2009. Since that
time, the board of directors of Vishay Intertechnology and its Strategic Affairs Committee have continued to monitor the progress of
the spin-off, and based on the current existing circumstances, they continue to believe that the spin-off represents the best
opportunity at the present time for Vishay Intertechnology stockholders to realize value from Vishay Intertechnology’s precision
measurement and foil resistor businesses, as well asto enhance the focus of Vishay Intertechnology’s remaining core businesses.

The spin-off will be accomplished through the distribution of stock of our company to stockholders of record of Vishay
Intertechnology as of the record date of [record date]. The distribution will occur on the distribution date of [spin-off date]. On that
date, each holder of Vishay Intertechnology common stock will receive [ratio] shares of our common stock for each share of Vishay
Intertechnology common stock held, and each holder of Vishay Intertechnology Class B common stock will receive [ratio] shares of
our Class B common stock for each share of Vishay Intertechnology Class B common stock held. The distribution is subject to the
satisfaction or waiver of certain conditions, which are described in thisinformation statement under “ Conditions to the Spin-off.”

Following the spin-off, Vishay Intertechnology will cease to own any equity interest in our company, and we will be an independent,
publicly traded company. No vote of Vishay Intertechnology’s stockholdersis required or being sought in connection with the spin-
off, and Vishay Intertechnology’s stockholders have no appraisal rightsin connection with the spin-off.
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Reasonsfor the Spin-off

Among other things, the board of directors of Vishay Intertechnology considered the following potential benefits in making its
determination to approve the spin-off:

Shar pening the management focus of each of our company and Vishay Intertechnology. The businesses of each of Vishay
Intertechnology and us are different and require different focus. While our company’s business is based upon foil resistor
technology and therefore has some connection to Vishay Intertechnology’s passive components business, overall the two
businesses are distinct in a number of important ways. Our products are different from those of Vishay Intertechnology. We
do not share common technologies or manufacturing facilities. Our ultimate customer base has limited overlap with the
customers of Vishay Intertechnology. We do not utilize a common sales force and our products are marketed through
different distribution channels with the current exception of our foil resistors which we manufacture but sell through
distribution channels that are common to Vishay Intertechnology. We also have disparate business and operational
strategies. Vishay Intertechnology’s customers typically purchase a variety of discrete electronic components of the types
manufactured by Vishay Intertechnology. Vishay Intertechnology pursues a horizontal business strategy, in which it offers
its customers the broadest line of products, encourages“one-stop shopping” for their component needs and urges
customers to design-in Vishay Intertechnology components into their products. Vishay Intertechnology competes primarily
on the basis of the product quality, price, availability and breadth of its product offerings, with very little vertical integration
of its product lines. In contrast, we provide our customers specific product solutions, particularly in our systems business.
Our load cell modules and precision measurement systems businesses, which we are targeting for growth, involve multiple
integrated components of our design and manufacture, which are often custom-designed. We compete based on our
anticipation of customer needs—often in advance of the customers themselves—sophisticated design, customer relations
and service. Our separation from Vishay Intertechnology will allow our management to focus on the distinct needs and
challenges of our business. It should also make Vishay Intertechnology a more competitive, pure-play electronic components
company.

Allowing our company and Vishay I ntertechnol ogy to each optimize allocation of resources. The spin-off will allow both us
and Vishay Intertechnology to optimize allocation of resources in its own best interests. We require financial resources for
capital improvements, research and development, marketing and acquisition activity, as does Vishay Intertechnology, but
criteria for application of these resources may differ at the two companies. For example, some of our important development
projects are more complex and have alonger time horizon than many of the research and development projectsin other parts
of Vishay Intertechnology’s business. Frequently, we do not expect our systems projects to produce returns for a period of
18 to 24 months, while many of the R&D projects at Vishay Intertechnology are expected to come to market in a 12-month
time frame. In the recent recessionary environment, where management was focused on managing the risks associated with
projects that have longer payback periods, some of our projects were deferred. Following the spin-off, we will be able to make
decisions regarding use of capital and other financial resources in accordance with what is best for our company, based on
our own business strategy.

Enabling the financial markets to appropriately value our company. Because of our small size relative to the rest of Vishay
Intertechnology, the financial markets do not appear to have given Vishay Intertechnology credit for investments made in
our business. Also, financial analysts who follow Vishay Intertechnology do not generally discuss our business or its
contribution to Vishay Intertechnology’s performance. Following the separation, the markets will be able to value our
company separately from Vishay Intertechnology and provide us with independent coverage. It is expected that as a stand-
alone public company, our business will support favorable market metrics consistent with our operational performance,
strong cash flow, and prospects for growth, particularly in modules and systems, thereby creating value for stockholders.
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. Enhancing the effectiveness of the compensation programs of our company and Vishay Intertechnology. Both we and
Vishay Intertechnology seek to attract the best personnel and incentivize them with cash and equity compensation that is
tied to their performance. At Vishay Intertechnology, cash bonus compensation is typically tied to individual performance
targets and overall company performance. Equity compensation has taken the form of stock options, restricted stock and
restricted stock units. As a result of the spin-off, both the cash bonus and equity compensation that we will be able to offer
to our management team will be tied solely to the performance of our business. It should therefore more accurately reward the
efforts of management and key employees on behalf of our company and thus be more effective in promoting our strategic
direction and goals. The compensation structure of Vishay Intertechnology following the spin-off will similarly be more
focused on its core business.

. Providing us with the potential of equity currency to pursue our acquisition strategy. Since 2002, we have made numerous
acquisitions, particularly in support of our strategy of vertical product integration. We expect to continue to pursue an
acquisition strategy on an opportunistic basis, which we view as a key element in the growth of our measurement systems
business. Vishay Intertechnology has in the past used stock as acquisition currency, but because of the small size of the
acquisitions in the measurements and foil area relative to Vishay Intertechnology as a whole, the use of Vishay
Intertechnology stock to fund acquisitions in this area was not compelling either to Vishay Intertechnology or to the owners
of the acquisition targets. Accordingly, in the past, the acquisitions that Vishay Intertechnology effected in the precision
measurement and foil resistor businesses were made with cash. As a stand-alone public company, we will be able to consider
using our stock as currency for acquisitions where the circumstances warrant. Our stock may be more attractive to our
acquisition targets, who will be better able to understand and value our business than if we were offering stock in a much
larger entity such as Vishay Intertechnology with substantial unrelated businesses. Depending on the valuation our stock
achieves, we may be able to issue our equity to the owners of acquisition targets on favorable terms that will minimize
dilution to our own stockhol ders.

Neither we nor Vishay Intertechnology can assure you that, following the spin-off, any of these benefitswill be realized to the extent
anticipated or at all.

The board of directors of Vishay Intertechnology and its Strategic Affairs Committee, with the assistance of the company’s and the
Committee’s advisors, considered various potential risks and other negative factors in determining whether to proceed with the spin-
off. These included the loss by Vishay Intertechnology of our earnings and cash flow following the spin-off, the possibility that the
anticipated value creation for stockholders as a result of the spin-off would not materialize, the possible negative effects of the spin-
off on the credit ratings of Vishay Intertechnology, the possible negative market reaction to our dual-class capital structure, the
possibility that as a significantly smaller company than Vishay Intertechnology our economic viability and the market for our shares
could be compromised, the risk that our management would not be able to execute our business plan so as to achieve the anticipated
benefits of the spin-off and the risk that general business, economic and market conditions would similarly interfere with the
realization of the operational and strategic advantages that we expect to achieve as an independent public company. The Vishay
Intertechnology board of directors concluded that the potential benefits of the spin-off outweighed these negative factors.

The Vishay Intertechnology board also considered alternatives to the spin-off transaction, including a possible sale of the precision
measurement and foil resistor businesses. The Vishay Intertechnology board concluded that, in the current economic and business
climate, none of the alternatives was likely to create value for stockholders equal to the anticipated benefits of the spin-off. The
Vishay Intertechnology board also determined that it was advisable not to delay or defer consummation of the spin-off. With the
acquisitions consummated in the last several years having been fully assimilated, our company now has the elements necessary to
operate on a stand-alone basis as avertically integrated producer of precision measurement products.
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In view of the wide variety of complex factors that it took into account, the Vishay Intertechnology board did not attempt to
quantify, rank or assign relative weights to the factorsthat it considered in determining to proceed with the spin-off.

Manner of Effecting the Spin-off

On the distribution date, Vishay Intertechnology will effect the spin-off by distributing to holders of record of its common stock (or
their designees) as of the record date a dividend of [ratio] shares of our common stock for every share of Vishay Intertechnology
common stock held by them on the record date and not subsequently sold in the “regular way” market. Holders of record of Vishay
Intertechnology Class B common stock as of the record date will receive adividend of [ratio] shares of our Class B common stock for
every share of Vishay Intertechnology Class B common stock held by them.

Prior to the spin-off, Vishay Intertechnology will deliver all of the issued and outstanding shares of our common stock to the
distribution agent. On or about the distribution date, the distribution agent will effect delivery of the shares of our common stock
issuable in the spin-off through the transfer agent’s book-entry registration system by mailing to each record holder a statement of
holdings detailing the record holder’s ownership interest in our company and the method by which the record holder may accessits
account and, if desired, trade its shares of our common stock.

Many Vishay Intertechnology stockholders hold their Vishay Intertechnology common stock through a bank, brokerage firm, or
other financial nominee. The nominee is said to hold the shares in “street name,” and the stockholder’s beneficial ownership of the
shares is recorded on the books and records of the nominee. If you hold your Vishay Intertechnology shares through a nominee,
your nominee will credit your account with the Vishay Precision Group common stock that you are entitled to receive in the spinoff.
If you have any questions concerning the mechanics of having your shares of Vishay Precision Group common stock held in “street
name,” you should contact your nominee.

Please note that if any stockholder of Vishay Intertechnology on the record date sells shares of Vishay Intertechnology common
stock after the record date but on or before the distribution date in the “regular-way” market, the buyer of those shares, and not the
seller, will become entitled to receive the shares of our common stock issuable in respect of the shares sold. See“—Trading of
Vishay Intertechnology Common Stock Between the Record Date and the Distribution Date” below for more information.

Vishay Intertechnology will deliver shares of our Class B common stock directly to the holders of the Vishay Intertechnology Class
B common stock.

You are not being asked to take any action in connection with the spin-off. Y ou also are not being asked for a proxy or to surrender
any of your sharesof Vishay Intertechnology common stock for sharesof our common stock. The number of outstanding shar es of
Vishay Intertechnology common stock will not change as a result of the spin-off, although the value of shares of Vishay
I ntertechnology common stock may be affected.
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Treatment of Fractional Shares

Fractional shares of our common stock will not be issued to Vishay Intertechnology stockholders as part of the distribution nor
credited to book-entry accounts. Instead, the distribution agent will aggregate all of the fractional shares and sell them in the open
market at then-prevailing prices and distribute the aggregate net cash proceeds from the sale to each stockholder who would
otherwise have been entitled to receive afractional share of common stock in the distribution, based upon the fractional share that
such holder would have been entitled to receive, after making appropriate deductions for any required withholdings for U.S. federal
income tax purposes. See“—Material U.S. Federal Income Tax Consequences of the Spin-off” for a discussion of the U.S. federal
income tax treatment of the proceeds received from the sale of fractional shares. We will bear the cost of brokerage fees incurred in
connection with these sales. We anticipate that these sales will occur as soon after the date of the spin-off as practicable as
determined by the distribution agent. None of Vishay Intertechnology, us or the distribution agent will guarantee any minimum sale
price for the fractional shares. The distribution agent will have the sole discretion to select the broker-deal er(s) through which to sell
the shares and to determine when, how and at what price to sell the shares. Further, neither the distribution agent nor the selected
broker-dealer(s) will be our affiliate or an affiliate of Vishay Intertechnology.

Fractional shares of our Class B common stock will not be issued. Instead, Vishay Intertechnology will pay each stockholder who
would otherwise have been entitled to receive afractional share of Class B common stock in the distribution an amount in cash that
such stockholder would have received from the distribution agent had such fractional share been a fractional share of common
stock.
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Material U.S. Federal Income Tax Consequences of the Spin-off

The following discussion summarizes the material U.S. federal income tax consequences of the spin-offs of our common stock to a
U.S. holder (as defined below) of Vishay Intertechnology that holds such stock as a capital asset for tax purposes. Thisdiscussionis
based upon the Code, the Treasury regulations promulgated thereunder, which we refer to as the Treasury Regulations,
administrative interpretations and court decisions as in effect as of the date of this prospectus, all of which may change, possibly
with retroactive effect. For purposes of this discussion, a“U.S. holder” isabeneficial owner of Vishay Intertechnology stock isfor
U.S. federal income tax purposes:

. acitizen or resident of the United States;

. acorporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under
the laws of the United States or of any political subdivision thereof; or

. anestate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

This summary is of ageneral nature and does not purport to deal with all tax considerations that may be relevant to a holder in light
of that holder’s particular circumstances or to a holder subject to special rules, such as:

. afinancial institution or insurance company;
. atax-exempt organization;
. adealer or broker in securities;

. aholder who holds Vishay Intertechnology stock as part of a hedge, appreciated financial position, straddle, or conversion
or integrated transaction; or

. a holder who acquired Vishay Intertechnology stock pursuant to the exercise of compensatory options or otherwise as
compensation.

If a partnership holds the shares of Vishay Intertechnology stock, the tax treatment of a partner will generally depend upon the
status of the partner and the activities of the partnership. A partner of a partnership holding shares of Vishay Intertechnology stock
should consult its tax advisor.

This discussion of material U.S. federal income tax consequences is not a complete analysis or description of all potential U.S.
federal income tax consequences of the transaction and does not constitute tax advice. This discussion does not address tax
consequences that may vary with, or are contingent on, individual circumstances. In addition, it does not address any non-income
tax or any foreign, state or local tax consequences of the transaction. Accordingly, we strongly urge each holder to consult his or
her own tax advisor to determine the particular U.S. federal, state or local or foreign income or other tax consequences to him or
her of thetransaction.
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General

It is a condition to closing that Vishay Intertechnology receive a private letter ruling from the IRS that concludes, based upon the
facts, representations, assumptions and undertakings in the ruling, that the spinoff will qualify for tax-free treatment to Vishay
Intertechnology and its stockholders under Section 355 and related provisions of the Code. Vishay Intertechnology has not yet
received this private letter ruling.

The IRS ruling will not address all of the issues that are relevant to determining whether the spin-off will qualify for tax-free
treatment. The issues not addressed by the ruling consist primarily of issues on which the IRS customarily declines to rule. It is,
however, also a condition to closing that Vishay Intertechnology receive an opinion from its special tax counsel, Pepper Hamilton
LLP, that the spin-off will generally qualify for tax-free treatment to you and Vishay Intertechnology for U.S. federal income tax
purposes. The opinions are expected to address those issues that are not addressed by the IRS rulings.

Asaresult of such tax-free treatment:

. No gain or loss will be recognized by U.S. holders of Vishay Intertechnology stock and no amount will be included in the
income of a holder of Vishay Intertechnology stock as a result of the spin-off, except for any gain or loss recognized with
respect to cash received in lieu of afractional share of our stock.

. A U.S. holder will recognize gain or loss on any cash received in lieu of afractional share of our stock equal to the difference
between the amount of cash received in lieu of the fractional share and the holder’s tax basis in the fractional share of our
stock (determined in the manner described in the next bullet point). Such gain or loss generally will be long-term capital gain
or lossif the U.S. holder’s holding period for all of its stock is more than one year as of the closing date of the spin-off.

. A Vishay Intertechnology stockholder who receives shares of our stock in the spin-off will have an aggregate adjusted basis
in its shares of our stock (including any fractional share in respect of which cash is received) and its shares of Vishay
Intertechnology stock immediately after the spin-off equal to the aggregate adjusted basis of the stockholder’'s Vishay
Intertechnology stock held prior to the spin-off, which will be allocated in proportion to their relative fair market values; and

. The holding period of the shares of our stock received in the spin-off by aVishay Intertechnology stockholder will include
the holding period of its shares of Vishay Intertechnology stock, provided that such shares of Vishay Intertechnology stock
were held as a capital asset on the distribution date.

Although a private letter ruling is generally binding on the IRS with respect to the party for which it was obtained, if the facts,
representations, assumptions or undertakings set forth in the ruling request are incorrect or violated in any material respect, the
ruling may be retroactively modified or revoked by the IRS. An opinion of counsel represents counsel’s best legal judgment but is
not binding on the IRS or any court.

If the spin-off were not to qualify as atax-free transaction, Vishay Intertechnology would have taxable gain equal to the excess of the
fair market value of our stock and its tax basis therein. In addition, if the spin-off were not to qualify as atax-freetransaction, aU.S.
holder would be treated as receiving a taxable distribution equal to the fair market value of our stock received in the spin-off, which
would be taxed (i) as a dividend to the extent of the holder’'s pro rata share of Vishay Intertechnology’s current and accumulated
earnings and profits (including the gain to Vishay Intertechnology triggered by the spin-off), then (ii) as a nontaxable return of
capital to the extent of the holder’'stax basisin Vishay Intertechnology’s stock with respect to which the distribution was made, and
finally (iii) as capital gain with respect to the remaining value.
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Even if the spin-off otherwise constitutes a tax-free transaction to you under Section 355, and related provisions of the Code, it
would be taxable to Vishay Intertechnology if we engage in or enter into an agreement to engage in a plan of series of related
transactions that would result in 50% or greater change (by vote or by value) in our stock ownership during the four-year period
beginning on the date that begins two years before the spin-off, unlessit is established that the transaction is not pursuant to aplan
related to the spin-off. United States Treasury Regulations generally provide that whether an acquisition of our stock and a spin-off
are part of a plan is determined based on all of the facts and circumstances, including specific factors listed in the regulations. In
addition, the regulations provide certain “safe harbors” for acquisitions of our stock that are not considered to be part of a plan
related to the spin-off.

There are other restrictions imposed on us under current U.S. federal tax law for spin-offsand with which we will need to comply in
order to preserve the favorable tax treatment of the distribution, such as limitations on sales or redemptions of our capital stock for
cash or other property following the distribution.

In the tax matters agreement with Vishay Intertechnology, we will agree that, among other things, we will not take any actions that
would result in any tax being imposed on the spin-off. Please see“Certain Relationships and Related Party Transactions-—
Agreements with Vishay Intertechnology — Tax Matters Agreement” for more detail.

Treasury Regulations under Section 355 of the Code require that certain Vishay Intertechnology stockholders who receive shares of
our common stock pursuant to the spin-off attach statements to their U.S. federal income tax returns for the taxable year in which
such stockholder receives the shares of our common stock in the spin-off, which statement shows the applicable of Section 355 of
the code to the spinoff.

Vishay Intertechnology will make available to the Vishay Intertechnology stockholders who may be subject to this requirement any
information known to Vishay Intertechnology and that is necessary to comply with this requirement.

Results of the Spin-off

After the spin-off, we will be an independent public company owning and operating what had previously been Vishay
Intertechnology’s precision measurement and foil resistor businesses. Immediately following the spin-off, we expect to have
outstanding approximately [ ] million shares of our common stock and approximately [ ] holders of record of shares of our common
stock, based upon the number of shares of Vishay Intertechnology common stock outstanding and the number of record holders of
Vishay Intertechnology common stock on [date]. We also expect to have outstanding [ ] shares of our Class B common stock and [ ]
holders of record of our Class B common stock, based upon the number of shares of Vishay Intertechnology Class B common stock
and the number of holders of record of Vishay Intertechnology Class B common stock on the [date].

The spin-off will not affect the number of outstanding Vishay Intertechnology shares or any rights of Vishay Intertechnology
stockholders, although it may affect the market value of the outstanding Vishay Intertechnology common stock. After the spin-off,
Vishay Intertechnology common stock will continue to be listed on the New Y ork Stock Exchange under the symbol “VSH.”
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All of our capital stock is currently owned by Vishay Intertechnology. There currently is no trading market for our common stock.
We have applied for listing of our common stock on the New Y ork Stock Exchange and anticipate that it will trade on this exchange
following the spin-off under the symbol “VPG.” We expect that a limited market, commonly known as a“when-issued” trading
market, will develop for our common stock on or shortly before the record date for the distribution. If trading begins on a“when-
issued” basis, you may purchase or sell shares of our common stock up to and including the distribution date, but your transaction
will not settle until after the distribution date. We expect regular way trading of our common stock will begin on the first trading day
after the completion of the spin-off. “Regular way” trading refers to trades that are settled through the regular settlement cycle,
typically for securities such as our common stock on the third full trading day following the trade date. Neither we nor Vishay
Intertechnology can assure you as to the trading price of our common stock after the spin-off or whether the combined trading
prices of our common stock and Vishay Intertechnology’s common stock after the spinoff will be less than, equal to or greater than
the trading prices of Vishay Intertechnology’s common stock prior to the spin-off. The trading price of our common stock islikely to
fluctuate significantly, particularly until an orderly market develops. See “ Risk Factors—Risks Related to the Spin-off.”

The shares of our common stock distributed to Vishay Intertechnology’s stockholders will be freely transferable, except for shares
received by individuals who are our affiliates. Individuals who may be considered our affiliates after the spin-off include individuals
who control, are controlled by or are under common control with us, asthose terms generally are interpreted for federal securities law
purposes. This may include some or all of our executive officers and directors. Individuals who are our affiliates will be permitted to
sell their shares of common stock received in the spin-off only pursuant to an effective registration statement under the Securities
Act of 1933, an appropriate exemption from registration, including pursuant to Rule 144 under the Securities Act.

Rule 144 will generally be available for the resale of our common stock by affiliates once 90 days have elapsed from the date we
become subject to the reporting requirements of the Securities Exchange Act of 1934, which is the date when the registration
statement of which this information statement forms a part becomes effective. Under Rule 144, provided certain conditions are
satisfied, an affiliate may sell, within any three-month period, a number of shares that does not exceed the greater of:

. 1% of the then-outstanding shares of common stock; and

. the average weekly trading volume of the common stock during the four calendar weeks preceding the date on which the
notice of the sale isfiled with the Securities and Exchange Commission.

Sales under Rule 144 are also subject to provisions relating to notice, manner of sale, and the availability of current public
information about us. As of the distribution date, based on their holdings of Vishay Intertechnology common stock as of [record
date], we estimate that our executive officers and directors will collectively hold [ ] shares of our common stock that may be sold
under Rule 144.

Our Class B common stock generally will not be transferable except in certain very limited instances, and we do not anticipate a
market for the Class B common stock.
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Our Relationship with Vishay I ntertechnology following the Spin-off

Prior to the spin-off, wewill enter into amaster separation agreement with Vishay Intertechnology that will include the detailed terms
of the spin-off and will provide a framework for the relationship between Vishay Intertechnology and us following the spin-off.
Among other things, this agreement will allocate assets, liabilities and obligations between Vishay Intertechnology and us, will
reguire cooperation between the parties to fulfill the terms of the spin-off and will specify the conditions to the spin-off. The parties
will also enter into various ancillary agreements, including a tax matters agreement, a license agreement pursuant to which we will be
licensing the Vishay mark from Vishay Intertechnology, an agreement providing for treatment of our employees and their benefits,
certain real property leases, transition services agreements, supply agreements and certain other agreements.

For a more detailed description of these agreements, see “ Certain Relationships and Related Party Transactions — Agreementswith
Vishay Intertechnology.”

Conditionsto the Spin-off

We expect that the spin-off will be effective on [spin-off date]. As provided in the master separation agreement, the spin-off is
subject to the satisfaction or, if permitted under the agreement, the waiver, of the following conditions:

. The Securities and Exchange Commission having allowed our registration statement on Form 10, of which this information
statement forms a part, to become effective, no stop order relating to the registration statement being in effect and this
information statement having been mailed to stockholders of Vishay Intertechnology.

. All permits, registrations and consents required under the securities laws of all relevant U.S. and non-U.S. jurisdictions
reguired in connection with the spin-off having been received.

. A private letter ruling having been received from the Internal Revenue Service confirming that distribution of our stock will
be tax-free to Vishay Intertechnology and the Vishay Intertechnology stockholdersfor U.S. federal income tax purposes.

. Vishay Intertechnology having received the opinion of Pepper Hamilton LLP confirming that the distribution of our stock will
be tax-free to Vishay Intertechnology and the Vishay Intertechnology stockholdersfor U.S. federal income tax purposes.

. Vishay Intertechnology having received a ruling from the Israeli taxing authorities that the transfer of the Israeli companies
into Vishay Precision Group will not giveriseto current Israeli tax.

. The listing of our common stock on the New York Stock Exchange having been approved, subject to official notice of
issuance.

. All material governmental approvals and other consents necessary to consummate the distribution having been received.

. No order, injunction or decree having been issued by any court of competent jurisdiction preventing consummation of the
spin-off or any of the other transactions contemplated by the master separation agreement or any of the related agreements.

The fulfillment of the forgoing conditions will not create any obligation on Vishay Intertechnology’s part to effect the spin-off.
Vishay Intertechnology has the right not to complete the spin-off if, at any time, Vishay Intertechnology’s board of directors
determines, in its sole discretion, that the spin-off is not in the best interests of Vishay Intertechnology or its stockholders or that
market conditions are such that it is not advisable to separate us from Vishay Intertechnology.
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Trading of Vishay I ntertechnology Common Stock Between the Record Date and Distribution Date

Shortly before the record date for the spin-off, Vishay Intertechnology’s common stock will begin to trade in two markets on the New
York Stock Exchange: a“regular way” market and an “ex-distribution” market. Between this time and the consummation of the spin-
off, shares of Vishay Intertechnology common stock that are sold on the regular way market will include an entitlement to receive
shares of our common stock distributable in the spin-off. Conversely, shares sold in the “ex-distribution” market will not include an
entitlement to receive shares of our common stock distributable in the spin-off, asthe entitlement will remain with the original holder.
Therefore, if you own shares of Vishay Intertechnology common stock on the record date and thereafter sell those shares in the
regular way market on or prior to the distribution date, you aso will be selling the shares of our common stock that would have been
distributed to you in the spinoff with respect to the shares of Vishay Intertechnology common stock you sell. If you own shares of
Vishay Intertechnology common stock on the record date and thereafter sell those shares in the “ex-distribution” market on or prior
to the distribution date, you will still receive the shares of our common stock in the spin-off. On the first trading day following the
distribution date, shares of Vishay Intertechnology common stock will begin regular way trading without any entitlement to receive
shares of our common stock.

Material Changesto the Terms of the Spin-off

Whether or not the conditions to the spin-off are satisfied, until the distribution date, the board of directors of Vishay
Intertechnology retains the discretion to abandon the spin-off or to modify its terms, including the record date and the distribution
date. If the Vishay Intertechnology board determines to abandon the spin-off or make any material changes to the terms of the spin-
off, Vishay Intertechnology will notify Vishay Intertechnology stockholdersin a manner reasonably calculated to inform them about
the modification as may be required by law, by, for example, publishing a press release, filing a current report on Form 8-K, or
circulating a supplement to this information statement.

Reasonsfor Furnishing thisInformation Statement

This information statement is being furnished solely to provide information about us and about the spin-off to Vishay
Intertechnology stockholders who will receive shares of our common stock in the spin-off. It is not and should not be construed as
an inducement or encouragement to buy or sell any of our securities or any securities of Vishay Intertechnology. We believe that the
information contained in this information statement is accurate as of the date set forth on the cover. Changes to the information
contained in this information statement may occur after that date, and neither we nor Vishay Intertechnology undertake any
obligation to update the information except in the normal course of our respective public disclosure obligations and practices.

DIVIDEND POLICY

We do not expect to pay regular cash dividends during the period following the spin-off, and we may be precluded from doing so
under the terms of our anticipated revolving credit facility.

Subject to any restrictions under our anticipated credit facility, the declaration of any future dividends and, if declared, the amount of
any such dividends, will be subject to our actual future earnings, capital requirements, regulatory restrictions, debt covenants, other
contractual restrictions and to the discretion of our board of directors. Our board of directors may take into account such matters as
general business conditions, our financial condition and results of operations, our capital requirements, our prospects and such
other factors as our board of directors may deem relevant.
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CAPITALIZATION

The following table sets forth our capitalization on a historical basis as of December 31, 2009, and pro forma to give effect to the
spin-off and as adjusted to give effect to the repayment of intercompany indebtednessto Vishay Intertechnology.

This table should be read in conjunction with “Selected Historical Financial Data,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “Unaudited Pro Forma Combined and Consolidated Financial Statements” and our
unaudited interim condensed combined and consolidated financial statements and corresponding notes included elsewhere in this
information statement. (Amountsin thousands)

December 31, 2009
Actual Pro Forma (a)

Cash and cash equivalents (b) $ 63192 $ 73,244

Third-party debt, including current and long-term

Revolving credit facility $ - $ -
Third-party debt held by Japanese subsidiary 1,735 1,735
Exchangeabl e notes due 2102 (c) - 13,000
Notes payable to banks 9 9

Total third-party debt 1,744 14,744
Net payable to affiliates (d) 18,495 -
Parent net investment / Paid-in capital 157,258 172,805

Total capitalization $ 177497 $ 187,549

@

(b)

(©

(d)

Assumes that the spin-off occurred as of December 31, 20009.

Pursuant to the master separation agreement, the target net cash balance at the spin-off date is $65.0 million. “Net cash” for
these purposes is defined as cash and cash equivalents less third-party indebtedness less notes payable to banks less the
book value of the exchangeable notes allocated to us. Amounts greater than 110% of the target net cash balance ($71.5
million) will be distributed to Vishay Intertechnology in the form of a dividend effective as of the spin-off date; amounts |ess
than 90% of the target net cash balance ($58.5 million) will be contributed to us by Vishay Intertechnology effective as of
the spin-off date.

We will assume the liability for a portion of Vishay Intertechnology's outstanding exchangeable notes due 2102, in
accordance with the terms of that instrument, based on the relative trading values of Vishay Intertechnology and our
common stock following the separation. The capitalization table shows an approximation based on Vishay |ntertechnology
estimates.

Net payable to affiliates represents amounts payable to Vishay Intertechnology subsidiaries excluding Vishay Precision
Group and its subsidiaries. The net payable to affiliates will be settled at or prior to the spin-off date.
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SELECTED HISTORICAL FINANCIAL DATA

The following table presents our selected historical and pro forma financial data. The statements of operations data for each of the
years in the three years ended December 31, 2009 and the balance sheet data as of December 31, 2009 and 2008 have been derived
from our audited combined and consolidated financial statementsincluded elsewhere in thisinformation statement.

The financial data as of December 31, 2006 and 2005 and for the years ended December 31, 2007, 2006 and 2005 have been derived
from our unaudited financia statements not included in thisinformation statement.

Our historical financial data are not necessarily indicative of our future performance or what our financial position and results of
operations would have been if we had operated as a separate, stand-alone entity during the periods shown. The data should be read
in conjunction with our historical financial statements, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and “Unaudited Pro Forma Combined and Consolidated Financial Statements” included elsewherein thisinformation
statement.
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in thousands, except per share

Statement of Operations Data:
Net revenues

Costs of products sold

Gross profit

Selling, general, and administrative expenses
Restructuring and severance costs
Impairment of goodwill

Operating income (10ss)

Other income (expense):
Interest expense
Other
Other income (expense) - net

Income (loss) before taxes
Income tax expense

Net earnings (l0ss)
Less: net earnings (loss) attributable to
noncontrolling interests

Net earnings (loss) attributable to Parent

Pro Formaearnings (loss) per share data:
Basic (a)
Diluted (b)

Wt. avg. shares outstanding — basic (a)
Wt. avg. shares outstanding — diluted (b)

Balance Sheet Data:

Cash and cash equivalents

Total assets

Net payableto affiliates

L ong-term debt, less current portion
Working capital

Total Parent equity

Asof and for theyearsended December 31,

2009 2008 (c) 2007 (d) 2006 2005 (e)
unaudited unaudited

$ 171991 $ 241,700 $ 239,036 $ 206,757 $ 174,892
119,286 161,804 154,525 128,227 112,597
52,705 79,896 84,511 78,530 62,295
43,356 51,714 48,017 44510 42933
2,048 6,349 356 1,619 3,157

- 93,465 - - -

7,301 (71,632) 36,138 32,401 16,205
(1,237) (1,574) (2,294) (2,946) (2,220)
714 4,780 2,788 1,012 (547)

(523) 3,206 494 (1,934) (2,767)
6,778 (68,426) 36,632 30,467 13,438
5,057 5,689 8,829 7,663 3,494
1,721 (74,115) 27,803 22,804 9,944

17 15 111 56 -

$ 1,704 $(74,130) $ 27,692 $ 22,748 $ 9944
$ 63192 $ 70381 $ 56803 $ 30138 $ 19,633
209,779 254,863 319,981 250,411 227,279
18,495 47,436 29,477 38,658 43,329
1,551 1,761 2,237 3,262 6,458
102,489 145,363 127,667 92,401 76,993
148,090 150,158 229,420 154,116 130,273
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(b)

(©

(d)
()

The number of shares used to compute basic earnings per shareis|[ ], which is the number of shares of our common stock
assumed to be outstanding on the distribution date, based on a distribution ratio of one share of our common stock for every
[ratio] shares of Vishay Intertechnology common stock and [ratio] shares of our Class B common stock for every share of
Vishay Intertechnology Class B common stock that was outstanding at [date].

The number of shares used to compute diluted earnings per share [will be based] on the number of shares of our common
stock described in (a) above used to compute basic earnings per share, plus the potential dilution that could occur if restricted
stock units and other equity instruments granted under the equity-based compensation arrangements or exchangeabl e notes
were exercised or converted into common stock. There will be no potentially dilutive securities outstanding on the distribution
date; however, potentially dilutive securities will be outstanding shortly after the distribution date, and any resulting dilution
could be significant. We will assume the liability for a portion of Vishay Intertechnology's outstanding exchangeable notes
due 2102, in accordance with the terms of that instrument, based on the relative trading values of Vishay Intertechnology and
our common stock following the separation. Also, we have approved certain initial equity compensation awards to our
executive officers and directors.

Includes the results of Vishay Transducers India Limited from June 30, 2008 and of Powertron GmbH from July 23, 2008, the
respective dates of acquisition.

Includes the results of PM Group from April 19, 2007, the date of acquisition.

Includesthe results of Sl Technologiesfrom April 28, 2005 and Alpha Electronics K.K. from November 30, 2005, the respective
dates of acquisition.
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UNAUDITED PRO FORMA COMBINED AND CONSOLIDATED FINANCIAL STATEMENTS

The unaudited pro forma combined and consolidated financial statements consist of unaudited pro forma combined and
consolidated statements of operations for the year ended December 31, 2009 and an unaudited pro forma combined and consolidated
balance sheet as of December 31, 2009. The unaudited pro forma combined and consolidated financial statements should be read in
conjunction with our “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and our
combined and consolidated financial statements and the corresponding notes included elsewhere in thisinformation statement.

The unaudited pro forma combined and consolidated financial statements included in this information statement have been derived
from our historical financial statements included elsewhere in this information statement and do not necessarily reflect what our
financial position and results of operations would have been if we had operated as a separate stand-alone entity during the periods
shown.

The unaudited pro forma combined and consolidated statements of operations reflect our combined and consolidated results as if
the spin-off and related transactions described below had occurred as of January 1, 2009, the beginning of the most recent year for
which audited financial statements are available. The unaudited pro forma combined and consolidated balance sheet reflects our
combined and consolidated results asif the spin-off and related transactions described below had occurred as of December 31, 2009.

The pro forma adjustments give effect to the following transactions:

. Cash contribution effective as of the spin-off date to achieve the target net cash balance pursuant to the master separation
agreement.

. The cash settlement of net amounts payable to Vishay Intertechnology, and related effects on interest expense and interest
income. These net amounts payable to Vishay Intertechnology are expected to be repaid at or prior to the spin-off.

. Thedistribution of [ ] million shares of our common stock and Class B common stock to holders of Vishay Intertechnology
common stock and Vishay Intertechnology Class B common stock.

. Estimated incremental costs associated with operating as a stand-al one company.

Our unaudited pro forma combined and consolidated statements of operations do not give effect to initial expenses directly
attributable to the spin-off because of their non-recurring nature. A significant portion of these non-recurring chargesto effect the
separation will be incurred by Vishay Intertechnology, such as investment banker fees, outside legal and accounting fees relating to
the spin-off, costs to separate information systems and temporary consulting costs. We will incur separation costs that have afuture
benefit to our company such as recruiting and relocation expenses associated with hiring key management positions new to our
company and other employee compensation expenses. See “Certain Relationships and Related Party Transactions— Agreements
with Vishay Intertechnology.”

The pro forma adjustments are based upon available information and assumptions that management believes are reasonable based
on our current plans and expectations; however, such adjustments are subject to change based on the finalization of the terms of the
spin-off.
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Vishay Precision Group, Inc.
Unaudited Pro Forma Combined and Consolidated Statement of Operations
Year Ended December 31, 2009
(dollarsin thousands, except per share amounts)

Pro Forma
Historical Adjustments Pro Forma

Costs of products sold 119,286 119,286

Restructuring and severance costs
Interest expense (1,237) 868 (b)

Other income (expense) - net (523) 968

__%
_!é

—
w
[e2]
O

~

5

Less: net earnings (loss) attributable to
noncontrolling interests

=
~
=
~

Basic (e)
o Dilwed(®
Wt avg. sharesused incalculated earnings per share:
Basic (e)

See accompanying notes to Unaudited Pro Forma Combined and Consolidated Financial Statements.

-51-




Vishay Precision Group, Inc.
Unaudited Pro Forma Combined and Consolidated Balance Sheet
as of December 31, 2009
(in thousands)

Pro Forma
Historical Adjustments Pro Forma

Current assets:

Accounts receivable, net 23,345 23,345

Deferred income taxes 4,960 4,960

Total current assets 139,821 10,052 149,873

Intangible assets, net 17,217 17,217

Total assets $ 209779 % 10,052 $ 219,831

@]
S
2
B
E.

Trade accounts payable 5,805 5,805

Payroll and related expenses 6,619 6,619

Income taxes 1,647 1,647

Total current liabilities 37,332 (18,495) 18,837

@)
@
Q
g
é
o
3
o!
g
8

5,993 5,993

>
Q
Q
c
g
)
@
=
72}
o
5
3
a
e
=
®
-
o
4
e
@
3
2
Q
S}
Qa
7

10,549 10,549

Common stock

=)
=
[

Paid-in capital in excess of par 172,805 (i) 172,805

Accumul ated other comprehensive income (9,268) (9,168)

Noncontrolling interests 123 123



Total liabilities and equity $ 209,779 $ 10,052 $ 219,831

See accompanying notes to Unaudited Pro Forma Combined and Consolidated Financial Statements.
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Vishay Precision Group, Inc.
Notes to Unaudited Pro Forma Combined and Consolidated Financial Statements

Represents the estimated incremental costs associated with operating as a stand-alone company ($6,400,000 for the year ended
December 31, 2009, partially offset by the elimination of related corporate overhead allocated by Vishay Intertechnology of
$1,800,000 for the year ended December 31, 2009 resulting in an adjustment to our unaudited pro forma combined statements of
income of $4,600,000 for the year ended December 31, 2009). The estimated costs associated with operating as a stand-alone
company for the year ended December 31, 2009 include:

(1) $3,500,000 related to staff additions and increases in salaries to replace Vishay Intertechnology support, which were
calculated based on approved headcounts, expected compensation plans and current market compensation assumptions;

(2) $1,900,000 related to corporate governance, including board of directors compensation and expenses, insurance costs,
audit fees, annual report and proxy printing and filing fees, stock exchange fees, corporate compliance fees, and tax
advisory fees, which were estimated using Vishay Intertechnology historical costs, and adjusted for expected variations
as applicable, or, in the case of insurance costs, from insurance premium cost projections received from our insurance
broker based on current market conditions;

(3) $200,000 related to increased rent expense;

(4) $100,000 related to increased depreciation, amortization and maintenance costs in connection with information
technology infrastructure investments resulting from the spin-off, which were calculated from a plan approved by
management using vendor quotes as a basis;

(5) $100,000 related to the administration of our benefit plans and payroll functions, which were estimated based upon
written quotes received from potential providers; and

(6) $600,000 related to equity-based compensation that we plan to issue to certain employees and directors of our company
after the spin-off.

The information provided in the pro forma adjustment described in this footnote is forward-looking information based on our
current plans and expectations and is subject to uncertainties that could cause actual amounts to differ materially from those
anticipated. See “Forward-Looking Information” on page 33 for further information.

Reflects a net decrease in interest expense of $868,000. Adjustments totaling $300,000 are attributable to the allocation of a
portion of the principal amount of the exchangeable notes due 2102 of Vishay Intertechnology, in accordance with the terms of
that instrument plus commitment fees associated with the revolving credit facility we expect to enter effective as of the
separation. This adjustment is offset by an adjustment to eliminate interest on net amounts payable to Vishay Intertechnology
of $1,168,000. These net amounts payable to Vishay Intertechnology are expected to be repaid at or prior to the spin-off.

Reflects an adjustment to increase interest income due to the increased cash balance.
Represents the tax effect of pro forma adjustments based on the U.S. statutory tax rate of 35.0% for United States transactions

(which represent the majority of the pro forma adjustments), and the applicable international tax rate for the international
portion of the pro forma adjustments.
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(f)

(9)

(h)

The number of shares used to compute basic earnings per shareis|[ ], which is the number of shares of our common stock and
Class B common stock assumed to be outstanding on the spin-off date, based on a distribution ratio of [ratio] shares of our
common stock for every share of Vishay Intertechnology common stock outstanding and [ratio] shares of our Class B common
stock for every share of Vishay Intertechnology Class B common stock. Diluted earnings per share reflects the potential
dilution that could occur if restricted stock units and other equity instruments granted under equity-based compensation
arrangements or exchangeable notes were exercised or converted into common stock. There will be no potentialy dilutive
securities outstanding on the distribution date; however, potentially dilutive securities will be outstanding shortly after the
distribution date, and any resulting dilution could be significant. We will assume the liability for a portion of Vishay
Intertechnology's outstanding exchangeable notes due 2102, in accordance with the terms of that instrument, based on the
relative trading values of Vishay Intertechnology and our common stock following the separation. Also, we have approved
certain initial equity compensation awards to our executive officers and directors.

Represents the cash settlement of net amounts payable to Vishay Intertechnology of $18,495,000. These net amounts payable
to Vishay Intertechnology are expected to be repaid at or prior to the spin-off.

Represents cash contribution pursuant to the master separation agreement. Pursuant to the master separation agreement, the
target net cash balance at the spin-off date is $65.0 million. “Net cash” for these purposes is defined as cash and cash
equivalents less third-party indebtedness |ess notes payable to banks less the book val ue of the exchangeable notes allocated
to us. Amounts greater than 110% of the target net cash balance ($71.5 million) will be distributed to Vishay Intertechnology in
the form of a dividend effective as of the spin-off date; amounts less than 90% of the target net cash balance ($58.5 million) will
be contributed to us by Vishay Intertechnology effective as of the spin-off date.

Represents allocation of a portion of the principal amount of the exchangeable notes due 2102 of Vishay Intertechnology, in
accordance with the terms of that instrument, based on the relative trading values of Vishay Intertechnology and our common
stock following the separation. The pro forma adjustment is an approximation based on Vishay Intertechnology management
estimates.

Represents the reclassification of “Parent Net Investment” into “Common Stock,” “Class B Common Stock,” and “Paid-in
capital in excess of par.”



MANAGEMENT’'SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Overview

We are a leading designer, manufacturer and marketer of resistive foil technology products such as resistive sensors, weighing
modules, and control systems for awide variety of applications. Our business is currently part of Vishay Intertechnology, Inc., and
our assets and liabilities consist of those that Vishay Intertechnology attributes to its precision measurement and foil resistor
businesses. Following the spin-off, we will be an independent, publicly traded company, and Vishay Intertechnology will not retain
any ownership interest in us.

We operate in two product segments: Foil Technology Products, which include strain gages, ultra-precision foil resistors, and
current sensors, and Weighing Modules and Control Systems, which include transducers/load cells, instruments, weighing modules,
and complete systems for process control or onboard weighing applications.

