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PART I - FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS
VISHAY PRECISION GROUP, INC.
Consolidated Condensed Balance Sheets
(In thousands)
March 31, 2018

December 31, 2017

(Unaudited)
Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories:
Raw materials
Work in process
Finished goods

$

73,734
53,141

$

74,292
46,789

18,247
23,387
19,963

16,601
23,160
20,174

61,597

59,935

12,668

10,299

201,140

191,315

3,484
50,816
97,199
8,068
2,501
(106,324)

3,434
50,276
95,158
7,955
2,252
(103,401)

Property and equipment, net

55,744

55,674

Goodwill

18,995

19,181

Intangible assets, net

19,748

20,475

Inventories, net
Prepaid expenses and other current assets
Total current assets
Property and equipment, at cost:
Land
Buildings and improvements
Machinery and equipment
Software
Construction in progress
Accumulated depreciation

Other assets

19,775
$

Total assets

Continues on the following page.
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315,402

19,906
$

306,551

VISHAY PRECISION GROUP, INC.
Consolidated Condensed Balance Sheets (continued)
(In thousands)
March 31, 2018

December 31, 2017

(Unaudited)
Liabilities and equity
Current liabilities:
Trade accounts payable
Payroll and related expenses
Other accrued expenses
Income taxes
Current portion of long-term debt

$

12,953
17,201
16,408
2,103
3,926

$

13,678
15,892
15,952
2,515
3,878

Total current liabilities

52,591

51,915

Long-term debt, less current portion
Deferred income taxes
Other liabilities
Accrued pension and other postretirement costs

27,717
2,300
13,968
16,952

28,477
2,300
14,131
16,424

113,528

113,247

Equity:
Common stock
Class B convertible common stock
Treasury stock
Capital in excess of par value
Retained earnings
Accumulated other comprehensive loss

1,304
103
(8,765)
195,259
47,911
(33,939)

1,288
103
(8,765)
192,904
43,076
(35,450)

Total Vishay Precision Group, Inc. stockholders' equity
Noncontrolling interests

201,873
1

193,156
148

Total equity

201,874

193,304

Total liabilities
Commitments and contingencies

$

Total liabilities and equity

See accompanying notes.
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315,402

$

306,551

VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statements of Operations
(Unaudited - In thousands, except per share amounts)
Fiscal quarter ended
March 31, 2018
April 1, 2017
Net revenues
Costs of products sold

$

73,091
44,586

$

59,787
37,270

Gross profit

28,505

22,517

Selling, general, and administrative expenses
Restructuring costs

20,319
—

18,018
554

8,186

3,945

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

(442)
(649)

(452)
(529)

(1,091)

(981)

Income before taxes

7,095

2,964

Income tax expense

2,137

961

Net earnings
Less: net earnings attributable to noncontrolling interests

4,958
(30)

2,003
8

Net earnings attributable to VPG stockholders

$

4,988

$

1,995

Basic earnings per share attributable to VPG stockholders
Diluted earnings per share attributable to VPG stockholders

$
$

0.37
0.37

$
$

0.15
0.15

Weighted average shares outstanding - basic
Weighted average shares outstanding - diluted

13,342
13,497

See accompanying notes.
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13,210
13,438

VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statements of Comprehensive Income (Loss)
(Unaudited - In thousands)
Fiscal quarter ended
March 31, 2018
April 1, 2017
Net earnings

$

4,958

$

2,003

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

1,417
94

1,489
36

1,511

1,525

Total comprehensive income

6,469

3,528

Less: comprehensive income attributable to noncontrolling interests

(30)
$

Comprehensive income attributable to VPG stockholders

See accompanying notes.
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6,499

8
$

3,520

VISHAY PRECISION GROUP, INC.
Consolidated Condensed Statements of Cash Flows
(Unaudited - In thousands)
Three fiscal months ended
March 31, 2018
April 1, 2017
Operating activities
Net earnings
Adjustments to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization
Gain on disposal of property and equipment
Share-based compensation expense
Inventory write-offs for obsolescence
Deferred income taxes
Other
Net changes in operating assets and liabilities:
Accounts receivable, net
Inventories, net
Prepaid expenses and other current assets
Trade accounts payable
Other current liabilities

$

4,958

$

2,003

2,684
(53)
373
613
268
(723)

2,681
(109)
243
297
(97)
(359)

(5,519)
(1,910)
(2,517)
1,687
1,943

(3,362)
284
(2,154)
1,422
2,032

1,804

2,881

Investing activities
Capital expenditures
Proceeds from sale of property and equipment

(4,296)
53

(1,962)
148

Net cash used in investing activities

(4,243)

(1,814)

Financing activities
Principal payments on long-term debt and capital leases
Proceeds from revolving facility
Payments on revolving facility
Distributions to noncontrolling interests
Payments of employee taxes on certain share-based arrangements

(2,970)
8,000
(3,000)
(117)
(785)

(657)
7,000
(7,000)
(2)
(303)

Net cash provided by operating activities

Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash and cash equivalents

1,128
753

(Decrease) increase in cash and cash equivalents

(962)
694

(558)

Cash and cash equivalents at beginning of period

799

74,292

Cash and cash equivalents at end of period
Supplemental disclosure of non-cash investing transactions:
Capital expenditures purchased
Supplemental disclosure of non-cash financing transactions:
Conversion of exchangeable notes to common stock
See accompanying notes.
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58,452

$

73,734

$

59,251

$

(1,773)

$

(1,962)

$

(2,794)

$

—

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

Common
Stock

Balance at December 31,
2017
$ 1,288
Net earnings
—
Other comprehensive
income
—
Share-based
compensation
expense
—
Restricted stock
issuances (33,031
shares)
4
Common stock
issuance from
conversion of
exchangeable
notes (123,808
shares)
12
Cumulative effect
adjustment for
adoption of ASU
2016-16
—
Distributions to
noncontrolling
interests
—
Balance at March 31, 2018 $ 1,304

Class B
Convertible
Common
Stock

$

$

103
—

Treasury
Stock

Capital in
Excess of
Par Value

$ (8,765) $ 192,904
—
—

Retained
Earnings

$ 43,076
4,988

Accumulated
Other
Comprehensive
Income (Loss)

Total VPG,
Inc.
Stockholders' Noncontrolling
Equity
Interests

$

$ 193,156
4,988

(35,450)
—

$

148
(30)

Total
Equity

$ 193,304
4,958

—

—

—

—

1,511

1,511

—

1,511

—

—

373

—

—

373

—

373

—

—

(800 )

—

—

(796 )

—

(796 )

—

—

2,782

—

—

—

—

—

—

—

—

—

$ (8,765) $ 195,259

$ 47,911

103

See accompanying notes.
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(153 )

