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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

VISHAY PRECISION GROUP, INC.
Consolidated Condensed Balance Sheets
(In thousands)

March 30, December 31,
2013 2012
(Unaudited)
Assets
Current assets:
Cash and cash equivalents $ 64,690 $ 93,881
Accounts receivable, net 33,366 28,766
Inventories:
Raw materials 15,961 14,204
Work in process 20,777 13,696
Finished goods 21,746 21,489
Inventories, net 58,484 49,389
Deferred income taxes 4,159 4,258
Prepaid expenses and other current assets 14,490 9,572
Total current assets 175,189 185,866
Property and equipment, at cost:
Land 1,944 2,023
Buildings and improvements 47,564 47,627
Machinery and equipment 74,523 75,783
Software 5,499 5,427
Construction in progress 1,009 1,788
Accumulated depreciation (78,714) (80,556)
Property and equipment, net 51,825 52,092
Goodwill 23,980 -
Intangible assets, net 25,815 8,009
Other assets 17,819 17,206
Total assets $ 294,628 $ 263,173

Continues on the following page.
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VISHAY PRECISION GROUP, INC.
Consolidated Condensed Balance Sheets (continued)
(In thousands)

March 30, December 31,
2013 2012
(Unaudited)
Liabilities and equity
Current liabilities:
Trade accounts payable $ 10,373 $ 9,190
Payroll and related expenses 13,341 12,831
Other accrued expenses 16,346 8,499
Income taxes 1,053 1,425
Current portion of long-term debt 3,154 167
Total current liabilities 44,267 32,112
Long-term debt, less current portion 32,270 11,154
Deferred income taxes 1,788 1,831
Other liabilities 7,546 7,433
Accrued pension and other postretirement costs 13,123 13,835
Total liabilities 98,994 66,365
Commitments and contingencies
Equity:
Common stock 1,236 1,235
Class B convertible common stock 103 103
Capital in excess of par value 182,492 181,938
Retained earnings 29,651 28,356
Accumulated other comprehensive income (loss) (18,043) (14,983)
Total Vishay Precision Group, Inc. stockholders' equity 195,439 196,649
Noncontrolling interests 195 159
Total equity 195,634 196,808
Total liabilities and equity $ 294,628 $ 263,173

See accompanying notes.
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VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statements of Operations
(Unaudited - In thousands, except per share amounts)

Net revenues
Costs of products sold
Gross profit

Selling, general, and administrative expenses
Acquisition costs

Restructuring costs

Operating income

Other income (expense):
Interest expense
Other
Other income (expense) - net

Income before taxes
Income tax expense

Net earnings

Less: net earnings attributable to
noncontrolling interests

Net earnings attributable to VPG stockholders

Basic earnings per share attributable to VPG stockholders
Diluted earnings per share attributable to VPG stockholders
Weighted average shares outstanding - basic

Weighted average shares outstanding - diluted

See accompanying notes.

Fiscal quarter ended
March 30,
2013
$ 57,461
36,254
21,207

17,797
487
388

2,535

197)
(376)
(573)

1,962
618

1,344

49
$ 1,295

$ 010
$  0.09
13,387

13,928

March 31,

2012

$ 55,844
36,964
18,880

16,516

2,364

(72)
202
130
2,494
860

1,634

11
$ 1,623

$ 0.12
$ 0.12
13,362

13,868
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VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statements of Comprehensive Income (Loss)
(Unaudited - In thousands)

Net earnings

Other comprehensive income (loss):
Foreign currency translation adjustment
Pension and other postretirement actuarial items, net of tax
Other comprehensive income (loss)

Comprehensive income (loss)
Less comprehensive income attributable to noncontrolling interests

Comprehensive income (loss) attributable to VPG stockholders

See accompanying notes.

Fiscal quarter ended

March 30,
2013
$ 1,344
(3,255)
195
(3,060)
1,716)
49
$ (1,765)

March 31,
2012
$ 1,634
1,013
3
1,016
2,650
11
$ 2,639
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VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statements of Cash Flows
(Unaudited - In thousands)

Operating activities
Net earnings
Adjustments to reconcile net earnings to
net cash (used in) provided by operating activities:
Depreciation and amortization
(Gain) loss on disposal of property and equipment
Share-based compensation expense
Inventory write-offs for obsolescence
Other
Net changes in operating assets and liabilities, net of acquisitions:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Trade accounts payable
Other current liabilities
Net cash (used in) provided by operating activities

Investing activities

Capital expenditures

Proceeds from sale of property and equipment
Purchase of businesses, net of cash acquired
Net cash used in investing activities

Financing activities

Proceeds from long-term debt

Principal payments on long-term debt and capital leases
Debt issuance costs

Distributions to noncontrolling interests

Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash and cash equivalents
(Decrease) increase in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
See accompanying notes.