Due to our primarily specialized products, our business historically has been relatively less influenced by macro economic factors.
Nevertheless, we did experience significant impacts of the global economic recession during 2008 and 2009.

Net revenues for the year ended December 31, 2009 were $172.0 million, compared to net revenues of $241.7 million for the year ended
December 31, 2008 and $239.0 million for the year ended December 31, 2007.

Net earnings for the year ended December 31, 2009 were $1.7 million, compared to a net loss of $74.1 million for the year ended
December 31, 2008 and net earnings of $27.7 million for the year ended December 31, 2007.

Net earnings for the year ended December 31, 2009 were negatively impacted by pretax charges of $2.0 million for restructuring and
severance Costs.

The net loss realized in 2008 was primarily due to a noncash goodwill impairment charge of $93.5 million ($92.5 million after tax), and
also due to pretax charges of $6.3 million for restructuring and severance costs.

Net earnings for the year ended December 31, 2007 were negatively impacted by pretax charges of $0.4 million for restructuring and
severance Costs.

Our business historically has been a strong generator of cash flows from operations. Despite lower revenues and earnings, we
continued to generate cash flows from operations during the deep economic recession experienced in 2008 and 2009.

In the second half of 2009, we began to see signs of economic recovery, including sequential increases in quarterly revenues and
gross margins. Our book-to-bill ratio for both the third and fourth quarters of 2009 were greater than one for our business as awhole
for the first time since the third quarter of 2008. While revenue levels have not yet returned to pre-recession levels, we remain
confident for the long-term prospects of our business.
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Financial Metrics

We utilize several financial measures and metrics to evaluate the performance and assess the future direction of our business. These
key financial measures and metrics include sales, gross profit margin, end-of-period backlog, the book-to-bill ratio, and inventory
turnover.

Gross profit margin is computed as gross profit as a percentage of net revenues. Gross profit is generally net revenues | ess costs of
products sold, but could also include certain other period costs. Gross profit margin is clearly a function of net revenues, but also
reflects our cost-cutting programs and our ability to contain fixed costs.

End-of-period backlog is one indicator of potential future sales. We include in our backlog only open orders that have been rel eased
by the customer for shipment in the next twelve months. If demand falls below customers’ forecasts, or if customers do not control
their inventory effectively, they may cancel or reschedule the shipments that are included in our backlog, in many instances without
the payment of any penalty. Therefore, the backlog is not necessarily indicative of the results to be expected for future periods.

Another important indicator of demand in our industry is the book-to-bill ratio, which is the ratio of the amount of product ordered
during a period as compared with the product that we ship during that period. A book-to-bill ratio that is greater than one indicates
that our backlog is building and that we potentially will generate increasing revenues in future periods. Conversely, a book-to-hill
ratio that islessthan oneis an indicator of declining demand and may foretell declining sales.

We focus on our inventory turnover as a measure of how well we are managing our inventory. We define inventory turnover for a
financial reporting period as our costs of products sold for the four fiscal quarters ending on the last day of the reporting period
divided by our average inventory (computed using each quarter-end balance) for this same period. A higher level of inventory
turnover reflects more efficient use of our capital.

The quarter-to-quarter trends in these financial metrics can also be an important indicator of the likely direction of our business. The
following table shows net revenues, gross profit margin, the end-of-period backlog, the book-to-bill ratio, and the inventory turnover
for our business as a whole during the five quarters beginning with the fourth quarter of 2008 and through the fourth quarter of 2009
(dollarsin thousands):

4th Quarter 1st Quarter 2nd Quarter 3rd Quarter 4th Quarter

2008 2009 2009 2009 2009
Net revenues $ 53816 $ 43705 $ 41333 $ 40,105 $ 46,848
Gross profit margin 27.9% 32.1% 26.6% 31.6% 32.0%
End-of-period backlog $ 37,200 $ 33,000 $ 27,500 $ 30,100 $ 32,700
Book-to-hill ratio 0.83 0.92 0.85 1.05 1.06
Inventory turnover 2.69 2.04 2.17 211 2.60

See“Financial Metrics by Segment” below for net revenues, book-to-bill ratio, and gross profit margin broken out by segment.

Our revenues and operating results were significantly impacted by global economic recession experienced during 2008 and 2009. In
the second half of 2009, we began to see signs of economic recovery, with increasing orders which should translate into increased
revenuesin future periods.
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Financial M etrics by Segment

The following table shows net revenues, book-to-bill ratio, and gross profit margin broken out by segment for the five quarters
beginning with the fourth quarter of 2008 through the fourth quarter of 2009 (dollarsin thousands):

4th Quarter 1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2008 2009 2009 2009 2009

Net revenues $ 21,019 $ 19,268 $ 16884 $ 16,018 $ 19701

Net revenues $ 32,797 $ 24437 $ 24449 $ 24,087 $ 27147
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Acquisition Strategy

Since 2002, we have implemented a strategy of vertical product integration, by growing our weighing systems business and by
promoting our sophisticated electronic weighing modules and other products that integrate the precision measurement components
that we design and produce.

As part of our growth strategy, we seek to expand through acquisition of other manufacturers of products that are similar or
complementary to our existing product portfolio, particularly manufacturers who have established positions in major markets,
reputations for product quality and reliability, and product lines with which we have substantial marketing and technical expertise.
We also explore opportunities to acquire smaller targets to gain market share, effectively penetrate different geographic markets,
enhance new product development, or grow our high margin niche market businesses.

We expect to continue our program of strategic acquisitions, particularly where opportunities present themselves to grow our
systems business. Upon completion of acquisitions, we seek to reduce selling, general, and administrative expenses through the
integration or elimination of redundant sales offices and administrative functions at acquired companies.

2008 Activities

During 2008, we made two acquisitions. On June 30, 2008, we acquired our partner's 51% interest in a transducers manufacturing
joint venture in India for approximately $9.6 million. The transaction was funded using cash on-hand. On July 23, 2008, we acquired
Powertron GmbH, a manufacturer of specialty precision resistors, for approximately $14.7 million, including the repayment of certain
debt of Powertron. The transaction was funded using cash provided by Vishay Intertechnology.

2007 Activities

On April 19, 2007, we declared our cash tender offer for all shares of PM Group PLC wholly unconditional, and assumed ownership
of PM Group. PM Group is an advanced designer and manufacturer of systems used in the weighing and process control industries,
located in the United Kingdom. The aggregate cash paid for all shares of PM Group was approximately $45.7 million. The transaction
was funded using cash provided by Vishay Intertechnology. We immediately sold PM Group's electrical contracting subsidiary for
approximately $16.1 million.

Cost Management

We place a strong emphasis on controlling our costs. Over the past several years, we have invested substantial resources to
increase capacity and to maximize automation in our plants, which we believe will further reduce production costs.

To maintain our cost competitiveness, we also pursue a strategy to shift manufacturing emphasis to more advanced automation in
higher-labor-cost regions and to rel ocate production to regions with skilled workforces and relatively lower labor costs.

A primary tenet of our business strategy is expansion through acquisitions. In addition to the primary objective of enhancing our
strategy of vertical product integration, our acquisition strategy includes a focus on reducing selling, general, and administrative
expenses through the integration or elimination of redundant sales offices and administrative functions at acquired companies, and
achieving significant production cost savings through the transfer of manufacturing operations to countries where we can benefit
from lower labor costs and available tax and other government-sponsored incentives. These plant closure and employee termination
costs subsequent to acquisitions are also integral to our cost reduction programs.
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Under previous accounting standards, plant closure and employee termination costs that we incurred in connection with our
acquisition activities were included in the costs of our acquisitions and did not affect earnings or losses on our statement of
operations. ASC Topic 805, which we adopted effective January 1, 2009, requires such costs to be recorded as expenses in our
statement of operations, as such expenses are incurred.

We evaluate potential restructuring projects based on an expected payback period. The payback period represents the number of
years of annual cost savings necessary to recover the initial cash outlay for severance and other exit costs plus the noncash
expenses recognized for asset write-downs. In general, a restructuring project must have a payback of less than 3 years to be
considered beneficial. On average, our restructuring projects have a payback of between 1 and 1.5 years.

These production transfers, facility consolidations, and other long-term cost-cutting measures require usto initially incur significant
severance and other exit costs. We anticipate that we will realize the benefits of our restructuring through lower labor costs and
other operating expenses in future periods. However, these programs to improve our profitability also involve certain risks which
could materially impact our future operating results, as further detailed in “Risk Factors’ beginning on page 17 of this information
statement.

During 2007, we transferred significant load cell manufacturing operations from our City of Industry, California facility to existing
facilities in the People's Republic of China, the Republic of China (Taiwan), and Israel. This resulted in a significant reduction in the
number of employees in City of Industry, which today is principally a warehouse and distribution center with only minor
manufacturing operations. We incurred $0.2 million of restructuring and severance costs associated with the downsizing of our City
of Industry, Californiafacility. We also incurred $0.1 million of other restructuring and severance costs during 2007.

As part of our acquisition of PM Group in 2007, we transferred certain manufacturing operations from Bradford, United Kingdom to
the People’'s Republic of China and the Republic of China (Taiwan). The costs associated with these transfers, which aggregated
$0.3 million, wereincluded in the cost of acquisition of PM Group under then-applicabl e accounting standards.

During 2008, we announced the closure of our load cell manufacturing facility in Breda, the Netherlands, and transferred all
manufacturing operations to Israel. We incurred $5.7 million of restructuring and severance costs associated with the closure of our
Breda, the Netherlands facility.

In response to the economic downturn during the latter half of 2008 and 2009, we undertook significant measures to cut costs. This
included a strict adaptation of manufacturing capacity to sellable volume and limiting the building of product for inventory. It also
included permanent employee terminations, and temporary layoffs and shutdowns. We incurred restructuring and severance costs
of $0.6 million and $2.0 million in 2008 and 2009, respectively, as aresult of these programs in response to the global recession.

We are presently evaluating plans to further reduce our costs by consolidating additional manufacturing operations by expanding
our newly acquired facility in India. These plans will require us to incur restructuring and severance costs in future periods.
However, after implementing these plans, we do not anticipate significant restructuring and severance costs for our business except
in the context of acquisition integration.

While streamlining and reducing fixed overhead, we are exercising caution so that we will not negatively impact our customer service
or our ability to further develop products and processes.

| sraeli Gover nment I ncentives

We have substantial manufacturing operations in Israel, where we benefit from the government’s tax incentive and employment
programs. These benefits take the form of reduced tax rates that are lower than those in the United States and government grants.
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Foreign Currency

We are exposed to foreign currency exchange rate risks, particularly due to transactions in currencies other than the functional
currencies of certain subsidiaries. While we have in the past used forward exchange contracts to hedge a portion of our projected
cash flows from these exposures, we generally have not done so in recent periods.

U.S. generally accepted accounting principles (“GAAP") require that entities identify the“functional currency” of each of their
subsidiaries and measure all elements of the financial statements in that functional currency. A subsidiary’s functional currency is
the currency of the primary economic environment in which it operates. In cases where a subsidiary is relatively self-contained
within a particular country, the local currency is generally deemed to be the functional currency. However, aforeign subsidiary that
is a direct and integral component or extension of the parent company’s operations generally would have the parent company’s
currency asits functional currency. We have both situations among our subsidiaries.

Foreign Subsidiaries which usethe Local Currency asthe Functional Currency

We finance our operations in Europe and certain locations in Asiain local currencies, and accordingly, these subsidiaries utilize the
local currency as their functional currency. For those subsidiaries where the local currency is the functional currency, assets and
liabilities in the consolidated balance sheets have been translated at the rate of exchange as of the balance sheet date. Translation
adjustments do not impact the results of operations and are reported as a separate component of equity. With the general weakening
of the U.S. dollar during 2007 and 2008, this translation of these subsidiaries’ financial statementsinto U.S. dollarshasresultedin a
significant increase in the translation adjustment recorded in accumulated other comprehensive income on our balance sheet. See
Note 9 to our combined and consolidated financial statements.

For those subsidiaries where the local currency is the functional currency, revenues and expenses are translated at the average
exchange rate for the year. While the translation of revenues and expenses into U.S. dollars does not directly impact the
consolidated statement of operations, the translation effectively increases or decreases the U.S. dollar equivalent of revenues
generated and expenses incurred in those foreign currencies. As aresult of the general weakening of the U.S. dollar versus several
foreign currencies, the translation of foreign currency revenues and expenses into U.S. dollars significantly increased reported
revenues and expenses during the year ended December 31, 2008 as compared to the year ended December 31, 2007. The dollar
generally was stronger in the year ended December 31, 2009 compared to the prior year, with the translation of foreign currency
revenues and expenses into U.S. dollars decreasing reported revenues and expenses versus the comparable prior year periods. This
was particularly evident in our transactions denominated in British pounds.
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Foreign Subsidiarieswhich usethe U.S. Dollar asthe Functional Currency

Our operationsin Israel and certain locations in Asia are largely financed in U.S. dollars, and accordingly, these subsidiaries utilize
the U.S. dollar astheir functional currency. For those foreign subsidiaries where the U.S. dollar is the functional currency, al foreign
currency financial statement amounts are remeasured into U.S. dollars. Exchange gains and losses arising from remeasurement of
foreign currency-denominated monetary assets and liabilities are included in the results of operations. While these subsidiaries
transact most business in U.S. dollars, they may have significant costs, particularly payroll-related, which are incurred in the local
currency. The cost of products sold and selling, general, and administrative expense for the year ended December 31, 2008
(compared to the prior year) have been significantly increased by local currency transactions of subsidiaries which use the U.S.
dollar as their functional currency, particularly our subsidiaries in Israel. The cost of products sold and selling, general, and
administrative expense for year ended December 31, 2009 have been favorably impacted (compared to the prior year) by local
currency transactions of subsidiaries which use the U.S. dollar as their functional currency, particularly our subsidiaries in Isragl.
However, most of the favorable impact was realized during the first quarter of 2009.

Off-Balance Sheet Arrangements
As of December 31, 2009 and 2008, we do not have any off-bal ance sheet arrangements.
Critical Accounting Policiesand Estimates

Our significant accounting policies are summarized in Note 2 to our combined and consolidated financial statements. We identify
here anumber of policiesthat entail significant judgments or estimates.

Revenue Recognition

We recognize revenue on product sales during the period when the sales process is complete. This generally occurs when products
are shipped to the customer in accordance with terms of an agreement of sale, title and risk of loss have been transferred,
collectibility is reasonably assured, and pricing is fixed or determinable. For a small percentage of sales where title and risk of loss
passes at point of delivery, we recognize revenue upon delivery to the customer, assuming all other criteria for revenue recognition
are met.

Some of our larger systems products have post-shipment obligations, such as customer acceptance, training, or installation. In such
circumstances, revenue is deferred until the obligation has been completed unless such obligation is deemed inconsequential and
perfunctory.

Given the specialized nature of our products, we generally do not allow product returns except for quality issues.
Accounts Receivable

Our receivables represent a significant portion of our current assets. We are required to estimate the collectibility of our receivables
and to establish allowances for the amount of receivables that will prove uncollectible. We base these allowances on our historical
collection experience, the length of time our receivables are outstanding, the financial circumstances of individual customers, and
general business and economic conditions.
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Inventories

We value our inventories at the lower of cost or market, with cost determined under the first-in, first-out method and market based
upon net realizable value. The valuation of our inventories requires our management to make market estimates. For work in process
goods, we are required to estimate the cost to completion of the products and the prices at which we will be able to sell the products.
For finished goods, we must assess the prices at which we believe the inventory can be sold. Inventories are also adjusted for
estimated obsolescence and written down to net realizable value based upon estimates of future demand, technology developments
and market conditions.

Estimates of Restructuring and Severance Costs and Purchase-Related Restructuring Costs

To maintain our cost competitiveness, we pursue a strategy to shift manufacturing emphasis to more advanced automation in higher-
labor-cost regions and to relocate production to regions with skilled workforces and relatively lower labor costs. We also incur
similar costs associated with acquired companies.

These production transfers, facility consolidations, and other long-term cost-cutting measures require usto initially incur significant
severance and other exit costs. We anticipate that we will realize the benefits of our restructuring through lower labor costs and
other operating expenses in future periods.

Restructuring and severance costs are expensed during the period in which we become obligated to pay those costs, and all other
requirements for accrual are met. Because transfers of manufacturing operations sometimes occur incrementally over a period, the
expenseinitially recorded is often based on estimates.

Because these costs are recorded based on estimates, our actual expenditures for restructuring activities may differ from theinitially
recorded costs. If this happens, we will need to adjust our estimates in future periods, either by recording additional expenses in
future periods, if our initial estimates were too low, or by reversing part of the charges that we recorded initially, if our initial
estimates were too high.

Under previous accounting standards, plant closure and employee termination costs that we incurred in connection with our
acquisition activities were included in the costs of our acquisitions and did not affect earnings or losses on our statement of
operations. ASC Topic 805, which we adopted effective January 1, 2009, now requires such costs to be recorded as expenses in our
statement of operations, as such expenses are incurred.

Goodwill

Goodwill represents the excess of the cost of businesses acquired over the fair value of the net assets acquired at the date of
acquisition. Goodwill is not amortized but rather tested for impairment at least annually. We perform our annual impairment test as of
thefirst day of the fiscal fourth quarter. These impairment tests must be performed more frequently if there are triggering events.

ASC Topic 350, Intangibles - Goodwill and Other, prescribes a two-step method for determining goodwill impairment. In the first
step, we determine the fair value of the reporting unit and compare that fair value to the net book value of the reporting unit. The fair
value of the reporting unit is determined using various valuation techniques, including a discounted cash flow analysis (an income
approach) and a comparable compani es market multiple approach.

To mesasure the amount of the impairment, ASC Topic 350 prescribes that we determine the implied fair value of goodwill in the same
manner as if we had acquired those reporting units. Specifically, we must allocate the fair value of the reporting unit to all of the
assets of that unit, including any unrecognized intangible assets, in a hypothetical calculation that would yield the implied fair value
of goodwill. The impairment loss is measured as the difference between the book value of the goodwill and the implied fair value of
the goodwill computed in step two.
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Vishay Intertechnology evaluated the goodwill associated with our business as a separate reporting unit for ASC Topic 350
evaluation purposes. For the purposes of the combined and consolidated financial statements presented on a stand-alone basis, we
have evaluated our goodwill using our operating segments, namely, Foil Technology Products and Weighing Modules and Control
Systems, asits reporting units.

In light of a sustained decline in market capitalization for Vishay Intertechnology and its peer group companies, and other factors,
Vishay Intertechnology determined that an interim impairment test was necessary as of the end of the second, third, and fourth fiscal
quarters of 2008.

Based on Vishay Intertechnology’s interim impairment tests performed as of the end of the second, third, and fourth quarters of
2008, we performed retrospective goodwill impairment tests for our reporting units as of the end of the second, third, and fourth
quarters of 2008.

After completing step one of the impairment tests as of June 28, 2008 and as of September 27, 2008, we determined that the estimated
fair values of our reporting units were greater than the book values of those units, and accordingly, no second step was required as
of those dates.

Given the further deterioration of market conditions in the fourth quarter of 2008, an additional impairment test was performed as of
December 31, 2008 (the end of the fourth fiscal quarter). After completing step one of the impairment test as of December 31, 2008, we
determined that the estimated fair value of each of its reporting units was less than the net book values of those reporting units. This
required the completion of the second step of the impairment evaluation. Upon completion of the step two analysis, we recorded
impairment charges. Subsequent to recording these impairment charges, there was no remaining goodwill recorded on the combined
and consolidated balance sheet.

The determination of the fair value of the reporting units and the allocation of that value to individual assets and liabilities within
those reporting units requires us to make significant estimates and assumptions. These estimates and assumptions primarily include,
but are not limited to: the selection of appropriate comparable companies; control premiums appropriate for acquisitions in the
industries in which we compete; the discount rate; terminal growth rates; and forecasts of revenue, operating income, depreciation
and amortization, and capital expenditures. The allocation requires several analyses to determine fair value of assets and liabilities
including, among others, completed technology, trade names, in-process research and development, customer relationships, and
certain property and equipment (valued at replacement costs).

Due to the inherent uncertainty involved in making these estimates, actual financial results could differ from those estimates.
Changes in assumptions concerning future financial results or other underlying assumptions could have a significant impact on
either the fair value of the reporting unit or the amount of the goodwill impairment charge.

The goodwill impairment charge is noncash in nature and does not affect our liquidity, cash flows from operating activities, and will
not have amaterial impact on future operations.

We perform our annual impairment test as of the first day of the fiscal fourth quarter. The interim impairment test performed as of
September 27, 2008, the last day of our fiscal third quarter, was effectively our annual impairment test for 2008. There was no
impairment identified through the annual impairment test completed in 2007.
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I mpairment of Long-Lived Assets

We assess the impairment of our long-lived assets other than goodwill, including property and equipment and identifiable intangible
assets subject to amortization, whenever events or changes in circumstances indicate the carrying value may not be recoverable.
Factors we consider important, which could trigger an impairment review, include significant changes in the manner of our use of the
asset, changesin historical or projected operating performance, and significant negative economic trends.

Pension and Other Postretirement Benefits

Accounting for defined benefit pension and other postretirement plans invol ves numerous assumptions and estimates. The discount
rate at which obligations could effectively be settled and the expected long-term rate of return on plan assets are two critical
assumptions in measuring the cost and benefit obligations of our pension and other postretirement benefit plans. Other important
assumptions include the anticipated rate of future increases in compensation levels, estimated mortality, and for postretirement
medical plans, increases or trends in health care costs. Management reviews these assumptions at least annually. We use
independent actuaries to assist us in formulating assumptions and making estimates. These assumptions are updated periodically to
reflect the actual experience and expectations on a plan-specific basis as appropriate.

Our defined benefit plans are concentrated in the United States and the United Kingdom. Plans in these countries comprise
approximately 96% of our retirement obligations at December 31, 2009. We utilize published long-term high-quality bond indicesto
determine the discount rate at the measurement date. We utilize bond yields at various maturity dates to reflect the timing of
expected future benefit payments. We believe the discount rates selected are the rates at which these obligations could effectively
be settled.

For benefit plans which are funded, we establish strategic asset allocation percentage targets and appropriate benchmarks for
significant asset classes with the aim of achieving a prudent balance between return and risk. We set the expected long-term rate of
return based on the expected long-term average rates of return to be achieved by the underlying investment portfolios. In
establishing this rate, we consider historical and expected returns for the asset classes in which the plans are invested, advice from
pension consultants and investment advisors, and current economic and capital market conditions. The expected return on plan
assetsisincorporated into the computation of pension expense. The difference between this expected return and the actual return on
plan assets is deferred. The net deferral of past asset 1osses (gains) affects the calculated value of plan assets and, ultimately, future
pension expense (income).

We believe that the current assumptions used to estimate plan obligations and annual expense are appropriate in the current
economic environment. However, if economic conditions change, we may be inclined to change some of our assumptions, and the
resulting change could have amaterial impact on the combined and consolidated statements of operations and on the combined and
consolidated balance sheet.



Income Taxes

At or prior to the spin-off, we will enter a tax matters agreement with Vishay Intertechnology under which Vishay Intertechnology
will be responsible for all income taxes for periods before the date of the spin-off other than taxes for which aliability isrecorded on
our books at the spin-off. Vishay Intertechnology is also principally responsible for managing any income tax audits by the various
tax jurisdictions for pre-spin-off periods.

Income taxes as presented in the combined and consolidated financial statements are calculated on a separate tax return basis,
although our operations have historically been included in Vishay Intertechnology’s U.S. federal and certain state tax returns, and
United Kingdom “group relief” has been claimed. Vishay Intertechnology’s global tax model has been developed based on its entire
portfolio of businesses. Accordingly, our tax results are not necessarily indicative of future performance and do not necessarily
reflect the results that we would have generated as an independent, publicly traded company for the periods presented.

We have recorded deferred tax assets representing future tax benefits, but may not be able to realize these future tax benefits in
certain jurisdictions. Significant judgment is required in determining the expected future realizability of these deferred tax assets. We
periodically evaluate the realizability of our deferred tax assets by assessing the valuation allowance and by adjusting the amount of
such allowance, if necessary. The factors used to assess the likelihood of realization include our forecast of future taxable income
and available tax planning strategies that could be implemented to realize the net deferred tax assets.

Earnings generated by our non-U.S. subsidiaries are deemed to be reinvested outside of the United States indefinitely. Accordingly,
generally no provision has been made for U.S. federal and state income taxes on these foreign earnings. Upon distribution of those
earnings in the form of dividends or otherwise, we would be subject to U.S. income taxes (subject to an adjustment for foreign tax
credits), state income taxes, incremental foreign income taxes, and withholding taxes payable to various foreign countries.

We are or will be subject to income taxes in the U.S. and numerous foreign jurisdictions. Significant judgment is required in
evaluating our tax positions and determining our provision for income taxes. During the ordinary course of business, there are many
transactions and cal cul ations for which the ultimate tax determination is uncertain. We establish reserves for tax-related uncertainties
based on estimates of whether, and the extent to which, additional taxes will be due. These reserves are established when we believe
that certain positions might be challenged despite our belief that our tax return positions are fully supportable. We adjust these
reserves in light of changing facts and circumstances and the provision for income taxes includes the impact of reserve provisions
and changes to reserves that are considered appropriate. At December 31, 2009 and 2008, there are no reserves because we have

been indemnified by Vishay Intertechnology.
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Results of Operations
Statement of operations’ captions as a percentage of sales and the effective tax rates were as follows:

Y earsended December 31,

2009 2008 2007
Costs of products sold 69.4% 66.9% 64.6%
Gross profit 30.6% 33.1% 35.4%
Selling, general, and administrative expenses 25.2% 21.4% 20.1%
Operating income (10ss) 4.2% -29.6% 15.1%
Income (loss) before taxes 3.9% -28.3% 15.3%
Net earnings (10ss) 1.0% -30.7% 11.6%
Net earnings (loss) attributable to Parent 1.0% -30.7% 11.6%
Effective tax rate 74.6% -8.3% 24.1%

Net Revenues
Net revenues were as follows (dollarsin thousands):

Y earsended December 31,

2009 2008 2007
Net revenues $ 171,991 $ 241,700 $ 239,036
Change versus prior year $ (69,709) $ 2,664
Percentage change versus prior year -28.8% 1.1%

Changesin net revenues were attributabl e to the following:

2009vs. 2008 2008 vs. 2007

Change attributableto:

Changein volume -28.4% -A4.7%
Changein average selling prices 1.1% -0.3%
Foreign currency effects -2.8% 1.9%
Acquisitions 0.9% 4.3%
Other 0.4% -0.1%
Net change -28.8% 1.1%

Our revenues were negatively impacted by the recession, with a significant reduction in volumes across both of our segments and
across all geographies and sales channels.
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Gross Profit and Margins

Gross profit margin for the year ended December 31, 2009 was 30.6%, as compared to 33.1% for the year ended December 31, 2008.
The decrease in gross profit margin reflects significantly lower volume, partially offset by our fixed cost reduction programs and
favorable currency impacts.

Gross profit margin for the year ended December 31, 2008 was 33.1%, as compared to 35.4% for the year ended December 31, 2007.
The decrease in gross profit margin reflects negative foreign currency effects and generally higher raw materials costs.

Segments

Analysis of revenues and gross profit margins for our reportable segments is provided below.
Foil Technology Products

Net revenues of the Foil Technology Products segment were as follows (dollarsin thousands):

Y ear sended December 31,

2009 2008 2007
Net revenues $ 71871 $ 92,904 $ 94,300
Change versus prior year $ (21,033) $  (1,396)
Percentage change versus prior year -22.6% -1.5%

Changesin Foil Technology Products segment net revenues were attributabl e to the following:

2009vs. 2008 2008 vs. 2007

Change attributableto:

Changein volume -23.9% -5.2%
Changein average selling prices 1.0% -0.6%
Foreign currency effects -7.3% 3.2%
Acquisitions 1.2% 1.2%
Other 6.4% -0.1%
Net change -22.6% -1.5%

Gross profit as a percentage of net revenues for the Foil Technology Products segment were as follows:

Y ear s ended December 31,
2009 2008 2007

Gross margin percentage 42.3% 45.8% 49.0%
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Weighing Modules and Control Systems
Net revenues of the Weighing Modules and Control Systems segment were as follows (dollars in thousands):

Y earsended December 31,

2009 2008 2007
Net revenues $ 100,120 $ 148,796 $ 144,736
Change versus prior year $ (48,676) $ 4,060
Percentage change versus prior year -32.7% 2.8%

Changesin Weighing Modules and Control Systems segment net revenues were attributable to the following:

2009vs. 2008 2008 vs. 2007

Change attributableto:

Changein volume -31.3% -4.5%
Changein average selling prices 1.2% -0.1%
Foreign currency effects -3.2% 1.0%
Acquisitions 0.7% 6.4%
Other -0.1% 0.0%
Net change -32.7% 2.8%

Gross profit as a percentage of net revenues for the Weighing Modules and Control Systems segment were as follows:

Y ear sended December 31,
2009 2008 2007

Gross margin percentage 22.3% 25.1% 26.5%
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Selling, General, and Administrative Expenses
Selling, general, and administrative (“ SG& A”) expenses are summarized as follows (dollarsin thousands):

Y earsended December 31,

2009 2008 2007
Total SG&A expenses $ 43356 $ 51,714 $ 48,017
as a percentage of sales 25.2% 21.4% 20.1%

Given the specialized nature of our products and our direct sales approach, we incur significant selling, general, and administrative
costs.

The overall decrease in SG&A expenses for 2009 as compared to 2008 is primarily attributable to lower sales and our cost
containment initiatives. Theincreasein SG& A as a percentage of revenuesis primarily due to the decrease in revenues.

Theoverall increasein SG& A expenses for 2008 as compared to 2007 is primarily attributable to acquisitions.
Several itemsincluded in SG& A expenses impact the comparability of these amounts, as summarized below (in thousands):

Y earsended December 31,

2009 2008 2007
Allocation of corporate overhead costs $ 1813 $ 2771 $ 2449
Amortization of intangible assets 3,019 2,441 1,667
Net loss (gain) on sales of assets 34 (1,189) (1,155)

The increases in amortization expense are generally due to the acquisitions. We acquired PM Group during the second quarter of
2007, and we acquired our partner's 51% interest in the Indian transducers joint venture and Powertron GmbH during the third
quarter of 2008.

Throughout the periods described above, we had significant agreements, transactions, and relationships with Vishay
I ntertechnol ogy operations outside the defined scope of our business. While these transactions are not necessarily indicative of the
terms we would have achieved had we been a separate entity, management believes they are reasonable. A description of these
transactions and allocations are included in Note 3 to our historical combined and consolidated financial statements.

As discussed elsewhere in this information statement, historically, we have used the corporate services of Vishay Intertechnology
for avariety of functions including treasury, tax, legal, internal audit, human resources, and risk management. After the spin-off, we
will be an independent, publicly traded company. We expect to incur additional SG& A costs associated with being an independent,
publicly traded company. These additional anticipated costs are not reflected in its historical combined and consolidated financial
statements, but are reflected in our unaudited pro forma financial statements presented beginning on page 50.
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Restructuring and Severance Costs and Related Asset Write-Downs

We recorded restructuring and severance costs of $2.0 million, $6.3 million, and $0.4 million during 2009, 2008, and 2007, respectively.
These costs wereincurred as part of our cost reduction initiatives and/or in response to the global economic recession.

During 2007, we transferred significant load cell manufacturing operations from our City of Industry, California facility to existing
facilities in the People's Republic of China, the Republic of China (Taiwan), and Israel. This resulted in a significant reduction in the
number of employees in City of Industry, which today is principally a warehouse and distribution center with only minor
manufacturing operations. We incurred $0.2 million of restructuring and severance costs associated with the downsizing of our City
of Industry, Californiafacility. We also incurred $0.1 million of other restructuring and severance costs during 2007.

As part of our acquisition of PM Group in 2007, we transferred certain manufacturing operations from Bradford, United Kingdom to
the People’'s Republic of China and the Republic of China (Taiwan). The costs associated with these transfers, which aggregated
$0.3 million, were included in the cost of acquisition of PM Group under then-applicable accounting standards.

During 2008, we announced the closure of our load cell manufacturing facility in Breda, the Netherlands, and transferred all
manufacturing operations to Israel. We incurred $5.7 million of restructuring and severance costs associated with the closure of our
Breda, the Netherlands, facility.

In response to the economic downturn during the latter half of 2008 and 2009, we undertook significant measures to cut costs. This
included a strict adaptation of manufacturing capacity to sellable volume and limiting the building of product for inventory. It also
included permanent employee terminations, and temporary layoffs and shutdowns. We incurred restructuring and severance costs
of $0.6 million and $2.0 million in 2008 and 2009, respectively, as aresult of these programs in response to the global recession.

Other Income (Expense)

2009 Compared to 2008

Total interest expense for the year ended December 31, 2009 decreased by $0.3 million compared to the prior year, primarily
attributable to lower interest rates and alower balance of net payable to Vishay Intertechnology. Interest expense on the net payable
to Vishay Intertechnology isincluded in the combined and consolidated financial statements based on the prevailing interest rate of
Vishay Intertechnology’s revolving credit facility, or if greater, an interest rate required by local tax authorities.

The following table analyzes the components of the line“Other” on the combined and consolidated statement of operations (in
thousands):

Y earsended December 31,

2009 2008 Change
Foreign exchange gain (loss) $ 122 $ 2470 $(2,348)
Interest income 725 1,902 (1,177)
Income recognized on the equity method - 444 (444)
Other (133) (36) (97)

$ 714 $ 4780  $(4,066)
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2008 Compared to 2007

Total interest expense for the year ended December 31, 2008 decreased by $0.7 million compared to the prior year, primarily
attributable to lower interest rates and a lower balance of third-party debt. Interest expense on the net payable to Vishay
Intertechnology is included in the combined and consolidated financial statements based on the prevailing interest rate of Vishay
Intertechnology’s revolving credit facility, or if greater, an interest rate required by local tax authorities.

The following table analyzes the components of the line“Other” on the combined and consolidated statement of operations (in
thousands):

Y earsended December 31,

2008 2007 Change
Foreign exchange gain (10ss) $ 2470 $ 872 $ 1,598
Interest income 1,902 1,550 352
Income recognized on the equity method 444 489 (45)
Other (36) (123) 87

$ 4780 $ 2788 $ 1,992

Income Taxes

The effective tax rate, based on earnings before income taxes and minority interest, for the year ended December 31, 2009 was 74.6%,
as compared to -8.3% for the year ended December 31, 2008, and 24.1% for the year ended December 31, 2007.

The effective tax rates reflect the fact that we could not recognize for accounting purposes the tax benefit of losses incurred in
certain jurisdictions, although these losses may be available to offset future taxable income. Under applicable accounting principles,
we may not recognize deferred tax assets for loss carryforwards in jurisdictions where there is a recent history of cumulative losses,
where there is no taxable income in the carryback period, where there is insufficient evidence of future earnings to overcome the loss
history and where there is no other positive evidence, such as the likely reversal of taxable temporary differences, that would result
in the utilization of loss carryforwards for tax purposes.

The high effective tax rate for the year ended December 31, 2009 is principally due to losses in tax jurisdictions where we could not
record adeferred tax benefit.

The negative tax rate for the year ended December 31, 2008 was principally attributable to the goodwill impairment charge recorded in
2008. The vast magjority of our goodwill was not deductible for income tax purposes. We recognized tax benefits of $1.0 million during
2008, associated with the goodwill impairment charge.

The income taxes presented in the combined and consolidated financial statements are calculated on a separate tax return basis,
although our operations have historically been included in Vishay Intertechnology’s U.S. federal and state tax returns or certain non-
U.S. jurisdictions tax returns. Vishay Intertechnology’s global tax model has been developed based on its entire portfolio of
businesses. Accordingly, our tax expense as presented in the combined and consolidated financial statements is not necessarily
indicative of future performance and does not necessarily reflect the results that we would have generated as an independent,
publicly traded company for the periods presented.
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We operate in an international environment with significant operations in various locations outside the U.S. Accordingly, the
consolidated income tax rate is a composite rate reflecting our earnings and the applicable tax ratesin the various | ocations where we
operate. Part of our strategy isto achieve cost savings through the transfer and expansion of manufacturing operations to countries
where we can benefit from lower labor costs and available tax and other government-sponsored incentives. Changesin the effective
tax rate are largely attributable to changesin the mix of pretax income among our various taxing jurisdictions.

Additional information about income taxesisincluded in Note 7 to our combined and consolidated financial statements.
Financial Condition, Liquidity, and Capital Resources

At December 31, 2009, we had significant cash balances and limited third-party debt. We historically have had significant amounts
payable to Vishay Intertechnology affiliates. During 2009, we repaid a large portion of this liability, and the remaining balance of
$18.5 million will berepaid at or prior to the spin-off.

Pursuant to the master separation agreement, the target net cash balance at the spin-off date is $65.0 million. “Net cash” for these
purposes is defined as cash and cash equivalents less third-party indebtedness less notes payable to banks less the book val ue of
the exchangeable notes allocated to us. Amounts greater than 110% of the target net cash balance ($71.5 million) will be distributed
to Vishay Intertechnology in the form of a dividend effective as of the spin-off date; amounts less than 90% of the target net cash
balance ($58.5 million) will be contributed to us by Vishay Intertechnology effective as of the spin-off date.

Due to our strong product portfolio and market position, our business has historically generated significant cash flow. In 2009, 2008,
and 2007, we generated $29.2 million, $22.5 million, and $32.1 million, respectively, of cash from operating activities. Our cash flow
gives usthe flexibility to create stockholder value by investing in our business.

We focus on our ability to generate cash flows from operations. The cash generated from operations is used to fund our capital
expenditure plans, and cash in excess of our capital expenditure needsis available to fund our acquisition strategy.

We refer to the amount of cash generated from operations in excess of our capital expenditure needs and net of proceeds from the
sale of assets as “free cash,” a measure which management uses to evaluate our ability to fund acquisitions. We historically have
generated positive “free cash,” even in the current recession, and we expect to continue to be able to do so. There is ho assurance,
however, that we will be able to continue to generate free cash after the spin-off.

We will assume the liability for a portion of Vishay Intertechnology's outstanding exchangeable notes due 2102, in accordance with
the terms of that instrument, based on the relative trading values of Vishay Intertechnology and our common stock following the
separation. Also, our Japanese subsidiary will continue to have debt of approximately $1.7 million outstanding. Otherwise, we do not
expect to have outstanding indebtedness at the time of the spin-off. We expect to enter into a revolving credit facility with a
consortium of banksto provide uswith flexibility and additional liquidity, effective as of the spin-off date.
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The following table summarizes the components of net cash (debt) at December 31, 2009 on an actual and pro forma basis (assuming
the spin-off had occurred on December 31, 2009) (in thousands):

Actual Pro Forma

Third-party debt, including current and long-term
Revolving credit facility $ - 3 -
Third-party debt held by Japanese subsidiary 1,735 1,735
Exchangeabl e notes due 2102 - 13,000
Notes payable to banks 9 9
Total third-party debt 1,744 14,744
Net payable to affiliates 18,495 -
Total debt 20,239 14,744
Cash and cash equivalents $ 63192 $ 73244
Net cash (debt) position $ 42953 $ 58500

M easurements such as “free cash” and “net cash (debt)” do not have uniform definitions and are not recognized in accordance with
U.S. GAAP. Such measures should not be viewed as aternatives to GAAP measures of performance or liquidity. However,
management believes that “free cash” is a meaningful measure of our ability to fund acquisitions, and that an analysis of “net cash
(debt)” assistsinvestorsin understanding aspects of our cash and debt management. These measures, as cal culated by us, may not
be comparable to similarly titled measures used by other companies.

At December 31, 2009, approximately 98% of our cash and cash equivalents balance was held by our non-U.S. subsidiaries. If cashis
repatriated to the United States, we would be subject to additional U.S. income taxes (subject to an adjustment for foreign tax
credits), state income taxes, incremental foreign income taxes, and withholding taxes payable to various foreign countries. Any
amounts contributed to us by Vishay Intertechnology on the spin-off date pursuant to the master separation agreement will be
contributed in the United States.

Our financial condition as of December 31, 2009 is strong, with a current ratio (current assets to current liabilities) of 3.7 to 1, as
compared to aratio of 6.2 to 1 at December 31, 2008 and aratio of 5.1 to 1 at December 31, 2007. The decrease in this ratio in 2009 is
primarily attributable to the settlement of various amounts payable to affiliates in preparation for the spin-off. On apro formabasis,
assuming the repayment of the net payable to affiliates from cash on-hand, our current ratio at December 31, 2009, 2008, and 2007
would be 6.4 to 1, 4.5to 1, and 4.2 to 1, respectively. The increases in the pro forma current ratio are primarily due to changesin
working capital.

Our businessis not particularly capital intensive. Cash paid for property and equipment for the years ended December 31, 2009, 2008,
and 2007 were $2.2 million, $7.4 million, and $8.3 million, respectively. We limited our capital expendituresin the latter half of 2008 and
2009 as aresult of the economic uncertainty. This reduced level of annual capital spending istemporary and not sustainable. Capital
expenditures for 2010 are expected to be approximately $9.5 million, to expand our business.
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Cash paid for acquisitions for the year ended December 31, 2008 totaled $24.3 million for the acquisitions of our partner's 51%
interest in a transducers manufacturing joint venture and Powertron GmbH. Cash paid for acquisitions for the year ended December
31, 2007 was $46.8 million, representing the purchase price of PM Group, net of cash acquired. The sale of PM Group's electrical
contracting business generated proceeds of $16.1 million during the year ended December 31, 2007. “ Other investing activities’ on
the combined and consolidated statements of cash flows principally represent principal payments on a long-term note related to the
sale of AeroGo, a business acquired as part of the acquisition of SI Technologies and divested in 2005. At December 31, 2009, the
note receivabl e related to the disposition of the AeroGo business has been fully repaid.

Contractual Commitments

Asof December 31, 2009, we had contractual obligations as follows (in thousands):

Payments due by period

Lessthan 1-3 4-5 After 5

Total lyear years years years
Long-term debt $ 1735 $ 184 % - $ 95 $ 646
Interest payments on long-term debt 175 35 62 26 52
Net payable to affiliates 18,495 18,495 - - -
Operating leases 5,210 2,339 2,650 221 -
Non-competition agreements 2,298 543 780 780 195

Expected pension and

postretirement plan funding 7,304 390 1,030 1,363 4,521
Total contractual cash obligations $ 35217 $ 21,986 $ 4522 $ 3295 $ 5414

Effective as of the spin-off date, we will assume the liability for a portion of Vishay Intertechnology's outstanding exchangeable
notes due 2102, in accordance with the terms of that instrument, based on the relative trading values of Vishay Intertechnology and
our common stock following the separation. The table above does not reflect this future allocation of debt.

For a further discussion of our long-term debt, amounts payable to Vishay Intertechnology and affiliates, |eases, non-competition
agreement payment liabilities, and pensions and other postretirement benefits, see Notes 3, 5, 8, and 10 to our combined and
consolidated financial statements.

Inflation

Normally, inflation does not have a significant impact on our operations as our products are not generally sold on long-term
contracts. Consequently, we can adjust our selling prices, to the extent permitted by competition, to reflect cost increases caused by
inflation.

Recent Accounting Pronouncements
See Note 2 to our combined and consolidated financial statements for adiscussion of recent accounting pronouncements.
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Quantitative and Qualitative Disclosures About Market Risk

We are exposed to certain financial risks, including fluctuations in foreign currency exchange rates, interest rates, and commodity
prices. We manage our exposure to these market risks through internally established policies and procedures and, when deemed
appropriate, through the use of derivative financial instruments. Our policies do not alow speculation in derivative instruments for
profit or execution of derivative instrument contracts for which there are no underlying exposures. We do not use financial
instruments for trading purposes and we are not a party to any leveraged derivatives. We monitor our underlying market risk
exposures on an ongoing basis and believe that we can modify or adapt our strategies as needed.

I nterest Rate Risk
We are exposed to changesin interest rates as aresult of our borrowing activities and our cash balances.

We historically have had significant amounts payable to Vishay Intertechnology affiliates. During 2009, we repaid a large portion of
thisliability, and the remaining balance of $18.5 million will be repaid at or prior to the spin-off.