—

—
$

(33,939)

2,794

—

(153 )

—

—
$ 201,873

(117 )
$

1

2,794

(153 )

(117)
$ 201,874

Vishay Precision Group, Inc.
Notes to Unaudited Consolidated Condensed Financial Statements
Note 1 – Basis of Presentation
Background
Vishay Precision Group, Inc. (“VPG” or the “Company”) is an internationally recognized designer, manufacturer and marketer of sensors, and
sensor-based measurement systems, as well as specialty resistors and strain gages based upon the Company's proprietary technology. The
Company provides precision products and solutions, many of which are “designed-in” by its customers, specializing in the growing markets of
stress, force, weight, pressure, and current measurements.
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 consolidated financial statements and notes thereto as of December 31, 2017 and 2016 and for
each of the three years in the period ended December 31, 2017, included in VPG’s Annual Report on Form 10-K for the fiscal year ended December
31, 2017, filed with the SEC on March 15, 2018. The results of operations for the fiscal quarter ended March 31, 2018 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 2018 and 2017 end on the following dates:

Quarter 1
Quarter 2
Quarter 3
Quarter 4

2018

2017

March 31,
June 30,
September 29,
December 31,

April 1,
July 1,
September 30,
December 31,

Recently Adopted Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-09 “Revenue from
Contracts with Customers,” and modified the standard thereafter. The objective of the ASU is to establish a single comprehensive model for
entities to use in accounting for revenue arising from contracts with customers that will supersede most current revenue recognition guidance. The
basis of the guidance is that an entity should recognize revenue to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration to which the entity expects to be entitled in exchange for those goods and services. The Company adopted the new
revenue standard as of January 1, 2018 using the modified retrospective method. See Note 2 for additional details.
In August 2016, the FASB issued ASU No. 2016-15, “Classification of Certain Cash Receipts and Cash Payments.” This ASU is intended to clarify
the presentation of certain cash receipts and payments within the statement of cash flows. The Company adopted this standard effective January 1,
2018 and it did not have a material impact on the consolidated condensed financial statements.
In October 2016, the FASB issued ASU No. 2016-16, "Intra-Entity Transfers of Assets Other Than Inventory”. This ASU requires entities to
recognize the income tax consequences of an intra-entity transfer of an asset other than inventory when the transfer occurs. The new guidance
does not apply to intra-entity transfers of inventory. The income tax consequences from the sale of inventory from one member of the consolidated
entity to another will continue to be deferred until the inventory is sold to a third party. The Company’s adoption of this standard on January 1,
2018 resulted in a $0.2 million cumulative effect adjustment to the 2018 beginning retained earnings.
In January 2017, the FASB issued ASU No. 2017-01, “Clarifying the Definition of a Business.” This ASU provides a more robust framework to
determine when a set of assets and activities constitutes a business. The Company adopted this standard effective January 1, 2018 and did not
have a material impact on the consolidated condensed financial statements.
-9-

Note 1 – Basis of Presentation (continued)
In March 2017, the FASB issued ASU No. 2017-07, “Improving the Presentation of Net Periodic Pension Cost and Net Periodic Postretirement
Benefit Cost." This ASU requires the service cost component of net periodic benefit cost to be presented in the same income statement line item as
other employee compensation costs. All other components of the net periodic benefit cost are presented outside of operating income. The
Company adopted the new standard as of January 1, 2018 and recorded the non-service cost component of $0.2 million to Other income (expense) other for the three fiscal months ended March 31, 2018. Additionally, the non-service cost component of $0.2 million was reclassified from Operating
income to Other income (expense) - other for the three fiscal months ended April 1, 2017.
In May 2017, the FASB issued ASU No. 2017-09, “Scope of Modification Accounting." This ASU clarifies which changes to the terms or
conditions of a share-based payment award will require modification accounting. The Company adopted this standard effective January 1, 2018 and
it did not have a material impact on the consolidated condensed financial statements.
Recent Accounting Pronouncements
In January 2018, the FASB issued ASU No. 2018-02, "Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of
Certain Tax Effects from Accumulated Other Comprehensive Income," which gives entities the option to reclassify to retained earnings the tax
effects resulting from the Act related to items in AOCI that the FASB refers to as having been stranded in AOCI. The new guidance may be applied
retrospectively to each period in which the effect of the Act is recognized in the period of adoption. The Company must adopt this guidance for
fiscal years beginning after December 15, 2018 and interim periods within those fiscal years. Early adoption is permitted for periods for which
financial statements have not yet been issued or made available for issuance, including the period the Act was enacted. The guidance, when
adopted, will require new disclosures regarding a company’s accounting policy for releasing the tax effects in AOCI and permit the company the
option to reclassify to retained earnings the tax effects resulting from the Act that are stranded in AOCI. The Company is evaluating the new
standard to determine the impact on the Company’s consolidated condensed financial statements.
In January 2017, the FASB issued ASU No. 2017-04, “Simplifying the Test for Goodwill Impairment.” This ASU eliminates the requirement to
calculate the implied fair value of goodwill (second step) to measure a goodwill impairment charge. Under the guidance, an impairment charge will be
measured based on the excess of the reporting unit’s carrying amount over its fair value (first step). The amendments in this ASU are effective for
interim and annual reporting periods beginning after December 15, 2019 and early adoption is permitted. The Company is evaluating the standard to
determine the impact on the Company’s consolidated condensed financial statements.
In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842),” a comprehensive new lease standard that amends various aspects of
existing accounting guidance for leases. The core principle of this ASU will require lessees to present the assets and liabilities that arise from leases
on their balance sheets. The ASU is effective for public companies for annual periods beginning after December 15, 2018, and interim periods within
those fiscal years. Early adoption is permitted. The Company is evaluating the standard to determine the impact on the Company’s consolidated
condensed financial statements.
Note 2 – Revenues
Adoption of ASC 606
On January 1, 2018 the Company adopted Accounting Standards Codification ("ASC") 606 using the modified retrospective method. All of our
contracts outstanding at December 31, 2017 were considered substantially complete as of January 1, 2018 and therefore resulted in no cumulative
effect adjustments. The Company has determined that the impact of adoption of ASC 606 will not have a material impact on the timing or amount of
revenue that we recognize based on our business activities existing at the date of adoption.
Revenue Recognition
Revenue is recognized when obligations under the terms of a contract with our customer are satisfied, which generally occurs with the transfer of
control of our products. For certain contracts with post-shipment obligations, revenue is recognized when the post-shipment obligation is satisfied.
Revenue is measured as the amount of consideration expected to be received in exchange for transferring goods or providing post-shipment
obligations. Sales, value add and other taxes collected concurrent with revenue-producing activities are excluded from revenue. Given the
specialized nature of the Company's products, it generally does not allow product returns. Shipping and handling costs are recorded to Costs of
product sold when control of the product has transferred to the customer. The Company offers standard product warranties. Warranty related costs
continue to be recognized as expense when the products are sold.