-

Three fiscal months ended

March 30,
2013

$ 1,344

3,007
()

335

187
(278)

(1,890)
(237)
(2,560)
373
(1,658)
(1,382)

(818)

13
(49,888 )
(50,693 )

25,000
(789)
384 )
as )
23,814
930 )
(29,191)

93,881
$ 64,690

March 31,
2012

$ 1,634

2,975
177
239
224

(208)

148
(634)
(302)

694
(836)

4,111

(2,588)
150

(2,438 )

(46)
(46 )

587
2,214

80,828
$ 83,042
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VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statement of Equity
(Unaudited - In thousands, except share amounts)

Accumulated Total VPG

Class Capital
B in Other Inc.
Common Convertilllgcess of Retained Comprehensive Stockholders'
CommonPar
Stock  Stock  Value Earnings Income (Loss)  Equity
Balance at December 31, 2012 $1235 $ 103 $ 181,938 $ 28,356 $ (14,983) $ 196,649
Net earnings - - - 1,295 - 1,295
Other comprehensive income (loss) - - - - (3,060) (3,060)
Share-based compensation expense - - 298 - - 298
Restricted stock
issuances (15,914 shares) 1 - 256 - - 257
Distribution to
noncontrolling interests - - - - - -
Balance at March 30, 2013 $ 1,236 $ 103 $ 182,492 $ 29,651 $ (18,043) $ 195,439
See accompanying notes.
8-

Noncontrolling Total

Interests Equity
$ 159 $ 196,808
49 1,344
- (3,060)
- 298
- 257
13) 13)
$ 195 $ 195,634
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Vishay Precision Group, Inc.
Notes to Unaudited Consolidated Condensed Financial Statements

Note 1 _ Basis of Presentation
Background

Vishay Precision Group, Inc. ( VPG orthe Company ) is an internationally recognized designer, manufacturer and marketer of components based
on resistive foil technology, sensors, and sensor-based systems specializing in the growing markets of stress, force, weight, pressure, and current
measurements. The Company provides vertically integrated products and solutions that are primarily based upon its proprietary foil technology.
These products are marketed under a variety of brand names that the Company believes are characterized as having a very high level of
precision and quality. VPG s global operations enable it to produce a wide variety of products in strategically effective geographical locations

that also optimize its resources for specific technologies, sensors, assemblies and systems.

Interim Financial Statements

These unaudited consolidated condensed financial statements have been prepared pursuant to the rules and regulations of the Securities and
Exchange Commission (  SEC ) for interim financial statements and therefore do not include all information and footnotes necessary for the
presentation of financial position, results of operations, and cash flows required by accounting principles generally accepted in the United States
for complete financial statements. The information furnished reflects all normal recurring adjustments which are, in the opinion of management,
necessary for a fair summary of the financial position, results of operations, and cash flows for the interim periods presented. These financial
statements should be read in conjunction with the combined and consolidated financial statements and notes thereto as of December 31, 2012
and 2011 and for each of the three years in the period ended December 31, 2012, included in VPG s Annual Report on Form 10-K for the fiscal
year ended December 31, 2012, filed with the Securities and Exchange Commission on March 12, 2013. The results of operations for the fiscal
quarter ended March 30, 2013 are not necessarily indicative of the results to be expected for the full year.

VPG reports interim financial information for 13-week periods beginning on a Sunday and ending on a Saturday, except for the first quarter,
which always begins on January 1, and the fourth quarter, which always ends on December 31. The four fiscal quarters in 2013 and 2012 end on
the following dates:

2013 2012
Quarter 1 March 30th March 31st
Quarter 2 June 29th June 30th
Quarter 3 September 28th September 29th
Quarter 4 December 31st December 31st

Reclassifications
Certain prior year amounts have been reclassified to conform to current financial statement presentation.

9-
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Note 1 _ Basis of Presentatior{continued)

Recent Accounting Pronouncements

In July 2012, the Financial Accounting Standards Board ( FASB ) issued Accounting Standards Update ( ASU ) No. 2012«fiigibles Goodwill
and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for Impairment. Under the revised guidance, when testing an indefinite-lived
intangible asset for impairment the Company has the option of performing a qualitative assessment before calculating the fair value of the asset.
If the Company determines, on the basis of qualitative factors, that the fair value of the indefinite-lived intangible asset is not more likely than

not impaired, the Company would not need to calculate the fair value of theasset. The ASU does not revise the requirement to test
indefinite-lived intangible assets annually for impairment. In addition, the ASU does not amend the requirement to test these assets for
impairment between annual tests if there is a change in events or circumstances; however, it does revise the examples of events and
circumstances that an entity should consider in interim periods. The adoption of the ASU had no effect on the Company's consolidated financial
position, results of operations, or cash flows.

In February 2013, the FASB issued ASU 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income, which
requires disclosure about amounts reclassified out of accumulated other comprehensive income by component. In addition, an entity is required
to present, either on the face of the statement of operations or in the notes, significant amounts reclassified out of accumulated other
comprehensive income by the respective line items of net income, but only if the amount reclassified is required to be reclassified to net income
in its entirety in the same reporting period. For amounts that are not required to be reclassified in their entirety to net income, an entity is
required to cross-reference to other disclosures that provide additional detail about those amounts. ASU 2013-02 is to be applied prospectively
and is effective for fiscal years and interim periods beginning after December 15, 2012, or in the first quarter of fiscal year 2013 for the
Company. The adoption of this guidance did not have a material impact on the Company's consolidated financial position, results of operations,
or cash flows.

Note 2 Related Party Transactions

Until July 6, 2010, VPG was part of Vishay Intertechnology, and the assets and liabilities consisted of those that Vishay Intertechnology
attributed to its precision measurement and foil resistor businesses. Following the spin-off on July 6, 2010, VPG is an independent,
publicly-traded company, and Vishay Intertechnology does not retain any ownership interest in VPG.

Shared Facilities

VPG and Vishay Intertechnology shared certain manufacturing and administrative sites. Costs were allocated based on relative usage of the
respective facilities.

Subsequent to the spin-off, VPG and Vishay Intertechnology continue to share certain manufacturing locations. VPG owns one location in Japan
at which it leases space to Vishay Intertechnology. Vishay Intertechnology owns one location in Israel and one location in the United States, at
each of which it leases space to VPG.