These intercompany borrowings bear interest based on the prevailing interest rate on Vishay Intertechnology’s revolving credit
facility, which isbased on aLIBOR spread (currently LIBOR plus 1.4%).

We expect to enter into a revolving credit facility with a consortium of banks to provide us with flexibility and additional liquidity,
effective as of the separation. We expect that our revolving credit facility will bear interest based on avariablerate.

At December 31, 2009, we have $63.2 million of cash and cash equivalents, which accrues interest at various variable rates.

Based on the debt and cash positions at December 31, 2009, we would expect a 50 basis point increase or decrease in interest rates to
increase or decrease our annualized net earnings by approximately $0.2 million.

See Notes 3 and 8 to our combined and consolidated financial statements for additional information about our long-term debt,
including net payable to affiliates.
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Foreign Exchange Risk

We are exposed to foreign currency exchange rate risks, particularly due to market values of transactionsin currencies other than the
functional currencies of certain subsidiaries. As of December 31, 2009 and 2008, we did not have any outstanding foreign currency
forward exchange contracts.

Our significant foreign currency exposures are to the British pound, Israeli shekel, Euro, Indian rupee, Japanese yen, Swedish krona,
Taiwanese dollar, and Chinese renminbi.

We finance our operations in Europe and certain locations in Asiain local currencies. Our operations in Israel and certain locations
in Asiaare largely financed in U.S. dollars, but these subsidiaries also have significant transactionsin local currencies. Our exposure
to foreign currency risk is mitigated to the extent that the costs incurred and the revenues earned in a particular currency offset one
another. Our exposure to foreign currency risk is more pronounced in Israel and China because the percentage of expenses
denominated in Israeli shekels and Chinese renminbi to total expenses is much greater than the percentage of sales denominated in
Israeli shekels and Chinese renminbi to total sales. Therefore, if the Israeli shekel and Chinese renminbi strengthen against al or most
of our other major currencies, our operating profit is reduced. We also have a higher percentage of British pound-denominated sales
than expenses. Therefore, when the British pound strengthens against all or most of our other major currencies, our operating profit
isincreased. Accordingly, we monitor several important cross-rates.

We have performed a sensitivity analysis as of December 31, 2009, using amodel that measures the change in the values arising from
a hypothetical 10% adverse movement in foreign currency exchange rates relative to the U.S. dollar, with all other variables held
constant. The foreign currency exchange rates we used were based on market rates in effect at December 31, 2009. The sensitivity
analyses indicated that a hypothetical 10% adverse movement in foreign currency exchange rates would impact our net earnings by
approximately $1.2 million at December 31, 2009, although individual line items in our combined and consolidated statement of
operations would be materially affected. For example, a 10% weakening in all foreign currencies would increase the U.S. dollar
equivalent of operating income generated in foreign currencies, which would be offset by foreign exchange losses of our foreign
subsidiaries that have significant transactionsin U.S. dollars or have the U.S. dollar astheir functional currency.

A change in the mix of the currencies in which we transact our business could have a material effect on the estimated impact of the
hypothetical 10% movement in the value of the U.S. dollar. Furthermore, the timing of cash receipts and disbursements could result
in materially different actual results versus the hypothetical 10% movement in the value of the U.S. dollar, particularly if there are
significant changes in exchange ratesin a short period of time.
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Commodity Price Risk

Although most materials incorporated in our products are available from a number of sources, certain materials are available only
from arelatively limited number of suppliers.

Some of the most highly specialized materials for our sensors are sourced from a single vendor. We maintain a safety stock inventory
of critical materials, and have entered into consignment arrangements with certain vendors to assure the availability of critical
materials at our facilities.

Certain metals used in the manufacture of our products are traded on active markets, and can be subject to significant price volatility.

Our results of operations may be materially and adversely affected if we have difficulty obtaining these raw materials, the quality of
available raw materials deteriorates, or there are significant price changes for these raw materials. For periods in which the prices of
these raw materials are rising, we may be unable to pass on the increased cost to our customers which would result in decreased
margins for the products in which they are used. For periods in which the prices are declining, we may be required to write down our
inventory carrying cost of these raw materials, since we record our inventory at the lower of cost or market. Depending on the extent
of the difference between market price and our carrying cost, this write-down could have a material adverse effect on our net
earnings. We also may need to record losses for adverse purchase commitments for these materials in periods of declining prices.

We estimate that a 10% increase or decrease in the costs of raw materials subject to commaodity price risk would decrease or increase
our net earnings by $0.3 million, assuming that such changes in our costs have no impact on the selling prices of our products and
that we have no pending commitments to purchase metals at fixed prices.
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DESCRIPTION OF OUR BUSINESS
Our Business

We are a leading designer, manufacturer and marketer of resistive foil technology products such as resistive sensors, weighing
modules, and control systemsfor awide variety of applications.

Our businessis currently part of Vishay Intertechnology and our assets and liabilities consist of those that Vishay |ntertechnol ogy
attributes to its precision measurement and foil resistor businesses. Following the spin-off, we will be an independent, publicly
traded company, and Vishay Intertechnology will not retain any ownership interest in us.

Resistors are basic components used in all forms of electronic circuitry to adjust and regulate levels of voltage and current. They
vary widely in precision and cost, and are manufactured from numerous materials and in many forms. Fail resistors are the most
precise and stable type of resistors available. A strain gage is a special type of resistive sensor for measurement of weights and
other types of stress.

In the 1950's, Dr. Felix Zandman was issued patents for PhotoStress® coatings and instruments, used to reveal and measure the
distribution of stresses in structures such as airplanes and cars under live load conditions. His research in this area led him to
develop Bulk Metal® foil resistors and resistive current sensors with performance beyond any other resistor available in the global
market.

In 1962, Dr. Zandman, with the financial help of the late Alfred P. Slaner, founded Vishay Intertechnology to develop and
manufacture Bulk Metal® foil resistors. Concurrently, J.E. Starr, a colleague of Dr. Zandman, started to produce foil resistance strain
gages, which also became part of Vishay Intertechnology. Throughout the 1960's and 1970's, Vishay Intertechnology established
itself asatechnical and market leader in ultra-precision foil resistors, resistor current sensors, PhotoStress® products, and resistance
strain gages.

Through a series of acquisitions beginning in 1985, Vishay Intertechnology transformed itself into a broad-line manufacturer and
supplier of discrete semiconductors and passive electronic components. Within the last few years, Vishay Intertechnology expanded
its measurements business through acquisitions, moving the business from itsinitial focus on precision foil resistors and foil strain
gages to include transducers/load cells—a combination of strain gages and the metallic structures to which they are bonded; load
cell modules that include electronic instrumentation and software for measuring the load cell output; measurement instrumentation;
and complete systems for process control and on-board weighing.

Our growth and acquisition strategy largely focuses on vertical product integration, using our foil resistance strain gagesin our load
cell products and incorporating our load cells and electronic measurement instrumentation (containing foil resistors) and software
into our modules and measurement systems. Current sensing foil resistor products are also part of certain control systems that we
manufacture. Many of our acquisitions in recent years have been directed towards furthering our vertical integration strategy, and
we expect to continue to focus our acquisition program in this direction.

The following describes our acquisitions since 2002:

. In January 2002, we acquired the load cell and strain gage business of Sensortronics, Inc. As part of our acquisition of
Sensortronics, we obtained manufacturing facilities in Covina, California (which we subsequently consolidated) and a 49%
interest in ajoint venturein India.

. In June 2002, we acquired Tedea-Huntleigh BV, a leading manufacturer of load cells used in digital scales by the weighing
industry. With the Tedea-Huntleigh acquisition, we acquired two manufacturing facilities in Israel, in Netanya and Carmiel,
and facilitiesin the Peopl€' s Republic of Chinaand France.
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In July 2002, we purchased the BLH and Nobel businesses from Thermo Electron Corporation. The BLH and Nobel
businesses produce load cell based process weighing systems, weighing and batching instruments, web tension
transducers, weighing scales, servo control systems, and components relating to load cells, including foil strain gages. As
part of our acquisition of these businesses, we acquired our manufacturing facilities in Sweden and Costa Rica.

In October 2002, we acquired Celtron Technologies, another company engaged in the production and sale of load cells used
indigital scalesfor the weighing industry. As part of our acquisition of Celtron, we acquired |eased manufacturing facilitiesin
the Republic of China (Taiwan) and the People's Republic of China.

In April 2005, we acquired all of the capital stock of SI Technologies, Inc., which had been a publicly traded company on the
NASDAQ. Sl Technologies designs, manufactures, and markets high-performance industrial 1oad cells, weighing and factory
automation systems, and related products. As part of our acquisition of SI Technologies, we acquired facilities in Tustin,
California (which we subsequently consolidated) and Breda, the Netherlands (which we subsequently closed).

In November 2005, we acquired Alpha Electronics Corporation KK, a Japanese manufacturer of foil resistors. As part of our
acquisition of Alpha Electronics, we acquired our manufacturing facility in Akita, Japan.

In April 2007, we completed a tender offer to acquire PM Group PLC, which had been a publicly traded company traded on
the London Stock Exchange. PM Group, through its PM On-board business, is an advanced designer and manufacturer of
systems used in the weighing and process control industries, located in the United Kingdom.

In June 2008, we acquired our partner's 51% interest in the transducers manufacturing joint venture in India. Concurrent with
this transaction, we moved into a new leased manufacturing facility in Chennai, India, which we plan to expand.

In July 2008, we acquired Powertron GmbH, a manufacturer of specialty precision resistors. As part of our acquisition of
Powertron, we acquired leased manufacturing facilities near Berlin, Germany.

We also have manufacturing facilitiesin North Carolina, B€ er Sheva, Israel, and Holon, Israel.

Our businessis subject to risks. For amore detailed description of these risks, see “Risk Factors.”

We were incorporated in Delaware on August 28, 2009. Our principal executive offices are located at 3 Great Valley Parkway, Suite
150, Malvern, PA 19355. Our main telephone number is 484-321-5300.
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Our Competitive Strengths
Strong Product Portfolio with Leading Market Positions

Foil resistors and sensors are based on a specialty technology, where we maintain a leading market share. We are also a worldwide
leader in the sale of high precision foil resistors, foil resistance strain gages and strain gage instruments containing foil resistors.
Through our vertical integration strategy, we have added products such as transducers/load cells—a combination of strain gages
and the metallic structures to which they are bonded; load cell modules that include electronic instrumentation (which include foil
resistors) and software for measuring the load cell output; and complete systems for process control and on-board weighing
applications.

Competition in the markets where we sell the bulk of our precision measurement products is extremely fragmented both
geographically and by application.

Research and Development Capabilities

Many of our products and manufacturing techniques and technologies have been invented, designed, and developed by our
engineers and scientists. Special proprietary resistive metallic foil is the most important material in both our foil resistors and our foil
resistance strain gages, and our research and development activities related to foil materials is an important linkage between these
two products. We maintain strategically placed design centers where proximity to customers enables us to more easily gauge and
satisfy the needs of local markets. We also maintain research and development staffs and promote programs at a number of our
production facilities to develop new products and new applications of existing products, and to i mprove manufacturing techniques.

A Successful Track Record in Acquiring and I ntegrating Companies

Since 2002, we have implemented a strategy of vertical product integration, growing through acquisition from a manufacturer of
strain gages to a producer of load cells that incorporate these strain gages, to a designer of sophisticated weighing and process
control modules combining load cells with software and electronics, to a provider of complete systems that integrate load cells and
load cell modules with comprehensive, real-time measurement, tracking and reporting capabilities.

Diversified Customer Base

Our customer base is diversified in terms of industry, geographic region, and range of product needs. No single customer accounts
for more than 5% of our net revenues. Within the broad industrial market, our products serve a wide variety of applications in the
waste management, bulk hauling, logging, scale, engineering systems, pharmaceutical, oil, chemical, steel, paper, and food industries.
Our products also have uses in military/aerospace, automotive, and to a much lesser extent, consumer product applications. Our
reach is global, with approximately 40% of our net revenues attributable to customers in the Americas, approximately 40% of our
revenues attributabl e to customers in Europe, and approximately 20% of our revenues attributable to customersin Asia. We also sell
through a variety of sales channels, including original equipment manufacturers (“OEMS’), electronic manufacturing services
companies (which manufacture for OEMs on an outsourcing basis), independent distributors, and for our weighing modules and
control systems products, end-use customers.

Significant Cash Flow Generation

Due to our strong product portfolio and market position, our business has historically generated significant cash flow. In 2009, 2008,
and 2007, we generated $29.2 million, $22.5 million, and $32.1 million, respectively, of cash from operating activities. We expect that,
as an independent public company, our strong cash flow will enable us to build stockholder value through investment in our
infrastructure, maintenance of a vibrant research and product development program and the pursuit of suitable acquisition
opportunities, while maintaining a prudent capital structure.
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Key Business Strategies

Historically, we have operated as part of Vishay Intertechnology, sharing services and capital with Vishay Intertechnology’s
discrete semiconductor and passive components businesses. Following our spin-off from Vishay Intertechnology, we intend to
advance resistive foil technology by vertically integrating strain gages and current sensors into process control systems. As an
independent publicly traded company, we believe we will be better positioned to compete in the precision measurement industry and
toinvest in and grow our business. Specifically, weintend to focus on the following strategic initiatives:

Vertical I ntegration

Since 2002, we have implemented a strategy of vertical product integration, by growing our weighing and process control systems
business and by promoting our sophisticated electronic weighing modules and other products that integrate the precision
measurement components that we design and produce. We are targeting the market for sophisticated load cell modules and turnkey
weighing and force measurement systems as a primary driver of our future growth.

Acquisitions

We expect to continue our program of strategic acquisitions, particularly where opportunities present themselves to grow our
systems business. Upon completion of acquisitions, we seek to reduce selling, general, and administrative expenses through the
integration or elimination of redundant sales offices and administrative functions at acquired companies. In addition, we will benefit
from our current global manufacturing footprint and distribution channels.

Enhance Cost Structure

We seek to achieve significant production cost savings through the transfer and expansion of manufacturing operations to
countries such as Costa Rica, India, Israel, the People' s Republic of China, and the Republic of China (Taiwan), where we can benefit
from lower labor costs or available tax and other government-sponsored incentives.

Invest in | nnovation to Drive Growth

Our product portfolio isfocused to a significant extent on specialty products that require us to form long-term relationships with our
customers. We expect to continue to use our research and development, engineering, and product marketing resources to roll out
new and innovative products. Our ability to react to changing customer needs and industry trends will continue to be key to our
success. Our design, research, and product development teams, in partnership with our marketing teams, drive our efforts to bring
innovations to market. We intend to leverage our insights into customer demand to continually develop and roll out new innovative
products within our existing lines and to modify our existing core products in ways that make them more appealing, addressing
changing customer needs and industry trends.
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Products

Our product portfolio includes:

. Bulk Metal® foil resistors and resistor current sensors— Foil resistors are the most precise and stable type of resistors
available. Resistors are basic components used in all forms of electronic circuitry to adjust and regulate levels of voltage and
current. A resistor can also be used to detect current, by measuring the voltage drop across its path. Our foil resistors and
current sensors are used in applications requiring a high degree of precision and stability, such as in medical applications,
testing equipment, high-performance audio equipment, and aerospace and military applications.

. Foail strain gages — Strain gages are electronic sensors used to detect weight and other forms of stress. They are widely used
in structural stress analysis, for example in aircraft and automobiles, and in weighing, process control, and other forms of
force measurement.

. Transducers/ Load cells— Foil strain gage transducers consist of one or more strain gages bonded to a metallic support. The
term “load cell” is primarily used to describe transducers used in weighing applications. A transducer is mounted on a
structure subject to weight or other stress, such as the platform of an industrial scale. The change in resistance of the strain
gages in response to deformation of the transducer by the applied load is detected by electronic instrumentation.
Transducers are manufactured with different designs and configurations depending on their application and the type of
stress or strain to be measured, for example weight or tension. We produce both analog and digital transducers.

. Modules — Modules are transducers combined with a mounting and with external features such as instruments and cables
and are used for weighing and control applications.

. Instruments — Instruments measure, process, digitize, display, and record the output of our strain gages, transducers, and
control systems.

. Control systems— Control systems are integrated systems for the detection and measurement of weight and other types of
stress or strain, primarily in industrial processes. These include systems to control process weighing in food, chemical, and
pharmaceutical plants; force measurement systems used to control web tension in paper mills, roller force in steel mills, and
cable tension in winch controls; on-board weighing systems installed in logging and waste-handling trucks; and special
scale systems used for aircraft weighing and portable truck weighing.

. PhotoStress® products — PhotoStress coatings and instruments use a unique optical process to reveal and measure the
distribution of stresses in structures under live load conditions. They are used to improve structural design in aerospace,
automotive, military, civil engineering, industrial, and mechanical applications.
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Product Segments

Our products are primarily based on resistive foil technology which was originated and developed by Vishay Intertechnology. This
technology evolved and continues to evolve for different applications used in many markets.

Our products can be divided into two general classes: Foil Technology Products and Weighing Modules and Control Systems. Foil
Technology Products include our strain gages, ultra-precision foil resistors, and current sensors. Weighing Modules and Control
Systems segment products include transducers/load cells, instruments, and control systems. These broad categories are also the
basis used to determine our operating segments for financial reporting purposes. See Note 13 to our combined and consolidated
financial statementsfor additional information on revenues, income, and total assets by segment and by region.

Qualifications and Specifications
Certain of our products must be qualified or approved under various military and aerospace specifications and other standards.

We have qualified certain of our foil resistor and sensor products under various military specifications approved and monitored by
the United States Defense Electronic Supply Center (“DESC"), and under certain European military specifications, and various
aerospace standards approved by the U.S. National Aeronautics and Space Administration (“NASA”) and the European Space
Agency (“ESA™).

Certain of our load cell products are approved by the National Type Evaluation (“NTEP”) and International Organization of Legal
Metrology (“OIML"). Our on-board weighing systems must meet approved standards to make them “legal for trade.”

Qualification and specification levels are based in part upon the rate of failure of products. We must continuously perform tests on
our products, and for products that are qualified, the results of these tests must be reported to the qualifying organization. If a
product fails to meet the requirements for the applicable classification level, the product’s classification may be suspended or
reduced to alower level. During the time that the classification is suspended or reduced to a lower level, net revenues and earnings
attributabl e to that product may be adversely affected.

Manufacturing Oper ations

Our principal manufacturing facilities are located in the United States (North Carolina), Israel, India, Sweden, the United Kingdom,
the People’'s Republic of China, the Republic of China (Taiwan), and Japan. We also have manufacturing facilities in Costa Rica,
France, and Germany. Over the past several years, we have invested substantial resources to increase capacity and to maximize
automation in our plants, which we believe will further reduce production costs. From 2002 through 2008, we also owned a 49%
interest in atransducers manufacturer in India. In 2008, we acquired our partner’sinterest in thisjoint venture and plan to expand our
operationsin India.

We are aggressively undertaking to have the quality systems at most of our major manufacturing facilities approved under the 1SO
9001 international quality control standard. SO 9001 is a comprehensive set of quality program standards developed by the
International Standards Organization. A majority of our manufacturing operations have already received SO 9001 approva and
others are actively pursuing such approval.

To maintain our cost competitiveness, we also pursue a strategy to shift manufacturing emphasis to more advanced automation in
higher-labor-cost regions and to relocate production to regions with skilled workforces and relatively lower labor costs. See Note 6
to our combined and consolidated financial statements for further information related to our restructuring efforts, as well as
additional information in“Management’s Discussion and Analysis of Financial Condition and Results of Operations— Cost
Management.”
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Sour ces of Supplies

Although most materials incorporated in our products are available from a number of sources, certain materials are available only
from arelatively limited number of suppliers. The principal materials used in our products include metallic foil, aluminum, stainless
steel, tool steel, plastics, and for afew products, gold. Some of the most highly specialized materials for our sensors are sourced from
a single vendor. We maintain a safety stock inventory of critical materials, and have entered into consignment arrangements with
certain vendorsto assure the avail ability of critical materials at our facilities.

Due to our vertical product integration strategy, our Weighing Modules and Control Systems segment products are based
principally on strain gages produced by us.

Israeli Government I ncentives

We have substantial manufacturing operations in Israel, where we benefit from the government’s tax incentive and employment
programs. These benefits take the form of reduced tax ratesthat are lower than those in the United States and government grants.

We might be materially adversely affected if events were to occur in the Middle East that interfered with our operations in Israel.
However, we have never experienced any material interruption in our Israeli operationsin our 39 years of operations there, in spite of
several Middle East crises, including wars.

Inventory and Backlog

We manufacture both standardized products and those designed and produced to meet customer specifications. We maintain an
inventory of standardized components, and monitor the backlog of outstanding orders for our products.

We include in our backlog only open orders that have been released by the customer for shipment in the next twelve months. Many
of our customers for strain gages, load cells, and foil resistors encounter uncertain and changing demand for their products. They
typically order products from us based on their forecasts. If demand falls below customers' forecasts, or if customers do not control
their inventory effectively, they may cancel or reschedule the shipments that are included in our backlog, in many instances without
the payment of any penalty. Therefore, the backlog at any point in timeis not necessarily indicative of the resultsto be expected for
future periods.

Customersand Marketing

We sell our products to original equipment manufacturers (“ OEMS"), electronic manufacturing services (“EMS’) companies, which
manufacture for OEMs on an outsourcing basis, independent distributors that maintain large inventories of electronic components
for resale to OEMSs, and end-use customers.

For our Foil Technology Products segment products, during 2009, approximately 65% of our sales were to OEMs, approximately 5%
of our sales were to EMS companies, and approximately 30% of our sales were to distributors. For our Weighing Modules and
Control Systems segment products, during 2009, approximately 30% of our sales were to OEMs, approximately 45% of our sales were
to distributors, and approximately 25% of our sales were to end-users.

Many of our products have historically been sold by dedicated sales forces consisting mainly of field application engineers
(“FAES") focusing on specific market segments or specific customers. The FAEs can help meet the needs of our customers for
technical and applications support. Their in-depth knowledge of customer needs is a key factor in future research and devel opment
initiatives.
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A portion of our strain gages and foil resistors and a mgjority of our load cell products are sold through distributors. A small amount
of our foil resistors are sold through the Vishay Intertechnology worldwide sales organization, but we expect that these sales will be
transitioned to our dedicated sales forces shortly after the spin-off.

Our customer base is highly fragmented. Sales to our top 40 customers represent approximately only 25% of our total revenues. No
single customer comprises more than 5% of our total sales.

During 2009, approximately 40% of our net revenues were attributable to customers in the Americas, approximately 40% were
attributable to customersin Europe, and approximately 20% were attributable to customersin Asia.

The vast majority of our products are used in the broad industrial market, with selected uses in military/aerospace, automotive, and
to amuch lesser extent, consumer products. Within the industrial segment, our products serve a wide variety of applications in the
waste management, bulk hauling, logging, scale, engineering systems, pharmaceutical, oil, chemical, steel, paper, and food industries.

Competition

Our markets are highly competitive. Competition in the markets where we sell the bulk of our products is extremely fragmented both
geographically and by application. As aresult, we face numerous regional and niche product competitors, many of which are well
established in their markets. To our knowledge, there are no competitors with the same product mix as us. Our direct competitors
(competing head-to-head with similar products) normally compete on a single product line and are smaller and may have less
financial resources than us. General industry-wide competitors (competing with alternative conventional products) range from very
small, local companiesto large, international companies with greater financial resources than us.

Our sensors and our foil resistors, where we maintain aleading market share, are based on a specialty technology. Competitors often
competein thisareawith functionally equivalent but alternative products.

Our competitive position depends on our ability to maintain a competitive advantage on the basis of product quality, know-how,
proprietary data, market knowledge, service capability, business reputation, and price competitiveness. Our sales and marketing
programs aim to offer our customers a broad range of world-class technol ogies, superior global sales and support.

Resear ch and Development

Many of our products and manufacturing techniques, technologies, and packaging methods have been invented, designed, and
developed by our engineers and scientists. We maintain strategically placed design centers where proximity to customers enables us
to more easily gauge and satisfy the needs of local markets. These design centers are located in the United States, Germany, Israel,
the People's Republic of China, India, the Republic of China (Taiwan), Sweden, Japan, and the United Kingdom.

We also maintain research and development staff and promote programs at a number of our production facilities to develop new
products and new applications of existing products, and to improve manufacturing techniques. This decentralized system
encourages individualized product development at specific manufacturing facilities that occasionally has applications at other
facilities.

Our research and development staff and our sales force are linked. Our sales force is comprised of individuals with an engineering
background who can help meet the needs of our customers for technical and applications support. This in-depth knowledge of
customer needsis akey factor in future research and development initiatives.
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Patentsand Licenses

We have made a significant investment in securing intellectual property protection for our technology and products. We seek to
protect our technology by, among other things, filing patent applications for technology considered important to the devel opment of
our business. Although we have numerous United States and foreign patents covering certain of our products and manufacturing
processes, no particular patent is considered individually material to our business. We also rely upon trade secrets, unpatented
know-how, and continuing technological innovation.

Our ability to compete effectively with other companies depends, in part, on our ability to maintain the proprietary nature of our
technology. Although we have been awarded, have filed applications for, or obtained numerous patents in the United States and
other countries, there can be no assurance concerning the degree of protection afforded by these patents or the likelihood that
pending patents will be issued.

We require all of our technical, research and development, sales and marketing, and management employees and most consultants
and other advisors to execute confidentiality agreements upon the commencement of employment or consulting relationships with
us. These agreements provide that all confidential information developed or made known to the entity or individual during the
course of the entity’s or individual’s relationship with us is to be kept confidential and not disclosed to third parties except in
specific circumstances. Substantially all of our technical, research and development, sales and marketing, and management
employees have entered into agreements providing for the assignment to us of rights to inventions made by them while employed by
us.

We have observed that in the current business environment, companies have become more aggressive in asserting and defending
patent claims against competitors. We will continue to defend our intellectual property rights, and we may become party to disputes
regarding patent licensing. An unfavorable outcome regarding one of these intellectual property matters could have a material
adverse effect on our business and operating results.

Environment, Health and Safety

Vishay Intertechnology has, and we expect to adopt, an Environmental Health and Safety Policy that commits us to achieve and
maintain compliance with applicable environmental laws, to promote proper management of hazardous materials for the safety of our
employees and the protection of the environment, and to minimize the hazardous materials generated in the course of our operations.
This policy is expected to be implemented with accountability directly to the board of directors. In addition, our manufacturing
operations are subject to various federal, state, and local laws restricting discharge of materials into the environment.

We have certain obligations for environmental remediation that have arisen in connection with business acquisitions. We estimate
that future remediation costs will not be material. The ultimate cost of site cleanup is difficult to predict given the uncertainties
regarding the extent of the required cleanup, the interpretation of applicable laws and regulations and alternative cleanup methods.

Under the terms of our master separation agreement with Vishay Intertechnology, each of we and Vishay Intertechnology have
agreed to indemnify the other in respect of liabilities relating to its business, including environmental liability. See* Certain
Relationships and Related Party Transactions — Agreements with Vishay Intertechnology.”
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We are not involved in any pending or threatened proceedings that would require curtailment of our operations. We continually
expend funds to ensure that our facilities comply with applicable environmental regulations. While we believe that we are in material
compliance with applicable environmental laws, we cannot accurately predict future developments and do not necessarily have
knowledge of all past occurrences on sites that we currently occupy. More stringent environmental regulations may be enacted in
the future, and we cannot determine the modifications, if any, in our operations that any such future regulations might require, or the
cost of compliance with such regulations. Moreover, the risk of environmental liability and remediation costsisinherent in the nature
of our business and, therefore, there can be no assurance that material environmental costs, including remediation costs, will not
arisein thefuture.

With each acquisition, we attempt to identify potential environmental concerns and to minimize, or obtain indemnification for, the
environmental matters we may be required to address. In addition, we establish reserves for specifically identified potential
environmental liabilities. We often unavoidably inherit certain pre-existing environmental liabilities, generally based on successor
liability doctrines. Although we have never been involved in any environmental matter that has had a material adverse impact on our
overall operations, there can be no assurance that in connection with any past or future acquisition we will not be obligated to
address environmental matters that could have a material adverse impact on our operations.

Employees

As of December 31, 2009, we employed approximately 1,900 full-time employees, of whom approximately 88% were located outside
the United States. In preparation for the spin-off, certain employees of Vishay Intertechnology who have been instrumental in the
growth and development of our business have transferred to our company. Our future success is substantially dependent on our
ability to attract and retain highly qualified technical and administrative personnel. Some of our employees outside the United States
are members of trade unions. Our relationship with our employeesis generally good. However, no assurance can be given that |abor
unrest or strikeswill not occur.
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Properties

Our business has approximately 17 manufacturing locations. Our manufacturing facilities include owned locations, third-party leased
locations, and locations leased from Vishay Intertechnology (shared locations). The principal locations of our manufacturing
facilities, along with avail able space including administrative offices, are listed below:

Owned Locations

Holon, Isragl ()

Wendell, North Carolina USA
Carmiel, Israel

Bradford, United Kingdom
Akita, Japan (b)

Chartres, France

Basingstoke, United Kingdom
Alajuela, CostaRica

Third-Party Leased L ocations

Beijing, Peopl€e' s Republic of China
Chennai, India

Degerfors, Sweden

Netanya, Israel

Tianjin, People's Republic of China
Taipei, Republic of China (Taiwan)
Teltow, Germany

L ocations Leased from Vishay
I ntertechnology (shared locations)

Nice, France
Be er Sheva, |sragl

Product segment

Foil Technology Products
Foil Technology Products
Weighing Modules and Control Systems
Weighing Modules and Control Systems
Foil Technology Products
Foil Technology Products
Weighing Modules and Control Systems
Weighing Modules and Control Systems

Weighing Modules and Control Systems
Weighing Modules and Control Systems
Weighing Modules and Control Systems
Weighing Modules and Control Systems
Weighing Modules and Control Systems
Weighing Modules and Control Systems
Foil Technology Products

Foil Technology Products
Foil Technology Products

Approx. Available
Space (Square Feet)

118,000
106,000
90,000
86,000
45,000
11,000
11,000
4,000

46,000
35,000
30,000
24,000
17,000

8,000

5,000

(©
14,000

(& Within one year from the spin-off, all Vishay Intertechnology personnel and property will be removed from the Holon facilities.
Approximate available space reported above assumes that the departure has occurred.

(b) A facility on the campus will be leased to Vishay Intertechnology after the spin-off. Approximate available space reported

above excludes the areato be leased.

(c) We will own certain equipment at this facility, which will be consigned to Vishay Intertechnology as a subcontractor

manufacturing certain products for us.

In the opinion of management, our properties and egquipment generally are in good operating condition and are adequate for our

present needs. We do not anticipate difficulty in renewing leases asthey expire or in finding alternative facilities.

Our corporate headquartersislocated at 3 Great Valley Parkway, Suite 150, Malvern, PA 19355.
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L egal Proceedings

From time to time we are involved in routine litigation incidental to our business. Management believes that such matters, either
individually or in the aggregate, should not have amaterial adverse effect on our business or financial condition.

MANAGEMENT
Executive Officers

The persons identified in the following table, who will constitute our executive officers following the spinoff, have been employees
of Vishay Intertechnology. After the spin-off, none of the executive officers will continue to be employees of Vishay
Intertechnology, and they will resign any executive officer positions held with Vishay Intertechnology.

Name Age Positionstobeheld

Ziv Shoshani 43 Chief Executive Officer, President, and
Director

William M. Clancy 47 Executive Vice President and Chief Financial
Officer

Thomas P. Kieffer 57 Sr. Vice President — Chief Technical Officer

Ziv Shoshani will be our Chief Executive Officer and President, and will also serve on the board of directors. Mr. Shoshani was Chief
Operating Officer of Vishay Intertechnology, Inc. from January 1, 2007 to November 1, 2009. During 2006, he was Deputy Chief
Operating Officer. Mr. Shoshani has been Executive Vice President of Vishay Intertechnology since 2000 with various areas of
responsibility, including Executive Vice President of the Capacitors and the Resistors businesses, as well as heading the
M easurements Group and Foil Divisions. Mr. Shoshani has been employed by Vishay Intertechnology since 1995. Mr. Shoshani isa
nephew of Dr. Felix Zandman, the founder and executive chairman of Vishay Intertechnology who is expected to control
approximately 45% of the voting power of our company following the spin-off.

William M. Clancy will be our Executive Vice President and Chief Financial Officer. Mr. Clancy was Corporate Controller of Vishay
Intertechnology from 1993 to November 1, 2009. He became a Vice President of Vishay Intertechnology in 2001 and a Senior Vice
President of Vishay Intertechnology in 2005. Mr. Clancy also has served as Corporate Secretary of Vishay Intertechnology since
2006 and was Assistant Corporate Secretary of Vishay Intertechnology from 2002 to 2006. From June 16, 2000 until May 16, 2005 (the
date Vishay Intertechnology acquired the noncontrolling interest in Siliconix incorporated), Mr. Clancy served as the principal
accounting officer of Siliconix. Mr. Clancy has been employed by Vishay Intertechnology since 1988.

Thomas P. Kieffer will be our Senior Vice President — Chief Technical Officer. Mr. Kieffer was promoted to the position of Senior Vice
President — Corporate R&D for Vishay Intertechnology’s Measurements Group and Foil Resistors Division on January 1, 2008. Prior
to that, Mr. Kieffer was Senior Vice President of Vishay Intertechnology’'s Micro-Measurements and Load Cells Divisions. He
became Division Head of Vishay Intertechnology’s Measurements Group Division in 2000 and from 2002 through 2005 was involved
in several acquisitions of measurements businesses. Mr. Kieffer has been employed by Vishay Intertechnology since 1984.
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Other Members of the M anagement Team

In addition to our executive officers, we depend on certain key management employees who, as employees of Vishay
Intertechnology, were instrumental in the growth and development of our business. Information about these important members of
our management team is set forth below.

Name Age Postionstobeheld

Dubi Zandman 58 Vice President — Systems
Rafi Uzan 44 Vice President — Load Cells
Yaron Kadim 45 Vice President — Fail
Steven Klausner 52 VicePresident — Treasurer

Dubi Zandman will be our Vice President responsible for Systems division operations. He has held a similar position at Vishay
Intertechnology since 2004. During 2002, Mr. Zandman was actively involved in five acquisitions for Vishay, which formed the new
Vishay Transducers business. He served as Senior Sales Director of the new group until 2004. From 2004 until 2006, he served as
Vice President, leading the Vishay Transducers division, and executed the acquisition of SI Technologies. Since 2006, Mr. Zandman
served as Vice President — Division Head of Vishay Systems, during which time he executed the acquisition of PM Group. Mr.
Zandman has been employed by Vishay since 2000, and has previously also served as Director of Vishay Intertechnology’s Electro-
Films division and Sales Director of Vishay Measurements Group. Mr. Dubi Zandman is a cousin of Dr. Felix Zandman.

Rafi Uzan will be our Vice President responsible for Load Cells division operations. He has held a similar position at Vishay
Intertechnology since 2008. From 2004 to 2008, Mr. Uzan was operations manager for Israel and for the Load Cells division within
Vishay Intertechnology. From 1999 to 2003, Mr. Uzan served as VP Operations and Operations Israel for Vishay Intertechnology’s
Multi-Layer Ceramic Capacitor (“MLCC") Division. He also held the position of Production Manager for Vishay Intertechnology’s
Inductors division from 1995 to 1998. Mr. Uzan has been employed by Vishay Intertechnology since 1994, where he started his career
in Vishay as a Process Engineer.

Yaron Kadim will be our Vice President responsible for Foil Resistors operations. He has held a similar position at Vishay
Intertechnology since 2005. During 2004, he was Deputy VP Precision Resistors Division Head. From 2000 until 2004, Mr. Kadim was
Director of R&D and Engineering in Vishay Intertechnology’s Draloric/Beyschlag resistors division. In 1998, Mr. Kadim served as
Engineering Manager for Vishay Intertechnology’s plant in Be' er Sheva, Israel. From 1993 until 1998, Mr. Kadim served as the
Production Manager of Vishay Intertechnology’s tantalum capacitors plant in Dimona, Israel. Mr. Kadim has been employed by
Vishay Intertechnology since 1993.

Steven Klausner will be our Vice President — Treasurer. He has held a similar position at Vishay Intertechnology since 2007. From
2003 to 2007, Mr. Klausner was Vice President — Assistant Treasurer of Vishay Intertechnology. Mr. Klausner has been employed by
Vishay Intertechnology since 1992. Mr. Klausner is the brother-in-law of Marc Zandman, who, following the spin-off will become the
non-executive chairman of our board of directors, and the son-in-law of Dr. Felix Zandman.
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Board of Directors

Our board of directors presently consists of Ziv Shoshani, William Clancy, and Dr. Lior Yahalomi. For information concerning
Messrs. Shoshani and Clancy, see “ Executive Officers’ above. Dr. Y ahalomi is the executive vice president and chief financial officer
of Vishay Intertechnology. Mr. Clancy and Dr. Yahalomi are expected to resign from our board shortly before separation. The
persons identified in the following table are expected to serve on our board of directors following the completion of the spin-off and
will be elected to a one-year term by Vishay Intertechnology as our sole stockholder shortly, with the effective date of their election
deferred until immediately following the spin-off.

Name Age
Marc Zandman 48
Ziv Shoshani 43
Samuel Broydo 73
Saul V. Reibstein 61
Timothy V. Tabert 63

Marc Zandman. is expected to serve as the non-executive Chairman of our board of directors. Mr. Zandman has been Vice Chairman
of the board of directors of Vishay Intertechnology since 2003, a Director of Vishay Intertechnology since 2001, and President of
Vishay Intertechnology Israel Ltd. since 1998. Mr. Zandman was appointed Chief Administration Officer of Vishay Intertechnology
as of January 1, 2007. Mr. Zandman was Group Vice President of Vishay Intertechnology Measurements Group from 2002 to 2004.
Mr. Zandman has served in various other capacities with Vishay Intertechnology since 1984. Heis the son of Dr. Felix Zandman, the
founder and executive chairman of Vishay Intertechnology who is expected to control approximately 45% of the voting power of our
company following the spin-off. Mr. Zandman's dedicated service to Vishay Intertechnology and extensive knowledge of our
business give him valuabl e experience facing issues relevant to our company.

Ziv Shoshani. For biographical information concerning Mr. Shoshani, see*”Executive Officers” Mr. Shoshani’s long-standing
dedication to our company, exemplified in his extensive management experience, provide him with valuable insight into the business
and the operation of our company making him avaluable advisor on the Board.

Samuel Broydo. In January 2004, Dr. Broydo retired as the Managing Director of Technology at Applied Materials Inc., aleading
manufacturer of semiconductor manufacturing equipment. Prior to joining Applied Materials, he served as the Vice President of
Technology at ZyMOS Corporation, a semiconductor manufacturer that pioneered Application Specific Integrated Circuits (ASIC)
design methodology, from March 1984 to May 1990. Before Zymos, Dr. Broydo served as the VLS| Technology Manager for the
Xerox Palo Alto Research Center, a computer technology innovator, from August 1979 to September 1983. Dr. Broydo was also the
VLS| Technology Group Supervisor at Bell Telephone Laboratories (Bell Labs), which was then a leading communications and
electronics research company, from May 1966 to August 1979. Dr. Broydo studied at the Leningrad Polytechnic Institute and
received Masters Degree in Electrical Engineering from Warsaw Polytechnic Institute; he later earned a Ph.D in Electronics and
Electrical Engineering from the University of Birmingham, England. Dr. Broydo's expertise in electronics and semiconductor
technology enables him to understand our business and identify growth opportunities. Dr. Broydo also brings to our board the
benefit of relevant management and infrastructure experience in solid state electronic research, design, engineering, manufacturing
and problem solving.
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Saul V. Reibstein. Since 2004, Mr. Reibstein has served as amember of the senior management team of CBIZ, Inc., aNew Y ork Stock
Exchange-listed professional services company, where, as Executive Managing Director, he manages nine business unitsin CBIZ's
Financial Services Group and is responsible for acquisitions of accounting firms for CBIZ on anational basis. Mr. Reibstein has over
35 years of public accounting experience, including 11 years serving as a partner in BDO Seidman, a national accounting services
firm, where he was the partner in charge of the Philadelphia office from June 1997 to December 2001 and Regional Business Line
Leader from December 2001 until September 2004. Mr. Reibstein is a licensed CPA in Pennsylvania and received a Bachelor of
Business Administration from Temple University. Mr. Reibstein qualifies as an audit committee financial expert satisfying the rules of
the SEC. Mr. Reibstein's qualification as an audit committee financial expert as well as his extensive experience as a public
accounting partner make him highly qualified to serve both as a director of our company and a financia expert on the Audit
Committee. Mr. Reibstein also has relevant, long-standing experience as a manager of an NY SE-listed company that he will draw
upon in advising us with respect to our listing and filing compliance.

Timothy V. Talbert. Mr. Talbert has served as Senior Vice President of Credit and Originations for Lease Corporation of America
(“LCA"), a national equipment lessor, since July 2000, and President of the LCA Bank Corporation, a bank that augments LCA’s
funding capacity, since December 2004. Previously, Mr. Talbert was Senior Vice President and Director of Asset Based Lending and
Equipment Leasing of Huntington National Bank from 1997 to 2000; and prior to that, served in avariety of positions with Comerica
Bank for more than 20 years. Mr. Talbert previously served on the board of directors and was a member of the audit committee of
Siliconix incorporated, a NASDAQ-listed manufacturer of power semiconductors of which Vishay Intertechnology owned an 80.4%
interest, from 2001 until Vishay Intertechnology acquired the non-controlling interests in 2005. Mr. Talbert received a Bachelor's
Degree in Economics from University of the Pacific and an MBA from the University of Notre Dame. Mr. Talbert's service as a
director and member of the audit and compensation committees of a publicly traded company alows him to bring an important
perspective to the Board. Additionally, Mr. Talbert's service as the president of afederally regulated institution gives him relevant
understanding of compliance with complex regulations and current accounting rules adding inval uable expertise to our Board.

All directors other than Mr. Zandman and Mr. Shoshani are expected to meet the New Y ork Stock Exchange listing standards for
independence.
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Committees of the Board of Directors

Effective upon the separation, our board of directors will have three committees of independent directors immediately: an Audit
Committee, a Compensation Committee and a Nominating and Corporate Governance Committee. Each of our committees will be
governed by awritten charter, which will be approved by our board of directors.

Audit Committee

The functions of the Audit Committee will include overseeing our accounting and financial reporting processes, overseeing the
audits of our consolidated financial statements and the effectiveness of our internal control over financial reporting; assisting the
board in its oversight of the integrity of our financial statements, our compliance with legal and regulatory requirements, the
independence and qualifications of our independent registered public accounting firm, and the performance of our internal audit
function and independent registered public accounting firm; and performing other related functions specified in the Committee's
charter.

The Audit Committee is expected to consist of Mr. Reibstein, Dr. Broydo, and Mr. Talbert, each of whom satisfies the independence
requirements of the rules of the Securities and Exchange Commission and the governance listing requirements of the New Y ork Stock
Exchange. All of the members of the Committee also satisfy the financia literacy requirements of the New Y ork Stock Exchange and
Mr. Reibstein, who is expected to serve as the chairman of the Committee, qualifies as an audit committee financial expert under the
rules of the SEC.

Compensation Committee

The functions of the Compensation Committee will include evaluating the performance of the Chief Executive Officer and our other
executive officers and, based on this eval uation, determining and approving the compensation of the Chief Executive Officer and our
other executive officers; making recommendations to the board with respect to compensation of directors, making recommendations
to the board with respect to, and administering, our incentive compensation plans and equity-based plans; and performing other
related functions specified in the Committee’s charter. Also see “ Executive Compensation.”

The Compensation Committee is expected to consist of Dr. Broydo and Messrs. Reibstein and Talbert. The Compensation Committee
will select its chairman at its first meeting. These directors will be “non-employee directors’ within the meaning of Rule 16b-3 of the
Securities Exchange Act of 1934 and “outside directors” within the meaning of Section 162(m) of the Internal Revenue Code.