-10-

Note 2 – Revenues (continued)

The following table disaggregates net revenue by geographic region from contracts with customers based on net revenues generated by
subsidiaries within that geographic location (in thousands):

Three Months Ended March 31, 2018
Foil
Technology
Products

Force
Sensors

Weighing and
Control
Systems

Three Months Ended April 1, 2017
Foil
Technology
Products

Total

Weighing and
Control
Systems

Force
Sensors

Total

United States
United Kingdom
Other Europe
Israel
Asia
Canada

$

13,919
948
7,772
2,370
9,145
—

$

10,025
3,363
3,040
142
2,658
—

$

5,533
3,593
5,373
—
1,116
4,094

$

29,477
7,904
16,185
2,512
12,919
4,094

$

11,983
806
6,538
1,213
7,224
—

$

8,270
2,924
2,072
144
2,058
—

$

4,687
2,692
4,035
—
1,457
3,684

$

24,940
6,422
12,645
1,357
10,739
3,684

Total

$

34,154

$

19,228

$

19,709

$

73,091

$

27,764

$

15,468

$

16,555

$

59,787

The following table disaggregates net revenue from contracts with customers by market sector (in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Test & Measurement
Avionics, Military & Space
Medical
Precision Weighing
Force Measurement
Steel

$

19,260
5,691
2,679
23,823
17,292
4,346

$

15,983
5,050
2,107
19,085
12,375
5,187

Total

$

73,091

$

59,787

Arrangements with Multiple Performance Obligations
Contract with our customers can include multiple performance obligations. For such arrangements, we allocate revenues to each performance
obligation based on its relative standalone selling price which is determined based on the prices charged to customers when sold on a standalone
basis.
Contract Assets & Liabilities
Contract Assets: Contract assets are established when revenues are recognized prior to a contractual payment due from the customer. When a
payment becomes due based on the contract terms, the Company will reduce the contract asset and record a receivable.
Contract Liabilities: Contract liabilities are deferred revenues that are recorded when cash payments are received or due in advance of our
performance obligations. Our payment terms vary by the type and location of the products offered. The term between invoicing and when payment
is due is not significant.
The outstanding contract assets and (liability) accounts were as follows (in thousands):
Contract Asset

Contract Liability

Balance at December 31, 2017
Balance at March 31, 2018

Unbilled Revenue
$
824
1,013

$

Increase/(decrease)

$

$
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189

Accrued Customer
Advances
3,229
3,780
551

Note 2 – Revenues (continued)

The amount of revenue recognized in the current period that was included in the opening contract liability balance is $1.6 million.
Practical Expedients
The Company does not disclose the value of unsatisfied performance obligations for contracts that have a duration of one year or less and for
contracts that are substantially complete. The Company treats shipping and handling activities as fulfillment costs.
Note 3 – Goodwill
The change in the carrying amount of goodwill by segment is as follows (in thousands):
Foil Technology
Products
Segment

Weighing and Control Systems
Segment

Total

KELK
Acquisition

Stress-Tek
Acquisition

Pacific
Acquisition

Balance at December 31, 2017
Foreign currency translation adjustment

$

19,181
(186)

$

6,828
(186)

$

6,311
—

$

6,042
—

Balance at March 31, 2018

$

18,995

$

6,642

$

6,311

$

6,042

Note 4 – Restructuring Costs
Restructuring costs represent the cost reduction programs initiated by the Company. Restructuring costs are expensed during the period in which
the Company determines it will incur those costs and all requirements for 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 did not record any restructuring costs during the fiscal quarter ended March 31, 2018.
During the fiscal quarter ended April 1, 2017, the Company recorded aggregate restructuring costs of $0.6 million which consisted mainly of
employee termination costs and facility closure costs incurred in connection with various cost reduction programs in Europe, the United States and
Canada.
The following table summarizes recent activity related to all restructuring programs. The accrued restructuring liability balance as of March 31, 2018
and December 31, 2017, respectively, is included in other accrued expenses in the accompanying consolidated condensed balance sheets (in
thousands):

Balance at December 31, 2017
Restructuring costs in 2018
Cash payments
Foreign currency translation

$

254
—
(81)
—

Balance at March 31, 2018

$

173

Note 5 – Income Taxes
On December 22, 2017, the Tax Cuts and Jobs Act ("2017 Tax Act") was enacted. The 2017 Tax Act significantly changed U.S. tax law by, among
other things, lowering the corporate tax rate, implementing a partial territorial tax system, and imposing a one-time transition tax on post 1986
undistributed foreign earnings as of December 31, 2017. The 2017 Tax Act permanently reduced the U.S. corporate tax rate from a maximum of 35%
to a flat 21%, effective January 1, 2018.
On December 22, 2017 the SEC staff issued Staff Accounting Bulletin ("SAB") 118 to address the application of U.S. GAAP in situations when a
registrant does not have all the necessary information available to prepare and analyze the accounting treatment
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Note 5 – Income Taxes (continued)

for the proper recognition of the tax impact of the 2017 Tax Act. In accordance with SAB 118 guidance, the Company has recorded the provisional
tax impacts related to the deemed distribution of foreign earnings and the benefit for the revaluation of deferred tax assets and liabilities in its
consolidated financial statements for the year ended December 31, 2017. The final impact may differ from the provisional amount recognized. In
accordance with SAB 118 the financial reporting impact of the 2017 Tax Act will be completed in the fourth quarter of 2018.
As of March 31, 2018, the Company has not completed the analysis for all of the tax effects of the 2017 Tax Act and has not recorded any additional
adjustments to the provisional amounts recorded at December 31, 2017 year-end. The Company will continue to make and refine its calculations as
additional analysis is completed. These estimates may also be affected as the Company gains a more thorough understanding of the tax law. These
changes could be material to income tax expense.
The 2017 Tax Act subjects a U.S. shareholder to tax on Global Intangible Low-Taxed Income (“GILTI”) earned by certain foreign subsidiaries. The
FASB Staff Q&A, Topic 740, No. 5, Accounting for Global Intangible Low-Taxed Income, states that an entity can make an accounting policy
election to either recognize deferred taxes for temporary basis differences expected to reverse as GILTI in future years or provide for the tax expense
related to GILTI in the year the tax is incurred as a period expense only. Given the complexity of the GILTI provisions, the Company is still
evaluating the effects of the GILTI provisions and has not yet determined its accounting policy. As of March 31, 2018, because the Company is still
evaluating the GILTI provisions and its analysis of future taxable income that is subject to GILTI, it has included GILTI related to current-year
operations only in its Estimated Annual Effective Tax Rate and has not provided additional GILTI on deferred items.
VPG calculates the tax provision for interim periods using an estimated annual effective tax rate methodology based on projected full-year pre-tax
earnings among the taxing jurisdictions in which we operate with adjustments for discrete items. The effective tax rate for the fiscal quarter ended
March 31, 2018 was 30.1% compared to 32.4% for the fiscal quarter ended April 1, 2017. The tax rate in the current fiscal quarter is lower than the
prior year fiscal quarter primarily because of the reduced impact in the current quarter of certain discrete tax items, primarily having to do with fewer
loss entities for which no benefit was recognized.
The Company and its subsidiaries are subject to income taxes in the United States. 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 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.
Note 6 – Long-Term Debt
Long-term debt consists of the following (in thousands):
March 31, 2018
2015 Credit Agreement - Revolving Facility
2015 Credit Agreement - U.S. Closing Date Term Facility
2015 Credit Agreement - U.S. Delayed Draw Term Facility
2015 Credit Agreement - Canadian Term Facility
Exchangeable Unsecured Notes, due 2102
Other debt
Deferred financing costs