Commitments, Contingencies, and Concentrations

Relationships with Vishay Intertechnology after Spin-Off

In connection with the spin-off, on July 6, 2010, the Company and its subsidiaries entered into several agreements with Vishay Intertechnology
and its subsidiaries that govern the relationship of the parties following the spin-off.

Transition Services Agreement

Pursuant to the Transition Services Agreement, Vishay Intertechnology provided VPG with certain information technology support services for
its foil resistor business. The Transition Services Agreement terminated on March 1, 2012.

-10-
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Note 2 Related Party Transactions (continued)

Lease Agreements

Subsequent to the spin-off, VPG and Vishay Intertechnology continue to share certain manufacturing locations.

Future minimum lease payments by VPG for these facilities are estimated as follows (in thousands):

Remainder of 2013 $ 97
2014 129
2015 65
Thereafter -

Future minimum lease receipts from Vishay Intertechnology for these shared facilities are estimated as follows (in thousands):

Remainder of 2013 $ 29
2014 39
2015 19
Thereafter -

Note 3 Acquisition Activity

On December 18, 2012, the Company and its indirectly wholly owned subsidiary, Vishay Precision Group Canada ULC ( VPG Canada ), entered
into an asset purchase agreement to acquire substantially all of the assets of the George Kelk Corporation ( KELK ), a privately held company
based in Toronto, Canada. On January 31, 2013, the Company and VPG Canada completed the acquisition for an aggregate purchase price of
approximately $50.0 million (CDN) ($50.0 million USD), subject to working capital and other adjustments. The acquisition was financed using

a combination of cash on hand as well as borrowings under the Company s amended and restated credit agreement (see Note 7). KELK
engineers, designs and manufactures highly accurate electronic measurement and control equipment used by metals rolling mills and mining
applications throughout the world. This acquisition expands the Company s geographic and end market strength in the metals measurement
processing market and adds new products to the Company s Weighing and Control Systems reporting segment. For financial reporting purposes,
the results of operations for this business have been included in the Weighing and Control Systems reporting segment beginning February 1,
2013. The amount of net revenues and net earnings of KELK included in the consolidated condensed statement of operations for the fiscal
quarter ended March 30, 2013 were as follows (in thousands):

Net revenues $ 5,520
Net earnings attributable to VPG
stockholders $ 434

-11-
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Note 3 Acquisition Activity (continued)

The following table summarizes the preliminary fair values assigned to the assets and liabilities as of the January 31, 2013 acquisition date (in
thousands):

Working capital $ 4,300
Property and equipment 2,100
Intangible assets:
Patents and acquired technology 3,200
Non-competition agreements 100
Customer relationships 14,300
Trade names 1,600
Total intangible assets 19,200
Fair value of acquired identifiable assets 25,600
Purchase price $ 50,000
Goodwill $ 24,400

These amounts are determined based upon certain valuations and studies that have yet to be finalized, and accordingly, the assets acquired and
liabilities assumed, as detailed above, are subject to adjustment once the detailed analyses are completed.

The preliminary weighted average useful lives for patents and acquired technology, non-competition agreements and customer relationships are
9, 5, and 21 years, respectively. Trade names are treated as indefinite-lived intangible assets. Once valuations have been finalized, the Company
will test trade names for impairment at least annually, in accordance with U.S. generally accepted accounting principles ( GAAP ).

Seventy-five percent of the goodwill associated with this transaction is deductible for income tax purposes. Once valuations have been finalized,
the Company will test the goodwill for impairments at least annually, in accordance with U.S. GAAP.

The Company recorded acquisition costs in its consolidated condensed statement of operations as follows (in thousands):

Fiscal quarter

ended

March 30,

2013
Accounting and legal fees $ 375
Appraisal fees 54
Other 58

$ 487

-12-
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Note 3 Acquisition Activity (continued)

The following unaudited pro forma summary financial information presents the operating results of the combined company, assuming the
acquisition had occurred as of January 1, 2013 and January 1, 2012, respectively (in thousands, except per share amounts):

Fiscal quarter ended
March 30, March 31,

2013 2012

Pro forma net revenues $ 61,012 $ 61,786
Pro forma net earnings attributable to VPG
stockholders $ 1,992 $ 1,858
Pro forma basic earnings per share

attributable to VPG stockholders $ 015 $ 0.14
Pro forma diluted earnings per share

attributable to VPG stockholders $ 0.14 $ 0.13

The pro forma information presented for the fiscal quarter ended March 30, 2013 includes an adjustment for acquisition costs. The pro forma
information presented for the fiscal quarter ended March 31, 2012 includes adjustments for interest expense that would have been incurred to
finance the acquisition, the amortization of intangible assets, and step-up inventory amortization. The unaudited pro forma results are not
necessarily indicative of the results that would have been attained had the acquisition occurred at the beginning of the periods presented.