Nominating and Cor porate Gover nance Committee

The functions of the Nominating and Corporate Governance Committee will include identifying individuals qualified to become
members of the board; selecting, or recommending that the board of directors select, the director nominees for the next annual
meeting of stockholders; developing and recommending to the board a set of corporate governance principles and a code of ethics
for our company; overseeing the evaluation of our board and management; administering our Related Party Transactions Policy; and
performing other related functions specified in the Committee's charter.

The chairman of the Nominating and Corporate Governance Committee will be designated under our Corporate Governance
Principlesto preside at the executive sessions of the board’ s non-management directors.

The Nominating and Corporate Governance Committee is expected to consist of Dr. Broydo and Messrs. Reibstein and Talbert. The
Nominating and Corporate Governance Committee will select its chairman at itsfirst meeting.
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Corporate Governance
General

Following the spin-off, our day-to-day business activities will be carried out by our employees under the direction and supervision
of our Chief Executive Officer. The board of directors will oversee these activities. In doing so, each director is required to use
business judgment in the best interests of our company and its stockholders. The board's primary responsibilitiesinclude:

. Review of our performance, strategies, and major decisions;
. Oversight of our compliance with legal and regulatory requirements and the integrity of our financial statements;

. Oversight of management, including review of the CEO’s performance and succession planning for key management roles;
and

. Oversight of compensation for the CEO, key executives and the board, as well as oversight of compensation policies and
programsfor al employees.

Additional description of the board’s responsibilities will be included in our Corporate Governance Principles document, described
below.

Corporate Governance Principles

Our board of directorsis expected to adopt a set of Corporate Governance Principles in connection with the spin-off to assist themin
guiding our governance practices. These practices will be regularly re-evaluated by the Nominating and Governance Committee in
light of changing circumstancesin order to continue serving the best interests of our company and our stockholders. The Corporate
Governance Principles document will be available to stockholders following the separation on our website and in print upon request.

Codes of Conduct

To assure the honest and ethical conduct of our employees and officers, our board of directors will adopt the following codes of
conduct, which will be posted on our website and available to stockholders upon written request following the separation.

Code of Business Conduct and Ethics

Our Code of Business Conduct and Ethics will contain standards of ethical business practices applicable to all our employees,
including our officers. Among other things, this code will address corporate records, conflicts of interest, gifts and gratuities, corrupt
practices, corporate opportunities, trading in company securities, contacts with the media, compliance with law, proper business and
marketing practices, political contributions, discrimination and harassment, government proceedings, communications with
employees and procedures for dealing with violations.

Code of Ethics

Our board will also adopt a Code of Ethics Applicable to the Chief Executive Officer, Chief Financial Officer, Principal Accounting
Officer or Controller and Financial Managers. This code is intended to promote the honest and ethical conduct of senior
management; avoidance of conflicts of interest; full, fair, accurate, timely, and understandable disclosure in reports and documents
that we file with the SEC and other public communications; compliance with laws; prompt internal reporting of violations of the code;
and accountability for adherence to the code. We intend to post any amendments to or any waivers from a provision of this code on
our website.
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Director Qualifications, Nominations and Communications

We expect that our board or the Nominating and Corporate Governance Committee will adopt policies and procedures regarding
director qualifications, nominations and communications that will take effect once we are a public company. These policies will be
posted to our website and will be available to stockhol ders upon written request following the separation.

Director qualifications

We expect that our policy on director qualification will generally require that candidates for director be persons of integrity and
sound ethical character; be able to represent all stockholders fairly; have no material conflicts of interest; have demonstrated
professional achievement; have meaningful management, advisory or policy-making experience; have an appreciation of the major
business issues facing our company and the industry in which we operate; and have adequate time to devote to service on our
board. It will also require that our board have directors who can satisfy the independence and financial literacy and expertise
standards required of us by the rules of the SEC and the New York Stock Exchange and that the benefits of board diversity be
considered in the nominations process.

Stockholder recommendations of director nominees

We expect our Nominating and Corporate Governance Committee to adopt procedures regarding stockholder recommendation of
nominees for election to our board of directors. Under these procedures the Committee will only consider candidates who satisfy our
minimum qualifications for directors, and will take into account other factors, such as the size and duration of the recommending
stockholder’s ownership interest in our company. It is also expected that the Committee will adopt a general policy to re-nominate
qualified incumbent directors and that, absent special circumstances, the Committee will not consider other candidates when a
qualified incumbent director consents to stand for re-election.

Stockholders may nominate director candidates and make proposals to be considered at the annual meeting of stockholders. In
accordance with our bylaws, any stockholder nominations of one or more candidates for election as directors at an annual meeting or
any other proposal for consideration at an annual meeting must be received by us at |east 60 days and not more than 90 days prior to
the first anniversary of the preceding annual meeting of stockholders. The nomination or proposal must be accompanied by certain
information, including:

. information concerning the nominating or proposing stockholder, any beneficial owners of our company’s securities held by
the nominating or proposing stockholder, and each nomines;

. disclosure of any interest in our company’s securities held by the nominating or proposing stockholder and any such
beneficial holder, including any long or short derivative or similar positions relating to our company’s securities;

. in the case of a nomination, a description of any compensatory or other monetary relationships between nominating
stockholder and any such beneficial holder, on the one hand, and each nominee, on the other hand; in the case of a proposal
for business other than a nomination, a brief description of the proposal and the reasons for making the proposal at the
meeting, as well as a description of all agreements, arrangements and understandings between the proposing stockholder
and any beneficial owner, on the one hand, and any other person, on the other hand, in connection with the proposal; and

. such additional information asis specified in our bylaws.

-05-



In addition, each nomineeis required to complete and submit a questionnaire to us with respect to the background and qualification
of the nominee and the background of any other person or entity on whose behalf the nomination is being made, together with a
written representation and agreement that the nominee (A) is not and will not become a party to any agreement or understanding as
to how the nomineg, if elected as a director, will act or vote on any issue or question that has not been disclosed to us or that could
limit or interfere with the nominee's ability to comply with his or her fiduciary duties as adirector under applicable law, (B) is not and
will not become a party to any agreement or understanding with anyone other than our company with respect to any direct or
indirect compensation, reimbursement or indemnification in connection with service or action as a director that has not been
disclosed to us, and (C) would be in compliance, if elected as a director, and will comply with all applicable publicly disclosed
corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of our company.

In addition to being able to present proposals for consideration at an annual meeting of stockholders, stockholders may also be able
to have their proposals included in our proxy statement and form of proxy for an annual meeting. In order to have a stockholder
proposal included in the proxy statement and form of proxy, the proposal must be delivered to us at the address set forth below not
later than 120 days before the date of our company’s proxy statement released to stockholders in connection with the preceding
annual meeting of stockholders, and the stockholder must otherwise comply with applicable SEC requirements and our bylaws. If the
stockholder complies with these requirements for inclusion of a proposal in our proxy statement and form of proxy, the stockholder
need not comply with the timing requirement concerning the notice required pursuant to the preceding paragraph.

Communications with the Board

We also expect to adopt procedures for security holder communications with directors and interested party communication with
non-management directors. Under these procedures, our stockholders will be able to communicate with the board of directors, any
committee of the board or any individual director, and any interested party will be able to communicate with the non-management
directors of the board as a group, by delivering communications either in writing addressed to our corporate secretary at our
headquarters address or by e-mail to an address to be designated.

Other Policiesand Procedures

We expect that our board or its committees will adopt other policies and procedures as required by law or the rules of the New Y ork
Stock Exchange or as appropriate to promote good corporate governance. Among these are—

. whistleblower and ethics hotline procedures to be adopted by our Audit Committee for the receipt, retention and treatment of
complaints regarding accounting, internal accounting controls and auditing matters and to allow for the confidential,
anonymous submission by employees and others of concerns regarding questionable accounting or auditing matters; and

. arelated party transaction policy, which will govern transactions between our company and our directors and executive
officers and their families; stockholders owning in excess of 5% of any class of our securities; and certain affiliates of these
persons.
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Director Compensation
Cash and Equity-Based Compensation

We intend to compensate each non-employee director for service on the board with an annual retainer fee. The amount of the annual
retainer is expected to be $75,000 for the non-executive chairman of the board and $30,000 for each other non-employee director. In
addition, we intend to provide each non-employee director with a one-time grant of restricted stock units (“RSUS’) for our
company’s common stock. The one-time grant would be made upon election to the board, and the RSUs would vest ratably over
three years. The RSU grant to the non-executive chairman of the board will be valued at $75,000 and the RSU grant to each other
non-employee director will be valued at $30,000.

No separate compensation will be paid to non-employee directorsfor their attendance at board or committee meetings or for serving
on aboard committee or as the chairman of aboard committee.
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EXECUTIVE COMPENSATION
Introduction

This section presents information concerning the compensation arrangements for our executive officers. Our company was formed to
conduct the precision measurement and foil resistor business of Vishay Intertechnology. Historically, this business was conducted
as part of the passive components segment of Vishay Intertechnology through various direct and indirect subsidiaries and not as
part of a single subsidiary holding company. With the formation of Vishay Precision Group in the latter part of 2009, Vishay
Intertechnology began the process of moving its precision measurement and foil resistor business to the company and its
subsidiaries, a process that will be completed prior to the spin-off date. Ziv Shoshani, who has been functioning as our principal
executive officer, will be our President and Chief Executive Officer, and William Clancy, who has been functioning as our principal
financial officer, will be our Executive Vice President and Chief Financial Officer. Both Messrs. Shoshani and Clancy have served as
officers of various wholly-owned subsidiaries of Vishay Intertechnology, including Vishay Precision Group, Inc., and are at present
our only executive officers.

Mr. Shoshani has been an executive officer of Vishay Intertechnology since 2003 but will step down from that position on the
distribution date. Mr. Clancy has been an employee of Vishay Intertechnology since 1988 but did not serve as an executive officer of
Vishay Intertechnology. We anticipate that Mr. Thomas Kieffer, who will be our Chief Technology Officer, will become an executive
officer of our company effective as of the distribution date. Mr. Kieffer is presently employed in one of Vishay Precision Group's
subsidiaries.

We present historical financial information concerning the compensation of Messrs. Shoshani and Clancy for 2009. This information
reflects compensation received for all of 2009 and includes compensation received from Vishay Intertechnology prior to the time they
became executive officers of our company. This historical compensation may not be directly relevant to the compensation that
Messrs. Shoshani and Clancy will receive from us.

We aso present information concerning the future compensation of Messrs. Shoshani, Clancy, and Kieffer under “2010
Compensation from Vishay Precision Group.” These compensation arrangements have been negotiated between the respective
officers and the strategic affairs and compensation committees of Vishay Intertechnology and approved by the Vishay
Intertechnology board of directors. We anticipate that following the distribution date, Mr. Shoshani will enter into an employment
agreement with us, consistent with the terms set forth below, which will be negotiated between Mr. Shoshani and our compensation
committee.

Messrs. Shoshani and Clancy hold certain equity-based long-term incentive awards that were granted to them by Vishay
Intertechnology. The treatment of these awards in the spin-off is described under “Certain Relationships and Related Party
Transactions — Agreements with Vishay Intertechnology — Employee Matters Agreement — Equity Awards.”

Compensation Discussion and Analysis

This Compensation Discussion and Analysis describes certain elements of the compensation arrangements for the named executive
officers of Vishay Intertechnology, and its compensation philosophy, particularly as they relate to Mr. Shoshani. We believe that
certain of the compensation arrangements and elements of compensation philosophy at Vishay Intertechnology have relevance for
understanding the initial compensation arrangements for our executive officers, because the strategic affairs and compensation
committees of Vishay Intertechnology were responsiblein part for determining theinitial compensation of Messrs. Shoshani, Clancy,
and Kieffer, our executive officers. In addition, we expect that certain elements of the compensation for our executive officers will be
similar to the elements of the executive compensation at Vishay Intertechnology.
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We note, however, that following the distribution date, our board of directors will establish a compensation committee that will be
responsible for our company’s executive compensation. We anticipate that the compensation committee will review all aspects of the
compensation of our executive officers, and the compensation philosophy of our compensation committee following the distribution
date could differ from the historical compensation philosophy of Vishay Intertechnology. While we anticipate that, at least initially,
the compensation committee will leave intact the arrangements with our executive officers described below, the committee could
determine to make changes, either in the short- or long-term. The compensation committee of our board will also be responsible for
entering into an employment agreement with Mr. Shoshani, in hisintended role as our Chief Executive Officer.

Compensation Philosophy Generally

The compensation programs of Vishay Intertechnology were historically designed to support its business goals and promote its
short- and long-term profitable growth. The equity plans of Vishay Intertechnology are designed to ensure that executive
compensation programs and practices are aligned with the long-term interests of the Vishay Intertechnology stockholders. The total
compensation of each individual varies with individual performance and Vishay Intertechnology’s overall performancein achieving
financial and non-financial objectives.

The compensation committee and management of Vishay Intertechnology believe that compensation should help to recruit, retain,
and motivate key employees who can function effectively both in periods of recession and economic upturn. Ordinarily an executive
officer's total compensation should consist of a combination of cash payments and equity awards, to achieve the right balance
between short- and long-term performance. Equity-based compensation should serve to align the interests of management with
those of stockholders. Severance protection should provide executives with an appropriate level of job security, commensurate with
their contributions to the company and their tenure.

The compensation committee of Vishay Intertechnology, in consultation with the company’s chief executive officer, undertakes an
annual review of the compensation arrangements of the executive officers of Vishay Intertechnology.

Vishay Intertechnology historically keyed the bonuses of its most senior executive officers to what it terms “ adjusted net income.”
Vishay Intertechnology uses this term to mean net income determined in accordance with U.S. generally accepted accounting
principles (* GAAP") adjusted for various items that management believes are not indicative of the intrinsic operating performance of
its business. The bonuses for the other executive officers of Vishay Intertechnology, including Mr. Shoshani, have been tailored to
their specific responsibilities, although reflecting in part certain aspects of the overall performance of Vishay Intertechnology as well.

The Vishay Intertechnology compensation committee has always believed that the elements of compensation for the company’s
senior executives reward intrinsically sound management decisions and do not encourage risk-taking to enhance short-term
profitability at the expense of the long-term health and viability of the enterprise.
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Employment Agreements

In 2004, under the direction of its compensation committee and with the advice of a compensation consultant, Vishay
Intertechnology engaged in a major review and overhaul of the compensation practices for its named executive officers. As a
consequence of this review, Vishay Intertechnology entered into comprehensive employment agreements and other arrangements
with each of its named executive officers at the time, including Mr. Shoshani. The agreement and other arrangements with Mr.
Shoshani, except for base salary, have remained unchanged since that time.

The compensation arrangements embodied in the agreements with each of the executive officers at the time, including the agreement
with Mr. Shoshani, were based upon the expectation that they would remain in place for a period of time. The agreements have an
evergreen feature, whereby at the end of each year another year is added, so that effectively the agreements always have three
remaining yearsin their term. An evergreen term is essentially similar to the right of an executive to receive severance if the company
does not renew his employment agreement at the end of its stated term. As a conseguence, the compensation arrangements can only
be modified with the respective executive’'s consent, without which the executive would otherwise have the right to terminate
employment and receive severance pay.

Response to the Global Recession

The nearly unprecedented disruption in the global economy that began in the summer of 2008 and that continued into late 2009 had a
substantial impact on the compensation policies of Vishay Intertechnology in 2009. Conservation of cash and generating free cash,
which Vishay Intertechnology defines as cash flow from operations less cash used for capital expenditures, net of proceeds from
sadle of fixed assets, became central to the company’'s short-term management objectives. Among the measures that Vishay
Intertechnology undertook to conserve cash was the imposition of afreeze on compensation, where possible, and the elimination of
bonuses for 2009. Although contractually entitled to cash bonus compensation, the executive officers of Vishay Intertechnology
agreed to forgo these bonuses in 2009 unless conditions improved. Also, the compensation committee of Vishay Intertechnology
determined not to make any discretionary award of equity-based compensation for 2009, in part because of the unsettled market
environment and because of the depressed price of the company’s stock to historically low levels at the time. With the improvement
in the worldwide economy and the business of Vishay Intertechnology beginning in late 2009 and carrying forward into the first half
of 2010, Vishay Intertechnology expects that its compensation committee will resume its historical compensation packages for 2010.

Compensation Components

The components of the compensation packages for the named executive officers of Vishay Intertechnology, as prescribed by their
employment agreements, include base salary, commensurate with the roles and responsibility of the executives; annual performance-
based bonuses; deferred compensation; and customary welfare and retirement benefits. The compensation committee also considers
the award of extra-contractual equity-based compensation on a year-by-year basis. In making its compensation determinations, the
compensation committee of Vishay Intertechnology reviews data on compensation practices of public companies that are similar to
Vishay Intertechnology in terms of revenues, number of employees, market capitalization, geographic location and/or scope of
international operations, and that are found in the Fortune 1000 listing and the S& P MidCap 400 Index. These companies include
several activein the semiconductor and electronic componentsindustry, and othersin different industries.

The compensation packages for the senior executives of Vishay Intertechnology also include severance benefits that the
compensation committee believes are consistent with severance programs for similarly situated senior executives at comparable
public companies.
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Ziv Shoshani

Although Mr. Shoshani assumed the role of principal executive officer of our company effective November 1, 2009, he continues to
be compensated as an executive officer of Vishay Intertechnology, in accordance with his existing employment arrangements, until
the distribution date.

General. The compensation package of Mr. Shoshani has been somewhat lower than the compensation of executive officers of his
rank at other, comparable public companies in consideration of his transitional status in the management structure of Vishay
Intertechnology, prior to his assuming chief executive responsibilities for our company. This was part of the succession program of
Vishay Intertechnology, whereby Mr. Shoshani was in preparation to assume more senior executive responsibilities.

Base salary. The minimum base salary level for Mr. Shoshani was fixed in his 2004 employment agreement. The compensation
committee of Vishay Intertechnology reviews the base salary level each year to determine whether an increase would be appropriate,
considering individual performance, prior years compensation level, recent operating results, operating results of competitors,
projections for the future, other components of the executive pay packages, perceived salary trends in executive base salary among
the peer group of Vishay Intertechnology and input on executive performance from the chief executive officer.

The base salary for Mr. Shoshani remained the same through 2005, but was increased in 2006 and 2007. Also, because the base
salary of Mr. Shoshani has been denominated in Israeli shekels beginning in 2007, a portion of the increase in his salary since then,
expressed in terms of U.S. dollars, reflects the significant weakening of the dollar against the shekel. Mr. Shoshani’s base salary, as
denominated in Israeli shekels, remained unchanged in 2009 from the prior year.

Performance bonus. Under his employment contract, Mr. Shoshani is eligible for a performance bonus of up to 42.5% of his base
salary, as determined by the Vishay Intertechnology compensation committee, based on his individual performance and the
company’s overal performance. The individual performance goals are established by the chief executive officer of Vishay
Intertechnology in consultation with the executive at the beginning of each calendar year and include both a quantitative and
qualitative component. The performance of the executive is reviewed by the chief executive officer and the compensation committee
following the end of the year, and the executive is assigned a performance score for each of several categories. The total maximum
score that Mr. Shoshani could achieve is 42.5, which would entitle him to a performance bonus of 42.5% of his base salary. As noted
above, Mr. Shoshani, along with the other executive officers of Vishay Intertechnology, agreed to forgo any performance bonus to
which he otherwise would be entitled for 2009, in consideration of the challenging business environment during the year.

Incentive compensation. The compensation committee of Vishay Intertechnology makes an annual determination whether to award
extra-contractual equity-based compensation to the executive officers of Vishay Intertechnology on a year-by-year basis. As noted
above, the committee determined not to make any such awards for 2009, again in consideration of the challenging business
environment during the year.
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Deferred compensation. Vishay Intertechnology executives are eligible to participate in a nonqualified deferred compensation plan,
which is available to all employees who meet certain criteria under the Internal Revenue Code. Vishay Intertechnology annually
contributes $100,000 to this plan on behalf of Mr. Shoshani, pursuant to his employment agreement, similar to the contributions for
other of its senior executives. Mr. Shoshani, along with other senior executives of Vishay Intertechnology, has elected to defer all
eligible amounts of compensation until retirement or termination of employment, at which time the amounts would be paid in alump
sum. To the extent required to avoid tax penalties, the deferred amounts are not paid until six months after the termination of
employment. Mr. Shoshani, like most other senior executives of Vishay Intertechnology has a long-standing relationship with the
company. The Vishay Intertechnology compensation committee therefore considered this deferred compensation in the nature of a
retirement benefit and an anticipatory reward for loyalty to Vishay Intertechnology over time. While deferred, amounts are credited
with “earnings’ based on the performance of notional investment options available under the plan. No portion of the earnings
credited during 2009 was “ above market” or “preferential .”

Phantom stock units. Pursuant to his employment agreement, Mr. Shoshani receives annual grants of phantom stock units, similar to
the grants for other senior executives of Vishay Intertechnology. The grants are made under the stockholder-approved Vishay
Intertechnology Senior Executive Phantom Stock Plan. Similar to the deferred cash compensation described above, the Vishay
Intertechnology compensation committee considers the grant of phantom stock units in the nature of a retirement benefit and an
anticipatory reward for loyalty to Vishay Intertechnology over time. The cumulative increase in the number of phantom stock units
held by the executives over time also is intended to strengthen the alignment of executive and stockholder interestsin the long-term
appreciation of the equity value of Vishay Intertechnology. The deferred equity compensation consists of 5,000 phantom stock units
awarded to each executive on the first business day of each calendar year and was fixed by contract in 2004.

Severance. The Vishay Intertechnology compensation committee believes that severance payments in the event of an involuntary
termination of employment are part of a standard compensation package for senior executives. Consequently, in 2004, the
compensation committee included severance provisions for Vishay Intertechnology executive officersin their employment contracts.

Mr. Shoshani’s employment contract with Vishay Intertechnology contains severance provisions providing generally for three years
of compensation in the case of atermination without cause or avoluntary termination by the executive for “good reason” (as defined
in the employment agreement). Specifically, severance itemsinclude:

. salary continuation for three years, payable over three years,

. 5,000 shares of common stock annually for three years. Because these shares are granted after termination of employment,
actual shares — rather than phantom stock units — are granted,;

. bonusfor the year of termination;

. $1,500,000 lump sum cash payment. This payment replaces the annual deferred compensation credits and the annual bonus
for the 3-year severance period,;

. lifetime continuation of executive s life insurance benefit; and

. continuation of the executive's medical benefit for a maximum of three yearsif the termination occurs before attaining age 62
and lifetime continuation up to $15,000 annual premium value if the termination occurs after attaining age 62.
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The following table sets forth the compensation that would have been received by Mr. Shoshani had he been terminated as of
December 31, 2009.

Life Nonqualified
Salary Lump sum insurance/ deferred
continuation Stock grants termination medical compensation
(1) Bonus(2) (3) payment benefit (4) (5)
$ 916,077 $ - $ 125250 $ 1,500,000 $ 36569 $ 636,957

(1) Equas3timesU.S. dollar value of 2009 salary, paid over three years.

(20 Consists of bonus and non-equity incentive plan compensation as reflected in the “ Summary Compensation Table,” which
is zero for 2009 due to a decision by the executive officers of Vishay Intertechnology to voluntarily forgo bonuses in
response to the global recession.

(3 Equals 15,000 shares multiplied by $8.35, which was the closing price of Vishay Intertechnology’s common stock on
December 31, 2009. The shares are to be paid out over three years.

(4)  Present value of accumulated benefit reflected in the “ Pension Benefits” table, paid annually until death.
(5 Aggregate balance at year end asreflected in the “Nonqualified Deferred Compensation” table.

Retirement benefits. The Vishay Intertechnology compensation committee believes that providing an adequate retirement benefit
commensurate with position is essential to retaining qualified individuals for long-term employment. The retirement benefitsfor Mr.
Shoshani are not materially preferential to those of other employees of Vishay Intertechnology.

Perquisites. Vishay Intertechnology provides executive officers, including Mr. Shoshani with perquisites and other personal
benefits that the company and its compensation committee believe are reasonable and consistent with our overall compensation
program. These perquisites are not intended, however, to constitute a material portion of the executive's compensation packages. In
general, the perquisites, while not integral to the performance of an executive's duties, must bear some relationship to the executive's
employment and be of perceived benefit to Vishay Intertechnology. The Vishay Intertechnology compensation committee
periodically reviewsthe levels of perquisites and other personal benefits provided to the company’s executive officers, including Mr.
Shoshani.

Israeli benefits. Mr. Shoshani is a resident of Israel. As a result, he is entitled to certain benefits that are generally available to
employeesin Israel on anon-discriminatory basis, including:

. advanced training fund, 7.5% of base salary;
. severance fund, 8.33% of base salary;

. disability insurance, 2.5% of base salary; and
. pension fund, 5% of base salary.

These benefits are required by Israeli law and employment practices generally, and were taken into account by the Vishay
Intertechnology compensation committee in formulating the overall compensation package for Mr. Shoshani.

2010 compensation. Until the distribution date, Mr. Shoshani will be compensated under the terms of his existing employment
contract with Vishay Intertechnology and as otherwise determined by the compensation committee of Vishay Intertechnology. The
compensation committee has determined, in light of the pending spin-off, to maintain Mr. Shoshani’s base compensation through
the distribution date at the same level for 2010 as in 2009 and not to award any discretionary long-term compensation of Vishay
Intertechnol ogy equity to Mr. Shoshani in 2010.
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William M. Clancy

2009 compensation. Mr. Clancy served as senior vice president and corporate controller of Vishay Intertechnology from 2005 until
he began functioning as our principal financial officer on November 1, 2009. While serving with Vishay Intertechnology, he was not
an executive officer, and his compensation was determined in a manner similar to other members of the non-executive management of
Vishay Intertechnology. Non-executive management compensation packages at Vishay Intertechnology have historically been
developed to provide a competitive base salary and incentive compensation based on personal objectives and the results of the
company. Mr. Clancy does not have an employment contract with Vishay Intertechnology. In accordance with the policy of Vishay
Intertechnology described above and implemented to contend with the 2008-2009 recessionary environment, Mr. Clancy’s base
salary remained the same in 2009 as in 2008, and he was not awarded a performance bonus in 2009. Mr. Clancy was not awarded any
long-term compensation in the form of Vishay Intertechnology equity in 2009.

Mr. Clancy participates in the Vishay Intertechnology nonqualified deferred compensation plan to which Vishay Intertechnology
contributed on his behalf and receives certain customary perquisites related to his employment.

Mr. Clancy also participated in the Vishay Intertechnology Nonqualified Retirement Plan, which provides defined benefits to U.S.
employees whose benefits under the qualified pension plan would be limited by the Employee Retirement Income Security Act of
1974 (“ERISA™) and the Internal Revenue Code. This plan was contributory and, other than the fact that it is nonqualified under
ERISA, provides substantially the same benefits that are available under Vishay Intertechnology’'s qualified retirement plan.
Effective January 1, 2009, the U.S. pension plans have been frozen. Benefits accumulated as of December 31, 2008 will be paid to
employees upon retirement, but no further benefits will accrue beyond that date.

Under the standard severance practice of Vishay Intertechnology in the United States for employees of Mr. Clancy’s rank, upon
termination without cause, Mr. Clancy would be entitled to receive twelve weeks' severance in exchange for executing arelease and
non-disparagement agreement, plus one week of severance for each year of service with Vishay Intertechnology. If Mr. Clancy were
to have been terminated at December 31, 2009, he would have been entitled to receive approximately $134,000 in severance. Mr.
Clancy would also receive accrued benefits under the Vishay Nonqualified Retirement Plan (present value of $185,719 at December
31, 2009) in the event of atermination for any reason, as well as his accumulated balance in the nonqualified deferred compensation
plan ($150,921 at December 31, 2009).

2010 compensation. Until the distribution date, Mr. Clancy will be compensated in accordance with current practice at Vishay
Intertechnology. In light of the pending spin-off, Mr. Clancy’s base compensation through the distribution date will be paid at the
same level for 2010 asin 2009.
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HISTORICAL COMPENSATION TABLES

The information set forth in the following tables reflects compensation earned by Mr. Ziv Shoshani and Mr. William Clancy based
upon services rendered to Vishay Intertechnology through October 31, 2009 and services rendered to our company from November
1, 2009 to December 31, 2009. The services rendered to Vishay Intertechnology by Messrs. Shoshani and Clancy through October
31, 2009 were different than the services being rendered to our company in their current positions as executive officers. The
information below is not indicative of the compensation that Messrs. Shoshani and Clancy will receive as executive officers of our
company following the distribution date. See “2010 Compensation from Vishay Precision Group.”

The information included in the table should be read in conjunction with the footnotes which follow, the descriptions of the
employment agreements with Mr. Shoshani described in “Compensation Discussion and Analysis,” and the “Grants of Plan Based
Awards,” “Outstanding Equity Awards,” “Option Exercises and Stock Vested,” “Pension Benefits,” and “Nonqualified Deferred

Compensation” tables on the pages which follow.

Changein
Pension
Value and
Nonqualified
Deferred Comp. All Other
Salary Stock Awards Earnings Comp.
1) Bonus 2 3 4 (5 Total
Name and Principal Position Year $) $) %) %) $) $)
(@ (b (© (d) (¢ (h) (i) ()
Ziv Shoshani 2009 $ 305359 $ $ 69,700 $ 8,957 $ 222385 $ 606,401
President and Chief Executive
Officer designee

William M. Clancy 2009 204,516 30,855 48,661 284,032

Executive Vice President and Chief

Financial Officer designee
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Column (c) reflects base salary earned during 2009 and, for Mr. Clancy, includes amounts deferred in accordance with the
provisions of Vishay Intertechnology’s 401(k) and deferred compensation plans. The employment agreement for Mr. Shoshani
specifies that his salary be denominated and paid in foreign currency (Israeli shekel). The amounts presented above have
been converted into U.S. dollars at the weighted-average exchange rate for the year.

Column (€) represents the grant-date fair value of 5,000 phantom stock units awarded annually to Mr. Shoshani pursuant to
the terms of his employment agreement, and the grant-date fair value of restricted stock units awarded to Mr. Shoshani. No
amounts are included for performance-based restricted stock units for which performance objectives were not achieved. Note
that for financial statement reporting purposes, the amount of compensation expense for restricted stock units is recognized
ratably over the vesting period of the respective awards. The grant-date fair value does not necessarily reflect the value of
shares actually received or which may be received in the future with respect to these awards. There can be no assurance that
the grant-date fair value of these awardswill ever be realized.

Column (h) reflects the change in the actuarial present value of the named executive officer's pension and other
postemployment benefits under respective defined benefit retirement plans, from the plan measurement date used in preparing
the prior year combined and consolidated financial statements to the plan measurement date used in preparing the current
year combined and consolidated financial statements, determined using the same interest rate, mortality, and other actuarial
assumptions used in our consolidated financial statements. See the “Pension Benefits’ table for more information on the
benefits payabl e to the named executive officers under their respective pension plans.

The named executive officers also participate in the Vishay Intertechnology nonqualified deferred compensation plan under
which amounts deferred are credited with earnings based on the performance of notional investment options available under
the plan. No portion of the earnings credited during 2009 was “ above market” or “preferential.” Consequently, no deferred
compensation plan earnings are included in the amounts reported in Column (h). See the“Nonqualified Deferred
Compensation” table for more information on the benefits payable under the nonqualified deferred compensation plan.

All other compensation includes amounts deposited on behalf of each named executive officer into Vishay Intertechnology’s
nonqualified deferred compensation plan pursuant to the employment agreements with each named executive officer, personal
use of company car, company match on 401(k) contributions, benefits generally available to employees in Israel, and other
perquisites, as described below (asterisk denotes amounts paid in foreign currency and translated at average exchange rates
for the year):

Ziv Shoshani $100,000  Company contribution to nonqualified deferred compensation plan

15,638  Personal use of Company car*
79,700  Israeli employment benefits*
27,047  Medical and prescription drug insurance premiums

WilliamM. Clancy $ 4,697  Company contribution to nonqualified deferred compensation plan

13,855  Personal use of Company car
9,346  Company match to 401(k) plan
20,763  Medical and prescription drug insurance premiums
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Grantsof Plan Based Awards

The following table provides information with regard to plan based awards granted to each named executive officer in 2009. The
information included in the table should be read in conjunction with the footnotes which follow and the description of Vishay
Intertechnology’s Senior Executive Phantom Stock Plan described in “ Compensation Discussion and Analysis.”

Stock
Awards:
Number of
Shares of
Stock or Units
)

Grant-date
Fair Value of
Stock and
Option

Awards

Name Grant Date
Ziv Shoshani 1/2/2009 5,000
4/23/2009 10,000

$ 18,500
$ 51,200

(1)  Includes awards of phantom stock granted effective January 2, 2009 and awards of restricted stock units granted effective
April 23, 2009. Of the RSUs, one-sixth vested on the date of grant, one-sixth vested on May 28, 2009, and the remainder will
vest in equal installments on May 28 of each of the subsequent four years.
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Outstanding Equity Awardsat Year End

The following table provides information regarding unexercised stock options held by our named executive officers as of December
31, 2009:

Option Awards Stock Awards
Equity
Incentive
Plan
Awards: Number of Market
Number of Number of Number of Shares or Value of
Securities Securities Securities Units of Shares or
Underlying Underlying Underlying Stock That Units of
Unexer cised Unexer cised Unexer cised Option Option Have Not Stock That
Grant Options (#) Options (#) Unearned Exercise Expiration Vested (#) Have Not
Name Date (1) Exercisable Unexer cisable Options (#) Price ($) Date ¥} Vested ($)
Ziv Shoshani 10/12/2000 12,000 - - $ 2513 10/12/2010
2/27/2007 8,334 16,666 - $ 1425 2/27/2017
4/23/2009 - - - 6,668 $ 55678
Total 20,334 16,666 - 6,668 55,678
William M. Clancy 10/12/2000 12,000 - - $ 2513 10/12/2010

Total 12,000

(1) Options granted on February 27, 2007 vest in six equal annual installments beginning on February 27, 2008. Options granted
on October 12, 2000 vested in six equal annual installments beginning on October 12, 2001.

(2) Of the 10,000 RSUs granted on April 23, 2009, 1,665 vested immediately, and the remainder will vest in five consecutive annual
installments, as nearly equal in size as possible, beginning on May 28, 2009.
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Option Exercisesand Stock Vested

The following table provides information with regard to amounts paid to or received by our named executive officers during 2009 as a
result of the exercise of stock options and vesting of restricted stock units.

Stock Awards
Number of
Shares Value
Acquiredon  Realized on
Name Vesting (#) Vesting
(@) (d) (¢
Ziv Shoshani 3332 $ 17,693

Pension Benefits
Vishay Intertechnology maintains various retirement benefit plans and arrangements.

As part of his employment agreement, Mr. Shoshani and his surviving spouse are entitled to receive medical coverage up to a
$15,000 annual premium value for life. These benefits are fully vested.

In the United States, Vishay Intertechnology maintained a pension plan which provides defined benefits to U.S. employees whose
benefits under the qualified pension plan would be limited by the Employee Retirement Income Security Act of 1974 (“ERISA”) and
the Internal Revenue Code. This plan was contributory and, other than the fact that it is nonqualified under ERISA, provides
substantially the same benefits that are available under Vishay Intertechnology’s qualified retirement plan. Employees with five or
more years of service were entitled to annual pension benefits beginning at normal retirement age on the first day of the month
following the participant’s 65th birthday equal to the sum of 2.1% of the first $10,000 of earnings plus 2.64% of the annual earnings
in excess of $10,000 with anew pension unit earned each year. The final pension isthe sum of all units earned during the employee's
career. The plan permits early retirement if the participant is at |east age 55 and has at |east five years of service. Employees may elect
to receive their pension benefits in the form of ajoint and survivor annuity or other contingent annuities. Employees are 100%
vested immediately in their contributions. If employees terminate before rendering five years of service, they forfeit the right to
receive the portion of their accumulated plan benefits attributable to Vishay Intertechnology’s contributions. Employees receive
their benefits as a life annuity payable monthly from retirement. Payments will not be less than the greater of (a) the employee's
accumulated contributions plus interest or (b) an annuity for five years. Effective January 1, 2009, the U.S. pension plans have been
frozen. Benefits accumulated as of December 31, 2008 will be paid to employees upon retirement, but no further benefits will accrue
beyond that date. To mitigate the loss in benefits of these employees, effective January 1, 2009, Vishay Intertechnology increased
the company-match portion of its 401(k) defined contribution savings plan for employees impacted by the pension freeze. Mr. Clancy
isthe only executive officer that participatesin this plan.
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The following table provides information regarding the present value of benefits accrued under these retirement benefit plans and
arrangements:

Number Present Value

of Years of

Credited Accumulated Payments During
Service Benefit (1) Last Fiscal Year

Name Plan Name # 6] (%)
(@) (b) (©) (d) (¢)
Ziv Shoshani Individual contractual n/a $ 36569 $ .
postemployment medical
arrangement
William M. Vishay Nonqualified 135 $ 185719 $ .
Clancy Retirement Plan (2)

(1) These amounts have been calculated using interest rate, mortality, and other actuarial assumptions consistent with those
used for financial reporting purposes set forth in Note 10 to our combined and consolidated financial statements included in
thisinformation statement.

(20  Mr. Clancy elected to begin participating in this plan effective July 1, 1995, and received no credit for prior service. The Vishay
Nonqualified Retirement Plan was frozen effective January 1, 2009, such that participants accrued no additional benefits.
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Nonqualified Deferred Compensation

The named executive officers participate in a nonqualified deferred compensation plan, which is available to all employees which
meet certain criteria under the Internal Revenue Code. The named executive officers are entitled under their respective employment
agreements to annual contributions by Vishay Intertechnology to this plan. The named executive officers are also eligible to elect to
defer additional amounts of compensation, subject to certain limitations.

While deferred, amounts are credited with “earnings’ based on the performance of notional investment options available under the
plan. No portion of the earnings credited during 2009 was “ above market” or “preferential.”

The following table sets forth information relating to the activity in the nonqualified deferred compensation plan accounts of the
named executive officers during 2009 and the aggregate balance of the accounts as of December 31, 2009:

Executive Registrant Agoregate Aqggoregate
Contributions Contributions Earningsin Aggregate Balance at
in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Last Fiscal
Y ear Year (1) Y ear Distributions Year End
Name ®) ®) ©) ®) )
(@) (b) (©) (d) (€) (f)
Ziv Shoshani $ - $ 100,000 $ 23,310 - % 636,957
William M. Clancy 1,166 4,697 31,322 - 150,921

(1) These amounts are included in Column (i) of the“Summary Compensation Table” as a component of “All Other
Compensation.” No portion of the earnings credited during 2009 was “above market” or “preferential.” Accordingly, no
amounts related to earnings on deferred compensation have been included in the “ Summary Compensation Table.”
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2010 Compensation from Vishay Precision Group

The strategic affairs and compensation committees of Vishay Intertechnology, with input from management of Vishay
Intertechnology and the advice of independent compensation consultants referred to below, took the lead in crafting the initial
compensation arrangements with our executive officers. The committees negotiated with Mr. Shoshani and his counsel and counsel
for our company regarding his arrangements, and Mr. Shoshani, in his capacity as our principal executive officer, aso had
substantial input on the compensation of our other two executive officers. The strategic affairs committee was involved in these
compensation matters because of the potential conflicts of interest in setting the compensation principally of Mr. Shoshani. Mr.
Shoshani is related to Dr. Felix Zandman, the executive chairman of the board of directors of Vishay Intertechnology, who will
control approximately 45% of the outstanding voting power of our company following the separation. We anticipate that, prior to the
distribution date, each of our executive officers will execute a letter of understanding with us and Vishay Intertechnology regarding
their compensation as described in this section. The terms of the employment of the executive officers will be finalized as soon as
practicable following the distribution date with the compensation committee of our board of directors. We anticipate that at that time
Mr. Shoshani will enter into an employment agreement that he will negotiate with the committee. Until the distribution date, each of
the executive officers will remain subject to his existing employment arrangements with Vishay Intertechnology or its subsidiaries.
Upon entering into an employment agreement with our company, Mr. Shoshani’s existing employment agreement will terminate on
the spin-off date.

Compensation Consultants

To assist in formulating the initial compensation arrangements of our executive officers, the strategic affairs and compensation
committees of Vishay Intertechnology retained the services of two compensation consulting firms, PricewaterhouseCoopers LLP
(“PwC") and Farient Advisors LLC. These compensation consultants were engaged directly by the committees, athough in the
course of their engagement they also met with Mr. Shoshani and members of the management of Vishay Intertechnology to obtain
their input and views. The consultants’ assignment included assisting the committees in the formulation of the compensation
arrangements for our executive officers, particularly for Mr. Shoshani, assessing the reasonableness and interrelation of the
individual elements of the compensation packages and providing input to the committees with respect to current compensation
practices among comparable public companies and in comparable transactions. PwC has been previously engaged by the Vishay
Intertechnology compensation committee to assist it in executive compensation matters, including the 2009 amendment to Dr.
Zandman's employment agreement. Farient was recommended to the committees by management of Vishay Intertechnology.

Compensation Philosophy

In formulating the compensation arrangements for our executive officers, the strategic affairs and compensation committees of
Vishay Intertechnology were guided generally by the executive compensation philosophy employed by the Vishay Intertechnology
compensation committee with respect to the executive compensation of that company. The committees believed that the
compensation packages should combine base salary with an opportunity for annual cash bonuses and also include long-term equity
awards designed to align the interests of senior management with the long-term interests of the company’s stockholders. In crafting
the compensation of our executive officers, however, the committees also took account of the fact that at the time of the distribution
we will be a substantially smaller company than our current parent. The committees also believed that the executives should receive
recognition for the substantial efforts that they invested in preparation for the spin-off, in the form of founder’s equity grantsthat
align executiveinterests with those of stockholdersin achieving long-term growth in our company’s equity value. Finally, in the case
of Mr. Shoshani, in order to induce him to join our company, the committees felt that it was appropriate to compensate Mr. Shoshani
in part in respect of the future opportunities with Vishay Intertechnology that he will forgo when he joins our company. The
committees believe that the elements of compensation negotiated with our executives will reward intrinsically sound management
decisions and will not encourage risk-taking to enhance short-term profitability at the expense of the long-term health and viability of
our company.
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Employment Terms

The following terms of employment have been agreed to among our executive officers and Vishay Intertechnology and us. Vishay
Intertechnology acted in each case upon the recommendations of its strategic affairs and compensation committees. At this time,
none of our executive officers have entered into employment contracts with us, although Mr. Shoshani is expected to enter into a
three-year employment agreement as soon as practicable following the distribution date. Accordingly, the arrangements described
below are subject to review by the compensation committee of our board of directors following the distribution date, and the terms
described could change. However, we do not anticipate that any changes, if made, will be material.

Ziv Shoshani

Mr. Shoshani will be employed as the President and Chief Executive Officer of our company and, following the distribution date, will
enter into an employment contract for aterm of three years.

Cash compensation. Mr. Shoshani will receive a base salary of $420,000, payable in Israeli currency based on the average exchange
rate during the preceding calendar year. In addition, he will be eligible for an annual cash performance bonus. His target bonus will
be 75% of base salary with no minimum and a maximum bonus of 200% of base salary. Performance goals for purposes of the annual
bonus award will be established each year by our compensation committee.

Equity compensation. Mr. Shoshani will be eligible for an annual long-term equity incentive award with atarget value equal to 100%
of base salary. The form of the annual equity award will be as determined by our compensation committee. Mr. Shoshani will also
receive a founder’s equity grant having atotal value of $800,000. The grant will take the form of restricted stock units (RSUs), al of
which will vest three years from the distribution date. The RSUs will also vest on a change of control and in certain other
circumstances to be determined by our compensation committee.

Special bonuses. Mr. Shoshani will receive from us a cash sign-on bonus of $400,000 upon consummation of the spin-off. Mr.
Shoshani will be obligated to repay this bonus if he terminates his employment with us during the initial three-year term of his
employment contract, other than termination for good reason, death or disability. Mr. Shoshani will aso receive a one-time cash
bonus from Vishay Intertechnology in the amount of $600,000 upon the successful completion of the spin-off.