$

Total long-term debt
Less: current portion

14,000
3,490
8,530
5,543
—
389
(309)

December 31, 2017
$

31,643
3,926
$

Long-term debt, less current portion

27,717

9,000
3,664
8,956
7,880
2,794
401
(340)
32,355
3,878

$

28,477

Exchangeable Unsecured Notes, due 2102
Effective February 26, 2018, the holder of the Company's exchangeable notes exercised its option to exchange the remaining $2.8 million principal
amount of the notes for 123,808 shares of VPG common stock at the contractual put/call rate of $22.57 per share. Following this transaction, all
exchangeable notes have been canceled and VPG has no further obligations pursuant to such notes.
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Note 7 – Accumulated Other Comprehensive Income (Loss)
The components of accumulated other comprehensive income (loss), net of tax, consist of the following (in thousands):
Pension
and Other
Postretirement
Actuarial Items

Foreign Currency
Translation
Adjustment

Total

Balance at January 1, 2018
Other comprehensive income before reclassifications
Amounts reclassified from accumulated other comprehensive income (loss)

$

(27,390)
1,417
—

$

(8,060)
—
94

$

(35,450)
1,417
94

Balance at March 31, 2018

$

(25,973)

$

(7,966)

$

(33,939)

Pension
and Other
Postretirement
Actuarial Items

Foreign Currency
Translation
Adjustment

Total

Balance at January 1, 2017
Other comprehensive loss before reclassifications
Amounts reclassified from accumulated other comprehensive income (loss)

$

(33,192)
1,489
—

$

(7,145)
—
36

$

(40,337)
1,489
36

Balance at April 1, 2017

$

(31,703)

$

(7,109)

$

(38,812)

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 7).
Note 8 – Pension and Other Postretirement Benefits
Employees of VPG participate in various defined benefit pension and other postretirement benefit ("OPEB") plans.The following table sets forth the
components of the net periodic benefit cost for the Company's defined benefit pension and OPEB plans (in thousands):
Fiscal quarter ended
March 31, 2018
Pension
OPEB
Plans
Plans

Fiscal quarter ended
April 1, 2017
Pension
OPEB
Plans
Plans

Net service cost
Interest cost
Expected return on plan assets
Amortization of actuarial losses

$

138
176
(142)
131

$

27
38
—
44

$

117
163
(130)
111

$

28
35
—
28

Net periodic benefit cost

$

303

$

109

$

261

$

91

Note 9 – Share-Based Compensation
The Amended and Restated Vishay Precision Group, Inc. Stock Incentive Program (as amended and restated, the “Plan”) permits the issuance of up
to 1,000,000 shares of common stock. At March 31, 2018, the Company had reserved 191,349 shares of common stock for future grants of equity
awards (restricted stock, unrestricted stock, restricted stock units ("RSUs"), or stock options) pursuant to the Plan. If any outstanding awards are
forfeited by the holder or canceled by the Company, the underlying shares would be available for re-grant to others.
On February 16, 2018, VPG’s three current executive officers were granted annual equity awards in the form of RSUs, of which 75% are performancebased. The awards have an aggregate target grant-date fair value of $1.3 million and were comprised of 52,166 RSUs. Twenty-five percent of these
awards will vest on January 1, 2021, subject to the executives’ continued employment. The performance-based portion of the RSUs will also vest on
January 1, 2021, subject to the executives' continued employment
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and the satisfaction of certain performance objectives relating to three-year cumulative “free cash” and adjusted net earnings goals, each weighted
equally.
On March 21, 2018, certain VPG employees were granted annual equity awards in the form of RSUs, of which 75% are performance-based. The
awards have an aggregate grant-date fair value of $0.4 million and were comprised of 13,215 RSUs. Twenty-five percent of these awards will vest on
January 1, 2021 subject to the employees' continued employment. The performance-based portion of the RSUs will also vest on January 1, 2021,
subject to the satisfaction of certain performance objectives relating to three-year cumulative earnings and cash flow goals, and the employees'
continued employment.
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. The Company
recognizes compensation cost for RSUs that are expected to vest and for which performance criteria are expected to be met. The following table
summarizes share-based compensation expense recognized (in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Restricted stock units

$

373

$

243

Note 10 – 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
complete systems which include load cells and instrumentation for weighing, force control and force measurement for a variety of uses such as
process control and on-board weighing applications.
VPG evaluates reporting segment performance based on multiple performance measures including revenues, gross profits 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):
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Note 10 – Segment Information (continued)

Fiscal quarter ended
March 31, 2018
April 1, 2017
Net third-party revenues:
Foil Technology Products
Force Sensors
Weighing and Control Systems
Total

Gross profit:
Foil Technology Products
Force Sensors
Weighing and Control Systems
Total

Reconciliation of segment operating income to consolidated results:
Foil Technology Products
Force Sensors
Weighing and Control Systems
Unallocated G&A expenses
Restructuring costs
Consolidated condensed operating income

Restructuring costs:
Foil Technology Products
Force Sensors
Weighing and Control Systems
Corporate/Other

$

34,154
19,228
19,709

$

27,764
15,468
16,555

$

73,091

$

59,787

$

14,604
5,240
8,661

$

11,499
3,691
7,327

$

28,505

$

22,517

$

8,793
2,575
3,878
(7,060)
—

$

6,063
1,381
3,081
(6,026)
(554)

$

8,186

$

3,945

$

—
—
—
—

$

(126)
(177)
(248)
(3)