Note 4 Other Intangible Assets

Intangible assets were as follows (in thousands):

March 30, December 31,
2013 2012
Intangible assets subject to amortization
(Definite-lived):
Patents and acquired technology $ 7,100 $ 4,104
Customer relationships 20,498 6,587
Trade names 1,902 1,998
Non-competition agreements 13,983 14,462
43,483 27,151
Accumulated amortization:
Patents and acquired technology (2,926) (2,908)
Customer relationships (4,866 ) (4,736 )
Trade names (1,677) (1,736)
Non-competition agreements 9,770 ) 9,762 )
(19,239) (19,142)
Net intangible assets subject to amortization 24,244 8,009
Intangible assets not subject to amortization
(Indefinite-lived):
Trade names 1,571 -
$ 25,815 $ 8,009
-13-
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Note 4 Other Intangible Assets (continued)

The increase in net intangible assets from December 31, 2012 is due to the acquisition of the KELK business on January 31, 2013. The
Company has preliminarily allocated $17.6 million of the purchase price to definite-lived intangible assets and $1.6 million to indefinite-lived
intangible assets. Amortization expense for the fiscal quarters ended March 30, 2013 and March 31, 2012 was $0.8 million, respectively. The
KELK intangible assets accounted for $0.2 million of amortization expense for the fiscal quarter ended March 30, 2013.

Estimated annual amortization expense for the full year of 2013 and each of the next four years is as follows (in thousands):

2013 $ 3,256
2014 2,959
2015 2,639
2016 1,795
2017 1,546

Note 5 Restructuring Costs

Restructuring costs reflect the cost reduction programs implemented by the Company. Restructuring costs are expensed during the period in
which the Company determines it 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 Company could be required to either record additional expense in future periods or to reverse part of the previously recorded charges.

The Company recorded restructuring costs of $0.4 million during the fiscal quarter ended March 30, 2013. These costs are comprised of
employee termination costs, including severance and a statutory retirement allowance, covering 16 technical, production and administrative
employees at one of the Company s subsidiaries in Japan. The restructuring costs were incurred primarily in response to the declining business
conditions in Japan. It is anticipated that the restructuring costs will be paid during the second quarter of 2013.

Note 6 Income Taxes

VPG calculates the tax provision for interim periods using an estimated annual effective tax rate methodology which is based on a current
projection of full-year earnings before taxes amongst different taxing jurisdictions and adjusted for the impact of discrete quarterly items. The
effective tax rate for the fiscal quarter ended March 30, 2013 was 31.5% versus 34.5% for the fiscal quarter ended March 31, 2012. The primary
change in the effective tax rate for both periods presented is the result of a shift in the geographic mix of pretax earnings. In addition, for the
fiscal quarter ending March 31, 2012, there was an offset due to the Company s inability to record a deferred tax benefit due to losses within
Israel. As reported in VPG s 2012 Annual Report on Form 10-K, the Company entered into a legal entity merger within Israel and was able to
release the valuation allowance on previously unbenefited deferred tax assets.

Income taxes for VPG for the fiscal quarters ended March 30, 2013 and March 31, 2012, as presented in these consolidated condensed financial
statements, are calculated on a separate tax return basis.

The provision for income taxes consists of provisions for federal, state, and foreign income taxes. The effective tax rates for the fiscal quarter
ended March 30, 2013 and March 31, 2012 reflect VPG s expected tax rate on reported income before income tax and tax adjustments. VPG
operates in an international environment with significant operations in various locations outside the United States. Accordingly, the consolidated
income tax rate is a composite rate reflecting VPG s earnings and the applicable tax rates in the various locations in which VPG operates.

-14-
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Note 6 Income Taxes (continued)

The Company and its subsidiaries are subject to income taxes in the U.S. and numerous foreign jurisdictions. Significant judgment is required in
evaluating the Company s tax positions and determining the provision for income taxes. During the ordinary course of business, there are many
transactions and calculations for which the ultimate tax determination is uncertain. VPG 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 VPG believes that certain
positions might be challenged despite its belief that the tax return positions are supportable. VPG 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. Penalties and tax-related interest expense are reported as a component of income tax expense. The Company anticipates $0.1
million to $0.3 million of unrecognized tax benefits to be reversed within the next twelve months of the reporting date, due to the expiration of
statute of limitations in certain jurisdictions.

Note 7 Long-Term Debt

Long-term debt consists of the following (in thousands):

December
March 30, 31,
2013 2012
2013 credit agreement - revolving facility $ - 3 -
2013 credit agreement - U.S. term facility 9,500 -
2013 credit agreement - Canadian term facility 14,750 -
U.S. credit facility - revolving debt (/) - -
Israeli credit facility - revolving debt (2) - -
Exchangeable unsecured notes, due 2102 9,958 9,958
Other debt 1,216 1,363
35,424 11,321
Less current portion 3,154 167

$ 32,270 $ 11,154

(1) Through December 31, 2012, multi-currency revolving facility with interest payable at agent's prime rate, the Federal Funds rate or LIBOR,
adjusted by an interest rate margin of 0.00% to 2.75% per annum, depending on the Company's leverage ratio. This facility was amended and
restated on January 29, 2013, as described below.

(2) Multi-currency revolving facility with interest payable at LIBOR plus an interest rate margin of 2.15% per annum.
2013 Credit Agreement

On January 29, 2013, the Company entered into an Amended and Restated Credit Agreement (the 2013 Credit Agreement ) among the Company,
VPG Canada, the lenders party thereto, RBS Citizens, National Association as joint book-runner and JPMorgan Chase Bank, National
Association as agent for such lenders (the Agent ), pursuant to which the terms of the Company s multi-currency, secured credit facility was
revised and expanded to provide for the following facilities: (1) a secured revolving facility in an aggregate principal amount of $15.0 million
(the 2013 Revolving Facility ), the proceeds of which may be used for general corporate purposes, with sublimits of (i) $10.0 million which can
be used for letters of credit for the account of the Company or VPG Canada, and (ii) up to $5.0 million which can be used for loans outstanding

for up to 5 business days ( Swing Loans ); (2) a secured term facility for the Company, the proceeds of which are to be loaned by the Company to
its subsidiaries to fund the KELK acquisition, in an aggregate principal amount of $10.0 million (the U.S. Term Facility ); and (3) a secured term
facility for VPG Canada in an aggregate principal amount of $15.0 million (the Canadian Term Facility ). The aggregate principal amount of the
2013 Revolving Facility may be increased by a maximum of $10.0 million upon the request of the Company, subject to the terms of the 2013

Credit Agreement. The 2013 Credit Agreement terminates on January 29, 2018. The term loans will be repaid in quarterly installments.