Severance. If Mr. Shoshani’s employment is terminated without cause or if he terminates his employment with us for good reason, he
will be entitled to receive cash severance in an amount equal to two years base salary plus a prorated amount of this target bonus
for the year of termination. Mr. Shoshani will aso be entitled to a customary continuation of benefits. Mr. Shoshani will not be
entitled to a tax gross-up in respect of any parachute payment tax imposed on his severance benefits, and, if a tax of this nature
would otherwise be imposed, the severance payments will be cut back to the extent necessary to avoid this tax.

Other. Mr. Shoshani will be entitled to such other benefits, including retirement benefits, as may be approved by our compensation
committee following the distribution date. He will also be subject to a customary non-competition agreement for a period of two
years following termination of his employment with us. “ Cause,” “good reason” and “change of control” will be as defined in Mr.
Shoshani’s employment agreement.

Mr. Shoshani will also be entitled to receive certain benefits generally available to employeesin Israel on a non-discriminatory basis.
For a description of these benefits, see “Compensation Discussion and Analysis—Ziv Shoshani” above.
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William M. Clancy
Mr. Clancy will be employed as our Executive Vice President and Chief Financial Officer.

Cash compensation. Mr. Clancy will receive a base salary of $250,000. In addition, he will be eligible for an annual cash performance
bonus. His target bonus will be 40% of base salary with no minimum and a maximum bonus of 80% of base salary. Performance goals
for purposes of the annual bonus award will be established each year by our compensation committee upon recommendation of our
chief executive officer.

Equity compensation. Mr. Clancy will be eligible for an annual long-term equity incentive award with atarget value equal to 40% of
base salary. The form of the annual equity award will be as determined by our compensation committee. Mr. Clancy will also receive
a founder’s equity grant having atotal value of $100,000. The grant will take the form of RSUs, all of which will vest three years from
the distribution date.

Thomas P. Kieffer
Mr. Kieffer will be employed as our Executive Vice President and Chief Technology Officer.

Cash compensation. Mr. Kieffer will receive a base salary of $225,000. In addition, he will be eligible for an annual cash performance
bonus. His target bonus will be 30% of base salary with no minimum and a maximum bonus of 60% of base salary. Performance goals
for purposes of the annual bonus award will be established each year by our compensation committee upon recommendation of our
chief executive officer.

Equity compensation. Mr. Kieffer will be eigible for an annual long-term equity incentive award with atarget value equal to 30% of
base salary. The form of the annual equity award will be as determined by our compensation committee. Mr. Kieffer will also receive a
founder’s equity grant having atotal value of $100,000. The grant will take the form of RSUs, all of which will vest three years from
the distribution date.

Other Compensation Considerations
Tax deductibility of executive compensation

Section 162(m) of the Internal Revenue Code limits to $1 million the annual tax deduction for compensation paid to each of the chief
executive officer and any of the other three highest paid executive officers. However, compensation that qualifies as performance-
based compensation is deductible even in excess of $1 million. In connection with the formulation of the compensation arrangements
for our executive officers, the strategic affairs and compensation committees of Vishay Intertechnology reviewed and considered the
deductibility of executive compensation under Section 162(m) of the Code, and we anticipate that our compensation committee will
do the same after it is established.

In certain situations, our compensation committee may approve compensation that will not satisfy the requirements of Section 162
(m), in order to ensure competitive levels of total compensation for its executive officers. Some of Mr. Shoshani’s compensation for
2010 may not satisfy the requirements of Section 162(m).

Nonqualified deferred compensation

On October 22, 2004, the American Jobs Creation Act of 2004 was signed into law, adding Section 409A to the Internal Revenue
Code, which changed the tax rules applicable to nonqualified deferred compensation arrangements. A violation of these new rules
could result in the imposition of a 20% penalty tax on the affected executives. We believe that we are operating in compliance with
Section 409A. We anticipate that our compensation committee will monitor compliance with Section 409A.
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Perquisites

Our compensation committee is expected to follow a policy on providing perquisites to our executive officers similar to the policy of
Vishay Intertechnology. See “ Compensation Discussion and Analysis—Compensation Components’ above.

Equity Awards
Vishay Precision Group, I nc. 2010 Stock I ncentive Program

As discussed, we anticipate that equity compensation will be a component of our executive compensation structure. We are
therefore adopting with the approval of Vishay Intertechnology, as our sole stockholder, the Vishay Precision Group, Inc. 2010 Stock
Incentive Program (the “2010 Program”). The following is a summary of certain aspects of the 2010 Program, but it is qualified by
reference to the full text of the program which is filed with the SEC as an exhibit to the registration statement of which this
information statement isa part.

Administration

The 2010 Program will be administered by the compensation committee of our board of directors. It is intended that the members of
our compensation committee always will be “non-employee directors’ within the meaning of Rule 16b-3 of the Securities Exchange
Act of 1934 and “outside directors” within the meaning of Section 162(m) of the Internal Revenue Code, but no award under the
program will be invalidated if the compensation committee is not so constituted. If our board of directors so determines, the board
may act as the compensation committee for purposes of administering the 2010 Program. Also, the board of directors will administer
the 2010 Program with respect to awards granted to non-employee directors. The compensation committee will have the authority to
determine the individuals to whom awards will be granted and the terms and provisions of the awards; to exercise al of the powers
granted to it under the 2010 Program; to construe, interpret and implement the 2010 Program and all related agreements; to prescribe,
amend, and rescind rules and regulations relating to the 2010 Program, including rules governing its own operations; to make all
determinations necessary or advisable in administering the 2010 Program; to correct any defect or omission and reconcile any
inconsistency in the 2010 Program; and to amend the 2010 Program to reflect changesin applicable law.

Eligibility

Officers and other employees of Vishay Precision Group or a majority-owned subsidiary who are responsible for or contribute to the
management, growth, and profitability of the business of our company are eligible to receive grants under the 2010 Program.

Maximum number of shares

Awards representing up to [ ] shares of our common stock may be granted under the 2010 Program. The number of shares authorized
for grant under the 2010 Program will approximate 3% of the outstanding shares of our common stock on the spin-off date. This
number will be adjusted for changes in our capital structure, such as a stock split or stock dividend. Awards that are forfeited by a
holder may be re-granted to others, subject to the overall limit. No individual may be granted awards in any one year representing
morethan [ ] shares of our common stock.
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Type of Awards

The 2010 Program permits the granting of —

. nongualified stock options and, in the case of employees who are nonresident foreign nationals, stock appreciation rights that are
payablein cash;

. unrestricted stock;

. restricted stock; and

. stock units, including restricted stock units (RSUs) and phantom stock units.

Stock options. Stock options will be exercisable at such times and for such prices as determined by the compensation committee.
However, the exercise price of astock option may not be less than the fair market value of the common stock on the date of the grant.
Optionswill expire on a date determined by our compensation committee at the time of grant but in no event |ater than ten years from
the date of grant. Upon holder’s termination of employment, generally, unvested stock options will expire immediately and vested
options will expire shortly after the termination of employment.

Unrestricted stock. The compensation committee may grant (or sell at a purchase price at least equal to par value) shares of common
stock free of restrictions. Unrestricted stock may be granted as part of another award, for example as an immediately vested
component of arestricted stock or stock unit grant.

Restricted stock. Restricted stock is subject to vesting based on continued employment with our company and/or upon the
achievement of specific performance goals. Prior to vesting, the shares of restricted stock, are not transferable and are forfeitable.
The compensation committee may at the time that shares of restricted stock are granted impose additional conditions to the vesting
of the shares. Generally, unvested shares of restricted stock and any dividends paid on those shares are automatically and
immediately forfeited upon the grant recipient’s termination of employment for any reason.

Stock units. A stock unit entitles the recipient to receive a share of common stock on a specified date or the occurrence of a
specified event such as termination of employment. Stock units may be subject to vesting, in which case they are commonly referred
to asrestricted stock units or RSUs, or they may be fully vested at the time of grant, in which case they are sometimes referred to as
phantom stock. Vesting of stock units may be based on continued employment with the company and/or upon the achievement of
specific performance goals. The compensation committee may at the time that stock units are granted impose additional conditions
to the vesting of the stock units. Generally, unvested stock units are forfeited upon the grant recipient’s termination of employment
for any reason.
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Performance goals

The compensation committee may provide that the grant or vesting schedule of an award of stock options, unrestricted stock,
phantom stock, restricted stock or stock unitsis based or partially based on the achievement of specified performance goals. Stock
units whose vesting depends on the achievement of performance goals are sometimes referred to as performance stock units or
PSUs.

The performance goals may be expressed in terms of one or more of the following criteria: earnings; adjusted net income; gross or
net sales; cash flow; financial return ratios; total stockholder return; stockholder return based on growth measures or the attainment
by our common stock of a specified value for a specified period of time; share price or share price appreciation; value of assets,
return or net return on assets, net assets or capital; adjusted pretax margin; margins, profits and expense levels; dividends; market
share, market penetration or other performance measures with respect to specific designated products or product groups and/or
specific geographic areas; reduction of losses, loss ratios or expense ratios; reduction in fixed costs; operating cost management;
cost of capital; debt reduction; productivity improvements; inventory turnover measurements; or customer satisfaction, based on
specified objective goals or acompany-sponsored customer survey.

Performance goals may be expressed with respect to the company as a whole or with respect to one or more divisions or business
units; on a pretax or after-tax basis; and on an absolute per share and/or relative basis. In addition, performance goals may employ
comparisons with past performance of our company and/or the current or past performance of other companies, and in the case of
earnings-based measures, may employ comparisonsto capital, stockholders’ equity and shares outstanding.

Treatment of Outstanding Vishay | ntertechnology Equity Awards

For a discussion of the treatment in the spin-off of outstanding equity awards of Vishay Intertechnology held by our officers and
employees, see“Certain Relationships and Related Party Transactions— Agreements with Vishay Intertechnology — Employee
Matters Agreement — Equity Awards’ below.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Vishay Intertechnology currently owns all of our outstanding shares of common stock. Upon completion of the spin-off, Vishay
Intertechnology will not beneficially own any shares of our common stock. None of our directors or executive officers currently
owns any shares of our common stock, but those who own shares of Vishay Intertechnology will be treated the same as other
holders of Vishay Intertechnology common stock in any distribution by Vishay Intertechnology and, accordingly, will receive shares
of our common stock in the distribution.

The following table sets forth the anticipated beneficial ownership of our common stock and Class B common stock by each of our
current directors and our directors following the spin-off; each of our executive officers following the spin-off; al of our directors
and executive officers following the spin-off as a group; and each of our stockholders who we believe (based on the assumptions
described below) will beneficially own more than 5% of our outstanding common stock or Class B common stock. Except as
otherwise noted below, we based the share amounts on each person’s beneficial ownership of Vishay Intertechnology common
stock and Vishay Intertechnology Class B common stock on [date], giving effect to a distribution ratio of one share of our common
stock for every [ratio] shares of Vishay Intertechnology common stock and one share of our Class B common stock for every [ratio]
shares of Vishay Intertechnology Class B common stock held by such person. In general, “beneficial ownership” includes those
shares a director, director nominee or executive officer has the power to vote, acquire or dispose within 60 days. Except as otherwise
noted, the persons named in the table below have sole voting and investment power with respect to all of the shares shown as
beneficially owned by them.

Immediately following the spin-off, we estimate that [ ] million shares of our common stock and [ ] of our Class B common stock will
be issued and outstanding, based on the number of shares of Vishay Intertechnology common stock and Vishay Intertechnology
Class B common stock expected to be outstanding as of the record date. The actual number of shares of our common stock
outstanding following the spin-off will be determined on [record date], the record date for the spin-off.
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Common Stock Class B Common Stock

Right to
Acquire
Ownership Amount and
Under Options Nature of
Shares of Exercisable Percent of Beneficial Per cent of Voting
Name Stock within 60 days Class Ownership Class Power

Ziv Shoshani * - - *
Saul V. Reibstein * - - *
William M. Clancy * - - *

*
*

Dr. Lior Yahalomi (2)
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(1)

2
)

4)
©)
(6)

Represents less than 1% of the outstanding shares of such class or the total voting power, as the case may be.

Includes [ ] shares of our Class B common stock anticipated to be directly owned by Marc Zandman and [ ] shares of our
Class B common stock anticipated to be owned by Marc Zandman’s minor child.

Dr. Yahalomi will resign from our board of directorsimmediately prior to the spin-off.

Includes [ ] shares of our Class B common stock anticipated to be directly owned by Dr. Felix Zandman; [ ] shares anticipated
to be held in family trusts, of which Dr. Zandman is the trustee and over which Dr. Zandman shares voting and dispositive
control with hiswife, Mrs. Ruta Zandman; and [ ] shares anticipated to be held in avoting trust, of which Dr. Zandman is the
trustee and over which Dr. Zandman has sole voting control. The shares held in the voting trust consist of [ ] shares
anticipated to be deposited by the Estate of Mrs. LuellaB. Slaner and [ ] shares anticipated to be deposited by Mrs. Slaner’s
children and various trusts for the benefit of Mrs. Slaner’s children and grandchildren. The voting trust agreement that
governs the voting trust will remain in effect until the earlier of (x) February 1, 2050 or (y) the death or resignation or inability
to act of Dr. Zandman, but will terminate at any earlier time upon the due execution and acknowledgment by the trustee of a
deed of termination, duly filed with the registered office of Vishay Intertechnology.

Based upon information provided in a Schedule 13G filed on February 11, 2010.
Based upon information provided in a Schedule 13G filed on January 7, 2010.
Based upon information provided in a Schedule 13G filed on February 4, 2010.
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CERTAIN RELATIONSHIPSAND RELATED PARTY TRANSACTIONS
Agreementswith Vishay I ntertechnology

Following the spin-off, our company and Vishay Intertechnology will operate separately, each as independent public companies. In
order to govern the relationship between our company and Vishay Intertechnology after the spin-off and to provide mechanismsfor
an orderly transition, we and Vishay Intertechnology are entering into certain agreements which will facilitate the spin-off, govern
our relationship with Vishay Intertechnology after the spin-off and provide for the alocation of employee benefits, tax and other
liabilities and obligations. The following is a summary of the terms of the material agreements we are entering into with Vishay
Intertechnology prior to the spin-off.

Master Separation Agreement

The master separation agreement will govern our separation from Vishay Intertechnology, the distribution of shares of our common
stock and Class B common stock to Vishay Intertechnology stockholders and other matters related to Vishay Intertechnology’s
relationship with us. References in this section to Vishay Intertechnology and us include the parties’ respective subsidiaries asthey
will exist following the separation. References in this section to ancillary agreements refer to the tax matters agreement, the trademark
license agreement, the employee matters agreement, the lease agreements, the transition services agreements, the secondment
agreement, the patent license agreement, and the supply agreements, each of which is described below, as well as other agreements
between us and Vishay Intertechnology.

The Separation

In a series of transactions, Vishay Intertechnology has moved and is continuing to move to us its precision measurement and foil
resistor businesses, including assets and equity interests of certain subsidiaries of Vishay Intertechnology, and we have moved and
are continuing to move a small amount of assets that we hold and that do not constitute part of our business to Vishay
Intertechnology. The master separation agreement provides that the parties will complete these transactions, will effect certain
capital allocation transactions whereby our debt and equity capital upon closing of the separation will be as set forth in this
information statement, and will otherwise take all actions necessary to implement our separation from Vishay Intertechnology as
described in this information statement. We will agree to accept the assets and equity interests transferred to us. Except as specified
in the master separation agreement, we will assume and perform all of the liabilities (including contingent liabilities) and obligations
arising under or relating to the operation of the precision measurement and foil resistor businesses or the assets and equity interests
that are transferred to us as part of the separation, whether incurred before or after the separation.

If either we or Vishay Intertechnology receives any asset that according to the master separation agreement or any ancillary
agreement was allocated to the other party, the parties will cooperate to cause the asset to be transferred to the party that is entitled
to it. If by mistake or omission any assets are transferred or retained by a party, or if by mistake or omission any liabilities were
assumed by us or we failed to assume any liabilities, the parties will cooperate in good faith to transfer or retransfer the misallocated
assets or to effect the assumption or reassumption of the misallocated liabilities to the appropriate party. The parties will reimburse
each other or make another financial adjustment to remedy any such mistakes or omissions.

If any asset intended to be transferred to us under the master separation agreement cannot be transferred for any reason prior to the
separation, for example because of any required consent or governmental approval, the party retaining the asset will hold it for the
benefit of the other party insofar as possible, and the parties will take action insofar as reasonably possible so that the benefit and
burdens relating to the asset will inure to the appropriate party, until such time as the asset can be transferred.
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Each party, with the other’s reasonable best cooperation, will use reasonable efforts to obtain novation of, or assign all rights and
obligations under, all contracts and other obligations or liabilities that such party has agreed to assume under the master separation
agreement, so that the party that has agreed to assume such obligations and liabilities is solely responsible for them. If thereisany
contract that is shared by Vishay Intertechnology and us, each party, with the reasonable best cooperation of the other, will take
action to replace the contract with two separate contracts. However, neither we nor Vishay Intertechnology will be under any
obligation to pay any consideration or assume additional liabilities for these purposes.

The parties will agree to execute all necessary documentation to evidence the transfer of assets and the assumption of liabilitiesin
accordance with the separation.

The master separation agreement also provides that we and Vishay Intertechnology will terminate, as of the closing of the
separation, all contracts between us, including all accounts payable and receivable, except as specified in the agreement.

Upon our reasonable request, Vishay Intertechnology will use its reasonable best efforts to obtain from third parties the release of
any security interest granted by Vishay Intertechnology on any of our assets.

Neither we nor Vishay Intertechnology will make any representation or warranty as to the assets or liabilities transferred or assumed,
the value or freedom from any lien or other security interest of any assets transferred, the absence of any defenses relating to any
claim of either party or the legal sufficiency of any conveyance documents or as to any consents or governmental approvals which
may be required in connection with the transfers. Except as expressly set forth in the master separation agreement or in any ancillary
agreement, all assetswill betransferred onan “asis,” “whereis’ basis.

Shortly following the distribution date, we will deliver to Vishay Intertechnology a statement setting forth our calculation of our net
cash. We will provide Vishay Intertechnology with access to our records and employees to permit Vishay Intertechnology to
evaluate such calculation. Disagreements as to our calculation of net cash will be referred to KPMG LLP for final and binding
resolution. Depending on whether our net cash is less than or exceeds specified thresholds set forth in the master separation
agreement, an adjustment will be made following the distribution date pursuant to which one party will make a payment to the other
in the amount of the difference.

The Distribution

We and Vishay Intertechnology will agree to use reasonable best efforts to consummate the distribution. Among other things, the
master separation agreement will reguire the parties to cooperate in respect of the separation and capital allocation transactions
described above; cause the Form 10 registration statement of which this information statement forms a part to become and continue
to be effective; distribute this information statement to Vishay Intertechnology stockholders; take any necessary action under state
securities laws; list our common stock on the New Y ork Stock Exchange; effect appropriate accounting allocations; and take various
actions relating to our corporate governance following the separation. The obligations of the parties to effect the separation and
distribution are subject to various conditions set forth in the master separation agreement and summarized elsewhere in this
information statement.

The master separation agreement provides that Vishay Intertechnology will have sole discretion whether to proceed with the
distribution, whether to modify any of its terms, including the terms described in this information statement, and to determine the
timing and conditions of the distribution.
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In accordance with the terms of the master separation agreement, we will appoint a registrar and transfer agent for the purpose of
recording the ownership of our common stock and Class B common stock. On or prior to the distribution date, we will issue to
Vishay Intertechnology, and Vishay Intertechnology will electronically deliver to the distribution agent, a sufficient number of
shares of our common stock and Class B common stock for distribution to Vishay Intertechnology stockholders on the distribution
date. On the distribution date, the record holders of Vishay Intertechnology common stock and Class B common stock as of the
record date will be entitled to receive shares of our common stock and Class B common stock, respectively, in accordance with the
respective distribution ratios. Promptly following the distribution date, the registrar and transfer agent will send to each of our
stockholders of record an account statement showing the number of shares that they hold as of the distribution date. Fractional
shares will not beissued, and instead, holderswill receive cash, as described el sewhere in thisinformation statement.

Additional Covenants

We and Vishay Intertechnology each will agree to provide each other after the separation with corporate books and records of the
other in its possession. We and Vishay Intertechnology will also provide further assurance of execution and delivery of other
documentation as necessary or desirable to effect the purposes of the master separation agreement.

We and Vishay Intertechnology will provide each other with information reasonably needed to comply with reporting, disclosure or
filing requirements of governmental authorities; for use in judicial, regulatory, administrative and other proceedings or to satisfy
audit, accounting, claims, regulatory litigation or similar requirements (other than claims or allegations that one party has against the
other); to comply with obligations under the master separation agreement and ancillary agreements; for the preparation of required
financial statements or completing an audit; for use in compensation, benefit or welfare plan administration or other bona fide
business purposes; or to conduct ongoing business. The parties will agree to make their respective personnel available during
normal business hours to discuss information that is exchanged. Each party will use commercially reasonable efforts to cooperate
with respect to the other’sfinancial reporting and audit obligations. Further, each party also will agreeto use reasonable best efforts
to retain information related to the precision measurement and foil resistor businesses in its possession or control in accordance with
itsretention policies asin effect immediately prior to the distribution date and other such policies.

Except in the case of adversarial actions by the parties against each other, each party will agree to use its reasonable best efforts to
make available to the other party its current, former and future directors, officers, employees and other personnel or agents who may
be used as witnesses and books, records and other documents which may reasonably be required in connection with legal actions.

Subject to customary exceptions, the parties will agree to hold in strict confidence and not to disclose without the other party’s
written consent, the confidential information of the other party. Each party will have sole authority to determine whether to assert or
waive attorney-client, work product or other privileges with respect to its own information.

Cooperation with Respect to Know-how

We and Vishay Intertechnology will agree that if one party reasonably believes that the other may have an expectation of ownership
in know-how or other technical information that has come to the attention of the personnel of the first party and that the first party
proposes to utilize in its business, the first party will be required to bring this to the attention of the other. We and Vishay
Intertechnology will agree to each designate at least one individual at alevel equal to or above divisional P& L leader to discuss our
respective rights to such know-how or information and to discuss requests from one party to the other for a license to utilize such
information. Such license requests must be considered in good faith by the other party; however, nothing will require either party to
enter into such alicense.
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Exchangeable Notes and Warrants

We will further agree to issue notes exchangeable for shares of our common stock to such persons, in such amounts, upon such
terms and at such time as required by the put and call agreement between Vishay Intertechnology and the holders of the notes due
December 13, 2102, to issue warrants to acquire our common stock to such persons, in such amounts, upon such terms and at such
time as required by the warrant agreement between Vishay Intertechnology and American Stock Transfer and Trust Company; and
to register the shares of VPG common stock issuable upon exchange of the exchangeable notes or exercise of the warrants on a
resale registration statement on such terms and within such time periods as required by a securities investment and registration
rights agreement to which Vishay Intertechnology is subject.

Release of Claims and Indemnification

We and Vishay Intertechnology each will agree to release each other and each other’s respective current and former directors,
officers, managers, agents, security holders, advisors, accountants, attorneys and other representatives from all liabilities existing or
arising from any acts or events occurring or failing to occur on or before the distribution date. These releases will be subject to
certain exceptions, including claims arising under the master separation agreement and the ancillary agreements; any specified
liabilities; any liability assumed by a party pursuant to the master separation agreement; liability for goods and services in the
ordinary course of business; and liability for claims of third parties for which indemnification or contribution is available under the
master separation agreement.

Each of Vishay Intertechnology and we will agree to indemnify the other party and the other party’s respective current and former
directors, officers, and employees against liabilities arising out of or resulting from the failure of the indemnifying party to perform or
discharge liabilities for which it is responsible under the master separation agreement; the business of such party; any liability
contemplated to be assumed or retained by such party; any environmental liabilities for which such party is liable under the master
separation agreement; any breach or failure to perform by such party of its obligations under the master separation agreement or
ancillary agreements; or any material misstatement or omission of such party in thisinformation statement or the Form 10 registration
statement of which it forms a part. The amount of each party’s indemnification obligations will be subject to reduction by any
insurance proceeds received by the party being indemnified.

The master separation agreement will also specify procedures with respect to claims subject to indemnification and related
matters. If indemnification isfor any reason unavailable or insufficient to hold harmless the indemnified party, then the indemnifying
party will contribute to the amount payable by the indemnified party in such proportion to place the indemnified party in the same
position as if indemnification were available or, if that is not available or sufficient, in such proportion as reflects the parties’ relative
benefits and fault.

Contingent Gains and Liabilities

A contingent gain means a claim or right that has accrued as of the distribution date whose existence or scope was not
acknowledged, fixed or determined as of the distribution date in any material respect. A contingent liability isaliability accrued as of
the distribution date whose existence or scope was not acknowledged, fixed or determined as of the distribution date in any material
respect. The master separation agreement will provide that each party will have the exclusive right to any contingent gain, and will
indemnify the other party for any contingent liability, that relates exclusively to such party’s business. The parties will share all
other contingent gains, and will be responsible for all other contingent liabilities, in such manner and in such percentages as are set
forth in the master separation agreement.
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Insurance and Director and Officer | ndemnification

Vishay Intertechnology will agree to use reasonable best efforts to cause our interests and rights as insureds or beneficiaries under
any occurrence-based insurance policies of Vishay Intertechnology in respect of periods prior to the separation, or under any
claims-made policies to the extent a claim has been submitted prior to the separation, to survive the separation. However, except as
specifically provided, Vishay Intertechnology will not be required to maintain any tail or extended coverage for our benefit with
respect to insurance policies in effect prior to the separation. Vishay Intertechnology will further agree to administer insurance
policies on our behalf, but this will not relieve us of the obligation to file claims or limit our authority to settle any claim within the
limits of the relevant insurance policy. If any insurer does not acknowledge insurance coverage with respect to any liabilities that we
have assumed, at our expense and direction Vishay Intertechnology will pursue and recover insurance proceeds under the relevant
policy on our behalf. We and Vishay Intertechnology will agree to use reasonable best efforts to cooperate with respect to the
insurance matters contemplated by the master separation agreement. We will agree that Vishay Intertechnology will have no liability
to usasaresult of the insurance practices and policies of Vishay Intertechnology at any time prior to the separation.

Vishay Intertechnology will also use its reasonable best efforts to provide insurance (excluding insurance for any occurrences after
the distribution) to those individuals who will be our officers, directors, employees, fiduciaries or agents at the time of the separation
and who immediately prior to the separation were insured persons under the current directors and officers liability insurance policy
of Vishay Intertechnology, with material terms and conditions no less favorable than those given to the officers, directors,
employees, fiduciaries or agents of Vishay Intertechnology at such time, except that the insurance will exclude coverage for wrongful
acts, errors or omissions occurring after the distribution date.

For a period of six years from the time of the separation, the amended and restated certificate of incorporation of Vishay
Intertechnology and its amended and restated bylaws, to the extent they provide for indemnification of officers, directors,
employees, fiduciaries or agentsimmediately prior to the separation, will not be amended in a manner that would adversely affect the
rights of persons who at the time of the separation were our officers, directors, employees, fiduciaries or agents, except as required
by law.

Except as otherwise expressly provided in the master separation agreement, as of the distribution date, Vishay Intertechnology will
not be obligated to maintain insurance coverage with respect to our business, affairs, operations, assets or liabilities, and we will
indemnify and hold Vishay Intertechnology harmless from any liabilities arising by reason of our failure to maintain such insurance.

Dispute Resolution

The dispute resolution procedures set forth in the master separation agreement will apply to all disputes, controversies and claims
arising out of the master separation agreement, the ancillary agreements, the transactions that any of these agreements contemplate
and the parties’ commercial or economic relationship relating to the master separation agreement or any ancillary agreement.

Either party may commence the dispute resolution process by notice to the other party. The dispute notice, and the required written
response of the other party, will set forth the position of the respective parties and a summary of their arguments. The parties will
then attempt in good faith to resolve the dispute by negotiation between executives of each party who have authority to settle the
dispute.

If the dispute has not been resolved within 60 days or if the parties fail to meet within 30 days after delivery of the dispute notice, the
parties will make a good faith attempt to settle the dispute by mediation in accordance with the procedures set forth in the master
separation agreement. If for any reason the dispute is not resolved through mediation within 180 days of delivery of the dispute
notice, then the dispute will be submitted to binding arbitration under the auspices of the American Arbitration Association in
Philadel phia, Pennsylvania.
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The parties are not required to negotiate or mediate a dispute before seeking relief from an arbitrator or from a court regarding a
breach of any obligation of confidentiality or any claim where interim relief is sought to prevent serious and irreparable
injury. However, the parties are required to make a good faith effort to negotiate and mediate the dispute while the arbitration or
court proceeding is pending.

Termination

The master separation agreement and any of the ancillary agreements may be terminated or the terms of the separation and
distribution may be amended, modified or abandoned, in each case, at any time prior to the effective time by and in the sole and
absolute discretion of Vishay Intertechnology, without our approval. In the event of such termination, neither party will have any
liability of any kind to the other party.

Tax Matters Agreement

In connection with the master separation agreement, we will enter into a tax matters agreement with Vishay Intertechnology. This
agreement will (1) govern the alocation of U.S. federal, state, local, and foreign tax liability between us and Vishay Intertechnology,
(2) provide for certain restrictions and indemnities in connection with the tax treatment of the distribution, and (3) address certain
other tax-related matters.

Allocation of Tax Liability

Until the distribution occurs, we will be included in Vishay Intertechnology’s consolidated federal income tax returns and will be
included with Vishay Intertechnology and/or certain Vishay Intertechnology subsidiariesin applicable combined or unitary state and
local income tax returns.

. Under the tax matters agreement, Vishay Intertechnology generally will be liable for al U.S. federal, state, local, and foreign
income taxes attributable to us with respect to taxable periods ending on or before the distribution date except to the extent
that we have a liability for such taxes on our books at the time of the spin-off. Vishay Intertechnology also will beliable for
income taxes attributable to us with respect to taxable periods beginning before the distribution date and ending after the
distribution date, but only to the extent those taxes are allocable (using a closing of the books method) to the portion of the
taxable period ending on the distribution date.

. With respect to non-income taxes that are attributable to atax period prior to the spin-off, except the extent we have aliability
on our books for such taxes at the time of the spin-off, Vishay Intertechnology will be responsible for one half of taxes.

. Vishay Intertechnology will prepare and file the U.S. consolidated federal income tax returns for al periods, including the
taxable period in which we are included, and any Vishay Intertechnology combined, unitary, or consolidated state income tax
returns for all periods, including those in which we are included. At our request, Vishay Intertechnology will prepare certain
non-U.S. income tax returns for years that ended prior to 2010 that have not yet been filed. We will generally prepare and file
all other tax returns attributable to us. Generally, Vishay Intertechnology will principally control any income tax audits for
which they may need to indemnify us, and we will principally control any other tax audit for taxes attributable to us.

. Under the tax matters agreement, we have agreed to reimburse Vishay Intertechnology if it incurs a cash tax in one of the
transactions leading up to the spin-off. Our obligationislimited by the tax benefit we receive as aresult of the transaction.
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Restrictions and | ndemnities in Connection with the Tax Treatment of the Distribution

The tax matters agreement also will provide that we are liable for taxesincurred by Vishay Intertechnology that arise as aresult of our
taking or failing to take certain actions that result in the distribution failing to meet the requirements of a tax-free distribution under
Sections 355 and 368(a)(1)(D) of the Code. We therefore have agreed that, among other things, we will not take any actions that
would result in any tax being imposed on the spin-off. Specifically:

. During the two-year period following the spin-off, we will not liquidate, merge or consolidate with any other person, specific
subsidiaries that conduct an active trade or businessrelied upon in connection with the request for a private letter ruling.

. During the two-year period following the spin-off, we will not dispose of any of our assets, except in the ordinary course of
business.

. During the two-year period following the spin-off, we will continue (independently from Vishay Intertechnology, and with
separate employees, officers, and directors from Vishay Intertechnology) the active conduct of the historic businesses relied
upon in connection with the request for a private letter ruling that were conducted by us throughout the five-year period
prior to the spin-off.

. We will not take, nor will we permit any of our subsidiaries to take, any action inconsistent with the information and
representations furnished to the IRS in connection with the request for a private | etter ruling with respect to the spin-off or to
tax counsel pursuant to Section 4.3 of the master separation agreement.

. During the two-year period following the spin-off, we will not, and will not permit any of our subsidiaries, to purchase our
capital stock.

. During the two-year period following the spin-off, we will not issue our capital stock to any person, other than pursuant to
the exercise of employee, director, or consultant stock options, stock awards, stock purchase rights or other employment
related arrangement under any stock incentive plan in existence immediately after the spin-off, provided in each case that
such stock issuance meets the requirements for the safe harbor contained in Treasury Regulations Section 1.355-7(d)(8).

. We will not enter into any transaction or, to the extent we have the right to prohibit any such transaction, permit such
transaction to occur, or enter into negotiations to enter into any transaction that may cause the spin-off to be treated as part
of a plan or series of related transactions pursuant to which one or more persons acquire directly or indirectly our capital
stock representing a “ 50-percent or greater interest” within the meaning of Section 355(d)(4) of the Code.

. We will not take any other action that would reasonably be expected to prevent the spin-off from qualifying as atransaction
described in Section 355(a) of the Code.

In addition, we have agreed not to engage in certain of the actions described above, whether before or after the two-year period
following the spin-off, if it is pursuant to an arrangement negotiated (in whole or in part) prior to the first anniversary of the spin-off.

We may, however, take certain actions prohibited by the tax matters agreement if we provide Vishay Intertechnology with a
reasonably acceptable opinion of tax counsel or Vishay Intertechnology receives a supplemental private letter ruling from the IRS, to
the effect that these actions will not affect the tax-free nature of the spin-off.
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Trademark License Agreement

At or prior to the separation, we and Vishay Intertechnology will enter a trademark license agreement pursuant to which Vishay
Intertechnology will grant usthe license to use certain trademarks, trade names and domain names which include the term “Vishay.”

License of Rights and Limitations

Vishay Intertechnology will grant to us the limited, exclusive, royalty-free right and license to use certain marks incorporating the
name “VISHAY” in connection with the design, development, manufacture, marketing, provision and performance of foil resistors,
foil resistor current sensors, strain gages, load cells, instrumentation for precision measurement, modules and systems incorporating
these products, aswell as other products and services. Thelicense will be for our usein perpetuity throughout the world, unless the
license is terminated in accordance with the terms of the trademark license agreement. Unless and until the trademark license is
terminated, and for 24 months thereafter, we will also be allowed to use the name “Vishay Precision Group, Inc.” as our corporate
name.

We will agree that Vishay Intertechnology is making no representation or warranty to us regarding its right, title and interest in the
licensed marks, the absence of any action relating to the licensed marks or the absence of any claim that use of the licensed marks
violates the rights of any person.

While the trademark license agreement remains in effect, Vishay Intertechnology will agree that it will not use any of the licensed
marks with respect to the design, development, manufacture, marketing, provision or performance of any goods or services, except
that nothing precludes Vishay Intertechnology from identifying any of its goods and services with the corporate hame Vishay
Intertechnology, Inc.

Further, we will be prohibited from using certain document numbers on materials posted to the internet if a licensed mark appears
anywhere in the materials or such materials would be accessible through an internet search using the licensed marks as search
terms. We refer to these as the internet accessible materials. Notwithstanding the foregoing, for aperiod of 18 months following the
separation, we will be permitted to use certain of such document numbers on internet accessible materials, which document numbers
will be considered licensed marks for purposes of the trademark license agreement.

We also cannot use SKU numbers, part numbers, or any other number and/or letter sequence identified with any part designed,
developed, manufactured, marketed or provided by Vishay Intertechnology, or likely to cause confusion with any part number used
by Vishay Intertechnology without prior consent of Vishay Intertechnol ogy.

Use Sandards

All products and services that we manufacture, market, provide or perform under the licensed marks must be of high quality, free of
material defects and performed with integrity and in a professional manner and must be in compliance with applicable law. We refer
to these requirements as the applicabl e standards.

We will maintain appropriate process and quality controls with respect to the products and services using the licensed marks to
assure compliance with the applicable standards. Vishay Intertechnology will have the right from time to time at reasonable intervals
to receive from us at Vishay Intertechnology’s sole expense, representative samples of our products and copies of all marketing
materials using the licensed marks. We will work together with Vishay Intertechnology in order to remedy any failure to conform to
the terms of the trademark license agreement or to comply with the applicable standards. Any dispute will be resolved in the manner
provided in the master separation agreement.
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Additional Marks; Registration; Enforcement

If we propose to use any additional marks containing the name “VISHAY,” we will notify Vishay Intertechnology in advance in
writing. If Vishay Intertechnology does not object in writing within thirty business days, it will be deemed to have approved the use
of such mark. Notwithstanding the foregoing, no consent will be required in order for us to use any additional marks containing the
name“VISHAY PRECISION” aslong as the mark does not contain the name “INTERTECHNOLOGY .”

At our reasonable request and expense, Vishay Intertechnology will procure and maintain the registration of any of the licensed
marks. Wewill not register any of the licensed marks or any similar marks, unless authorized by Vishay Intertechnology in writing.

Vishay Intertechnology will license to us the use of certain internet domain names containing the name “VISHAY.” If we proposeto
register an additional domain name containing the name “VISHAY,” we will notify Vishay Intertechnology in writing, subject to an
exception for domain names including the name“VISHAY PRECISION” and not including the name “INTERTECHNOLOGY.” If
Vishay Intertechnology does not object in writing within thirty business days, it will be deemed to have approved the additional
domain name.

We and Vishay Intertechnology will cooperate so that the licensed marks will appear distinctive from marks utilized by Vishay
Intertechnology.

We agree that unless otherwise specified in the trademark license agreement, we will not use the word “Vishay” unless it is
immediately followed by the word “ Precision.”

Any dispute concerning our request to use additional marks, additional domain names or the appearances of our or Vishay
Intertechnology’s marks will be resolved in the manner provided in the master separation agreement.

We will agree to cooperate with Vishay Intertechnology in the protection of Vishay Intertechnology’srightsin the licensed marks,
as Vishay Intertechnology reasonably requests. Each party shall promptly advise the other party in writing of any actual or potential
infringement, or any other unauthorized use of or violation of any of the licensed marks, of which it becomes aware. Vishay
Intertechnology may take such action as it deems necessary or advisable to stop any infringement. We may request in writing that
Vishay Intertechnology institute an action to stop an infringement. If Vishay Intertechnology does not institute an action within 30
days, we will be entitled to do so. Any monetary recovery or sums obtained in settlement of any action to stop an infringement will
be allocated between the partiesin afair and equitable manner.

Termination

Vishay Intertechnology may terminate the trademark license agreement if:

. wewillfully, intentionally and in bad faith breach any material provision of the agreement or willfully, intentionally and in bad
faith fail to cure any other breach, with Vishay Intertechnology having given us 60 days notice to cure any breach that can
be cured; or

. we, without the consent of Vishay Intertechnology, willfully and intentionally and in bad faith purport to assign our rights
and obligations under the trademark license agreement in violation of the trademark license agreement; or

. we abandon the use of the licensed marks; or

. wefileapetition under Chapter 7 of the U.S. Bankruptcy Code, or a petition under Chapter 7 isinvoluntarily filed against us
and is not dismissed within 90 days of our receipt of notice of thefiling.

If wein good faith dispute that Vishay Intertechnology has a valid basis for termination, the dispute will be resolved in the manner
provided in the master separation agreement and the trademark license agreement will remain in effect until resolution of such
dispute.

Any termination will not be effective less than 90 days after delivery to us of anotice of termination. If we in good faith dispute that
Vishay Intertechnology has avalid basis for termination, the dispute will be resolved in the manner provided in the master separation
agreement. Termination of the trademark license agreement will not relieve us of liability for breach.
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Notwithstanding a termination, we will be entitled to continue to use the licensed marks and licensed domain names for a period of
up to one year from the date of termination for the purpose of disposing of our then-existing inventory of products and/or
promotional materials bearing the licensed marks, and for transitioning us to the use of other marks.

Assignment and Sublicense

The license will be assignable or sublicenseable to any majority owned subsidiary, provided that we remain responsible for the
compliance by any such majority owned subsidiary with the terms of the trademark license agreement. We define a“ majority owned
subsidiary” as a subsidiary of ours (i) of which over 50% of the voting securities and over 50% of the outstanding equity interests,
whether voting or non-voting, are owned by either us, one or more of such subsidiaries, or us and one or more of such subsidiaries,
and (ii) which is engaged in the design, development, manufacture, marketing, provision and performance of products and services
as part of a business under our management and control. If we transfer our business in the design, development, manufacture,
marketing, provision and performance of products and services substantially as an entirety to a single purchaser or other single
transferee, and thereafter we cease to be engaged in such business, the transferee will succeed to our rights and obligations. The
following actions are not considered an assignment under the trademark license agreement: (1) assignment or transfer of our stock,
including by way of a merger, consolidation, or other form of reorganization in which our outstanding shares are exchanged for
securities, or (2) any transaction effected primarily for the purpose of (A) changing our state of incorporation or (B) reorganizing
ourselves into a holding company structure such that, as aresult of any such transaction, we become a wholly-owned subsidiary of
aholding company owned by the holders of our securitiesimmediately prior to such transaction.

Other Provisions
The trademark license agreement will also contain customary provisions with respect to confidentiality and indemnification.
Employee Matters Agreement

At or before the separation, we will enter into an employee matters agreement with Vishay Intertechnology that provides for the
transition of employee benefits arrangements and all ocates responsibility for certain employee benefit matters on and after the spin-
off, including the treatment of existing welfare benefit plans, savings plans, equity-based plans and deferred compensation plans and
our establishment of new plans. Some of the transactions to be addressed in the employee matters agreement have been effected as
of January 1, 2010, to avoid amid-year transition between plans.

References in this section to Vishay Intertechnology and us include the parties’ respective subsidiaries as they will exist following
the separation.

General Principles

The employee matters agreement will provide that, prior to the distribution date, to the extent not previously transferred, all
employees of Vishay Intertechnology that are expected to be employed primarily in our business will be transferred to us.

Except as provided in the employee matters agreement, Vishay Intertechnology will retain as of the distribution date all liabilities
under the Vishay Intertechnology benefit plans. Following the distribution date, we will reimburse Vishay Intertechnology for the
cost of any liabilities satisfied or assumed by Vishay Intertechnology that are our responsibility, and Vishay Intertechnology will
reimburse us for the cost of any liabilities that we satisfy or assume and that are the responsibility of Vishay Intertechnology.

Our employees who participate in an existing benefit plan of ours may either continue participation in that plan after the separation or
transfer participation to a comparable plan that we will establish as contemplated by the employee matters agreement.
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Except as otherwise agreed in writing between the parties, each employee of Vishay | ntertechnology who becomes our employee will
cease participation in the benefit plans of Vishay Intertechnology, effective as of a date on or after such employee's transfer to us
but in no event later than the distribution date. We will provide employees of Vishay Intertechnology who become our employees
with credit for all purposes, including eligibility, vesting, determination of benefit levels and benefit accruals, under our benefit
programs, policies and plans to the same extent as was recognized by Vishay Intertechnology. We will also credit these employees
with the amount of accrued but unused vacation time and other time-off benefits.

Retirement Plans

Vishay Intertechnology maintains various retirement plans, including a401(k) plan (referred to as the Vishay Employee Savings Plus
Plan) and a nonqualified deferred compensation plan for senior employees (referred to as the Vishay Key Employee Wealth
Accumulation Plan or KEWAP). We have established or will establish similar plans for the benefit of our employees. Vishay
Intertechnology has caused or will cause the accounts and underlying assets and liabilities under the Vishay Intertechnology plans
for our employees who were participating in these plans to be transferred to our corresponding plans or, in the case of KEWAP
assets, from arabbi trust established by Vishay Intertechnology to one that we have established or will establish.

Vishay Intertechnology also maintains a defined benefit pension plan and a nonqualified defined benefit pension plan. Both of these
plans are frozen, which means that participants retain their benefits, but do not accrue new benefits, and no new participants are
admitted to the plan. We are not establishing a defined benefit plan, and our employees who participate in the Vishay
Intertechnology plan will be treated the same as any other participant who terminates employment. We have established or will
establish a nonqualified defined benefit plan, which will be frozen, and the accounts of our employees who participated in the
corresponding Vishay Intertechnology plan will be transferred to our plan similar to the transfer of accounts under the 401(k) and
KEWAP plans.