$

—

$

(554)

Products are transferred between segments on a basis intended to reflect, as nearly as practicable, the market value of the products. The table below
summarizes intersegment sales (in thousands):

Fiscal quarter ended
March 31, 2018
April 1, 2017
Intersegment sales:
Foil Technology Products to Force Sensors and Weighing and Control Systems
Force Sensors to Foil Technology Products and Weighing and Control Systems
Weighing and Control Systems to Foil Technology Products and Force Sensors

-16-

$
$
$

1,019
311
161

$
$
$

678
419
164

Note 11 – 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 31, 2018
April 1, 2017
Numerator:
Numerator for basic earnings per share:
Net earnings attributable to VPG stockholders

$

Adjustment to the numerator for net earnings:
Interest savings assuming conversion of dilutive exchangeable notes, net of tax

4,988

$

5

1,995

6

Numerator for diluted earnings per share:
$

Net earnings attributable to VPG stockholders

Denominator:
Denominator for basic earnings per share:
Weighted average shares
Effect of dilutive securities:
Exchangeable notes
Restricted stock units
Dilutive potential common shares

4,993

$

2,001

13,342

13,210

90
65

181
47

155

228

13,497

13,438

Denominator for diluted earnings per share:
Adjusted weighted average shares

Basic earnings per share attributable to VPG stockholders

$

0.37

$

0.15

Diluted earnings per share attributable to VPG stockholders

$

0.37

$

0.15
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Note 12 – Additional Financial Statement Information
The caption “other” on the consolidated condensed statements of operations consists of the following (in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Foreign exchange loss
Interest income
Other

$

(525)
97
(221)

$

(374)
38
(193)

$

(649)

$

(529)

Note 13 – Fair Value Measurements
Accounting Standards Codification (“ASC”) Topic 820, Fair Value Measurement, 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 table provides the financial assets and liabilities carried at fair value measured on a recurring basis (in thousands):
Fair value measurements at reporting date using:
Total
Fair Value

Level 1
Inputs

Level 2
Inputs

Level 3
Inputs

March 31, 2018
Assets
Assets held in rabbi trusts

$

4,770

$

130

$

4,640

$

—

$

4,988

$

364

$

4,624

$

—

December 31, 2017
Assets
Assets held in rabbi trusts

The Company maintains non-qualified trusts, referred to as “rabbi” trusts, to fund payments under deferred compensation and non-qualified
pension plans. Rabbi trust assets consist primarily of marketable securities, classified as available-for-sale money market funds at March 31, 2018
and December 31, 2017, 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, excluding capitalized deferred financing costs, at March 31, 2018 and December 31, 2017 is approximately $31.6
million and $33.4 million, respectively, compared to its carrying value, excluding capitalized deferred financing costs, of $31.6 million and $32.4
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 whose carrying amounts reported in the
consolidated condensed balance sheets approximate their fair values.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview
VPG is an internationally recognized designer, manufacturer and marketer of sensors, and sensor-based measurement systems, as well as specialty
resistors and strain gages based upon our proprietary technology. We provide precision products and solutions, many of which are “designed-in”
by our customers, specializing in the growing markets of stress, force, weight, pressure, and current measurements. A significant portion of our
products and solutions are primarily based upon our proprietary foil technology and are produced as part of our vertically integrated structure. We
believe this strategy results in higher quality, more cost effective and focused solutions for our customers. Our 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 geographic locations that also optimize our resources for specific technologies,
sensors, assemblies, and systems.
The Company also has a long heritage of innovation in 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. Our advanced sensor product line
continues this heritage by offering high-quality foil strain gages produced in a proprietary, highly automated environment. Precision sensors are
essential to the accurate measurement, resolution and display of force, weight, pressure, torque, tilt, motion, or acceleration, especially in the legalfor-trade, commercial, and industrial marketplaces. This expertise served as a foundation for our expansion into strain gage instrumentation, load
cells, transducers, weighing modules, and complete systems for process control and on-board weighing. Although our products are typically used
in the industrial market, our advanced sensors have been used in a consumer electronics product and are being evaluated for other non-industrial
applications.
The precision sensor market is integral to the development of intelligent products across a wide variety of end markets upon which we focus,
including medical, agricultural, transportation, industrial, avionics, military, and space applications. We believe that as original equipment
manufacturers (“OEMs”) continue a drive to make products “smarter,” they will integrate more sensors and related systems into their solutions to
link the mechanical/physical world with digital control and/or response. We believe this offers a substantial growth opportunity for our products
and expertise.
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
complete systems which include load cells and instrumentation for weighing, force control and force measurement for a variety of uses such as
process control and on-board weighing applications.
Net revenues for the fiscal quarter ended March 31, 2018 were $73.1 million versus $59.8 million for the comparable prior year period. Net earnings
attributable to VPG stockholders for the fiscal quarter ended March 31, 2018 were $5.0 million, or $0.37 per diluted share, versus $2.0 million, or $0.15
per diluted share, for the comparable prior year period.
The results of operations for the fiscal quarters ended March 31, 2018 and April 1, 2017 include items affecting comparability as listed in the
reconciliations below. The reconciliations below include certain financial measures which are not recognized in accordance with U.S. generally
accepted accounting principles ("GAAP") including adjusted gross profit, adjusted gross profit margin, adjusted operating income, adjusted
operating income margin, adjusted net earnings and adjusted net earnings per diluted share. These non-GAAP measures should not be viewed as
an alternative to GAAP measures of performance. Non-GAAP measures such as adjusted gross profit, adjusted gross profit margin, adjusted net
earnings and adjusted net earnings per diluted share do not have uniform definitions. These measures, as calculated by VPG, may not be
comparable to similarly titled measures used by other companies. Management believes that these measures are meaningful because they provide
insight with respect to intrinsic operating results. The reconciling items presented below represent significant charges or credits which are
important to understanding our intrinsic operations.
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The items affecting comparability are (in thousands, except per share amounts):

Fiscal quarter ended
March 31, 2018
April 1, 2017
Gross profit
Gross profit margin

$

28,505
$
39.0%

22,517
37.7%

Adjusted gross profit

$

28,505

22,517

Adjusted gross profit margin

$

39.0%

37.7%

Fiscal quarter ended
March 31, 2018
April 1, 2017
Operating income
Operating margin

$

Reconciling items affecting operating margin
Restructuring costs
Adjusted operating income

8,186
$
11.2%

—
$

Adjusted operating margin

8,186

3,945
6.6%

554
$

11.2%

4,499
7.5%

Fiscal quarter ended
March 31, 2018
April 1, 2017
Net earnings attributable to VPG stockholders