-15-
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Note 7 Long-Term Debt (continued)

Interest payable on amounts borrowed under the 2013 Revolving Facility (other than with respect to Swing Loans), the U.S. Term Facility and

the Canadian Term Facility (collectively, the Facilities ) is based upon, at the Company s option, (1) the Agent s prime rate, the Federal Funds
Rate, or a LIBOR floor (the Base Rate ), or (2) LIBOR plus a specified margin. An interest margin of 0.25% is added to Base Rate loans.
Depending upon the Company s leverage ratio, an interest rate margin ranging from 2.00% to 3.00% per annum is added to the applicable Base
Rate or LIBOR rate to determine the interest payable on the Facilities. The Company is required to pay a quarterly fee of 0.30% per annum to
0.50% per annum on the unused portion of the 2013 Revolving Facility, which is determined based on the Company s leverage ratio each quarter.
Additional customary fees apply with respect to letters of credit.

The obligations of the Company under the 2013 Credit Agreement are secured by pledges of stock in certain domestic and foreign subsidiaries,
as well as guarantees by substantially all of the Company s domestic subsidiaries. The obligations of the Company and the guarantors under the
2013 Credit Agreement are secured by substantially all the assets (excluding real estate) of the Company and such guarantors. The Canadian
Term Facility is secured by substantially all the assets of VPG Canada and by a secured guarantee by the Company and its domestic subsidiaries.
The 2013 Credit Agreement restricts the Company from paying cash dividends and requires the Company to comply with other customary
covenants, representations and warranties, including the maintenance of specific financial ratios. The financial maintenance covenants include
(a) a tangible net worth of not less than $118.0 million, plus 50% of cumulative net earnings for each fiscal quarter since inception, excluding
quarterly net losses; (b) a leverage ratio of not more than 2.5 to 1.0; and (c) a fixed charges coverage ratio of not less than 1.5 to 1.0. The
Company was in compliance with its financial maintenance covenants at March 30, 2013. If the Company is not in compliance with any of these
covenant restrictions, the credit facility could be terminated by the lenders, and all amounts outstanding pursuant to the credit facility could
become immediately payable.

Israeli Credit Facility

Vishay Advanced Technologies Ltd. (“VAT”), an Israeli company and subsidiary of the Company, entered into a Credit Agreement (the “Credit
Agreement”) with HSBC Bank Plc (the “Lender””) in November 2011 securing a multi-currency, secured revolving facility in an aggregate principal
amount of $15.0 million (the “VAT Revolving Facility”). The VAT Revolving Facility terminates on November 30, 2014. There was no balance
outstanding on this facility at March 30, 2013 or December 31, 2012.

Interest payable on the VAT Revolving Facility is based upon LIBOR (“VAT Base Rate”). An interest rate margin of 2.15% per annum is added to
the VAT Base Rate to determine the interest payable on the VAT Revolving Facility. VAT paid a one-time fee on the commitment and is
required to pay a quarterly fee of 0.35% per annum on the unused portion of the VAT Revolving Facility. The Credit Agreement requires VAT
to comply with customary covenants, representations and warranties, including the maintenance of specific financial ratios. The financial
maintenance covenants require VAT to maintain (a) a leverage ratio of not more than 2.5 to 1.0; (b) a tangible shareholders’ equity of not less
than $65.0 million; and (c) a tangible net worth to total assets ratio of not less than 0.75 to 1.0. As of March 30, 2013, VAT was in compliance
with the leverage ratio, but, as a result of the legal entity merger within Israel, VAT was not in compliance with the covenants relating to the
tangible net worth to total assets ratio and minimum tangible shareholders’ equity. The Company has obtained a waiver from the Lender
respecting such non-compliance. VAT was in compliance with all covenants at December 31, 2012. In the event of future covenant
non-compliance, the VAT Revolving Facility could be terminated by the Lender, and any amounts outstanding pursuant to the VAT Revolving
Facility could become immediately payable.

Credit Lines

In connection with the acquisition of the KELK business in January 2013, VPG Canada entered into an uncommitted $3.0 million line of credit
with Royal Bank of Canada.

Exchangeable Unsecured Notes, due 2102

By reason of the spin-off, Vishay Intertechnology was required to take action so that the existing exchangeable notes of Vishay Intertechnology
were deemed exchanged as of the date of the spin-off, for a combination of new notes of Vishay Intertechnology and notes issued by VPG.

VPG assumed the liability for an aggregate $10.0 million principal amount of exchangeable notes effective July 6, 2010. The maturity date of
the notes is December 13, 2102.

The notes are subject to a put and call agreement under which the holders may at any time put the notes to the Company in exchange for 441,176
shares of the Company s common stock in the aggregate, and the Company may call the notes in exchange for cash or for shares of its common
stock at any time after January 1, 2018. The put/call rate of the VPG notes is $22.57 per share of common stock.
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The notes bear interest at LIBOR. Interest is payable quarterly on March 31, June 30, September 30, and December 31 of each calendar year.
Other Debt
Other debt consists of debt held by VPG s Japanese subsidiary and is payable monthly over the next 9 years at zero interest rate.