Health and Welfare Plans

Effective as of or before the distribution date, we have established health and welfare plans for the benefit of our employees, which
provide the same type of benefits as do the corresponding plans of Vishay Intertechnology. These include health, life, dental, vision,
prescription drug, short-term disability, long-term disability, and educational assistance coverage benefits. Our plans have waived
and will waive preexisting condition and other limitations and exclusions, other than those that were in effect under the
corresponding Vishay Intertechnology plan; waive any waiting period limitation or evidence of insurability requirement to the extent
satisfied under the corresponding Vishay Intertechnology plan; and honor any deductibles, out-of-pocket maximums and co-
payments incurred under the corresponding Vishay Intertechnology plan.

We have also established effective as of January 1, 2010, health care and dependent care flexible spending account plans for the
benefit of our employees. To the extent an employee is transferred to us after that date and before the distribution date, the
employee’s accounts with the corresponding Vishay Intertechnology plans will be transferred to our plans.

We will be responsible for any workers' compensation liability up to the amount accrued on our balance sheet on the date such

worker became our employee, and for any such liabilities resulting from a compensable injury or occupational disease of our
employees on or after such date.
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Equity Awards Generally

Outstanding equity awards of Vishay Intertechnology in the form of stock options, restricted stock units (RSUs) and phantom stock
will be adjusted as a consequence of the spin-off.

Stock options. Effective as of the separation, Vishay Intertechnology will amend each outstanding grant of stock options made
pursuant to the Vishay Intertechnology, Inc. 1998 Stock Option Program, Vishay Intertechnology 2007 Stock Incentive Program and
the Amended and Restated 1998 Long-Term Incentive Plan of General Semiconductor, Inc. to reduce the exercise price of each of the
options and increase the number of shares issuable upon exercise of each of the options according to the following formulas:

EVs: EVXPVS/(PVs+rXPPs)

and
NVs = NV X EV / EVs
where—

Ev isthe per share exercise price of the Vishay Intertechnology option prior to the spin-off

N is the number of shares of common stock of Vishay Intertechnology issuable upon exercise of the option prior to the
v spin-off

EVs isthe per share exercise price of the Vishay Intertechnology option following the spin-off

Py isthe per share market value of the common stock of Vishay Intertechnology following the spin-off

NVs isthe number of shares of Vishay Intertechnology issuable upon exercise of the option following the spin-off

Pos isthe per share market value of the common stock of Vishay Precision Group following the spin-off

r isthe distribution ratio for the spin-off.

Per share market value is a volume weighted-average of selling prices for the 10 trading days following the distribution date. The
other terms of the Vishay Intertechnology stock options, including their remaining vesting schedule if any, will remain the same.

Phantom stock and restricted stock units. Effective as of the separation, Vishay Intertechnology will amend each outstanding grant
of phantom stock awarded pursuant to the Vishay Intertechnology Senior Executive Phantom Stock Plan and each outstanding grant
of restricted stock units (RSUs) awarded pursuant to the Vishay Intertechnology, Inc. 2007 Stock Incentive Program, to increase the
number of shares of phantom stock and the number of RSUs applicable to such grants, according to the following formula:

NVS: N, x[1+rxPPS/ PVJ

where “N, " and “N, " are the number of shares of Vishay Intertechnology common stock underlying the restricted stock units or

phantom shares before and following the distribution date, respectively; and the other symbols have the same values as those
assigned above with respect to the formulas for treatment of stock options. The other terms of the Vishay Intertechnology phantom
stock and RSUs, including the remaining vesting schedul e of the RSUs, will remain the same.
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Equity Awards Held by Employees of Vishay Precision Group

As described below, we expect to replace or offer to replace outstanding equity awards of Vishay Intertechnology held by our
employees with similar awards of our own following the separation. These awards will be issued pursuant to the Vishay Precision
Group, Inc. 2010 Stock Incentive Program, whose terms will be substantially similar to 2007 Vishay Intertechnology Stock Incentive
Program. We will adopt the 2010 Program prior to the distribution date, and Vishay Intertechnology will cause the shares of our
common stock issuable under the program to be registered on Form S-8. For a description of the terms of the 2010 Program, see
“ Executive Compensation—Equity Awards—Vishay Precision Group, Inc. 2010 Stock I ncentive Program.”

Stock options. All unvested awards of stock options held by employees of Vishay Precision Group will expire by their terms upon
consummation of the spin-off. Vested but unexercised stock options held by employees of Vishay Precision Group will generally
expire 60 days after consummation of the spin-off. All or the substantial majority of these options are expected to have an exercise
price, as adjusted for the spin-off, that will be above the market price for Vishay Intertechnology common stock immediately
following the distribution date.

Effective as of the separation, we will issue to our employees who hold unvested stock options of Vishay Intertechnology that will
be forfeited as a result of the spin-off stock options under the 2010 Program in lieu of their Vishay Intertechnology stock options.
We will also offer our employees who hold vested stock options of Vishay Intertechnology the opportunity to replace those options
with options to acquire our common stock. In either case, the exercise price of each of the options that we will issue under the 2010
Program and the number of shares of our common stock issuable upon exercise of each of the options will be determined according
to thefollowing formulas:

Bps = BV XPos/ (B, + (rxP..))
and

NF,S = NV X Ev / EPS
where—

Ep isthe per share exercise price of the option to purchase our common stock.
S

NPS isthe number of shares of our common stock issuable upon exercise of the option,

and the other symbols have the same values as those assigned above with respect to the formulas for treatment of stock options of
Vishay Intertechnology. The other terms of the options to acquire our common stock will be the same as the options to acquire
Vishay Intertechnology that they are intended to replace. In the case of our stock options issued in lieu of forfeited Vishay
Intertechnology stock options, the vesting schedul e for the options that we issue will be the same as the remaining vesting schedule
of the forfeited Vishay Intertechnology options. If the exercise price of any options to acquire our common stock is less than the
market value of our common stock on the date we issue the options, we may issue the options according to a different formulain
order to comply with certain regul ations under Section 409A of the Internal Revenue Code.

Restricted stock units and phantom stock units. The only one of our employees who holds RSUs and phantom stock of Vishay
Intertechnology is Ziv Shoshani, who is expected to serve as our Chief Executive Officer. Phantom stock units are fully vested on
issuance. The phantom stock units of Mr. Shoshani will be converted into shares of common stock of Vishay Intertechnology upon
Mr. Shoshani’s termination of his executive officer position with Vishay Intertechnology on the distribution date, and these shares
will be treated in the spin-off the same as all other shares of Vishay Intertechnology common stock.
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The unvested Vishay Intertechnology RSUs held by Mr. Shoshani will expire upon consummation of the spin-off. In lieu of the
expiring Vishay Intertechnology RSUs, we will issue to Mr. Shoshani as of the distribution date our RSUs according to the following
formula

NPS = Nv X(r+ PVS/PPS)

where “ N,” is the number of shares of Vishay Intertechnology common stock underlying the Vishay Intertechnology RSUs before

the distribution date and “ N is the number of shares of our common stock underlying our RSUs following the distribution date;

and the other symbols have the same values as those assigned above with respect to the formulas for treatment of stock options.
The other terms of our RSUs will be the same as the Vishay Intertechnology RSUs that they are intended to replace.

Non-U.S. Employees and Benefits

Approximately 88% of our employees are located outside of the United States. We intend to comply with local law and custom in
each jurisdiction outside the United States in which we operate with respect to any consequences of the spin-off regarding
employee rights and benefits. While many of our employees will be employed by the same legal entity irrespective of the separation,
in some cases employees are being transferred from a Vishay Intertechnology entity to one of our entities. This transfer may affect
the rights and benefits of the transferred employees. For example, in Israel we will be required to obtain the consent of transferred
employees and assume certain employment related liabilities in order that the transfer will not be deemed a termination of
employment. Any transfers in other jurisdictions may have similar requirements. We intend to observe al such requirements, as
applicable.

Additional Matters

Vishay Intertechnology will acknowledge that, except as provided in the employee matters agreement, it will remain responsible for
any compensatory arrangements previously provided by Vishay Intertechnology to our employees. Vishay Intertechnology and we
will agree to assign to us, and cause our employees to consent to the assignment of, any agreement between Vishay Intertechnology
and any of our employees, which are not replaced with agreements between us and the employees.

Vishay Intertechnology and we will acknowledge that, with certain exceptions, the separation and transfer of employment from
Vishay Intertechnology to uswill not constitute a termination of employment for purposes of any policy, plan, program or agreement
of Vishay Intertechnology or a change of control for purposes of any benefit plan of Vishay Intertechnology or us.

The employee matters agreement will also address certain other matters, such as responsibility for COBRA coverage, compensation-
related tax deductions and customary indemnification. The dispute resolution provisions of the master separation agreement will
apply to disputes arising under the employee matters agreement.
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Transition Services Agreements

On the distribution date, we and Vishay Intertechnology will enter into a transition services agreement pursuant to which Vishay
Intertechnology, in its capacity as the provider, will provide us, in our capacity as the recipient, with certain information technol ogy
and other services for a limited time to help ensure an orderly transition following the separation. In addition, we and Vishay
Intertechnology will enter into a reverse transition services agreement pursuant to which we, in our capacity as the provider, will
provide to Vishay Intertechnology, in its capacity as the recipient, certain services for a limited time for Vishay Japan Co., Ltd., a
subsidiary of Vishay Intertechnology. Other than the specific services to be provided and the costs associated with such services,
the terms of the reverse transition services agreement will be the same as the terms of the transition services agreement. We do not
expect total payments under the transition services agreements to exceed $500,000 in the aggregate. The substantial majority of such
expense will be incurred under the transition services agreement. Unless otherwise indicated, in this section, references to the
provider refer to the provider of services under each agreement and references to the recipient refer to the recipient of services under
each agreement.

Services

Pursuant to the transition services agreement, Vishay Intertechnology, through its subsidiaries, will provide to us certain information
technology support services for our foil resistor business at costs set forth in the transition services agreement.

Pursuant to the reverse transition services agreement, we, through our subsidiary, will provide each of Vishay Japan Co., Ltd. and
Vishay Israel, Ltd. certain information technology support services.

The cost of the servicesto be provided may not necessarily be reflective of prices that could have been obtained for similar services
from an independent third-party.

The provider will agree to perform its services in aworkmanlike and professional manner, with the same degree of care as it exercises
in performing its own functions of alike nature, utilizing individuals of suitable experience, training and skill, and in atimely manner
in accordance with the terms of the agreement.

Servicelevels, if any, may be decreased from the initial service levels upon the recipient’s delivery to the provider of advance written
notice of such decrease. Any increase in the scope of services, including the addition of any new services, will be negotiated in
good faith by the parties. The parties will acknowledge that certain services may be provided by third parties designated by the
provider.

The transition services agreements will provide that the provider will maintain books and records in reasonable and customary detail
pertaining to the provision of services. The recipient will have the right to inspect and audit such books and records. The provider
will agree to provide the recipient with customary reports concerning the performance of the services and as the recipient reasonably
reguests fromtimeto time.
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Cooperation and Consents

Each party will agree to reasonably cooperate with the other in carrying out the provisions of the agreement, including, but not
limited to, exchanging information, providing electronic systems used in connection with the services, making adjustments and
obtaining all consents, licenses, sublicenses or approvals necessary to permit each party to perform its obligations under the
agreement. In contemplation of termination of any services, the provider will agree to cooperate with the recipient at the recipient’s
expense in transitioning such services.

Confidentiality and Intellectual Property

Subject to customary exceptions, for a period of five years from receipt of confidential information of the other party, each party will
agree to exercise reasonable precautions to prevent disclosure of confidential information to others; use such information only as
provided in the agreement; and disclose such information only to its employees with a need to know such information.

Each party’s data, software or other property or assets owned by such party will remain the sole and exclusive property and
responsibility of such party.

Remedies

The recipient’s sole remedy under the agreement will be either, at the election of the recipient, to require the provider to re-perform
the service without payment by recipient; to provide recipient with a credit in an equivalent amount towards future purchase; or to
require the provider to pay the cost or replacing such services with a third-party provider. Neither party’s liability to the other for
any loss arising out of or resulting from the agreement or the furnishing of services will, in any month, exceed three times the
monthly price of the specific service which givesrise to the claim for such month.

Indemnification

Each party will indemnify the other from al liabilities to third parties relating to a breach of the agreement; gross negligence or willful
misconduct; or infringement of third-party intellectual property in the performance of any service, in each case, by the indemnifying
party, except to the extent that any such liabilities are caused by the indemnified party. The recipient will further agree to indemnify
the provider for any sales, use or excise taxes, and for liabilities relating to the content of or defects in any of the recipient’'s
inventory, material or other property, or the recipient’s performance of services as agreed with the provider. The procedures with
respect to claims subject to indemnification will be governed by the master separation agreement.

Termand Termination
The term of the agreement will end on the 18-month anniversary of the distribution date unless terminated earlier.

The provider will be permitted to terminate the agreement in the event an invoice remains unpaid for 60 days. Either party will be
permitted to terminate the agreement if the other party materially breaches any of its obligations under the agreement and does not
cure such breach within 30 days of receiving written notice from the non-defaulting party, or upon 30 days written notice in the
event of a bankruptcy, liquidation or similar occurrence. The recipient will be permitted to terminate the agreement upon 60 days
written notice, except that the recipient may not terminate the agreement earlier than 90 days after the distribution date.

-136 -



Dispute Resolution

The partieswill agree to use their respective reasonabl e best efforts to resolve expeditiously any disputes between them with respect
to the matters covered by the agreement. In the event that the parties are unable to resolve a dispute, the dispute will be resolved in
accordance with the procedures set forth in the master separation agreement.

Secondment Agreement

Vishay Intertechnology has agreed to second to us two of its employees, Dr. Felix Zandman and Reuven Katraro, in accordance with
the terms of the secondment agreement. We refer to each of Dr. Zandman and Mr. Katraro as a secondee. Pursuant to the
secondment agreement, Vishay Intertechnology is required to make each secondee available to us for the services specified in the
secondment agreement for up to 5% of the secondee’s professional working time on a monthly basis. The initial term of the
secondment agreement will expire on the first anniversary of its execution and will thereafter automatically renew for additional one
year periods unless sooner terminated.

The secondees are required to perform the services requested by our CEO, who is required to consult with the CEO of Vishay
Intertechnology with respect to scheduling of the provision of the services. The secondees will at all times remain employees of
Vishay Intertechnology. In consideration for the secondees services to us, we will pay to Vishay Intertechnology an annual fee
specified in the secondment agreement in monthly installments. We will be responsible for reasonable out-of-pocket business
expenses incurred by Vishay Intertechnology or either secondee in connection with the services provided. Any invention,
development, improvement, process, or design relating to our activities will be our absolute property, except that the same cannot
incorporate the intellectual property of Vishay Intertechnology without its consent. We may terminate the secondment agreement at
any time upon 30 days written notice. Either party is permitted to terminate the agreement upon breach; bankruptcy; or inability of a
secondee to perform the required services. The secondment agreement will also contain customary provisions with respect to
confidentiality and indemnification.

Supply Agreements

After the distribution, we and Vishay Intertechnology each will require certain products manufactured by the other for manufacture
and sale of our respective products. Accordingly, we and Vishay Intertechnology or one or more of our respective subsidiaries, will
enter into multiple supply agreements pursuant to which one party will be obligated to supply to the other certain products
described in the supply agreements, up to a maximum aggregate quantity for each product, at pricing set forth in the supply
agreements. The initial term of each supply agreement will expire on the three-year anniversary of its execution and will thereafter
automatically renew for additional one-year periods unless sooner terminated. The parties will negotiate in good faith as to the
pricing for each product on an annual basis taking into account ascertainable market inputs.

The supplier will be required to notify the buyer of any change in a product or its manufacture and the buyer will be required to
accept the change or notify the supplier that the change is unacceptable, in which case the product will be treated as a discontinued
product. At any time the supplier may notify the buyer that the supplier is discontinuing the manufacture and sale of a product and
the buyer will have the opportunity to place a written last time buy order at the purchase price in effect as of the discontinuation
notice. The buyer will be obligated to provide forecasts as to quantity needed to the supplier in accordance with the supply
agreements. The supplier will warrant that the products conform to the specifications set forth in the supply agreement, will be free
from material defects and will be manufactured in accordance with good manufacturing practice and applicable law. The buyer will be
required to make any claims regarding any non-conforming product within 1 year of shipment and the supplier’s liability for such
claims will be limited to refund or replacement. Nothing, however, will limit the obligations of the supplier in respect of third party
claims arising from non-conforming products. The supply agreement will also provide for customary covenants and indemnification
provisions. Any disputes between the parties will be resolved in accordance with the procedures set forth in the master separation
agreement.
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Patent License Agreement

In connection with the separation and distribution, we and Vishay Dale Electronics, Inc., asubsidiary of Vishay Intertechnology, will
enter into a patent license agreement pursuant to which Vishay Dale Electronics will grant us a non-exclusive, royalty-free,
worldwide license under a U.S. patent covering a surface mounted foil resistor to make, have made, use, sell, offer for sale, export and
import products until the expiration of the patent, subject to certain termination rights. The license will be sublicenseable by us to
direct or indirect wholly-owned subsidiaries, so long as we remain responsible for compliance with the terms of the patent license
agreement by our subsidiaries. Vishay Dale Electronics will make customary warranties and the patent license agreement will contain
customary disclaimer and indemnification provisions. In addition, we will indemnify Vishay Dale Electronicsin any action arising by
reason of the manufacture, marketing, sale, or other activity with respect to the products we manufacture under the patent or which
incorporate a portion of such a product. Any disputes between the parties will be resolved in accordance with the procedures set
forth in the master separation agreement, except that all proceedings provided for in the master separation agreement must be
conducted in Philadel phia, Pennsylvania

L ease Agreements

We and Vishay Intertechnology, or our respective subsidiaries, will enter into lease agreements for space in Be'er Sheva, Israel;
Malvern, Pennsylvania; Akita, Japan; and Holon, Israel. In each case, the lease will be at a market rate and on customary terms for a
lease of its nature.

Be' er Sheva Lease

Vishay Intertechnology will lease to us approximately 14,000 square feet of space in Be'er Sheva, Israel for aterm of 5 years, for
purposes of manufacturing foil technology products. We will have the option to extend the term for 5 periods of 1 year each on the
terms of the lease agreement. We will also be allowed to use certain common areas of the building. In addition to rent, we will pay our
proportionate share of all taxes and insurance costs, including our use of the leased space and the common areas.

Other Leases

Vishay Intertechnology will lease to us or one of our affiliates 2 roomsin its facility located in Malvern, Pennsylvaniafor aterm of 5
years, to provide a quality assurance laboratory and a demonstration kit laboratory for 2 of our personnel.

We will lease to Vishay Intertechnology approximately 2,000 square feet of space in Akita, Japan for aterm of 5 years, for quality
assurance operations. The term will be automatically renewed for successive five-year terms unless either party notifies the other in
writing of termination at least 6 months prior to expiration of the term. In addition to rent, Vishay Intertechnology will be responsible
for certain costs and expenses, including all consumption tax related to such costs and expenses. In addition, we will grant to the
lessee aright of first refusal in the event that we desire to sell the building and the underlying land, which right will be exercisable
during the term of the lease, subject to certain terms and conditions set forth in the |ease agreement.

Finally, we will lease to Vishay Intertechnology approximately 13,000 square feet of space in Holon, Israel on a short-term basis.
Vishay Intertechnology currently maintains its administrative offices in the building and we will be leasing this space to Vishay
Intertechnology until their relocation.
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Other Agreements

We and Vishay Intertechnology will also enter into certain other agreements. These include agreements relating to the manufacture
of strain gages by a subsidiary of Vishay Intertechnology for certain European aerospace customers under which we will license
certain technology to the Vishay Intertechnology subsidiary for aten year period, and we will have a five year option to acquire the
manufacturing operation from the Vishay Intertechnology subsidiary at a formula price. We will also enter into an agreement with
Vishay Intertechnology pursuant to which a subsidiary of Vishay Intertechnology will serve as a manufacturer on our behalf with
respect to the finishing of certain foil resistor chips supplied by one of our subsidiaries.

Interestsin Vishay I ntertechnology

Certain of our directors and executive officers own Vishay Intertechnology common stock and vested Vishay Intertechnology
options and other equity instruments. Following the spin-off, we expect our directors and executive officers to beneficially own [ ]
shares of Vishay Intertechnology common stock, based on their holdings as of [date].

We expect to replace or offer to replace outstanding equity awards of Vishay Intertechnology held by our employees with similar
awards of our own following the separation. See*Employee Matters Agreement — Equity Awards Held by Employees of Vishay
Precision Group” above.

Other Related Party Transactions

Vishay Intertechnology maintains, and we expect to maintain, employment agreements with Ziv Shoshani, who is expected to be our
President and Chief Executive Officer. See “ Executive Compensation” above.

We historically have had significant agreements, transactions, and relationships with Vishay Intertechnol ogy operations outside the
defined scope of our business. See Note 3 to our combined and consolidated financial statements.

Dubi Zandman will be our Vice President responsible for Systems division operations. Mr. Dubi Zandman is a cousin of Dr. Felix
Zandman. For 2009, Mr. Dubi Zandman received salary and benefits of $187,496.

Steven Klausner will be our Vice President — Treasurer. Mr. Klausner is the brother-in-law of Marc Zandman, who, following the
spin-off will become the non-executive chairman of our board of directors, and the son-in-law of Dr. Felix Zandman. For 2009, Mr.
Klausner received salary and benefits of $177,619.

We expect that our board of directors or its committees will adopt a written related party transaction policy, which will govern
transactions between our company and our directors and executive officers and their families; stockholders owning in excess of 5%
of any class of our securities; and certain affiliates of these persons.
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DESCRIPTION OF OUR CAPITAL STOCK

The following description is a summary of the material terms of our capital stock and reflects our charter and bylaws that will bein
effect at the time of the spin-off. For acomplete description, we refer you to the Delaware General Corporate Law and our charter and
bylaws. We will file our charter and bylaws as exhibits to our registration statement on Form 10.

Our capital structure will be congruent with the capital structure of Vishay Intertechnology. The aggregate number of shares of
capital stock which we have authority to issue is [ ] shares: [ ] shares of preferred stock, par value $1.00 per share, [ ] shares of
common stock, par value $0.10 per share, and [ ] shares of Class B common stock, par value $0.10 per share.

Holders of Vishay Intertechnology common stock and Vishay Intertechnology Class B common stock will receive [ratio] shares of
our common stock or our Class B common stock, respectively, for each share of Vishay Intertechnology common stock or Vishay
Intertechnology Class B common stock, respectively, that they own as of [record date].

As of March 26, 2010, Vishay Intertechnology had 172,288,582 shares of common stock and 14,352,839 shares of Class B common
stock outstanding.

Common Stock and Class B Common Stock

After any required payment on shares of preferred stock, holders of common stock and Class B common stock will be entitled to
receive, and share ratably on a per share basis in, all dividends and other distributions declared by our board of directors. In the
event of a stock dividend or stock split, holders of common stock will receive shares of common stock and holders of Class B
common stock will receive shares of Class B common stock. Neither the common stock nor the Class B common stock may be split,
divided or combined unless the other is split, divided or combined equally.

The holders of common stock will be entitled to one vote for each share held. Holders of Class B common stock will be entitled to 10
votes for each share held. The common stock and the Class B common stock will vote together as one class on all matters subject to
stockholder approval, except as set forth in the following sentence. The approval of the holders of common stock and of Class B
common stock, each voting separately as a class, will be required to authorize issuances of additional shares of Class B common
stock other than in connection with stock splits and stock dividends.

Shares of Class B common stock will be convertible into shares of common stock on a one-for-one basis at any time at the option of
the holder thereof. The Class B common stock will not be transferable except to the holder’'s spouse, certain of such holder’s
relatives, certain trusts established for the benefit of the holder, the holder’s spouse or relatives, corporations and partnerships
beneficially owned and controlled by such holder, such holder’s spouse or relatives, charitable organizations and such holder’s
estate. Upon any transfer made in violation of those restrictions, shares of Class B common stock will be automatically converted
into shares of common stock on a one-for-one basis.

Neither the holders of common stock nor the holders of Class B common stock will have any preemptive rights to subscribe for
additional shares of our capital stock.

We expect that our common stock will be listed on the New Y ork Stock Exchange under the symbol “VPG.” We do not anticipate any
public market for shares of our Class B common stock.

All shares of common stock and Class B common stock to be issued in the spin-off will be validly issued, fully paid and non-
assessable.
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Preferred Stock

Our board of directorsis authorized, without further stockholder approval, to issue from time to time up to an aggregate of [ ] shares
of preferred stock in one or more series. The board of directors may fix or alter the designation, preferences, rights and any
qualification, limitations, restrictions of the shares of any series, including the dividend rights, dividend rates, conversion rights,
voting rights, redemption terms and prices, liquidation preferences and the number of shares constituting any series. No shares of
our preferred stock are currently outstanding.

Warrants

In connection with an acquisition, on December 13, 2002, Vishay Intertechnology issued Class A warrants to acquire 7,000,000
shares of Vishay Intertechnology common stock at an exercise price of $20.00 per share and Class B warrants to acquire 1,823,529
shares of Vishay Intertechnology common stock at an exercise price of $30.30 per share. With the exception of the exercise price, the
Class A warrants and the Class B warrants have identical terms and provisions. Under the terms of these warrants, on the date of the
spin-off, each holder of an outstanding and unexercised warrant is entitled to a warrant evidencing a right to purchase a number of
shares of our capital stock that the holder would have received had the holder exercised the Vishay Intertechnology warrants
immediately prior to the record date for the spin-off. The terms of the warrants to acquire our common stock will be the same as the
terms of the Vishay Intertechnology warrants, except that the exercise price will be determined, subject to further adjustment in
accordance with the terms of the warrants, according to the following formula:

E.= EOXPS/(Pp+ (rx Ps))

where:

isthe exercise price per share of our common stock of the warrants that we will issue.

is the exercise price per share of the Vishay Intertechnology common stock of the relevant Vishay Intertechnology
warrant immediately prior to adjustment for the spin-off.

p isthe average of the daily market prices of the Vishay Intertechnology common stock for the ten full consecutive
P trading days following the date on which the spin-off is consummated.

p isthefair market value per share of our common stock.

r is the number of our shares distributed pursuant to the spin-off in respect of each share of Vishay Intertechnology
common stock.

“Fair market value” for these purposes means the average daily market price of the shares of our common stock for the first ten
consecutive trading days following the date on which the spin-off is consummated; provided that if our shares do not begin trading
within two trading days of the consummation of the spinoff or do not trade for at |east ten consecutive trading days within 20 days
after the spin-off, then the “fair market value” of the shares of our common stock will be determined by an investment banking firm of
national reputation and standing selected by Vishay Intertechnology and reasonably acceptable to a majority of the holders of the
Vishay Intertechnology warrants on the record date for the spin-off.

“Daily market price” for any trading day means the volume-weighted-average of the per share selling prices on the New Y ork Stock
Exchange or other principal United States securities exchange or inter-deal er quotation system on which the relevant security isthen
listed or quoted or, if there are no reported sales of the relevant equity security on such trading day, the average of the high bid and
low ask prices for the relevant equity security or, if there are no high bid and low ask prices, the daily market price will be the per
share fair market value of the relevant equity security as determined by an investment banking firm of national reputation and
standing selected by Vishay Intertechnology and reasonably acceptable to a majority of the holders of the Vishay Intertechnology
warrants.
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Following the spin-off, the exercise price of each Vishay Intertechnology warrant will be adjusted in accordance with the following
formula:

En:EOxPp/(Pp+(rxPs))
where:
= isthe adjusted exercise price per share of Vishay Intertechnology common stock of the Vishay Intertechnology warrants,

and the other symbolsin this formula have the meanings specified with respect to the preceding formula.

As of the distribution date, we intend to issue Class A warrants and Class B warrants to acquire shares of our common stock to the
holders of the Vishay Intertechnology warrants, as required by the term of those warrants. We will also enter into a warrant
agreement with American Stock Transfer and Trust Company, as warrant agent, in substantially the same form as the warrant
agreement for the Vishay Intertechnology warrants, dated December 13, 2002. The Vishay Intertechnology warrant agreement was
filed by Vishay Intertechnology as an exhibit to its Form 8-K dated December 23, 2002.

The warrant agreement, to which the form of warrants will be annexed, will be the document that governs our Class A warrants and
Class B warrants, and it will be filed upon its execution, at or about the time of the separation. The following summary description of
the warrants sets forth some general terms and provisions of the warrants, but the summary does not purport to be complete and is
qualified in all respects by reference to the actual text of the warrants and the warrant agreement. As used below, the term warrants
refersto both our Class A warrants and Class B warrants.

Exercise

The warrants may be exercised at any time until their expiration date on December 13, 2012. Each warrant holder will be able to
exercise the warrants, in whole or in part, by delivering to us the certificate representing the warrants, the exercise notice properly
completed and executed and payment of the aggregate exercise price for the number of shares of our common stock as to which the
warrant is being exercised. We will not issue any fractional shares of our common stock and instead will pay a cash adjustment equal
to the product resulting from multiplying the fractional amount by the daily market value of one share of our common stock on the
trading day prior to the date the warrant is exercised.

Exerciseprice

The exercise price of the warrants will be determined as set forth above. The exercise price, and the number of shares of our common
stock, or the amount and type of other securities or property issuable upon exercise, will be subject to adjustment in the manner
provided in the warrant agreement in any of the following circumstances:

. if wedeclareastock dividend, stock split or reverse stock split or if thereis areclassification or reorganization of our common
stock or if we make distributions on our common stock payable in common stock; or

. if we issue any evidence of indebtedness, shares of stock or any other securities to all holders of our common stock by
reclassification of our common stock; distribute any rights, options or warrants to purchase or subscribe for any evidence of
indebtedness, shares of stock or any other securities to all holders of our common stock; distribute cash (other than regular
quarterly or semi-annual cash dividends) or other property to all holders of our common stock; or issue by means of a capital
reorganization other securities of oursin lieu of or in addition to common stock; or
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. if wedistribute any rights, options or warrants to holders of our common stock at a price per share less than 90% of the daily
market price of our common stock on the record date for the distribution; provided that if the exercise period isfor aperiod of
more than 60 days after the record date we will distribute the same rights, options or warrants to the warrant holders on the
record date as if the warrant holders had exercised their warrants immediately prior to the record date; or

. if any person or entity acquires us in atransaction in which we are merged with or into or consolidated with another person
or entity, or if we sell or convey all or substantially all of our assets to another person or entity, in which case the holder of a
warrant, at the holder’s election, will be entitled to receive either the kind and number of shares, securities, cash, assets or
other property which the holder would otherwise have been entitled to receive had the holder exercised the warrants before
the transaction, or, subject to certain exceptions, the cash value of the option according to the Black-Scholes pricing model,
or, if the acquirer isareporting company under the Securities Exchange Act and is offering a combination of cash and shares,
awarrant exercisable for securities of the acquirer having an adjusted exercise price but otherwise having the same terms as
our warrant and cash; or

. if wemake adistribution to all holders of our common stock consisting of the capital stock of one of our subsidiaries or other
business units, similar to the spin-off.

If we liquidate, dissolve or wind up our affairs, other than in connection with a consolidation, merger or sale or conveyance of all or
substantially all of our assets or a spin-off transaction, then the warrants will expire at the close of business on the last full business
day before the earliest record date fixed for the payment of any distributable amount on our common stock.

Transfer of Warrants

Each warrant may be presented for transfer at any time on or prior to its expiration date. Any proposed transfer of the warrants must
be made pursuant either to an exemption from the registration requirements of the Securities Act or to an effective registration
statement. In addition, each transfer must be made in accordance with the applicable securities laws of any state of the United States
or any other applicable jurisdiction. If the transfer of the warrants is being made pursuant to an exemption from the registration
requirements of the Securities Act, we may require that the warrant holder deliver to us an agreement by the transferee to be bound
by certain restrictions on transfer set forth in the warrant agreement. We may also require an opinion of counsel that the transfer
complies with applicable securities laws.

Registration Rights

Under the terms of a securities investment and registration rights agreement, dated as of December 13, 2002, executed by Vishay
Intertechnology in favor of the holders of the warrants, Vishay Intertechnology has agreed to take such action as is reasonably
necessary to cause us to register our shares of common stock issuable upon exercise of our warrants on a resale registration
statement on terms substantially identical to the terms and conditions of the Vishay Intertechnology agreement. These include but
are not limited to the indemnification, piggyback registration and holdback provisions of that agreement. Also, upon the written
request of one or more holders of our warrants requesting that Vishay Intertechnology effect the disposition of the shares of
common stock issuable upon exercise on a resale registration statement by means of an underwritten offering, Vishay
Intertechnology is required to cause us to cooperate with the warrant holders to facilitate the underwritten offering. We will not be
obligated to effect more than two underwritten offerings for all holders of warrants in the aggregate or more than one underwritten
offering for the holders of warrants in any 12-month period, or effect an underwritten offering unless the offering will result in gross
proceeds of not less than $30,000,000, before deducting underwriting commissions. Under the terms of the master separation
agreement, we have agreed with Vishay Intertechnology that we will comply with these provisions.
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Certain Provision of our Certificate of Incorporation and Bylaws

Certain provisions in our proposed amended and restated certificate of incorporation and bylaws summarized below may be deemed
to have an anti-takeover effect and may delay, deter or prevent atender offer or takeover attempt that a stockholder might consider
to bein its best interests, including attempts that might result in a premium being paid over the market price for the shares held by
stockholders. These provisions are intended to enhance the continuity and stability of the board of directors and its policies.

Board of Directors

Our certificate of incorporation will provide that our board of directors will have exclusive authority to establish the size of the board.
This authority may serveto generally delay, deter or impede changesin control of our board of directors.

Class B Common Stock

Our Class B common stock will have 10 votes per share. As aresult, we anticipate that following the separation, Dr. Felix Zandman
will have voting power over 99.4% of our shares of Class B common stock, giving him the power to cast approximately 45% of the
outstanding voting power of our company following the separation. For so long as Dr. Zandman or his successors retain voting
power at this level, it is unlikely that a takeover of our company to which Dr. Zandman or those successors are opposed could be
successfully implemented.

Special Stockholder Meetings

Under our proposed bylaws, only our board of directors or the chairman of our board of directors will be able to cal a specia
meeting of stockholders.

Requirements for Advance Notification of Stockholder Nomination and Proposals

Under our proposed bylaws, stockholders of record will be able to nominate persons for election to our board of directors or bring
other business constituting a proper matter for stockholder action only by providing proper notice to our secretary. Proper notice
must be timely, in the case of annual meetings, no earlier than 90 days and no later than 60 days prior to the first anniversary of the
prior year's annual meeting, and must include, among other information, the name and address of the stockholder giving the notice;
a representation that such stockholder is a holder of record of our common stock or Class B common stock as of the date of the
notice, as well as written representations from each proposed nominee concerning the absence of any undisclosed voting
commitments or compensatory arrangements, and certain other matters; if applicable, certain information relating to each person
whom such stockholder proposes to nominate for election as a director; and if applicable, a brief description of any other business
and the text of any proposal such stockholder proposes to bring before the meeting and the reason for bringing such proposal.
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Delaware Law

Section 203 of the Delaware General Corporation Law (“DGCL") providesthat if a person acquires 15% or more of the voting stock of
a Delaware corporation, such person becomes an “interested stockholder” and may not engage in certain “business combinations”
with the corporation for a period of three years from the time such person acquired 15% or more of the corporation’s voting stock,
unless: (1) the board of directors approves the acquisition of stock or the merger transaction before the time that the person becomes
an interested stockholder, (2) the interested stockholder owns at least 85% of the outstanding voting stock of the corporation at the
time the merger transaction commences (excluding voting stock owned by directors who are also officers and certain employee stock
plans), or (3) the merger transaction is approved by the board of directors and by the affirmative vote at a meeting, not by written
consent, of stockholders holding two-thirds of the outstanding voting stock that is not owned by the interested stockholder. Our
board of directors will approve the spin-off for purposes of Section 203, such that any person who acquires 15% or more voting
power of our company’s stock by virtue of the spin-off will not attain the status of an “interested stockholder” as aresult thereof. A
Delaware corporation may elect in its certificate of incorporation or bylaws not to be governed by Section 203 of the DGCL. We do
not intend to make that election.

Limitation on Liability of Directorsand Indemnification of Directorsand Officers

Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer,
employee or agent of the corporation and certain other persons serving at the request of the corporation in related capacities against
amounts paid and expenses incurred in connection with an action or proceeding to which heis or is threatened to be made a party by
reason of such position, if such person shall have acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation, and, in any criminal proceeding, if such person had no reasonable cause to believe
his conduct was unlawful; provided that, in the case of actions brought by or in the right of the corporation, no indemnification shall
be made with respect to any matter as to which such person shall have been adjudged to be liable to the corporation unless and only
to the extent that the adjudicating court determines that such indemnification is proper under the circumstances.

Our certificate of incorporation provides that every person who is or was a director, officer, employee or agent of the corporation
shall be indemnified by the corporation against all judgments, payments in settlement, fines, penalties, and other reasonable costs
and expenses resulting from any action, proceeding, investigation or claim which is brought or threatened by or in the right of our
company or by anyone else by reason of such person being or having been a director, officer, employee or agent of us or any act or
omission of such person in such capacity. Such indemnification shall be available either if such person is wholly successful in
defending such action or if, in the judgment of a court or the board of directors or in the opinion of independent legal counsel, such
person acted in good faith in what he reasonably believed to be in the best interests of the corporation and was not adjudged liable
to the corporation, and, in any criminal action, had no reasonable cause to believe that his action was unlawful. In the case of a
derivative action, such indemnification shall not be made other than in respect of a court-approved settlement or if, in the opinion of
independent counsel, the person satisfied the standard of conduct specified in the prior sentence, the action was without substantial
merit, the settlement was in the best interests of our company and the payment is permissible under applicable law. Directors may
authorize the advancement of reasonable costs and expenses in connection with any such action to the extent permitted under
Delaware law.

Our certificate of incorporation further provides that no director shall have any personal liability to us or to our stockholders for any
monetary damages for breach of fiduciary duty, to the extent permitted under the Delaware General Corporation Law.
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We expect to maintain between $20 million and $30 million of insurance to reimburse our directors and officers and the directors and
officers of our subsidiaries, for charges and expenses incurred by them for wrongful acts claimed against them by reason of their
being or having been directors or officers of our company or any of its subsidiaries. Such insurance specifically excludes any
director or officer for any charge or expense incurred in connection with various designated matters, including libel or slander,
illegally obtained personal profits, profits recovered by us pursuant to Section 16(b) of the Exchange Act and deliberate dishonesty.

Other Matters

We intend to furnish to our stockholders annual reports containing financial statements audited by an independent registered public
accounting firm. Ernst & Young LLP has been selected as our independent registered public accounting firm for the year ending
December 31, 2010.

We expect that our common stock will be listed on the New Y ork Stock Exchange under the symbol “VPG.”

American Stock Transfer & Trust Company will be the transfer agent and registrar of our common stock and Class B common stock.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

Exchangeable Notes

In connection with the same acquisition in which Vishay Intertechnology issued its warrants, on December 13, 2002, Vishay
Intertechnol ogy issued $105,000,000 in nominal (or principal) amount of its floating rate unsecured exchangeable notes due 2102. The
notes are governed by a note instrument, made by Vishay Intertechnology on December 13, 2002, and a put and call agreement,
dated as of December 13, 2002. The notes may be put to Vishay Intertechnology in exchange for shares of its common stock and,
under certain circumstances, may be called by Vishay Intertechnology for similar consideration. The put/call rate is currently $17.00
of nominal amount of the notes per share of Vishay Intertechnology common stock.

Under the terms of the put and call agreement, by reason of the spin-off, Vishay Intertechnology isrequired to take action, and cause
us to take action, so that the existing notes are deemed exchanged as of the date of the spin-off, for acombination of new notes of
Vishay Intertechnology and notes issued by us. Under the terms of the master separation agreement, we have agreed with Vishay
Intertechnology that we will comply with these provisions. The terms of the new Vishay Intertechnology notes and our notes will be
identical to the terms of the existing notes, except for adjustments to the put/call rate, the nominal amounts of the notes and certain
other stock price-dependent parameters described below.

As provided in the put and call agreement, the put/call rate of the notes that we will issue, and the put/call rate of the new Vishay
Intertechnology notes, will be determined in accordance with the following formulas, respectively:

R_R xP /(P +(rxP))
s o] s p s
Rn:ROxPp/(Pp+(rxPS))

where:

R, isthe put/call rate of the notes that we will issue;
R _isthe put/call rate of the new Vishay Intertechnology notes;
R isthe put/call rate of the existing Vishay Intertechnology notesimmediately prior to adjustment for the spin-off;

P_ isthe average of the daily market prices of Vishay Intertechnology common stock for the ten consecutive trading days
following the date on which the spin-off is consummated;

I' is the number of our shares of common stock distributed pursuant to the spin-off in respect of each share of Vishay
Intertechnology common stock; and

PS isthe fair market value per share of our shares of common stock.

Fair market value of the shares of our common stock and daily market price are defined as described above under “ Capital Stock—
Warrants.”
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The nominal amount of each note that we issue, and the nominal amount of each new note that Vishay Intertechnology will issue,
will be determined in accordance with the following formulas, respectively:

AS:AOX(Per)/(Pp+(Per))
An:onPp/(Pp+(rxPs))

where:

AS isthe nominal amount of the note that weissue in exchange for aVishay Intertechnology note;
AL isthe nominal amount of the new Vishay Intertechnology note issued in exchange for a Note;
A0 isthe nominal amount of the exiting Vishay Intertechnol ogy note,

and the other symbolsin this formula have the meanings specified with respect to the first formulain this section.

These adjustments will become effective immediately after their determination, retroactive to the date of the spin-off. Vishay
Intertechnology will be obligated to give written notice of the spin-off to the holder of the existing notes at least ten days before the
record date for the spin-off.

We intend to issue the notes as soon as practicable following the distribution date, after the terms of the notes that we will issue are
determined. We will also execute a note instrument and enter into a put and call agreement with American Stock Transfer and Trust
Company, as put/call agent, in substantially the same form as the corresponding Vishay Intertechnology documents, which were
filed by Vishay Intertechnology as an exhibit to its Form 8-K dated December 23, 2002. The note instrument and the put and call
agreement will be the documents that will govern the notes that we issue. They will be filed upon their execution, as soon as
practicable following the separation. The following summary description of the notes sets forth some general terms and provisions
of the notes, but the summary does not purport to be complete and is qualified in all respects by reference to the actual text of the
note instrument and the put and call agreement.

Interest

The noteswill bear interest at LIBOR. Interest will be payable quarterly on March 31, June 30, September 30 and December 31 of each
calendar year. Interest on any overdue amounts under the notes will be payable at the rate of 1% per annum over the otherwise
applicable rate. If at any time ending on December 31, 2010, our common stock has a market value equal to or more than the target
price per share (referred to in the put and call agreement asthe interest rate hurdle) for 30 or more consecutive trading days, then the
rate of interest on the notes for all interest periods commencing on or after January 1, 2011 will be 50% of LIBOR.
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The interest rate hurdle of the notes we will issue, and the interest rate hurdle of the new notes that Vishay Intertechnology will
issue, will be determined in accordance with the following formulas, respectively:

IS:IOXPS/(Pp+(rxPS))
In:IOXPp/(Pp+(rxPS))

where:

I istheinterest rate hurdle for our notes;
In isthe adjusted interest rate hurdle for the new Vishay Intertechnology notes;

Io is the interest rate hurdle of the existing Vishay Intertechnology notes immediately prior to spin-off, with the current
interest rate hurdle being $45.00,

and the other symbolsin this formula have the meanings specified with respect to the first formulain this section.
Market value has the same meaning as daily market price, which is defined under “ Capital Stock—Warrants.”
Transfer

Other than in the case of transfersto affiliates, the notes will only be transferable in a minimum nominal amount equal to the lesser of
(i) $2,000,000 and (ii) the total nominal amount of al notes held by a transferor and its affiliates. Transfer of the notes must be
pursuant to an available exemption from registration under the Securities Act.