$

4,988

$

1,995

Reconciling items affecting operating margin
Restructuring costs
Less reconciling items affecting income tax expense

—

554

Tax effect of reconciling items

—

42

Adjusted net earnings attributable to VPG stockholders

$

4,988

$

2,507

Adjusted net earnings per diluted share

$

0.37

$

0.19

Weighted average shares outstanding - diluted

13,497

13,438

Financial Metrics
We utilize several financial measures and metrics to evaluate 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 a function of net revenues, but also reflects our cost-cutting programs and
our ability to contain fixed costs.
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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, backlog is not necessarily indicative of the results 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
compared with the amount of product shipped during that period. A book-to-bill ratio that is greater than one indicates that revenues may increase
in future periods. Conversely, a book-to-bill ratio that is less than one is an indicator of lower demand and may foretell declining sales.
We focus on inventory turnover as a measure of how well we manage 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
tables show net revenues, gross profit margin, end-of-period backlog, book-to-bill ratio, and inventory turnover for our business as a whole and by
segment during the five quarters beginning with the first quarter of 2017 through the first quarter of 2018 (dollars in thousands):
1st Quarter
2017
Net revenues

$

Gross profit margin
End-of-period backlog

59,787

2nd Quarter
2017
$

37.7%
$

61,400

62,319

3rd Quarter
2017
$

39.7%
$

67,500

62,805

4th Quarter
2017
$

38.6%
$

76,200

69,439

1st Quarter
2018
$

38.5%
$

88,900

73,091
39.0%

$

93,900

Book-to-bill ratio

1.06

1.08

1.12

1.18

1.05

Inventory turnover

2.64

2.64

2.64

2.85

2.93
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1st Quarter
2017
Foil Technology Products
Net revenues
Gross profit margin
End-of-period backlog
Book-to-bill ratio
Inventory turnover
Force Sensors
Net revenues
Gross profit margin
End-of-period backlog
Book-to-bill ratio
Inventory turnover
Weighing and Control Systems
Net revenues
Gross profit margin
End-of-period backlog
Book-to-bill ratio
Inventory turnover