-16-
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Note 8 Accumulated Other Comprehensive Income (L.oss)

The components of accumulated other comprehensive income (loss) at March 30, 2013 were (in thousands):

Pension
and Other
Foreign Postretirement
Currency Benefit Plans Total
Balance at January 1, 2013 $ (11,044) $ (3,939) $ (14,983)
Cumulative translation adjustment (3,255) - (3,255)
Amounts reclassified from accumulated other
comprehensive income (loss) (net of tax) - 195 195
Net current period other comprehensive income (loss) (3,255) 195 (3,060)
Balance at March 30, 2013 $ (14,299) $ (3,744) $ (18,043)

Reclassifications of pension and other postretirement actuarial items out of accumulated other comprehensive income (loss) are included in the
computation of net periodic benefit cost (see Note 9).

Note 9 Pension and Other Postretirement Benefits

Employees of VPG participate in various defined benefit pension and other postretirement benefit plans.

Defined Benefit Plans
U.S. Pension Plan

The Vishay Precision Group Nonqualified Retirement Plan is a contributory pension plan and, like all nonqualified plans, is considered to be
unfunded. VPG maintains a nonqualified trust, referred to as a rabbi trust, to fund benefits under this plan. Within the trust, plan assets are
invested in money market funds and company-owned life insurance policies. 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 assets within the consolidated condensed balance
sheets. The consolidated condensed balance sheets include assets held in trust related to the nonqualified pension plan of $1.5 million at March
30,2013 and $1.8 million at December 31, 2012, and the related pension liabilities of $1.8 million and $1.8 million at March 30, 2013 and
December 31, 2012, respectively.

The Vishay Precision Group Nonqualified Retirement Plan is frozen, therefore, no further participant contributions are permitted and
participants do not continue to accrue benefits.

Non-U.S. Pension Plans

The Company provides pension and similar benefits to employees of certain non-U.S. subsidiaries consistent with local practices. Pension
benefits earned are generally based on years of service and compensation during active employment.

Other Postretirement Benefit Plans

In the U.S., the Company maintains two unfunded non-pension other postretirement benefit plans ( OPEB ) which are funded as costs are
incurred. These plans provide medical and death benefits to retirees.

-17-
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Note 9 Pension and Other Postretirement Benefits (continued)

The following table sets forth the components of net periodic cost of pension and other postretirement benefit plans (in thousands):

Fiscal quarter ended

March 30, 2013

Pension OPEB

Plans Plans
Net service cost $ 116 $ 18
Interest cost 216 24
Expected return on plan assets as1) -
Amortization of actuarial losses 43 7
Net periodic benefit cost $ 224 $ 49

Other Retirement Obligations

Fiscal quarter ended

March 31, 2012
Pension OPEB
Plans Plans
$ 115 $ 11
212 28
(146) -
24 18
$ 205 $ 57

The Company participates in various other defined contribution and government-mandated retirement plans based on local law or custom. The
Company periodically makes required contributions for certain of these plans. At March 30, 2013 and December 31, 2012, the consolidated
condensed balance sheets include $0.9 million and $0.9 million, respectively, within accrued pension and other postretirement costs related to

these plans.

In the U.S., certain key employees participate in a nonqualified deferred compensation plan. The accompanying consolidated condensed balance
sheets include a notional liability within other noncurrent liabilities related to these deferrals. VPG maintains a nonqualified trust, referred to as a
“rabbi” trust, to fund payments under this plan. Within the trust, plan assets are invested in money market funds and company-owned life
insurance policies. 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 assets within the consolidated condensed balance sheets. The consolidated condensed balance sheets include
assets held in trust related to the deferred compensation plan of $2.7 million at March 30, 2013 and $2.5 million at December 31, 2012, and the
related notional liabilities of $3.2 million and $3.1 million at March 30, 2013 and December 31, 2012, respectively.

18-
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Note 10 Share-Based Compensation

The Vishay Precision Group, Inc. 2010 Stock Incentive Program (as amended, the 2010 Program ) permits the grant of up to 500,000 shares of
restricted stock, unrestricted stock, restricted stock units ( RSUs ), and stock options to officers, employees and non-employee directors. At March
30, 2013, the Company had reserved 168,455 shares of common stock for future grant of equity awards, pursuant to the 2010 Program. If any
outstanding awards are forfeited by the holder or cancelled by the Company, the underlying shares would be available for regrant to others.

Stock Options

The following table summarizes the Company s stock option activity (number of options in thousands):

2013
Weighted
Weighted  Average
Number  Average Remaining
of Exercise Contractual
Options Price Life
Outstanding:
Balance at January 1, 2013 32 $ 18.03
Granted | -
Exercised - -
Cancelled/expired - .
Balance at March 30, 2013 32 $ 18.03 3.23
Exercisable:
End of period 31 $ 18.33

The pretax intrinsic value (the difference between the closing stock price of VPG s common stock on the last trading day of the fiscal quarter of
$14.69 per share and the exercise price, multiplied by the number of in-the-money options) that would have been received by the options holders
had all option holders exercised their options on March 30, 2013 is not material. No options were exercised during the fiscal quarter ended
March 30, 2013.