Exchange (Put and Call)

Put. At any time until the maturity date of the notes, a holder of the notes will be able to exercise the right to require us to exchange
the notes for shares of our common stock. This is referred to as the “put” right. The put may be exercised with respect to the
aggregate nominal amount of all notes held by the holder or a portion of the nominal amount in integral multiples of $2,000,000. The
number of shares of our common stock issuable upon exercise of the put will equal (x) the nominal amount of the notes for which the
put is being exercised, divided by (y) the then-applicable put/call rate. To exercise the put with respect to a note, the holder will be
required to surrender to the put/call agent the certificate or certificates representing the notes to be exchanged together with a
complete put exercise notice; deliver aform of transfer in specified form, executed by the holder with the name of the transferee left
blank; and pay any transfer or similar tax required to be paid by the holder.

We will not issue afractional share of common stock upon exchange of a note. Instead, we will deliver cash for the fractional share
equal to an amount determined by multiplying (i) such fractional share by (ii) the closing sale price of our common stock on the
principal exchange or quotation system on which the common stock is then traded (or if there is no sale of the common stock
reported on such trading day, the average of the low ask and high bid prices for the common stock on such trading day on the last
trading day prior to the date the put is exercised and rounding the product to the nearest whole cent.
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Call. At any time beginning on January 2, 2018 and ending 30 days before the maturity date of the notes, we at our option will have
the right to call all of the notes in exchange for the issuance of shares of our common stock or cash. Thisis referred to as the “call”
right.

Upon exercise of the call, if our common stock has had a daily market price at or above the call target price then in effect for 20 or
more out of 30 consecutive trading days at any time after the date the notes are issued, we will issue to the holders of the notes that
number of shares of common stock equal to (x) the nominal amount of the notes exchanged divided by (y) the put/call rate then in
effect and pay to the holders an amount in cash equal to accrued but unpaid interest on the notes. If the common stock has not had
adaily market price at or above the call target price for 20 or more out of 30 consecutive trading days at any time after the date the
notes are issued, at our election, we will either (1) issue to the holders of the notes a number of shares of our common stock equal to
(x) the nominal amount of the notes exchanged divided by (y) the average of the daily market prices for the ten trading days ending
two trading days prior to the date that notice of the call isfirst sent to the holders, and pay to the holders an amount in cash equal to
accrued but unpaid interest on the notes; or (I1) pay to the holders $1.00 for each $1.00 nominal amount of notes subject to the call,
plus cash equal to any accrued but unpaid interest to the date of the call.

The call target price of the notes we will issue, and the call target price of the new notes that Vishay Intertechnology will issue, will
be determined in accordance with the following formulas, respectively:

T _T xP /(P +(rxP))
S o s p s
Tn:TOxPp/(Pp+(rxPS))
where:

T, isthe call target price for our notes;
T, isthe adjusted call target price for the new Vishay Intertechnology notes;

T, is the target price of the existing Vishay Intertechnology notes immediately prior to spin-off, with the current target price
being $35.00,

and the other symbolsin this formula have the meanings specified with respect to the first formulain this section.
Daily market price has the meaning set forth under “ Capital Stock—Warrants.”

We will not issue a fractional share of common stock upon exchange of a note, and instead will pay a cash amount determined as
described above under the provisions governing the put right.

At least 30 days but not more than 60 days before the date of a call, we will be required to send a notice of redemption to the holders
of the notes.
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Adjustments

The put/call rate, the interest rate hurdle and the call target price will be subject to adjustment in the manner provided in the put and
call agreement in the following circumstances:

. if wedeclare a stock dividend, stock split, reverse stock split or if there is a reclassification or reorganization of our common
stock or if we make distributions on our common stock payable in common stock; or

. if we issue any evidence of indebtedness, shares of stock or any other securities to all holders of our common stock by
reclassification of our common stock; distribute any rights, options or warrants to purchase or subscribe for any evidence of
indebtedness, shares of stock or any other securities to all holders of our common stock; distribute cash (other than regular
quarterly or semi-annual cash dividends) or other property to all holders of our common stock; or issue by means of a capital
reorganization other securities of oursin lieu of or in addition to common stock; or

. if wedistribute any rights, options or warrants to holders of our common stock at a price per share less than 90% of the daily
market price of our common stock on the record date for the distribution; provided that if the exercise period isfor a period of
more than 60 days after the record date we will distribute the same rights, options or warrants to the holders of notes on the
record date asif the holders had exchanged their notesimmediately prior to the record date; or

. if any person or entity acquires usin atransaction in which we are merged with or into or consolidated with another person
or entity, or if we sell or convey all or substantially all of our assets to another person or entity, in which case the acquirer
will be required to provide afull and unconditional guarantee of the notes, and the notes will become exercisable for shares of
the acquirer, on adjusted terms in accordance with the put and call agreement; provided that if the acquirer does not have
common equity securities registered under the Securities Exchange Act or for whatever reason the acquirer cannot comply
with the forgoing provisions or the acquirer otherwise so chooses, the notes will be called in accordance with the call
provisions described above immediately prior to the transaction; or

. if wemake adistribution to all holders of our common stock consisting of the capital stock of one of our subsidiaries or other
business units, similar to the spin-off.

If we liquidate, dissolve or wind up our affairs, other than in connection with a consolidation, merger or sale or conveyance of all or
substantially all of our assets or a spin-off transaction, then the right to exchange the notes will expire at the close of business on the
last full business day before the earliest record date fixed for the payment of any distributable amount on our common stock.

Registration rights

Under the terms of the securities investment and registration rights agreement, Vishay Intertechnology has agreed to take such
action as is reasonably necessary to cause us to register our shares of common stock issuable upon exchange of the notes on a
resale registration statement on terms substantially identical to the terms and conditions of the af orementioned agreement. The terms
of registration are the same as for the shares issuable upon exercise of the warrants, as described above. We will not be obligated to
effect more than two underwritten offerings for al holders of notes in the aggregate or more than one underwritten offering for the
holders of notes in any 12 month period, or effect an underwritten offering unless the offering will result in gross proceeds of not
less than $30,000,000, before deducting underwriting commissions. Under the terms of the master separation agreement, we have
agreed with Vishay Intertechnology that we will comply with these provisions.
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Other Indebtedness
Our Japanese subsidiary will continue to have debt of approximately $1.7 million outstanding.

We expect to enter into arevolving credit facility in the approximate amount of $40 million with a consortium of banks to provide us
with flexibility and additional liquidity, effective as of the separation. We anticipate that the credit facility will include customary
covenants, including restrictions on our ability to pay dividends or make other distributions on our common stock and Class B
common stock.

We historically have had significant amounts payable to Vishay Intertechnology affiliates. During 2009, we repaid a large portion of
this liability, and the remaining balance of $18.5 million will be repaid at or prior to the spin-off. However, if our net cash positionis
less than $58.5 million as of the spin-off date, Vishay Intertechnology will make a capital contribution to us pursuant to the master
separation agreement.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form 10 with the SEC with respect to the shares of our common stock being distributed as
contemplated by this information statement. This information statement is a part of, and does not contain all of the information set
forth in, the registration statement and the exhibits and schedules to the registration statement. For further information with respect
to our company and our common stock, please refer to the registration statement, including its exhibits and schedules. Statements
made in this information statement relating to any contract or other document are not necessarily complete, and you should refer to
the exhibits attached to the registration statement for copies of the actual contract or document. The public may read and copy any
materials that we file with the SEC at the SEC's Public Reference Room at Station Place, 100 F Street, N.E., Washington, DC 20549.
The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Also, the
SEC maintains an Internet website that contains reports, proxy and information statements, and other information regarding issuers,
including us, that file electronically with the SEC. The public can obtain any documents that we file with the SEC at
http://www.sec.gov. Information contained on any website referenced in this information statement is not incorporated by reference
in thisinformation statement or the registration statement of which it forms a part.

As aresult of the distribution, we will become subject to the information and reporting requirements of the Securities Exchange Act
of 1934 and, in accordance with the Exchange Act, we will file periodic reports, proxy statements and other information with the SEC.

We intend to furnish holders of our common stock with annual reports containing consolidated financial statements prepared in
accordance with U.S. generally accepted accounting principles and audited and reported on, with an opinion expressed, by an
independent registered public accounting firm.

You should rely only on the information contained in this information statement or to which we have referred you. We have not
authorized any person to provide you with different information or to make any representation not contained in this information
statement.

In addition, our website can be found on the Internet at www.vishaypg.com. The website contains information about us and our
operations. Copies of each of our filings with the SEC can be viewed and downloaded free of charge from our website as soon as
reasonably practicable after the reports are electronically filed with or furnished to the SEC. To view the reports, access
vishaypg.com and click on “ SEC Filings.”
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors of Vishay Intertechnology, Inc.

We have audited the accompanying combined and consolidated balance sheets of Vishay Precision Group, Inc. (the “Business”) as
of December 31, 2009 and 2008, and the related combined and consolidated statements of operations, equity, and cash flows for each
of the three years in the period ended December 31, 2009. These financial statements are the responsibility of the Business's
management. Our responsibility isto express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free
of material misstatement. We were not engaged to perform an audit of the Business's internal control over financial reporting. Our
audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Business's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits
provide areasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in al material respects, the combined and consolidated
financial position of Vishay Precision Group, Inc. at December 31, 2009 and 2008, and the combined and consolidated results of its
operations and its cash flows for each of the three years in the period ended December 31, 2009, in conformity with U.S. generally
accepted accounting principles.

/s Ernst & Young LLP

Philadel phia, Pennsylvania
March 26, 2010



December 31, December 31,
2009 2008

Assets

Cash and cash equivalents $ 63,192 $ 70,381

Net inventories 43,802 57,992

Prepaid expenses and other current assets 4,522 7,018

Intangible assets, net 17,217 20,163

Total assets $ 209,779 $ 254,863
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Trade accounts payable 5,805 8,552

Payroll and related expenses 6,619 9,996

Income taxes 1,647 1,462

Total current liabilities 37,332 28,024

Deferred income taxes 5,993 9,389

Other liabilities 6,141 8,065

Total liabilities 61,566 104,583

Parent net investment 157,258 163,354

Total Parent equity 148,090 150,158

Total equity 148,213 150,280

See accompanying notes.
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VISHAY PRECISION GROUP, INC.
Combined and Consolidated Statements of Operations
(In thousands)

Y ear sended December 31,
2009 2008 2007

Costs of products sold 119,286 161,804 154,525

Restructuring and severance costs

2,048 6,349 356

Operating income (10ss) 7,301 (71,632) 36,138

Interest expense (1,237) (1,574) (2,299)

Other income (expense) - net (523) 3,206 494

Less: net earnings attributable to
noncontrolling interests
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=
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See accompanying notes.




VISHAY PRECISION GROUP, INC.
Combined and Consolidated Statements of Cash Flows
(In thousands)

Operating activities
Net earnings (loss)
Adjustments to reconcile net earnings (l0ss) to
net cash provided by operating activities:
Impairment of goodwill
Depreciation and amortization
(Gain) loss on disposal of property and equipment
Inventory write-offs for obsol escence
Deferred income taxes
Other
Net changesin operating assets and liabilities,
net of effects of businesses acquired:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Accounts payable
Other current liabilities
Net cash provided by operating activities

I nvesting activities

Capital expenditures

Proceeds from sale of property and equipment
Purchase of businesses, net of cash acquired
Proceeds from sale of business

Other investing activities

Net cash provided by (used in) investing activities

Financing activities

Principal payments on long-term debt and capital leases
Net changes in short-term borrowings

Distributions to non-controlling interests

Transactions with Vishay Intertechnol ogy

Contributions from Vishay Intertechnology for acquisitions
Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and cash equivalents

Increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

See accompanying notes.

Y ears ended December 31,

2009 2008 2007
$ 1,721 $ (74115 $ 27,803
- 93,465 -
11,465 10,851 9,797
34 (1,189) (1,155)
3,114 1,555 1,881
139 (3,162) 780
(2,177) 1,594 (1,724)
9,407 5,384 (2,354)
11,694 (6,286) (331)
2,562 (2,329) (1,430)
(2,821) (1,217) (2,175)
(5,902) (2,091) 973
29,236 22,461 32,065
(2,181) (7,391) (8,329)
812 1,554 1,531
- (24,272) (46,809)

- - 16,097
1,438 450 500
69 (29,659) (37,010)
(569) (1,129) (2,327)
(541) (22) (3,043)
(16) (64) 4)
(36,876) 12,600 (11,767)
- 14,653 47,218
(38,002) 26,038 30,077
1,508 (5,262) 1,533
(7,189) 13,578 26,665
70,381 56,803 30,138
$ 63192 $ 70381 $ 56,803







VISHAY PRECISION GROUP, INC.
Combined and Consolidated Statements of Equity
(In thousands)

Accumulated
Parent Other Total
Net Comprehensive Parent Noncontrolling Total
Investment Income (L 0ss) Equity Interests Equity

E

27,692 - 27,692 111

Z
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2
8
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3
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g
]

g
g
g

postretirement actuarial items

Contribution of PM Group 47,218 - 47,218

47,218

Stock compensation expense 145 - 145 - 145

Balance at December 31, 2007 $ 228,067 $ 1,353 $ 229,420 $ 171 $ 229,591

Foreign currency trandation adjustment - (14,568) (14,568) - (14,568)

Comprehensive income (l0ss) (88,679) 15 (88,664)

Other transactions with Vishay - net (5,359) - (5,359) (5,359)

Distributions to noncontrolling interests
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1,721

postretirement actuarial items - (495) (495)

(49%5)

Other transactions with Vishay - net

3
[(e]
8

(7,935)

(7,935)

Distributions to noncontrolling interests - - - (16) (16)

See accompanying notes.
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Vishay Precision Group, Inc.
Notes to Combined and Consolidated Financial Statements

Note 1 — Basis of Presentation

Background

On October 27, 2009, Vishay Intertechnology, Inc. (“Vishay Intertechnology”) announced that it intends to spin off its precision
measurement and foil resistor businesses into an independent, publicly traded company to be named Vishay Precision Group, Inc.
(the“Business’). The spin-off is expected to take the form of atax-free stock dividend to Vishay Intertechnology’s stockhol ders.

The Business is a leading international designer, manufacturer and marketer of Foil Technology Products (strain gages, ultra-
precision foil resistors, current sensors) and Weighing Modules and Control Systems (load cells/transducers, instruments, weighing
modules, and control systems) for awide variety of applications.

Basis of Presentation

The Business is currently part of Vishay Intertechnology and its assets and liabilities consist of those that Vishay Intertechnology
attributesto its precision measurement and foil resistor businesses.

The Business is conducted by various direct and indirect subsidiaries of Vishay Intertechnology. In this context, no direct
ownership relationship existed among the various units comprising the Business. The accompanying combined and consolidated
financial statements have been derived from Vishay Intertechnology’s historical accounting records and are presented on a carve-
out basis.

Before effecting the spin-off, all assets and liabilities associated with the Business will be contributed to Vishay Precision Group, Inc.

The combined and consolidated statement of operations includes all revenues and expenses directly attributable to the Business,
including costs for facilities, functions, and services used by the Business at shared sites and costs for certain functions and
services performed by centralized Vishay Intertechnology organizations outside of the defined scope of the Business and directly
charged to the Business based on usage. The results of operations also include allocations of (i) costs for administrative functions
and services performed on behalf of the Business by centralized staff groups within Vishay Intertechnology, (ii) Vishay
Intertechnology general corporate expenses, (iii) pension and other postemployment benefit costs, (iv) interest expense, and (v)
current and deferred income taxes. See Notes 3, 7, 8, 10, and 15 for adescription of the allocation methodol ogies utilized.

All of the allocations and estimates in the accompanying combined and consolidated financial statements are based on assumptions
that Vishay Intertechnology management believes are reasonable under the circumstances. However, these all ocations and estimates
are not necessarily indicative of the costs and expenses that would have resulted if the Business had been operated as a separate
entity.
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Note 2 — Summary of Significant Accounting Policies

Principles of Combination and Consolidation

The combined and consolidated financial statements include the accounts of the individual entities which comprise the Businessin
which Vishay Intertechnology maintained a controlling financial interest. For those subsidiaries in which the Business's ownership
is less than 100 percent, the outside stockholders' interests are shown as noncontrolling interests in the accompanying combined
and consolidated balance sheets. Investments in affiliates over which the Business has significant influence but not a controlling
interest are carried on the equity basis. Investments in affiliates over which the Business does not have significant influence are
accounted for by the cost method.

Certain transactions have been accounted for as mergers of entities under common control and thus recorded in a manner similar to a
pooling of interests. Accordingly, the accompanying combined and consolidated financial statements include the accounts of these
entitiesfor al relevant periods presented.

All transactions, accounts, and profits between individual members comprising the Business have been eliminated in combination.
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the amounts reported in the combined and consolidated financial
statements and accompanying notes. Actual results could differ significantly from those estimates.

Revenue Recognition

The Business recognizes revenue on product sales during the period when the sales process is complete. This generally occurs
when products are shipped to the customer in accordance with terms of an agreement of sale, title and risk of loss have been
transferred, collectibility is reasonably assured, and pricing is fixed or determinable. For a small percentage of sales where title and
risk of loss passes at point of delivery, the Business recognizes revenue upon delivery to the customer, assuming all other criteriafor
revenue recognition are met.

Some of the Business's larger systems products have post-shipment obligations, such as customer acceptance, training, or
installation. In such circumstances, revenue is deferred until the obligation has been completed unless such obligation is deemed
inconsequential and perfunctory.

Given the specialized nature of our products, the Business generally does not allow product returns except for quality issues.
Shipping and Handling Costs
Shipping and handling costs are included in costs of products sold.
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Note 2 — Summary of Significant Accounting Palicies (continued)

Research and Devel opment Expenses

Research and development costs are expensed as incurred. The amount charged to expense for research and development
aggregated $4,550,000, $4,848,000, and $4,502,000 for the years ended December 31, 2009, 2008, and 2007, respectively. The Business
spends additional amounts for the devel opment of machinery and equipment for new processes and for cost reduction measures.

Income Taxes

The provision for income taxes is determined using the asset and liability approach of accounting for income taxes. Under this
approach, deferred taxes represent the future tax consequences expected to occur when the reported amounts of assets and liabilities
are recovered or paid. The provision for income taxes represents income taxes paid or payable for the current year plus the changein
deferred taxes during the year. Deferred taxes result from differences between the financial and tax bases of the Business's assets
and liabilities and are adjusted for changes in tax rates and tax laws when changes are enacted. Valuation allowances have been
established for deferred tax assets which the Business believes do not meet the “more likely than not” criteria established by ASC
Topic 740, Income Taxes. This criterion requires a level of judgment regarding future taxable income, which may be revised due to
changes in market conditions, tax laws, or other factors. If the Business's assumptions and estimates change in the future, valuation
allowances established may be increased, resulting in increased tax expense. Conversely, if the Businessis ultimately able to utilize
all or a portion of the deferred tax assets for which a valuation allowance has been established, then the related portion of the
valuation allowance can be released, resulting in decreased tax expense.

Cash and Cash Equivalents

Cash and cash equivalents includes demand deposits and highly liquid investments with maturities of three months or less when
purchased. Highly liquid investments with maturities greater than three months are classified as short-term investments. There were
no investments classified as short-term investments at December 31, 2009 or 2008.

The Business's subsidiaries in Europe historically participated in a formal cash pooling agreement, with Vishay Europe GmbH, an
affiliate company, acting as the cash pool leader, effectively serving as a bank for these subsidiaries. The individual entity has
discretion over the use of its cash, and accordingly, the combined and consolidated financial statements classify the cash pool
balances as “ cash and cash equivalents.”

Allowance for Doubtful Accounts

The Business maintains an allowance for doubtful accounts for estimated losses resulting from the inability of its customers to make
required payments. The allowance is determined through an analysis of the aging of accounts receivable and assessments of risk
that are based on historical trends and an evaluation of the impact of current and projected economic conditions. The Business
evaluates the past-due status of its trade receivables based on contractual terms of sale. If the financial condition of the Business's
customers were to deteriorate, resulting in an impairment of their ability to make payments, additional allowances may be required.
The allowance for doubtful accounts at December 31, 2009 and 2008 was $662,000 and $737,000, respectively. Bad debt expense
(income realized upon subsequent collection) was $362,000, $(477,000), and $133,000 for the years ended December 31, 2009, 2008,
and 2007, respectively.

F-10



Note 2 — Summary of Significant Accounting Palicies (continued)

I nventories

Inventories are stated at the lower of cost, determined by the first-in, first-out method, or market. Inventories are adjusted for
estimated obsol escence and written down to net realizable value based upon estimates of future demand, technology devel opments,
and market conditions.

Property and Equipment

Property and equipment is carried at cost and is depreciated principally by the straight-line method based upon the estimated useful
lives of the assets. Machinery and equipment are being depreciated over useful lives of seven to ten years. Buildings and building
improvements are being depreciated over useful lives of twenty to forty years. Construction in progress is not depreciated until the
assets are placed in service. Depreciation of capital lease assets isincluded in total depreciation expense. Depreciation expense was
$8,446,000, $8,410,000, and $8,130,000 for the years ended December 31, 2009, 2008, and 2007, respectively. Gains and losses on the
disposal of assets which do not qualify for presentation as discontinued operations are included in the determination of operating
margin (within selling, general, and administrative expenses).

Goodwill and Other I ntangible Assets

Goodwill and indefinite-lived intangibl e assets are not amortized but rather are tested for impairment at least annually. These tests are
performed more frequently if there are triggering events.

Definite-lived intangible assets are amortized over their estimated useful lives. Patents and acquired technology are being amortized
over useful lives of seven to twenty years. Customer relationships are being amortized over useful lives of five to fifteen years. Trade
names are being amortized over useful lives of seven to ten years. Non-competition agreements are being amortized over periods of
five to ten years. The Business continually evaluates the reasonableness of the useful lives of these assets.

ASC Topic 350, Intangibles - Goodwill and Other, prescribes a two-step method for determining goodwill impairment. In the first
step, the Business determines the fair value of the reporting unit and compares that fair value to the net book value of the reporting
unit. The fair value of the reporting unit is determined using various val uation techniques, including a discounted cash flow analysis
(an income approach) and a comparable companies market multiple approach.

If the net book value of the reporting unit were to exceed the fair value, the Business would then perform the second step of the
impairment test, which requires allocation of the reporting unit's fair value to all of its assets and liabilities in a manner similar to a
purchase price alocation, with any residual fair value being allocated to goodwill. An impairment charge will be recognized only
when theimplied fair value of areporting unit’s goodwill islessthan its carrying amount.

For the purposes of the combined and consolidated financial statements presented on a stand-alone basis, the Business has
evaluated its goodwill using its operating segments, namely, Foil Technology Products and Weighing Modules and Control
Systems, asits reporting units.

As more fully described in Note 5, in light of a sustained decline in market capitalization for Vishay Intertechnology and its peer
group companies, and other factors, Vishay Intertechnology determined that an impairment test was necessary as of the end of the
second, third, and fourth fiscal quarters of 2008.
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Note 2 — Summary of Significant Accounting Palicies (continued)

Based on Vishay Intertechnology’s interim impairment tests performed as of the end of the second, third, and fourth quarters of
2008, the Business performed retrospective goodwill impairment tests for its reporting units as of the end of the second, third, and
fourth quarters of 2008.

The Business's required annual impairment test is completed as of the first day of the fourth fiscal quarter of each year. The interim
impairment test performed as of September 27, 2008, the last day of the fiscal third quarter, was effectively the Business's annual
impairment test for 2008. There was no impairment identified through the annual impairment test completed in 2007.

I mpairment of Long-Lived Assets

The carrying value of long-lived assets held-and-used, other than goodwill, is evaluated when events or changes in circumstances
indicate the carrying value may not be recoverable. The carrying value of along-lived asset group is considered impaired when the
total projected undiscounted cash flows from such asset group are separately identifiable and are less than the carrying value. In
that event, aloss is recognized based on the amount by which the carrying value exceeds the fair market value of the long-lived
asset group. Fair market value is determined primarily using present value techniques based on projected cash flows from the asset
group. Losses on long-lived assets held-for-sale, other than goodwill and indefinite-lived intangible assets, are determined in a
similar manner, except that fair market values are reduced for disposal costs.

Available-for-Sale Securities

Other assets include investments in marketable securities which are classified as available-for-sale. These assets are held in trust
related to the Business's nonqualified pension and deferred compensation plans. See Note 15. These assets are reported at fair
value, based on quoted market prices as of the end of the reporting period. Unrealized gains and losses are reported, net of their
related tax consegquences, as a component of accumulated other comprehensive income in equity until sold. At the time of sale, any
gains (losses) calculated by the specific identification method are recognized as a reduction (increase) to benefits expense, within
selling, general, and administrative expenses.

Financial I nstruments

The Business uses financial instruments in the normal course of its business, including from time to time, derivative financial
instruments. At December 31, 2009 and 2008, there were no outstanding derivative instruments.

The Business reports derivative instruments on the combined and consolidated balance sheet at their fair values. The accounting for
changes in fair value depends upon the purpose of the derivative instrument and whether it is designated and qualifies for hedge
accounting. For instruments designated as hedges, the effective portion of gains or losses is reported in other comprehensive
income (loss) and the ineffective portion, if any, is reported in current period net earnings (loss). Changes in the fair values of
derivative instruments that are not designated as hedges are recorded in current period net earnings (10ss).
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Note 2 — Summary of Significant Accounting Palicies (continued)

Foreign Currency Translation

The Business has significant operations outside of the United States. The Business finances its operations in Europe and certain
locationsin Asiain local currencies, and accordingly, these subsidiaries utilize the local currency as their functional currency. The
Business's operations in Israel and certain locations in Asia are largely financed in U.S. dollars, and accordingly, these subsidiaries
utilize the U.S. dollar astheir functional currency.

For those subsidiaries where the local currency is the functional currency, assets and liabilities in the combined and consolidated
balance sheets have been translated at the rate of exchange as of the balance sheet date. Revenues and expenses are translated at
the average exchange rate for the year. Translation adjustments do not impact the combined and consolidated statements of
operations and are reported as a separate component of equity. Foreign currency transaction gains and losses are included in the
results of operations.

For those foreign subsidiaries where the U.S. dollar is the functional currency, al foreign currency financial statement amounts are
remeasured into U.S. dollars. Exchange gains and losses arising from remeasurement of foreign currency-denominated monetary
assets and liabilities are included in the combined and consolidated statements of operations.

Stock-Based Compensation

Compensation costs related to share-based payments are recognized in the combined and consolidated financial statements. The
amount of compensation cost is measured based on the grant-date fair value of the equity (or liability) instruments issued.
Compensation cost is recognized over the period that an officer, employee, or non-employee director provides service in exchange
for the award. For options and restricted stock units subject to graded vesting, the Business recognizes expense over the service
period for each separately vesting portion of the award asif the award was, in-substance, multiple awards.

Commitments and Contingencies

Liabilities for loss contingencies, including environmental remediation costs, arising from claims, assessments, litigation, fines,
penalties, and other sources are recorded when it is probable that a liability has been incurred and the amount of the assessment
and/or remediation can be reasonably estimated. The costs for a specific environmental remediation site are discounted if the
aggregate amount of the obligation and the amount and timing of the cash payments for that site are fixed or reliably determinable
based upon information derived from the remediation plan for that site. Accrued liabilities for environmental matters recorded at
December 31, 2009 and 2008 do not include claims against third parties.
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Note 2 — Summary of Significant Accounting Palicies (continued)

New Accounting Pronouncements

In June 2009, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update No. 2009-01, Generally
Accepted Accounting Principles (ASC Topic 105), which establishes the FASB Accounting Standards Codification (“the
Codification” or “ASC") as the official single source of authoritative GAAP. All existing accounting standards are superseded. All
other accounting guidance not included in the Codification will be considered non-authoritative. The Codification also includes al
relevant Securities and Exchange Commission (“SEC”) guidance organized using the same topical structure in separate sections
within the Codification.

Following the Codification, the FASB will not issue new standards in the form of Statements, FASB Staff Positions or Emerging
Issues Task Force Abstracts. Instead, it will issue Accounting Standards Updates (“ASU”) which will serve to update the
Codification, provide background information about the guidance and provide the basis for conclusions on the changes to the
Codification.

The Codification is not intended to change GAAP, but it changes the way GAAP is organized and presented. The Codification's
principal impact on the Business's financial statementsis limited to disclosures as all future references to authoritative accounting
literature will be referenced in accordance with the Codification.

In September 2006, the FASB issued Statement of Financial Accounting Standards (“SFAS’) No. 157, Fair Value Measurements
(ASC Topic 820). This statement defines fair value, provides guidance for measuring fair value, and requires additional disclosures.
This statement does not require any new fair value measurements, but rather applies to all other accounting pronouncements that
require or permit fair value measurements. The statement was to be effective for the Business as of January 1, 2008. In February 2008,
the FASB issued FSP SFAS 157-2 (ASC Topic 820-10-65), which provided a one-year delayed application of SFAS No. 157 (ASC
Topic 820) for nonfinancial assets and liabilities, except for items that are recognized or disclosed at fair value in the financial
statements on a recurring basis. Accordingly, the Business only partially applied SFAS No. 157 (ASC Topic 820) as of January 1,
2008. The partial application of this guidance did not have a material effect on the Business's financial position, results of
operations, or liquidity, and the adoption, on January 1, 2009, of the remaining aspects which were deferred by FSP SFAS 157-2 (ASC
Topic 820-10-65) did not have amaterial effect on the Business's financial position, results of operations, or liquidity.

In December 2007, the FASB issued SFAS No. 141-R, Business Combinations (ASC Topic 805). While retaining the fundamental
requirements of the previous GAAP, this new statement makes various modifications to the accounting for contingent consideration,
preacquisition contingencies, purchased in-process research and development, acquisition-related transaction costs, acquisition-
related restructuring costs, and changes in tax valuation allowances and tax uncertainty accruals. The Business adopted this
guidance effective January 1, 2009. Earlier adoption was prohibited.

F-14



Note 2 — Summary of Significant Accounting Palicies (continued)

New Accounting Pronouncements (continued)

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements (ASC Topic
810). SFAS No. 160 (ASC Topic 810) amends GAAP to establish accounting and reporting guidance for the noncontrolling interest in
asubsidiary and for the deconsolidation of a subsidiary. It clarifies that a noncontrolling interest in a subsidiary, which is sometimes
referred to as minority interest, is an ownership interest in the consolidated entity that should be reported as equity in the
consolidated financial statements. Among other requirements, this statement requires consolidated net income to be reported at
amounts that include the amounts attributable to both the parent and the noncontrolling interest. It also requires disclosure, on the
face of the consolidated income statement, of the amounts of consolidated net income attributable to the parent and to the
noncontrolling interest. The Business adopted this guidance effective January 1, 2009. The presentation and disclosure requirements
of SFASNo. 160 (ASC Topic 810) have been applied retrospectively to all periods presented.

In March 2008, the FASB issued SFAS No. 161, Disclosures about Derivative Instruments and Hedging Activities (ASC Topic 815).
This statement requires enhanced disclosures about an entity’s derivative and hedging activities, and therefore improves the
transparency of financial reporting. The Business adopted this guidance effective January 1, 2009. The adoption of this guidance did
not have amaterial effect on the Business's financial statements.

In April 2008, the FASB staff issued FSP SFAS 142-3, Determination of the Useful Life of Intangible Assets (ASC Topic 350-30-65).
This guidance is intended to improve the consistency between the useful life of a recognized intangible asset under SFAS No. 142
(ASC Topic 350), and the period of expected cash flows used to measure the fair value of the asset under SFAS No. 141-R (ASC
Topic 805) when the underlying arrangement includes renewal or extension of terms that would require substantial costs or require a
material modification to the asset upon renewal or extension. Companies estimating the useful life of a recognized intangible asset
must now consider their historical experience in renewing or extending similar arrangements or, in the absence of historical
experience, must consider assumptions that market participants would use about renewal or extension as adjusted by SFAS No.
142's (ASC Topic 350) entity-specific factors. The Business adopted this guidance effective January 1, 2009. The adoption of this
guidance did not have amaterial effect on the Business'sfinancial statements.

In December 2008, the FASB staff issued FSP SFAS 132(R)-1, Employers’ Disclosures about Postretirement Benefit Plan Assets
(ASC Topic 715-20-65-2). This guidance requires enhanced disclosures about plan assets of a defined benefit pension or other
postretirement plan. The Business has provided these disclosures in Note 15. The adoption of this guidance did not have a material
effect on the Business's financial position, results of operations, or liquidity.

In April 2009, the FASB staff issued FSP SFAS No. 157-4, Determining Fair Value When the Volume and Level of Activity for the
Asset or Liability Have Significantly Decreased and |dentifying Transactions That Are Not Orderly (ASC Topic 820-10-65). This
guidance clarifies the methodology to be used to determine fair value when there is no active market or where the price inputs being
used represent distressed sales. This guidance also reaffirms the objective of fair value measurement, as stated in SFAS No. 157
(ASC Topic 820), which isto reflect how much an asset would be sold for in an orderly transaction. It also reaffirms the need to use
judgment to determine if aformerly active market has become inactive, as well asto determine fair values when markets have become
inactive. The adoption of this guidance did not have amaterial effect on the Business'sfinancial statements.
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Note 3 — Related Party Transactions

Throughout the period covered by the combined and consolidated financial statements, the Business had significant agreements,
transactions, and relationships with Vishay Intertechnology operations outside the defined scope of the Business. While these
transactions are not necessarily indicative of the terms the Business would have achieved had the Business been a separate entity,
management believes they are reasonable.

Historically, the Business has used the corporate services of Vishay Intertechnology for a variety of functions including treasury,
tax, legal, internal audit, human resources, and risk management. After the spin-off, the Business will be an independent, publicly
traded company. The Business expects to incur additional costs associated with being an independent, publicly traded company.
These additional anticipated costs are not reflected in its historical combined and consolidated financial statements.

Sales Organizations

A portion of the Business's Foil Technology products are sold by the Vishay Intertechnology worldwide sales organization, which
operates as regionally-based legal entities. The third-party sale of these products is presented in the combined and consolidated
financial statements asif it were made by the Business, although legal entities outside of the defined scope of the Business actually
made these sales. Third-party sales made through the Vishay Intertechnology worldwide sales organization totaled $13,006,000,
$16,909,000, and $15,319,000 during the years ended December 31, 2009, 2008, and 2007, respectively.

The selling entities receive selling commissions on these sales. Commission rates are set at the beginning of each year based on
budgeted selling expenses expected to be incurred by the Vishay Intertechnology sales organization. Commission expense charged
to the Business by the Vishay Intertechnology worldwide sal es organization was $704,000, $654,000, and $529,000 during the years
ended December 31, 2009, 2008, and 2007.

The net cash generated by these transactions is retained by the Vishay Intertechnology selling entity, and is presented in the
combined and consolidated balance sheet as a reduction in parent net investment, and is presented in the combined and
consolidated statements of cash flows as afinancing activity in the caption “ Transactions with Vishay Intertechnology.”

These sales activities will be transitioned to the Business's dedicated sales forces shortly after the spin-off.
Shared Facilities

The Business and operations of Vishay Intertechnology outside the defined scope of the Business share certain manufacturing and
administrative sites. Costs are allocated based on relative usage of the respective facilities.

Following the spin-off, the Business and Vishay Intertechnology will continue to share certain manufacturing locations. The
Business will own one location in Israel and one location in Japan, and will lease space to Vishay Intertechnology. Vishay
Intertechnology will own onelocation in Israel and one location in the United States and |ease space to the Business.
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Note 3 — Related Party Transactions

Administrative Service Sharing Agreements

The combined and consolidated financial statements include transactions with other Vishay Intertechnology operations involving
administrative services (including expenses primarily related to personnel, insurance, logistics, other overhead functions, corporate
IT support, and network communications support) that were provided to the Business by Vishay Intertechnology operations outside
the defined scope of the Business. Amounts charged to the Business for these services during the years ended December 31, 2009,
2008, and 2007 were $2,483,000, $1,859,000, and $1,451,000, respectively.

The Business will be required to assume the responsibility for these functions, either internally or from third-party vendors,
following the spin-off. Under the terms of a transition services agreement that the Business expects to enter into with Vishay
Intertechnology prior to the consummation of the spin-off, Vishay Intertechnology will provide to the Business, for a fee, specified
support services for a period of 18 months after the spin-off.

Allocated Corporate Overhead Costs

The costs of certain servicesthat are provided by the Vishay Intertechnology corporate office to the Business have been reflected in
the combined and consolidated financial statements, including charges for services such as accounting matters for all SEC filings,
investor relations, tax services, cash management, legal services, and risk management on a global basis. These allocated costs are
included in selling, general, and administrative expenses in the accompanying combined and consolidated statements of operations,
and are presented in the combined and consolidated balance sheet as areduction in parent net investment.

Thetotal amount of allocated costs was $1,813,000, $2,771,000, and $2,449,000 for the years ended December 31, 2009, 2008, and 2007,
respectively. These costs were allocated on the ratio of Business revenues to total revenues and represent management’s
reasonable allocation of the costs incurred. However, these amounts are not representative of the costs necessary for the Business
to operate as an independent, publicly traded company.
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Note 3 — Related Party Transactions

Centralized Cash Management
Vishay Intertechnology uses a centralized approach to cash management in the United States and Europe.

In the United States, cash deposits from the Business historically were transferred to Vishay Intertechnology on aregular basis and
were netted against intercompany payables, or occasionally remitted to the parent as a dividend. See “Net Payable to Affiliates’ in
Note 8.

The Business's subsidiaries in Europe historically participated in a formal cash pooling agreement, with Vishay Europe GmbH, an
affiliate company, acting as the cash pool leader, effectively serving as a bank for these subsidiaries. Each day, the individual
participant entity can either deposit funds into the cash pool account from the collection of receivables or withdraw funds from the
account to fund working capital or other cash needs of the participant entity. At the end of the day, the cash pool |eader sweeps all
cash balances into the cash pool |eader’s account, or funds any overdrawn accounts so that each cash pool participant account has
azero balance at the end of the day. The individual entity has discretion over the use of its cash, and accordingly, the combined and
consolidated financial statements classify the cash pool balances as “cash and cash equivalents.” The Business's subsidiaries have
withdrawn from the European cash pool as of December 31, 2009. At December 31, 2008, the Business had $26,403,000 of cash
deposited with the European cash pool.

Vishay Europe GmbH, as cash pool leader, pays interest on these funds based on the prevailing interest rates at third-party lending
institutions in Europe. The combined and consolidated financial statements reflect cash pool interest income of $302,000, $935,000,
and $497,000 for the year ended December 31, 2009, 2008, and 2007, respectively.

Net Payableto Affiliates
See Note 8.
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Note4 - Acquisition Activities

Since 2002, the Business has implemented a strategy of vertical product integration, by growing its weighing systems business and
by promoting its sophisticated electronic weighing modules and other products that integrate the precision measurement
components designed and produced by the Business.

In pricing an acquisition, the Business focuses primarily on the target’s revenues and customer base, the strategic fit of the target’'s
product line with the Business's existing product offerings (particularly how the target’s products fit into the Business's vertical
product integration strategy), opportunities for cost-cutting and integration with the Business's existing operations and production,
and other post-acquisition synergies, rather than on the target’s assets, such asits property, equipment, and inventory. As aresult,
the fair value of the acquired assets may correspond to a relatively smaller portion of the acquisition price, with the Business
recording a substantial amount of goodwill related to the acquisition (see Note 5).

Year ended December 31, 2008
The Business made two acquisitions during the year ended December 31, 2008.

Acquisition of Partner’s Interest in India Joint Venture

On June 30, 2008, in the Business sfiscal third quarter, the Business acquired its partner’sinterest in ajoint venturein India. Vishay
Intertechnology previously owned 49% of this entity, which is engaged in the manufacture and distribution of transducers. The
entity has been renamed Vishay Transducers India, Ltd.

As a non-controlled investment, Vishay Transducers India, Ltd. had been accounted for using the equity basis. Effective June 30,
2008, the Business began reporting this entity as a consolidated subsidiary, included in the Weighing Modules and Control Systems
segment. The Business recognized revenues of $340,000 and $760,000 during the period ended June 30, 2008 and the year ended
December 31, 2007, respectively, on sales to this affiliate prior to acquiring control of this entity. The Business made purchases of
$1,500,000 and $3,150,000 during the period ended June 30, 2008 and the year ended December 31, 2007, respectively, from this
affiliate prior to acquiring control of thisentity.

The acquisition has been accounted for as a step-acquisition in accordance with then-applicable U.S. generally accepted accounting
principles. Accordingly, the cost to acquire the partner’'s 51% interest has been allocated on a pro rata basis to assets acquired and
liabilities assumed based on their fair values, with the excess being allocated to goodwill, asfollows (in thousands):

Working capital $ 219
Property and equipment 495
Trade names 125
Completed technology 58
Non-competition agreements 5,000
Customer relationships 317
Other assets (liabilities), net (1,850)
Pro rata share of identifiable assets $ 4364

Purchase price including direct costs of acquisition
and net of cash acquired
Goodwill

&+

9,598
5,234

&~

Theintangible assets associated with this transaction are being amortized over weighted-average useful lives of 10 years.
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Note4 — Acquisition and Divestitur e Activities (continued)

The goodwill associated with this transaction is not deductible for income tax purposes. The goodwill associated with this
transaction was subsequently written off as part of the goodwill impairment charges recorded in 2008 (see Note 5).

Acquisition of Powertron GmbH

On July 23, 2008, the Business acquired Powertron GmbH, a manufacturer of specialty precision resistors. For financia reporting
purposes, the results of operations for Powertron have been included in the Foil Technology Products segment from July 23, 2008.

The acquisition has been accounted for under the purchase method of accounting in accordance with U.S. generally accepted
accounting principles. Accordingly, the purchase price has been allocated as follows, to the assets acquired and liabilities assumed
based on their fair values, with the excess being allocated to goodwill (in thousands):

Working capital $ (302)
Property and equipment 474
Trade names 59
Compl eted technol ogy 110
Non-competition agreements 3,500
Customer relationships 903
Other assets (liahilities), net 37
Total identifiable assets $ 4,781

Purchase price including direct costs of acquisition
and net of cash acquired

Goodwill

©“

14,674
9,893

&

The non-competition agreements, trade names, completed technology, and customer relationships are being amortized over
weighted-average useful lives of 5 years, 7 years, 10 years, and 15 years, respectively.

The goodwill associated with this transaction is not deductible for income tax purposes. The goodwill associated with this
transaction was subsequently written off as part of the goodwill impairment charges recorded in 2008 (see Note 5).
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Note4 — Acquisition and Divestitur e Activities (continued)

Year ended December 31, 2007

Acquisition of PM Group PLC and Sale of its Electrical Contracting Business

On April 19, 2007, the Business declared its cash tender offer for al shares of PM Group PLC wholly unconditional, and assumed
ownership of PM Group. PM Group is an advanced designer and manufacturer of systems used in the weighing and process control
industries located in the United Kingdom. The aggregate cash paid for al shares of PM Group was approximately $45.7 million. The
transaction was funded using cash on-hand.

Concurrent with the completion of the transaction, Vishay Intertechnology sold PM Group’s electrical contracting business for
approximately $16.1 million. No gain or loss was recognized on the sale of the electrical contracting business.

The results of operations of PM Group are included in the results of the Weighing Modules and Control Systems segment from A pril
19, 2007.

The acquisition has been accounted for under the purchase method of accounting in accordance with U.S. generally accepted
accounting principles. Accordingly, the purchase price has been allocated as follows, to the assets acquired and liabilities assumed
based on their fair values, with the excess being allocated to goodwill (in thousands):

Working capital $ 783
Property and equipment 7,138
Trade names 663
Compl eted technol ogy 1,726
Non-competition agreements 296
Customer relationships 1,706
Other assets (liabilities), net (517)
Restructuring liabilities (311)
Assetsheld for sale 16,098

Total identifiable assets $ 27,582

Purchase price including direct costs of acquisition
and net of cash acquired $ 46,809
Goodwill $ 19,227

The completed technology, non-competition agreements, and customer relationships are being amortized over weighted-average
useful lives of 20 years, 7 years, and 5 years, respectively.