$
$

$
$

$
$

2nd Quarter
2017

3rd Quarter
2017

4th Quarter
2017

1st Quarter
2018

27,764
$
41.4%
31,100
$
1.06
2.80

29,306
$
41.9%
34,300
$
1.09
2.90

29,315
$
41.7%
35,500
$
1.03
2.88

29,888
$
39.3%
46,600
$
1.36
2.98

34,154
42.8%
47,900
1.01
3.18

15,468
$
23.9%
14,100
$
1.06
2.11

15,656
$
28.9%
14,100
$
0.99
1.97

16,596
$
28.6%
18,300
$
1.25
2.02

17,726
$
29.5%
21,600
$
1.18
2.07

19,228
27.3%
19,900
0.91
2.26

16,555
$
44.3%
16,200
$
1.06
3.36

17,357
$
45.8%
19,100
$
1.14
3.52

16,894
$
43.1%
22,400
$
1.15
3.41

21,825
$
44.8%
20,700
$
0.92
4.22

19,709
43.9%
26,100
1.28
3.83

Net revenues for the first quarter of 2018 increased 5.3% from the fourth quarter of 2017 and 22.3% from the first quarter of 2017, due to increased
volume in all three reporting segments.
Net revenues in the Foil Technology Products reporting segment increased 14.3% compared to the fourth quarter of 2017 and increased 23.0% from
the first quarter of 2017. Sequentially, and compared to the first quarter of 2017, net revenues increased due to precision resistors growth in all
regions primarily for the test and measurement market, and an increase in the revenues from advanced sensors products across all regions.
Net revenues in the Force Sensors reporting segment increased 8.5% from the fourth quarter of 2017, mainly due to higher volume with OEM
customers in the force measurement market in Europe, along with positive foreign currency impacts. Net revenues increased 24.3% from the first
quarter of 2017, mainly due to higher volume with OEM customers in the force measurement and precision weighing markets across all regions.
Net revenues in the Weighing and Control Systems reporting segment decreased 9.7% from the fourth quarter of 2017 and increased 19.1% from the
first quarter of 2017. Sequentially, the lower net revenues are primarily related to the significant revenues in the steel business, primarily in Asia, that
occurred in fourth quarter of 2017. Compared to the first quarter of 2017, the strong revenues are attributable to the on-board weighing and process
weighing product lines in Europe and the Americas.
Overall gross profit margin in the first quarter of 2018 increased 0.5% as compared to the fourth quarter of 2017 and increased 1.3% from the first
quarter of 2017.
Sequentially, an improvement in gross profit margin in the Foil Technology Products segment, directly due to improved volume, was almost
completely offset by lower gross profit margin in the other reporting segments. The Force Sensors segment gross profit margin declined due to
increases in manufacturing cost, mainly freight costs, and an increase in wages, while the decline in the Weighing and Control Systems segment
was mainly due to the lower steel business revenues.
Compared to the first quarter of 2017, the Foil Technology Products and Force Sensors segments had a higher gross profit margins due to higher
volume. This improvement was partially offset by a lower gross profit margin in the Weighing and Control Systems segment due to product mix.
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Optimize Core Competence
The Company’s core competency and key value proposition is providing customers with proprietary foil technology products and precision
measurement sensors and sensor-based systems. Our foil technology resistors and strain gages are recognized as global market leading products
that provide high precision and high stability over extreme temperature ranges, and long life. Our force sensor products and our weighing and
control systems products are also certified to meet some of the highest levels of precision measurements of force, weight, pressure, torque, tilt,
motion, and acceleration. We continue to optimize all aspects of our development, manufacturing and sales processes, including by increasing our
technical sales efforts; continuing to innovate in product performance and design; and refining our manufacturing processes.
Our foil technology research group developed innovations that enhance the capability and performance of our strain gages, while simultaneously
reducing their size and power consumption as part of our advanced sensors product line. We believe this unique foil technology will create new
markets as customers “design in” these next generation products in existing and new applications. Our development engineering team is also
responsible for creating new processes to further automate manufacturing, and improve productivity and quality. Our advanced sensors
manufacturing technology also offers us the capability to produce high-quality foil strain gages in a highly automated environment, which we
believe results in reduced manufacturing and lead times, improved quality and increased margins.
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 in terms of
form, fit, and function.
We also seek to achieve significant production cost savings through the transfer, expansion, and construction of manufacturing operations in
countries such as India and Israel, where we can benefit from lower labor costs, improved efficiencies, or available tax and other governmentsponsored incentives. For example, in 2017 we closed two leased facilities in the United States and moved to more cost effective locations.
Acquisition Strategy
We expect to continue to make strategic acquisitions where opportunities present themselves to grow our segments. Historically, our growth and
acquisition strategy has been largely focused on vertical product integration, using our foil strain gages in our force sensor products, and
incorporating those products into our weighing and control systems. The acquisitions of Stress-Tek and KELK, each of which employ our foil
strain gages to manufacture load cells for their systems, continue this strategy. Additionally, the KELK acquisition resulted in the acquisition of
certain optical sensor technology. The Pacific Instruments acquisition significantly broadened our existing data acquisition offerings and opened
new markets for us. Along with our success in MEMS technology for on-board weighing, we expect to expand our expertise, and our acquisition
focus, outside our traditional vertical approach to other precision sensor solutions in the fields of measurement of force, weight, pressure, torque,
tilt, motion, and acceleration. We believe acquired businesses will benefit from improvements we implement to reduce redundant functions and from
our current global manufacturing and distribution footprint.
Research and Development
Research and development will continue to play a key role in our efforts to introduce innovative products to generate new sales and to improve
profitability. We expect to continue to expand our position as a leading supplier of precision foil technology products. We believe our R&D efforts
should provide us with a variety of opportunities to leverage technology, products, and our manufacturing base in order to ultimately improve our
financial performance.
Cost Management
To be successful, we believe we must seek new strategies for controlling operating costs. Through automation in our plants, we believe we can
optimize our capital and labor resources in production, inventory management, quality control, and warehousing. We are in the process of moving
some manufacturing to more cost effective locations. This may enable us to become more efficient and cost competitive, and also maintain tighter
controls over the operation.
Production transfers, facility consolidations, and other long-term cost-cutting measures require us to initially incur significant severance and other
exit costs. We are realizing the benefits of our restructuring through lower labor costs and other operating expenses, and expect to continue reaping
these benefits 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 Part I, Item 1A “Risk Factors” of our Annual Report on Form 10-K, filed with the Securities and
Exchange Commission (“SEC”) on March 15, 2018.
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The Company recorded no restructuring costs during the fiscal quarter ended March 31, 2018 and $0.6 million of restructuring costs during the
fiscal quarter ended April 1, 2017. Restructuring costs consist mainly of employee termination costs, including severance and statutory retirement
allowances, and facility closure costs, and were incurred in connection with various cost reduction programs.
We are evaluating plans to further reduce our costs by consolidating or relocating additional manufacturing operations. These plans may require us
to incur restructuring and severance costs in future periods. 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.
Goodwill
We test the goodwill in each of our reporting units for impairment at least annually, and whenever events or changes in circumstances occur
indicating that a possible impairment may have been incurred. Determining whether to test goodwill for impairment, and the application of goodwill
impairment tests, require significant management judgment, including the identification of reporting units, assigning assets and liabilities to
reporting units, assigning goodwill to reporting units, and determining the fair value of each reporting unit. Changes in these estimates could
materially affect the determination of fair value for each reporting unit. A slowdown or deferral of orders for a business, with which we have
goodwill associated, could impact our valuation of that goodwill.
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. U.S. GAAP requires 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, a foreign subsidiary that is a direct and integral component or extension of the parent company’s operations
generally would have the parent company’s currency as its functional currency. We have subsidiaries that fall into each of these categories.
Foreign Subsidiaries which use the Local Currency as the Functional Currency
Our operations in Europe, Canada, and certain locations in Asia primarily generate and expend cash using 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.
For those subsidiaries where the local currency is the functional currency, revenues and expenses are translated at the average exchange rate for
the period. 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.
Foreign Subsidiaries which use the U.S. Dollar as the Functional Currency
Our operations in Israel and certain locations in Asia primarily generate cash in U.S. dollars, and accordingly, these subsidiaries utilize the U.S.
dollar as their functional currency. For those foreign subsidiaries where the U.S. dollar is the functional currency, all 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 related to payroll, which are incurred in the local currency.
Effects of Foreign Exchange Rate on Operations
For the fiscal quarter ended March 31, 2018, exchange rates increased net revenues by $3.2 million, and costs of products sold and selling, general,
and administrative expenses by $3.4 million, when compared to the comparable prior year period.
Off-Balance Sheet Arrangements
As of March 31, 2018 and December 31, 2017, we did not have any off-balance sheet arrangements.
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Results of Operations
Statement of operations’ captions as a percentage of net revenues and the effective tax rates were as follows:
Fiscal quarter ended
March 31, 2018
April 1, 2017
Costs of products sold
Gross profit
Selling, general, and administrative expenses
Operating income
Income before taxes
Net earnings
Net earnings attributable to VPG stockholders

61.0%
39.0%
27.8%
11.2%
9.7%
6.8%
6.8%

62.3%
37.7%
30.1%
6.6%
5.0%
3.4%
3.3%

Effective tax rate

30.1%

32.4%

Net Revenues
Net revenues were as follows (dollars in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Net revenues
Change versus comparable prior year period
Percentage change versus prior year period

$
$

73,091
$
13,304
22.3%

59,787

Changes in net revenues were attributable to the following:
vs. prior year
quarter
Change attributable to:
Change in volume
Change in average selling prices
Foreign currency effects

16.4 %
(0.3)%
6.2 %

Net change

22.3 %

During the fiscal quarter ended March 31, 2018, net revenues increased 22.3% as compared to the comparable prior year period due to increased
volume in all three reporting segments.

Gross Profit Margin
Gross profit as a percentage of net revenues was as follows:

Fiscal quarter ended
March 31, 2018
April 1, 2017
Gross profit margin

39.0%

37.7%

The gross profit margin for the fiscal quarter ended March 31, 2018 increased 1.3% compared to the comparable prior year period. The Foil
Technology Products and Force Sensors segments had a higher gross profit margins due to higher volume. This improvement was partially offset
by a lower gross profit margin in the Weighing and Control Systems segment due to product mix.
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Segments
Analysis of revenues and gross profit margins for each of our reportable segments is provided below.
Foil Technology Products
Net revenues of the Foil Technology Products segment were as follows (dollars in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Net revenues
Change versus comparable prior year period
Percentage change versus prior year period

$
$

34,154
$
6,390
23.0%

27,764

Changes in Foil Technology Products segment net revenues were attributable to the following:
vs. prior year
quarter
Change attributable to:
Change in volume
Change in average selling prices
Foreign currency effects

18.6 %
(0.5)%
4.9 %

Net change

23.0 %

Net revenues increased 23.0% for the fiscal quarter ended March 31, 2018, as compared to the comparable prior year period due to precision
resistors growth in all regions primarily for the test and measurement market, and an increase in the revenues from advanced sensors products
across all regions.
Gross profit as a percentage of net revenues for the Foil Technology Products segment was as follows:
Fiscal quarter ended
March 31, 2018
April 1, 2017
Gross profit margin

42.8%

41.4%

The gross profit margin increased 1.4% for the fiscal quarter ended March 31, 2018, when compared to the comparable prior year period due to
higher volume.
Force Sensors
Net revenues of the Force Sensors segment were as follows (dollars in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Net revenues
Change versus comparable prior year period
Percentage change versus prior year period

$
$
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19,228
$
3,760
24.3%

15,468

Changes in Force Sensors segment net revenues were attributable to the following:
vs. prior year
quarter
Change attributable to:
Change in volume
Change in average selling prices
Foreign currency effects

19.9 %
(0.8)%
5.2 %

Net change

24.3 %

Net revenues increased 24.3% for the fiscal quarter ended March 31, 2018, as compared to the comparable prior year period, mainly due to higher
volume with OEM customers in the force measurement and precision weighing markets across all regions.