-19-
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Note 10 Share-Based Compensation (continued)

Restricted Stock Units

On January 16, 2013, VPG s three executive officers were granted annual equity awards in the form of RSUs, of which 75% are
performance-based. The awards have an aggregate target grant-date fair value of $0.8 million and were comprised of 63,262 RSUs, as
determined using the average of the closing stock price of the last 5 trading days preceding January 1, 2013. Twenty-five percent of these awards
will vest on January 1, 2016, subject to the executives continued employment. The performance-based portion of the RSUs will also vest on
January 1, 2016, subject to the satisfaction of certain performance objectives relating to three year cumulative free cash and net earnings goals.
The Company recognizes compensation cost for RSUs that are expected to vest and for which performance criteria are expected to be met.

RSU activity as of March 30, 2013 is presented below (number of RSUs in thousands):

Weighted

Number Average

of Grant-date

RSUs Fair Value
Outstanding:
Balance at January 1, 2013 193 $ 15.98
Granted 63 13.01
Vested & issued (18) 16.21
Balance at March 30, 2013 238 $ 15.18

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. VPG determines compensation cost for RSUs 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. RSUs with performance-based
vesting criteria are expected to vest as follows (number of RSUs in thousands):

Vesting Date Number of RSUs
March 15, 2014 9
March 20, 2014 9
January 1, 2015 38
March 20, 2015 9
January 1, 2016 47

Share-Based Compensation Expense

The following table summarizes share-based compensation expense recognized (in thousands):

Fiscal quarter ended

March March

30, 31,

2013 2012
Stock options $ 1 $ 2
Restricted stock units 194 177
Restricted stock units (performance-based) 140 60

Total $ 335 $ 239
-20-
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Note 11 Segment Information

VPG reports in three product segments: the Foil Technology Products segment, the Force Sensors segment, and the Weighing and Control
Systems segment. The Foil Technology Products reporting segment is comprised of the foil resistor and strain gage operating segments. The
Force Sensors reporting segment is comprised of transducers, load cells and modules. The Weighing and Control Systems reporting segment is
comprised of instruments, complete systems for process control, and on-board weighing applications. The results of operations from the newly
acquired KELK business are reported in the Weighing and Control Systems reporting segment.

VPG evaluates reporting segment performance based on multiple performance measures including gross margins, revenues and operating
income, exclusive of certain items. Management believes that evaluating segment performance, excluding items such as restructuring costs,
acquisition costs, and other items is meaningful because it provides insight with respect to the intrinsic operating results of VPG.

The following table sets forth reporting segment information (in thousands):

Fiscal quarter ended

March 30, March 31,
2013 2012
Net third-party revenues:
Foil Technology Products $ 24352 $ 27801
Force Sensors 16,396 16,603
Weighing & Control Systems 16,713 11,440
Total $ 57461 $ 55,844
Gross profit:
Foil Technology Products $ 9,145 $ 11,328
Force Sensors 4,399 2,978
Weighing & Control Systems 7,663 4,574
Total $ 21,207 $ 18,880
Reconciliation of segment operating income to
consolidated results:
Foil Technology Products $ 4,767 $ 6,828
Force Sensors 2,229 575
Weighing & Control Systems 2,963 1,408
Unallocated G&A expenses (6,549) (6,447)
Acquisition costs (487) -
Restructuring costs (388) -
Consolidated condensed operating income $ 2,535 $ 2,364
Acquisition costs:
Weighing & Control Systems $ 487) $ -
Restructuring costs:
Foil Technology Products $ 388 $ -
21-
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Note 11 Segment Information (continued)

Products are transferred between segments on a basis intended to reflect, as nearly as practicable, the market value of the products. Intersegment
sales from the Foil Technology Products segment to the Force Sensors segment and Weighing and Control Systems segment were $0.4 million
during each of the fiscal quarters ended March 30, 2013 and March 31, 2012, respectively. Intersegment sales from the Force Sensors segment to
the Foil Technology Products segment and Weighing and Control Systems segment were $0.7 million during each of the fiscal quarters ended
March 30, 2013 and March 31, 2012, respectively. Intersegment sales from the Weighing and Control Systems segment to the Force Sensors
segment were $0.4 million and $0.6 million during each of the fiscal quarters ended March 30, 2013 and March 31, 2012, respectively.

Note 12 Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share attributable to VPG stockholders (in thousands, except

earnings per share):

Fiscal quarter ended

March 30,
2013

Numerator:
Numerator for basic earnings per share:
Net earnings attributable to VPG stockholders $ 1,295
Adjustment to the numerator for net earnings:

Interest savings assuming conversion of

dilutive exchangeable notes, net of tax 5

Numerator for diluted earnings per share:
Net earnings attributable to VPG stockholders $ 1,300
Denominator:
Denominator for basic earnings per share:

Weighted average shares 13,387
Effect of dilutive securities:

Exchangeable notes 441

Employee stock options -

Restricted stock units 100

Dilutive potential common shares 541
Denominator for diluted earnings per share:

Adjusted weighted average shares 13,928
Basic earnings per share attributable to VPG

stockholders $ 0.10
Diluted earnings per share attributable to VPG

stockholders $ 0.09

March 31,
2012
$ 1,623
9
$ 1,632
13,362
441
1
64
506
13,868
$ 0.12
$ 0.12
22-
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Note 12 Earnings Per Share (continued)

Diluted earnings per share for the periods presented do not reflect the following weighted average potential common shares, as the effect would
be antidilutive (in thousands):

Fiscal quarter ended
March 30, March 31,
2013 2012

Weighted average employee stock options 28 28
Weighted average warrants - 630
The warrants expired on December 13, 2012. The warrants were antidilutive in the prior year through the expiration date.