The goodwill associated with this acquisition is not deductible for income tax purposes. The goodwill associated with this
transaction was subsequently written off as part of the goodwill impairment charges recorded in 2008 (see Note 5).
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Note4 — Acquisition and Divestitur e Activities (continued)

As part of its acquisition of PM Group in 2007, the Business transferred certain manufacturing operations from Bradford, United
Kingdom to the People's Republic of China and the Republic of China (Taiwan). The costs associated with these transfers totaled
$311,000 and were included in the cost of acquisition of PM Group under then-applicable accounting standards. Substantially all of
these restructuring costs were paid during 2007.

Pro Forma Results

The unaudited pro forma results would have been as follows, assuming the acquisitions had occurred at the beginning of each
period presented (in thousands):

Y ear s ended December 31,

2008 2007
Pro forma net revenues $ 245313 $ 254,807
Pro forma net earnings attributabl e to Parent $ (74128) $ 26,831

The pro forma information reflects adjustments to depreciation based on the fair value of property and equipment acquired,
adjustments to amortization based on the fair value of intangible assets, and related tax effects, as well as the inclusion of Vishay
Transducers India, Ltd. in the combined and consolidated financial statements as a wholly owned subsidiary rather than an equity-
method investment.

The unaudited pro forma results are not necessarily indicative of the results that would have been attained had the acquisitions
occurred at the beginning of the periods presented.
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Note 5 — Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of businesses acquired over the fair value of the net assets acquired at the date of
acquisition. Goodwill is not amortized but rather tested for impairment at least annually. The Business performsits annual impairment
test as of the first day of the fiscal fourth quarter. These impairment tests must be performed more frequently if there are triggering
events.

ASC 350, Intangibles - Goodwill and Other, prescribes atwo-step method for determining goodwill impairment. In thefirst step, the
Business determines the fair value of the reporting unit and compares that fair value to the net book value of the reporting unit. The
fair value of the reporting unit is determined using various valuation techniques, including a discounted cash flow analysis (an
income approach) and a comparable companies market multiple approach.

To measure the amount of the impairment, ASC 350 prescribes that the Business determine the implied fair value of goodwill in the
same manner as if the Business had acquired those reporting units. Specifically, the Business must allocate the fair value of the
reporting unit to all of the assets of that unit, including any unrecognized intangible assets, in a hypothetical calculation that would
yield the implied fair value of goodwill. The impairment loss is measured as the difference between the book value of the goodwill
and the implied fair value of the goodwill computed in step two.

Vishay Intertechnology evaluated the goodwill associated with the Business as a separate reporting unit for ASC 350 evaluation
purposes. For the purposes of the combined and consolidated financial statements presented on a stand-alone basis, the Business
has evaluated its goodwill using its operating segments, namely, Foil Technology Products and Weighing Modules and Control
Systems, asits reporting units.

In light of a sustained decline in market capitalization for Vishay Intertechnology and its peer group companies, and other factors,
Vishay Intertechnology determined that an interim impairment test was necessary as of the end of the second, third, and fourth fiscal
quarters of 2008.

Based on Vishay Intertechnology’s interim impairment tests performed as of the end of the second, third, and fourth quarters of
2008, the Business performed retrospective goodwill impairment tests for its reporting units as of the end of the second, third, and
fourth quarters of 2008.

After completing step one of the impairment tests as of June 28, 2008 and as of September 27, 2008, the Business determined that the
estimated fair value of its reporting units were greater than the book values of those units, and accordingly, no second step was
required as of those dates.

Given the further deterioration of market conditions in the fourth quarter of 2008, an additional impairment test was performed as of
December 31, 2008 (the end of the fourth fiscal quarter). After completing step one of the impairment test as of December 31, 2008,
the Business determined that the estimated fair value of each of its reporting units was less than the net book values of those
reporting units. This required the completion of the second step of the impairment evaluation. Upon completion of the step two
analysis, the Business recorded impairment charges. Subsequent to recording these impairment charges, there was no remaining
goodwill recorded on the combined and consolidated balance sheet.
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Note 5 — Goodwill and Other Intangible Assets (continued)

The determination of the fair value of the reporting units and the allocation of that value to individual assets and liabilities within
those reporting units requires the Business to make significant estimates and assumptions. These estimates and assumptions
primarily include, but are not limited to: the selection of appropriate comparable companies; control premiums appropriate for
acquisitions in the industries in which the Business competes; the discount rate; terminal growth rates; and forecasts of revenue,
operating income, depreciation and amortization, and capital expenditures. The allocation requires several analyses to determine fair
value of assets and liabilities including, among others, completed technology, trade names, in-process research and devel opment,
customer relationships, and certain property and equipment (valued at replacement costs).

Due to the inherent uncertainty involved in making these estimates, actual financial results could differ from those estimates.
Changes in assumptions concerning future financial results or other underlying assumptions could have a significant impact on
either the fair value of the reporting unit or the amount of the goodwill impairment charge.

The goodwill impairment charge is noncash in nature and does not affect the Business's liquidity, cash flows from operating
activities, and will not have amaterial impact on future operations.

The changes in the carrying amounts of goodwill by segment for the years ended December 31, 2008 and 2007 were as follows (in
thousands):

Foil Technology = Weighing Modules

Products & Control Systems Total
Balance at January 1, 2007 $ 4181 $ 61590 $ 65771
Goodwill acquired during the year - 19,227 19,227
Currency translation adjustments 255 763 1,018
Balance at December 31, 2007 4,436 81,580 86,016
Goodwill acquired during the year 9,893 5,234 15,127
Impairment charges (13,199) (80,266) (93,465)
Currency translation adjustments (1,230) (6,548) (7,678)
Balance at December 31, 2008 $ - $ - $ -
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Note 5 — Goodwill and Other Intangible Assets (continued)

Other intangibl e assets were as follows (in thousands):

December 31,
2009 2008
Intangible Assets Subject to Amortization
(Definite-lived):

Patents and acquired technology $ 4,074 $ 3,909
Customer relationships 6,638 6,506
Trade names 1,960 1,920
Non-competition agreements 14,904 14,707

27,576 27,042
Accumulated amortization:

Patents and acquired technol ogy (2,198) (1,547)
Customer relationships (2,670) (1,882)
Trade names (964) (714)
Non-competition agreements (4,527) (2,736)

(10,359) (6,879)
Net Intangible Assets Subject to Amortization $ 17,217 $ 20,163

Amorti zation expense was $3,019,000, $2,441,000, and $1,667,000, for the years ended December 31, 2009, 2008, and 2007, respectively.

Estimated annual amortization expense for each of the next five yearsis asfollows (in thousands):

2010 $ 3049
2011 3,036
2012 2,841
2013 2,289
2014 1,847

As part of certain acquisitions, the Business entered into non-competition agreements with certain employees, former employees,
and owners of acquired companies. Some payments under these agreements are made over the noncompetition period. At December
31, 2009 and 2008, the Business had liabilities of $2,298,000 and $3,014,000, respectively, pursuant to these agreements.
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Note 6 — Restructuring and Severance Costs

Restructuring and severance costs reflect the cost reduction programs implemented by the Business. These include the closing of
facilities and the termination of employees. Restructuring and severance costs include one-time exit costs, severance benefits
pursuant to an on-going benefit arrangement recognized and related pension curtailment and settlement charges recognized.
Restructuring costs are expensed during the period in which the Business determinesit will incur those costs and all requirements of
accrual are met. Because these costs are recorded based upon estimates, actual expenditures for the restructuring activities may
differ from the initially recorded costs. If the initial estimates are too low or too high, the Business could be required either to record
additional expensesin future periods or to reverse part of the previously recorded charges. Asset write-downs are principally related
to buildings and equipment that will not be used subsequent to the completion of restructuring plans presently being implemented,
and cannot be sold for amountsin excess of carrying value.

The following table summarizes our restructuring programs during the years ended December 31, 2009, 2008, and 2007 (in
thousands):

Y earsended December 31,

2009 2008 2007
Response to global recession $ 2048 $ 644 $ .
Closure of Breda, the Netherlands facility - 5,705 -
Downsizing of City of Industry, Californiafacility - - 247
Miscellaneous other - - 109
Total restructuring expense $ 2048 $ 6349 $ 356

Restructuring Programsin Response to Global Economic Recession

In response to the economic downturn during the latter half of 2008 and 2009, the Business undertook significant measures to cut
costs. This included a strict adaptation of manufacturing capacity to sellable volume and limiting the building of product for
inventory. The Business incurred employee termination costs covering technical, production, administrative, and support employees
located in nearly every country in which the Business operates.

The following table summarizes activity to date related to restructuring programs in response to the global economic recession (in
thousands, except for number of employees):

Employees
Severance Other tobe
Costs Exit Costs Total Terminated
Restructuring and severance costs $ 616 $ 28 $ 644 170
Utilized (479) (28) (507) (70)
Foreign currency translation 2 - 2 -
Balance at December 31, 2008 $ 135 $ - $ 135 100
Restructuring and severance costs 1,602 446 2,048 199
Utilized (1,696) (330) (2,026) (299)
Foreign currency translation (41) 16 (25) -
Balance at December 31, 2009 $ - % 132 $ 132 -
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Note 6 — Restructuring and Sever ance Costs (continued)

Most of the accrued restructuring liability, included in other accrued expenses, is expected to be paid by December 31, 2010. The
payment terms rel ated to these restructuring programs varies, usually based on local customs and laws. Most severance amounts are
paid in alump sum at termination, while some payments are structured to be paid in installments.

Closure of Breda, the Netherlands Facility

During 2008, we announced the closure of our load cell manufacturing facility in Breda, the Netherlands, and transferred all

manufacturing operationsto Israel.

The following table summarizes activity to date related to the closure of the Breda (in thousands, except for number of employees):

Employees
Severance Other tobe

Costs Exit Costs Total Terminated

Restructuring and severance costs $ 5524 % 181 $ 5705 42
Utilized (3,820) (133) (3,953) (40)
Foreign currency translation (432) 2 (434) -
Balance at December 31, 2008 $ 12712 % 46 $ 1318 2
Utilized (1,272) (46) (1,318) 2
Foreign currency translation - - - -
Balance at December 31, 2009 $ - $ - $ - -

City of Industry, California Facility Downsizing

During 2007, the Business transferred significant load cell manufacturing operations from our City of Industry, California facility to
existing facilities in the People’'s Republic of China, the Republic of China (Taiwan), and Israel. The Business incurred $247,000 of
restructuring and severance costs associated with this program, substantially all of which was paid during 2007.
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Note 7 — Income T axes

Income taxes for the Business as presented in these combined and consolidated financial statements are calculated on a separate tax
return basis, although the Business's operations have historically been included in Vishay Intertechnology’s U.S. federal and certain
state tax returns, and United Kingdom “group relief,” available to entities under common control, has been claimed. Vishay
Intertechnology’s global tax model has been developed based on its entire portfolio of businesses. Accordingly, tax results as
presented for the Business in these financial statements are not necessarily indicative of future performance and do not necessarily
reflect the results that the Business would have generated as an independent, publicly traded company for the periods presented.

Certain dedicated entities have taxes payable to the local taxing authorities, but the Business does not maintain taxes payable
to/from parent in those jurisdictions where the taxable incomes are combined or offset. Accordingly, the Business is deemed to settle
the annual current tax balances immediately with the legal tax-paying entities in the respective jurisdictions. These settlements are
reflected as changesin parent net investment on the combined and consolidated bal ance sheets.

Income (loss) from continuing operations before taxes and non-controlling interests consists of the following components (in
thousands):

Y earsended December 31,

2009 2008 2007
Domestic $ 6365 $ (7474 $ 7,245
Foreign 413 (60,952) 29,387

$ 6778 $ (68426) $ 36,632

Significant components of income taxes are as follows (in thousands):

Y earsended December 31,

2009 2008 2007
Current:
Federal $ 837 $ 3027 $ 1,389
State and local 320 692 448
Foreign 3,761 5,132 6,212
4,918 8,851 8,049
Deferred:
Federal 950 (1,433) 953
State and local 183 (259) 150
Foreign (994) (1,470) (323)
139 (3,162) 780
Total income tax expense $ 5057 $ 568 $ 8829
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Note 7 — Income T axes (continued)

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts for income tax purposes. Significant components of the Business's deferred tax assets
and liabilities are asfollows (in thousands):

December 31,
2009 2008
Deferred tax assets:
Pension and other retiree obligations $ 2,950 $§ 2907
Inventories 3,201 3,258
Net operating loss carryforwards 7,154 4,679
Tax credit carryforwards 102 -
Other accruals and reserves 2,068 3,727
Total gross deferred tax assets 15,475 14,571
Less valuation allowance (7,002) (4,288)

8,473 10,283
Deferred tax liabilities:

Tax over book depreciation 903 1,664
I ntangible assets other than goodwill 5,042 5,203
Other - net 15 1,218
Total gross deferred tax liabilities 5,960 8,085
Net deferred tax assets $ 2513 $ 2198

The Business makes significant judgments regarding the realizability of its deferred tax assets (principally net operating losses). In
accordance with ASC Topic 740, the carrying value of the net deferred tax asset is based on the Business's assessment that it is
more likely than not that the Business will realize these assets after consideration of all available positive and negative evidence.

A reconciliation of income tax expense at the U.S. federal statutory income tax rate to actual income tax provision is as follows(in
thousands):

Y earsended December 31,

2009 2008 2007
Tax at statutory rate $ 2372 $§ (23949 $ 12821
State income taxes, net of U.S. federal tax benefit 214 454 287
Effect of foreign operations 2,307 (2,332 (4,269)
Goodwill impairment - 31,797 -
Other 164 (281) (10)
Total income tax expense $ 5057 % 5689 ¢ 8829
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Note 7 — Income T axes (continued)

At December 31, 2009, the Business had the following significant net operating loss carryforwards for tax purposes (in thousands):

Expires
Belgium $ 1,350 Noexpiration
Israel 15,649 No expiration
Japan 3,208 2010-2016
Netherlands 3,651 No expiration
UK 3,775 No expiration

At December 31, 2009, no provision has been made for U.S. federa and state income taxes on approximately $81.7 million of foreign
earnings, which the Business expects to be reinvested outside of the United States indefinitely. Upon distribution of those earnings
in the form of dividends or otherwise, the Business would be subject to U.S. income taxes (subject to an adjustment for foreign tax
credits), state income taxes, incremental foreign income taxes, and withholding taxes payable to the various foreign countries.
Determination of the amount of unrecognized deferred U.S. income tax liability is not practicable because of the complexities
associated with its hypothetical calculation.

Income taxes paid, net of amounts refunded, were $2,690,000, $11,693,000, and $8,182,000 for the years ended December 31, 2009,
2008, and 2007, respectively. In taxing jurisdictions where the Business was previously included in a consolidated tax return with
Vishay Intertechnology, the amount of income taxes paid includes amounts deemed to be paid to the legal tax-paying entitiesin the
respectivejurisdictions.

The Business and its subsidiaries are, or will be, subject to income taxes in the U.S. and numerous foreign jurisdictions. Significant
judgment is required in evaluating our tax positions and determining our provision for income taxes. During the ordinary course of
business, there are many transactions and calculations for which the ultimate tax determination is uncertain. The Business
establishes reserves for tax-related uncertainties based on estimates of whether, and the extent to which, additional taxes will be due.
These reserves are established when the Business believes that certain positions might be challenged despite its belief that its tax
return positions are fully supportable. The Business adjusts these reserves in light of changing facts and circumstances and the
provision for income taxes includes the impact of reserve provisions and changes to reserves that are considered appropriate. At
December 31, 2009 and 2008, there are no reserves because the Business has been fully indemnified by Vishay Intertechnology.
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Note 8 — I ndebtedness

Net Payableto Affiliates

The net amount payable to Vishay Intertechnology and affiliated companies outside the defined scope of the Business primarily
reflects balances carried forward from funding provided by Vishay Intertechnology to make certain acquisitions, to retire certain debt
assumed in acquisitions, or as part of Vishay Intertechnology’s global working capital alocation strategy.

Asfurther described in Note 3, throughout the period covered by the combined and consolidated financial statements, the Business
had significant agreements, transactions, and relationships with Vishay Intertechnology operations outside the defined scope of the
Business. The net payable to affiliates al so includes the effects of these transactions.

Effective as of the spin-off, the Business will utilize a portion of the cash on hand that was generated by the Business to repay this
intercompany debt with Vishay Intertechnology and affiliated companies outside the defined scope of the Business. Accordingly, at
December 31, 20009, the net payable to affiliatesis presented as a current liability. At December 31, 2008, the net payableto affiliatesis
presented as anoncurrent liability.

The combined and consolidated financial statements include charges for interest based on the prevailing interest rate of Vishay
Intertechnology’s revolving credit facility, or if greater, an interest rate required by local tax authorities. Interest expense on the net
amount payable to affiliates was $1,168,000, $1,517,000, and $2,106,000 during the years ended December 31, 2009, 2008, and 2007. Of
these amounts, $500,000, $900,000, and $1,500,000 were not historically charged by Vishay Intertechnology to the Business, and
accordingly, these amounts of imputed interest are reflected as an increase to parent net investment on the combined and
consolidated balance sheet. The remaining interest expense was charged to the Business and paid in accordance with local statutory
reguirements.

Third-party Debt
Long-term debt payable to third parties consists of debt held by the Business's Japanese subsidiary.

Annual maturities of third-party debt are asfollows (in thousands):

2010 $ 184
2011 -
2012 -
2013 776
2014 129
Thereafter 646

Interest paid on third-party debt during the years ended December 31, 2009, 2008, and 2007 was not material.
Credit Lines

At December 31, 2009 and 2008, certain subsidiaries of the Business had committed and uncommitted short-term credit lines with
various foreign banks aggregating approximately $2,000,000. The outstanding balances related to these arrangements is presented as
“notes payable to banks” on the combined and consolidated bal ance sheet.

The Business expects to enter into a revolving credit facility with a consortium of banks to provide it with flexibility and additional
liquidity, effective as of the separation.
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Note 9 — Other Compr ehensive Income (L 0ss)

The cumulative balance of each component of other comprehensive income (loss) and the income tax effects allocated to each

component are as follows (in thousands):

December 31, 2007
Pension and other
postretirement actuarial items
Reclassification adjustment for
recognition of actuarial items
Currency tranglation adjustment

December 31, 2008
Pension and other
postretirement actuarial items
Reclassification adjustment for
recognition of actuarial items
Currency translation adjustment

December 31, 2009
Pension and other
postretirement actuarial items
Reclassification adjustment for
recognition of actuarial items
Currency translation adjustment

Beginning  Before-Tax Tax Net-of-Tax Ending
Balance Amount Effect Amount Balance
$ (1,348) $ 72 $ (233) 3 549 % (799)

133 (48) 85 85

(134) 2,201 - 2,201 2,067

$ (1,482) $ 3116 $ (281) $ 283% % 1,353
$ (714) 3 5 $ (29 $ 26 3 (688)
(11) 4 () ()

2,067 (14,568) - (14,568) (12,501)

$ 1353 $ (14524 $ (25 $ (14549 $ (13,196)
$ (695) $ 897) $ 33 $ 544) $ (1,239
76 (27) 49 49

(12,501) 4,523 - 4,523 (7,978)

$ (18319%) $ 3702 $ 326 $ 4028 $ (9,168)

Other comprehensive income (loss) includes the Business's proportionate share of other comprehensive income (loss) of
nonconsolidated subsidiaries accounted for under the equity method.
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Note 10 — Pensions and Other Postr etir ement Benefits

Defined Benefit Plans
Employees of the Business participate in various defined benefit pension and other postretirement benefit plans.

Certain subsidiaries that comprise the Business offer defined benefit pension plans to their employees, which are reflected in the
accompanying combined and consolidated financial statements.

Certain employees of the Business in the United States and the United Kingdom have historically participated in defined benefit
pension and other postretirement plans sponsored by Vishay Intertechnology. The annual cost of the Vishay Intertechnology
defined benefit plansis allocated to all of the participating businesses based upon a specific actuarial computation, and accordingly,
are reflected in the accompanying combined and consolidated statements of operations.

The Business will assume most of the obligations for employees in the United States and the United Kingdom that will be employed
by the Business after the spin-off, and accordingly, those obligations are included in the Business's combined and consolidated
balance sheets. An allocation of plan assetsis also reflected in the disclosures below.

Vishay Intertechnology’s principal qualified U.S. pension plan, the Vishay Intertechnology Retirement Plan (“VRP’), was frozen
effective January 1, 2009. Due to the freeze of the VRP, participants no longer accrue benefits. Given the frozen nature of the VRP,
participants who will become employees of the Business after the spin-off will become terminated, vested participants of the VRP as
of the spin-off date and Vishay Intertechnology will retain the pension obligations, the amount of which is not material.

Employees who participated in the Vishay Intertechnology Nonqualified Retirement Plan will be transferred into the newly created
Vishay Precision Group Nongualified Retirement Plan. The Vishay Intertechnology Nongualified Retirement Plan was a contributory
pension plan designed to provide similar defined benefits to covered U.S. employees whose benefits under the Vishay
Intertechnology Retirement Plan would be limited by the Employee Retirement Income Security Act of 1974 (“ERISA”) and the
Internal Revenue Code.

The Vishay Intertechnology Nonqualified Retirement Plan was frozen effective January 1, 2009, and participants no longer accrue
benefits.

The Vishay Intertechnology Nonqualified Retirement Plan, like all nonqualified plans, is considered to be unfunded. Vishay
Intertechnology maintains a nonqualified trust, referred to as a“rabbi” trust, to fund benefits under this plan. Rabbi trust assets are
subject to creditor claims under certain conditions and are not the property of employees. Therefore, they are accounted for as other
noncurrent assets. Vishay Intertechnology will deposit an allocation of assets into a newly created rabbi trust for the Business. The
combined and consolidated balance sheets include allocations of these rabbi trust assets of $1,220,000 and $1,069,000 at December
31, 2009 and 2008, respectively, which equals the pension liability at those dates.
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Note 10 — Pensions and Other Postr etirement Benefits (continued)

The following table sets forth a reconciliation of the benefit obligation, plan assets, and funded status related to pension and other
postretirement benefit plans (in thousands):

December 31, 2009 December 31, 2008
Pension OPEB Pension OPEB
Plans Plans Plans Plans
Changein benefit obligation:
Benefit obligation at beginning of year $ 11508 $ 2106 $ 18284 $ 2,046
Service cost (adjusted for actual
employee contributions) 253 34 471 34
Interest cost 639 135 817 126
Acquisitions - - 81 -
Contributions by participants 61 - 72
Actuarial (gains) losses 1,269 247 (2,354) 44
Benefits paid (326) (169) (2,320) (144)
Currency translation 954 - (3,543) -
Benefit obligation at end of year $ 14358 $ 2,353 $ 11508 $ 2,106
Changein plan assets:
Fair value of plan assets at beginning
of year $ 6640 $ - $ 10419 %
Actual return on plan assets 991 - (1,992) -
Acquisitions - - 38
Company contributions 684 - 2,753 -
Contributions by participants 61 - 72
Benefits paid (326) - (2,320) -
Currency translation 624 - (2,330)
Fair value of plan assets at end of year $ 8674 3 $ 6640 $ =
Funded status at end of year $ (5684 $ (2353 $ (4868 $ (2106
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Note 10 — Pensions and Other Postr etirement Benefits (continued)

Amounts recognized in the combined and consolidated balance sheet consist of the following (in thousands):

December 31, 2009 December 31, 2008

Pension OPEB Pension OPEB

Plans Plans Plans Plans
Accrued benefit liability $ (5684) $ (2,353) $ (4868 $ (2106)
Accumulated other comprehensive loss 1,444 380 843 161

$ (42400 $ (1973) $ (4025 $ (1945

Actuarial items consist of the following (in thousands):

December 31, 2009 December 31, 2008

Pension OPEB Pension OPEB

Plans Plans Plans Plans
Unrecognized net actuarial loss $ 1444 $ 298 $ 843 $ 52
Unamortized transition obligation - 82 - 109

$ 1444 $ 380 $ 843 $ 161

The following table sets forth additional information regarding the projected and accumulated benefit obligations for the pension
plans (in thousands):

December 31,
2009 2008
Accumulated benefit obligation, all plans $ 13575 $ 10,860
Plans for which the accumulated benefit
obligation exceeds plan assets:

Projected benefit obligation $ 14240 $ 11,377
Accumulated benefit obligation 13,516 10,812
Fair value of plan assets 8,575 6,564
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Note 10 — Pensions and Other Postr etirement Benefits (continued)

The following table sets forth the components of net periodic cost of pension and other postretirement benefit plans (in thousands):

Y earsended December 31,

2009 2008 2007
Pension OPEB Pension OPEB Pension OPEB
Plans Plans Plans Plans Plans Plans

Annual service cost $ 314 $ 34 $ 543 $ 34 $ 5564 $ 40
Lessemployee

contributions 61 - 72 - 78 -
Net service cost 253 34 471 34 486 40
Interest cost 639 135 817 126 878 112
Expected return on

plan assets (424) - (643) - (625) -
Amortization of actuarial

losses (gains) 50 27 (39) 27 95 38
Curtailment and settlement

losses (gains) - - - - (56) -
Net periodic benefit cost $ 518 $ 196 $ 606 $ 18 $ 778 $ 190

See Note 9 for the pretax, tax effect, and after tax amounts included in other comprehensive income during the years ended December
31, 2009, 2008, and 2007. The estimated actuarial items that will be amortized from accumulated other comprehensive loss into net

periodic pension cost during 2010 approximate the amounts amortized in 2009.

The following weighted-average assumptions were used to determine benefit obligations at December 31 of the respective years:

December 31, 2009 December 31, 2008

Pension OPEB Pension OPEB

Plans Plans Plans Plans

Discount rate 5.70% 5.75% 5.84% 6.25%
Rate of compensation increase 3.24% 0.00% 2.66% 0.00%

The following weighted-average assumptions were used to determine the net periodic pension costs for the years ended December

31, 2009 and 2008:

Y earsended December 31,

Discount rate
Rate of compensation increase
Expected return on plan assets

2009 2008
Pension OPEB Pension OPEB
Plans Plans Plans Plans
5.84% 6.25% 5.55% 6.25%
2.66% 0.00% 2.92% 0.00%
5.88% 0.00% 6.39% 0.00%

The impact of a one-percentage-point change in assumed health care cost trend rates on the net periodic benefit cost and

postretirement benefit obligation is not material.
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Note 10 — Pensions and Other Postr etirement Benefits (continued)

The plan’s expected return on assets is based on management’s expectation of long-term average rates of return to be achieved by
the underlying investment portfolios. In establishing this assumption, management considers historical and expected returns for the
asset classes in which the plans are invested, advice from pension consultants and investment advisors, and current economic and
capital market conditions.

The investment mix between equity securities and fixed income securities is based upon achieving a desired return, balancing higher
return, more volatile equity securities, and lower return, less volatile fixed income securities.

Plan assets are comprised of:

December 31, 2009 December 31, 2008
Pension OPEB Pension OPEB

Plans Plans Plans Plans
Equity securities 41% - 59% -
Fixed income securities 32% - 25% -
Cash and cash equivalents 27% - 16% -
Total 100% - 100% -

Estimated future benefit payments are asfollows (in thousands):

Pension OPEB

Plans Plans
2010 $ 221 $ 169
2011 289 169
2012 403 169
2013 444 169
2014 581 169
2015-2019 3,676 845

The Business anticipates making contributions to its pension and postretirement benefit plans of approximately $700,000 during
2010.
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Note 10 — Pensions and Other Postr etirement Benefits (continued)

Other Retirement Obligations

The Business participates in various other defined contribution and government-mandated retirement plans based on local law or
custom. The Business periodically makes required contributions for certain of these plans. At December 31, 2009 and 2008, the
combined and consolidated balance sheets include $2,512,000 and $2,934,000, respectively, within accrued pension and other
postretirement costs related to these plans.

Most of the Business's U.S. employees are eligible to participate in 401(k) savings plans which provide company matching under
various formulas. Concurrent with the freezing of U.S. pension benefits effective January 1, 2009, the company-match percentage for
affected employees was increased. The Business's matching expense for the plans was $744,000, $604,000, and $649,000 for the years
ended December 31, 2009, 2008, and 2007, respectively. No material amounts are included in the combined and consolidated balance
sheets related to unfunded 401(K) contributions.

Certain key employees participate in a deferred compensation plan sponsored by Vishay Intertechnology. These employees will be
transferred to a newly created deferred compensation plan of the Business. The accompanying combined and consolidated balance
sheetsinclude aliability within other noncurrent liabilities related to these deferrals. Vishay Intertechnology maintains a nonqualified
trust, referred to as a“rabbi” trust, to fund payments under this plan. Rabbi trust assets are subject to creditor claims under certain
conditions and are not the property of employees. Therefore, they are accounted for as other noncurrent assets. Vishay
Intertechnology will deposit an allocation of assets into a newly created rabbi trust for the Business. The combined and
consolidated balance sheets include allocations of these rabbi trust assets of $2,295,000 and $1,912,000 at December 31, 2009 and
2008, respectively. Assets held in trust are intended to approximate the Business's liability under this plan.
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Note 11 — Share-Based Compensation

Vishay Intertechnology maintains various stockholder-approved programs which allow for the grant of share-based compensation to
officers, directors, and employees, including employees of the Business. The following disclosures represent the portion of the
Vishay Intertechnology programsin which employees of the Business participated.

Vishay Intertechnology common stock underlies all awards granted under these programs. Accordingly, the amounts presented are
not necessarily indicative of future performance and do not necessarily reflect the results that the Business would have experienced
as an independent, publicly traded company for the periods presented.

Outstanding Vishay Intertechnology equity awards held by employees of the Business generally will expire at or within 60 days of
the spin-off. The Business expects to issue replacement awards based on its own common stock after the spin-off.

The amount of compensation cost related to share-based payment transactions is measured based on the grant-date fair value of the
equity instruments issued. The fair value of each option award is estimated on the date of grant using the Black-Scholes option-
pricing model. The Business determines compensation cost for restricted stock units (“RSUS’) and phantom stock units based on
the grant-date fair value of the underlying common stock. Compensation cost is recognized over the period that the participant
provides service in exchange for the award.

The following table summarizes share-based compensation expense recognized (in thousands):

Y earsended December 31,
2009 2008 2007

Vishay stock options $ 65 $ 66 $ 76
Vishay restricted stock units 51 - -
Vishay phantom stock units 19 57 69
Total $ 135 $ 123 $ 145
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Note 11 — Share-Based Compensation (continued)

Stock Options

The following table summarizes Vishay Intertechnology stock option activity of the Business's employees (number of optionsin
thousands):

Y ear s ended December 31,

2009 2008 2007
Number  Weighted  Number Weighted Number Weighted
of Average of Average of Average
Vishay Exercise Vishay Exercise Vishay Exercise
Options Price Options Price Options Price
Outstanding:
Beginning of year 171 $ 18.26 170 $ 18.22 214 $ 14.72
Granted - - 6 8.98 25 14.25
Exercised - - (5 5.60 (69) 5.92
Cancelled (69) 15.33 - - - -
End of year 102 $ 2024 171 $ 18.26 170 $ 18.22
Vested and
expected to vest 102 171 170
Exercisable:
End of year 79 141 140

Most of the options outstanding at January 1, 2007 were granted in 1998, 1999, and 2000. These options vested over a six-year
period.

The following table summarizes information concerning stock options outstanding and exercisable at December 31, 2009 (number of
optionsin thousands):

Ranges of
Exercise Prices Outstanding  Exercisable
$8.98 6 1
$13.46 - $16.46 37 19
$25.13 59 59
Tota 102 79
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Note 11 — Share-Based Compensation (continued)

The fair value of each option award is estimated on the date of grant using the Black-Scholes option-pricing model. There were no
options granted in 2009. Options granted in 2008 and 2007 had a weighted-average grant-date fair value of $5.04 and $8.27,
respectively. The following weighted-average assumptions were incorporated into the model used to value the options granted in
2008 and 2007:

2008 2007
Grants Grants
Expected dividend yield 0.0% 0.0%
Risk-free interest rate 3.6% 4.7%
Expected volatility 58.3% 60.7%
Expected life (in years) 7.2 7.2

The expected life of the options was estimated based on historical experience for a group of employees similar to the respective
grantees. The expected volatility was estimated based on historical volatility over aperiod equal to the expected life of the options.

The pretax aggregate intrinsic value (the difference between the closing stock price of Vishay Intertechnology common stock on the
last trading day of 2009 of $8.35 per share and the exercise price, multiplied by the number of in-the-money options) that would have
been received by the option holders had all option holders exercised their options on December 31, 2009 is zero, because all
outstanding options have exercise prices in excess of market value. This amount changes based on changes in the market value of
the Vishay Intertechnology’s common stock. No options were exercised during the year ended December 31, 2009. Thetotal intrinsic
value of options exercised during the years ended December 31, 2008 and 2007, was $4,000 and $783,000, respectively.

Restricted Stock Units and Phantom Stock Units

Vishay Intertechnology RSUs granted to employees of the Business totaled 10,000 in 2009. At December 31, 2009, 6,668 of these
RSUs are unvested.

Vishay Intertechnology phantom stock units granted to employees of the Business totaled 5,000 in each of the years ended
December 31, 2009, 2008 and 2007. At December 31, 2009, employees of the Business hold 30,000 phantom stock units, which will be
converted into Vishay Intertechnology common stock upon completion of the spin-off.
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Note 12 — Commitments, Contingencies, and Concentr ations

Leases

The Business uses various leased facilities and equipment in its operations. In the normal course of business, operating leases are
generally renewed or replaced by other leases. Certain operating leases include escalation clauses.

Total rental expense under operating leases was $3,624,000, $3,851,000, and $3,413,000 for the years ended December 31, 2009, 2008,
and 2007, respectively.

Future minimum lease payments for operating leases with initial or remaining noncancelable lease terms in excess of one year are as
follows (in thousands):

2010 $ 2339
2011 1,617
2012 1,033
2013 133
2014 838
Thereafter -
Litigation

The Businessis a party to various claims and lawsuits arising in the normal course of business. The Business is of the opinion that
these litigations or claims will not have a material negative effect on its consolidated financial position, results of operations, or cash
flows.

Executive Employment Agreements

Vishay Intertechnology has employment agreements with certain of its senior executives who will transfer to the Business. These
employment agreements provide incremental compensation in the event of termination. Vishay Intertechnology does not provide
any severance or other benefits specifically upon a changein control.

Sources of Supplies

Although most materials incorporated in the Business's products are available from a number of sources, certain materials are
available only from arelatively limited number of suppliers.

Some of the most highly specialized materials for the Business's sensors are sourced from a single vendor. The Business maintains a
safety stock inventory of critical materials, and has entered into consignment arrangements with certain vendors to assure the
availability of critical materialsat itsfacilities.

Certain metals used in the manufacture of our products are traded on active markets, and can be subject to significant price volatility.
Purchase Commitments

The Business has various purchase commitments incidental to the ordinary conduct of business. Such commitments are at prices
which are not in excess of current market prices.
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Note 12 — Commitments, Contingencies, and Concentr ations (continued)

Market Concentrations
No single customer comprises greater than 10% of net revenues.

The vast majority of the Business's products are used in the broad industrial market, with selected uses in military/aerospace,
automotive, and to much lesser extent, consumer products. Within the industrial segment, the Business's products serve wide
applications in the waste management, bulk hauling, logging, scale, engineering systems, pharmaceutical, oil, chemical, steel, paper,
and food industries.

Credit Risk Concentrations

Financial instruments with potential credit risk consist principally of cash and cash equivalents, accounts receivable, and notes
receivable. The Business maintains cash and cash equivalents with various major financial institutions. Concentrations of credit risk
with respect to receivables are generally limited due to the Business's large number of customers and their dispersion across many
countries and industries. At December 31, 2009 and 2008, the Business had no significant concentrations of credit risk.

Geographic Concentration

The Business has significant manufacturing operations in Israel in order to benefit from that country’s various tax abatement
programs, lower wage rates, highly skilled labor force, and government-sponsored grants. Israeli incentive programs have
contributed substantially to the growth and profitability of the Business. The Business might be materially and adversely affected if
these incentive programs were no longer available to the Business or if events were to occur in the Middle East that materially
interfered with the Business' s operationsin Israel.
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Note 13 — Segment and Geogr aphic Data

The Business operates in two product segments: Foil Technology Products, which include foil resistors and strain gages, and
Weighing Modules and Control Systems, which include load cells, instruments, and complete systems for process control or on-
board weighing applications.

The Business evaluates operating segment performance on operating income, exclusive of certain items. Management believes that
evaluating segment performance excluding items such as restructuring and severance costs, goodwill impairment charges, and other
items is meaningful becauseit providesinsight with respect to intrinsic operating results of the Business. The accounting policies of
the segments are the same as those described in the summary of significant accounting policies (see Note 2). Operating segment
assets are the owned or allocated assets used by each segment. Products are transferred between segments on a basis intended to
reflect, as nearly as practicable, the market value of the products.

The following table sets forth operating segment information (in thousands):

WeighingModules  Foil Technology Corporate/
& Control Systems Products Other Total

2009

Net third-party revenues $ 100,120 $ 71,871 $ - 171,991
I ntersegment revenues - 1,235 (1,235) -
Gross margin 22,282 30,423 - 52,705
Segment operating income (10ss) 4,066 18,444 (15,209) 7,301
Restructuring and severance costs 1,854 194 - 2,048
Depreciation expense 4,721 3,725 - 8,446
Capital expenditures 1,386 795 - 2,181
Total assets 115,187 94,592 - 209,779
2008

Net third-party revenues $ 148,796 % 92904 % - 241,700
I ntersegment revenues - 3,057 (3,057) -
Gross margin 37,304 42,592 - 79,896
Segment operating income (l0ss) 12,821 27,749 (112,202) (71,632)
Restructuring and severance costs 6,251 98 - 6,349
Impairment of goodwill 80,266 13,199 - 93,465
Depreciation expense 5,060 3,350 - 8,410
Capital expenditures 4,093 3,298 - 7,391
Total assets 153,491 101,372 - 254,863
2007

Net third-party revenues $ 144736  $ 94,300 $ - 239,036
I ntersegment revenues - 1,463 (1,463) -
Gross margin 38,297 46,214 - 84,511
Segment operating income (l0ss) 15,397 32,399 (11,658) 36,138
Restructuring and severance costs 248 108 - 356
Depreciation expense 4,541 3,589 - 8,130
Capital expenditures 4,739 3,590 - 8,329
Total assets 229,017 90,964 - 319,981



Note 13 — Segment and Geogr aphic Data (continued)

The “Corporate/Other” column for segment operating income (loss) includes unallocated selling, general, and administrative
expenses and certain items which management excludes from segment results when evaluating segment performance, as follows (in
thousands):

Y earsended December 31,

2009 2008 2007
Unallocated selling, general, and administrative expenses $ (13,161) $ (12383 $ (11,302
Restructuring and severance costs (2,048) (6,349) (356)
Impairment of goodwill - (93,465) -

$ (15209) $ (112202 $ (11,659)

The following geographic data include net revenues based on revenues generated by subsidiaries located within that geographic
area and property and equipment based on physical location (in thousands):

Net Revenues
Y earsended December 31,
2009 2008 2007

United States $ 58795 $ 80449 $ 88989
United Kingdom 26,568 40,851 39,922
Other Europe 51,454 73,038 67,968
Israel 17,899 23,898 22,003
Asia 17,275 23,464 20,154

$ 171,991 $ 241700 $ 239,036

Property and Equipment - Net

December 31,
2009 2008
United States $ 5124 $ 6214
United Kingdom 6,434 6,267
Other Europe 1,026 1,309
Israel 17,162 18,908
Asia 14,715 17,883
Other 138 122

$ 44599 $ 50,703
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Note 14 — Additional Financial Statement | nformation

The caption “Other” on the consolidated statements of operations consists of the following (in thousands):

Y earsended December 31,

2009 2008 2007
Foreign exchange gain (10ss) $ 122 $ 2470 $ 872
Interest income 725 1,902 1,550
Income recognized on the equity method - 444 489
Other (133) (36) (123)

$ 714 $ 4780 $ 2788

Net inventories consist of the following (in thousands):

December 31,
2009 2008
Raw materials $ 13341 $ 15584
Work in process 13,214 17,519
Finished goods 17,247 24,889

$ 43802 $ 57,992

Net property and equipment consists of the following (in thousands):

December 31,
2009 2008
Land $ 2003 $ 2448
Buildings and improvements 38,486 37,425
Machinery and equipment 64,681 63,305
Software 3,607 3,504
Projectsin process 338 1,297
Accumulated depreciation (64,516) (57,276)

$ 44599 $ 50,703

Other accrued expenses consist of the following (in thousands):

December 31,
2009 2008
Restructuring $ 132 $ 1453
Goods received, not yet invoiced 877 1,190
Other 3,564 4,277

$ 4573 $ 6920
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Note 15 — Fair Value M easur ements

The Business adopted ASC Topic 820, Fair Value Measurements and Disclosures, for financial assets and liabilities as of January 1,
2008, and for nonfinancial assets and liabilities as of January 1, 2009. The adoption did not have a material effect on the Business's
financial position, results of operations, or liquidity.

ASC Topic 820 establishes a valuation hierarchy of the inputs used to measure fair value. This hierarchy prioritizes the inputs to
valuation techniques used to measure fair value into three broad levels. The following is abrief description of those three levels:

Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly. These include
quoted prices for similar assets or liabilities in active markets and quoted prices for identical or similar assets or liabilities in
markets that are not active.

Level 3: Unobservable inputs that reflect the Business' s own assumptions.

An asset or liability’s classification within the hierarchy is determined based on the lowest level input that is significant to the fair
value measurement.

The following table provides the financial assets and liabilities carried at fair value measured on arecurring basis as of December 31,
2009 (in thousands):

Fair value measurementsat reporting date using:

Total Level 1 Level 2 Level 3
Fair Value Inputs Inputs Inputs
Assets held in rabbi trusts $ 3515 $ 955 $ 2560 $ 5
Defined benefit pension plan assets
Equity securities $ 3561 $ 3561 $ - $ -
Fixed income securities 2,748 2,748 - -
Cash and cash equivalents 2,365 2,365 - -

Vishay Intertechnology maintains nonqualified trusts, referred to as “rabbi” trusts, to fund payments under deferred compensation
and nonqualified pension plans, and the Business will establish similar trusts to continue these programs. Vishay Intertechnology
will contribute assets to the Business's rabbi trust prior to the spin-off in an amount that approximates the Business's liability under
these arrangements. The assets above are based on a pro rata allocation of the Vishay Intertechnology rabbi trust assets, but the
actual assets transferred may differ. Rabbi trust assets consist primarily of marketable securities, classified as available-for-sale and
company-owned life insurance assets. The marketable securities held in the rabbi trusts are valued using quoted market prices on the
last business day of the year. The company-owned life insurance assets are valued in consultation with Vishay Intertechnology’s
insurance brokers using the value of underlying assets of the insurance contracts. The fair value measurement of the marketable
securities held in the rabbi trust is considered a Level 1 measurement and the measurement of the company-owned life insurance
assetsisconsidered a L evel 2 measurement within the fair value hierarchy.
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Note 15 — Fair Value M easur ements (continued)

The Business maintains defined benefit retirement plans in certain of its subsidiaries. The assets of the plans are measured at fair
value.

Equity securities held by the defined benefit retirement plans consist of equity securities that are valued based on quoted market
prices on the last business day of the year. The fair value measurement of the equity securitiesis considered a Level 1 measurement
within the fair value hierarchy.

Fixed income securities held by the defined benefit retirement plans consist of government bonds and corporate notes that are
valued based on quoted market prices on the last business day of the year. The fair value measurement of the fixed income securities
isconsidered aLevel 1 measurement within the fair value hierarchy.

Cash held by the defined benefit retirement plans consists of deposits on account in various financial institutions. The carrying
amount of the cash approximatesitsfair value.

The Business's financial instruments include cash and cash equivalents, accounts receivable, long-term notes receivable, short-term
notes payable, accounts payable, and long-term debt. The carrying amounts for these financial instruments reported in the combined
and consolidated balance sheets approximate their fair values.
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