Note 13 Additional Financial Statement Information

The caption other on the consolidated condensed statements of operations consists of the followifi thousands):

Fiscal quarter ended
March 30, March 31,

2013 2012
Foreign exchange (loss) gain $ 386) $ 36
Interest income 73 193
Other (63) 27)

$ 376) $ 202

Other accrued expenses consist of the following (in thousands):

December

March 30, 31,

2013 2012
Accrued customer advances $ 7,143 $ 846
Accrued commissions 1,684 299
Goods received, not yet invoiced 1,897 1,746
Accrued taxes, other than income taxes 2,006 2,048
Accrued professional fees 1,111 1,339
Other 2,505 2,221

$ 16,346 $8.499

The increase in accrued customer advances and accrued commissions from December 31, 2012 is mainly due to the acquisition of the KELK
business on January 31, 2013. Customer advance payments attributable to KELK at March 30, 2013 were $6.4 million. Customer advance
payments represent amounts received from customers for sales, for which the earnings process has not yet been completed. Accrued
commissions attributable to KELK at March 30, 2013 were $1.4 million.

23-
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Note 14 Fair Value Measurements

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 a brief 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 Company 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 tables provide the financial assets and liabilities carried at fair value measured on a recurring basis (in thousands):

Fair value measurements at reporting

date using:

Total Level 1 Level 2 Level 3

Fair

Value Inputs Inputs Inputs
March 30, 2013
Assets
Assets held in rabbi trusts $ 4,202 $ 1,046 $ 3,156 $ -
December 31, 2012
Assets
Assets held in rabbi trusts $ 429 $ 1,102 $ 3,197 $ -

The Company maintains nonqualified trusts, referred to as rabbi trusts, to fund payments under deferred compensation and nonqualified pension
plans. Rabbi trust assets consist primarily of marketable securities, classified as available-for-sale money market funds at March 30, 2013 and
December 31, 2012, 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 period. The company-owned life insurance assets are valued in consultation with the Company 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 assets is considered a Level 2
measurement within the fair value hierarchy.

The fair value of the long-term debt at March 30, 2013 and December 31, 2012 is approximately $31.9 million and $7.5 million, respectively,
compared to its carrying value of $35.4 million and $11.3 million, respectively. The Company estimates the fair value of its long-term debt using
a combination of quoted market prices for similar financing arrangements and expected future payments discounted at risk-adjusted rates. The
fair value of long-term debt is considered a Level 2 measurement within the fair value hierarchy.

The Company s financial instruments include cash and cash equivalents, accounts receivable, long-term notes receivable, short-term notes
payable, and accounts payable. The carrying amounts for these financial instruments reported in the consolidated condensed balance sheets
approximate their fair values.
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Item 2. MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

VPG is an internationally recognized designer, manufacturer and marketer of components based on resistive foil technology, sensors and
sensor-based systems specializing in the growing markets of stress, force, weight, pressure, and current measurements. We provide vertically
integrated products and solutions that are primarily based upon our proprietary foil technology. These products are marketed under a variety of
brand names that we believe are characterized as having a very high level of precision and quality. Our global operations enable us to produce a
wide variety of products in strategically effective geographical locations that also optimize our resources for specific technologies, sensors,

assemblies and systems.

The Company s products are precision foil resistors, foil strain gages, and sensors that convert mechanical inputs into an electronic signal for
display, processing, interpretation, or control by our instrumentation and systems products. Precision sensors are essential to the accurate
measurement, resolution and display of force, weight, pressure, torque, tilt, motion or acceleration, especially in the legal-for-trade, commercial,

and industrial marketplace in a wide variety of applications. Our products are not typically used in the consumer market.

The precision sensor market is growing as a result of the significant increase in intelligent products across virtually all end markets, including
medical, agricultural, transportation, industrial, avionics, military, and space applications. We believe that as original equipment manufacturers
strive to make products smarter, they are generally integrating more sensors to link the analog/physical world with digital control and/or

response.

VPG reports in three product segments: the Foil Technology Products segment, the Force Sensors segment, and the Weighing and Control
Systems segment. The Foil Technology Products reporting segment is comprised of the foil resistor and strain gage operating segments. The
Force Sensors reporting segment is comprised of transducers, load cells and modules. The Weighing and Control Systems reporting segment is
comprised of instruments, complete systems for process control, and on-board weighing applications.

In January 2013, we completed the acquisition of substantially all of the assets of the George Kelk Corporation ( KELK ). KELK engineers,
designs and manufactures highly accurate optical and electronic roll force measurement and control equipment primarily used in metals rolling
mills and mining applications throughout the world. This acquisition expands our geographic and end market strength in the metals measurement
processing market and adds new products to our Weighing and Control Systems reporting segment. The results of operations of KELK are
included in our consolidated condensed statement of operations beginning February 1, 2013.

Net revenues for the fiscal quarter ended March 30, 2013 were $57.5 million versus $55.8 million for the comparable prior year period. Net
earnings attributable to VPG stockholders for the fiscal quarter ended March 30, 2013 were $1.3 million, or $0.09 per diluted share, versus $1.6
million, or $0.12 per diluted share, for the comparable prior year period.

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 net revenues, gross profit margin, end-of-period backlog, 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 less 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 released 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.
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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 compared with the product that we ship during that period. A book-to-bill ratio that is greater than one indicates that demand is higher
than current revenues and manufacturing capacities, and it indicates that we may generate increasing revenues in future periods. Conversely, a
book-