Gross profit as a percentage of net revenues for the Force Sensors segment was as follows:
Fiscal quarter ended
March 31, 2018
April 1, 2017
Gross profit margin

27.3%

23.9%

The gross profit margin for the fiscal quarter ended March 31, 2018 increased 3.4% compared to the comparable prior year period mainly due to
higher volume.
Weighing and Control Systems
Net revenues of the Weighing and Control Systems segment were as follows (dollars in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Net revenues
Change versus comparable prior year period
Percentage change versus prior year period

$
$

19,709
$
3,154
19.1%

16,555

Changes in Weighing and Control Systems segment net revenues were attributable to the following:
vs. prior year
quarter
Change attributable to:
Change in volume
Change in average selling prices

9.8%
0.7%
8.6%

Foreign currency effects

19.1%

Net change

Net revenues increased 19.1% for the fiscal quarter ended March 31, 2018, as compared to the comparable prior year period. The strong revenues
are attributable to the on-board weighing and process weighing product lines in Europe and the Americas.
Gross profit as a percentage of net revenues for the Weighing and Control Systems segment were as follows:
Fiscal quarter ended
March 31, 2018
April 1, 2017
Gross profit margin

43.9%

44.3%

The gross profit margin for the fiscal quarter ended March 31, 2018 decreased 0.4% compared to the comparable prior year period, mainly due to
product mix as improved revenues were generated from lower margin products.
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Selling, General, and Administrative Expenses
Selling, general, and administrative (“SG&A”) expenses are summarized as follows (dollars in thousands):
Fiscal quarter ended
March 31, 2018
April 1, 2017
Total SG&A expenses

$

as a percentage of net revenues

20,319

$

18,018

27.8%

30.1%

SG&A expenses for the fiscal quarter ended March 31, 2018 were higher compared to the comparable prior year period mainly due to higher
personnel costs, including wage increases, bonuses and higher headcount and $1.0 million related to foreign currency effects.
Restructuring Costs
Restructuring costs represent the cost reduction programs initiated by the Company. Restructuring costs are expensed during the period in which
the Company determines it will incur those costs and all requirements for 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 did not record restructuring costs during the fiscal quarter ended March 31, 2018.
During the fiscal quarter ended April 1, 2017, the Company recorded aggregate restructuring costs of $0.6 million which consisted mainly of
employee termination costs and facility closure costs incurred in connection with various cost reduction programs in Europe, the United States and
Canada.
Other Income (Expense)
Interest expense for the fiscal quarter ended March 31, 2018 was comparable with interest expense in the comparable prior year period.
The following table analyzes the components of the line “Other” on the consolidated condensed statements of operations (in thousands):

Fiscal quarter ended
March 31, 2018
April 1, 2017
Foreign exchange loss
Interest income

Change

$

(525)
97
(221)

$

(374)
38
(193)

$

(151)
59
(28)

$

(649)

$

(529)

$

(120)

Other

Foreign currency exchange gains and losses represent the impact of changes in foreign currency exchange rates. For the fiscal quarter ended
March 31, 2018, the change in foreign exchange gains and losses during the period, as compared to the prior year period, is largely due to exposure
to currency fluctuations with the Israeli shekel, the British pound, the Japanese yen, and the Canadian dollar.
Income Taxes
On December 22, 2017, the Tax Cuts and Jobs Act ("2017 Tax Act") was enacted. The 2017 Tax Act significantly changed U.S. tax law by, among
other things, lowering the corporate tax rate, implementing a partial territorial tax system, and imposing a one-time transition tax on post 1986
undistributed foreign earnings as of December 31, 2017.
On December 22, 2017 the SEC staff issued SAB 118 to address the application of U.S. GAAP in situations when a registrant does not have all the
necessary information available to prepare and analyze the accounting treatment for the proper recognition of the tax impact of the 2017 Tax Act. In
accordance with SAB 118 the financial reporting impact of the 2017 Tax Act will be completed in the fourth quarter of 2018.
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As of March 31, 2018, the Company has not completed the analysis for all of the tax effects of the 2017 Tax Act and has not recorded any additional
adjustments to the provisional amounts recorded at December 31, 2017 year end. We will continue to make and refine our calculations as additional
analysis is completed. Our estimates may also be affected as we gain a more thorough understanding of the tax law. These changes could be
material to income tax expense
The 2017 Tax Act subjects a US shareholder to tax on Global Intangible Low-Taxed Income (“GILTI”) earned by certain foreign subsidiaries. The
FASB Staff Q&A, Topic 740, No. 5, Accounting for Global Intangible Low-Taxed Income, states that an entity can make an accounting policy
election to either recognize deferred taxes for temporary basis differences expected to reverse as GILTI in future years or provide for the tax expense
related to GILTI in the year the tax is incurred as a period expense only. Given the complexity of the GILTI provisions, we are still evaluating the
effects of the GILTI provisions and have not yet determined our accounting policy. As of March 31, 2018, because we are still evaluating the GILTI
provisions and our analysis of future taxable income that is subject to GILTI, we have included GILTI related to current-year operations only in our
Estimated Annual Effective Tax Rate and have not provided additional GILTI on deferred items.
The effective tax rate for the fiscal quarter ended March 31, 2018 was 30.1% compared to 32.4% for the fiscal quarter ended April 1, 2017. The tax rate
in the current fiscal quarter is lower than the prior year fiscal quarter primarily because of the reduced impact in the current quarter of certain
discrete tax items, primarily having to do with fewer loss entities for which no benefit was recognized.
We evaluate our deferred income taxes quarterly to determine if valuation allowances are required or should be adjusted. We consider whether
valuation allowances should be established against deferred tax assets based on all available evidence, both positive and negative, using a “more
likely than not” standard. This assessment considers, among other matters, the nature, frequency and severity of current and cumulative losses,
forecasts of future profitability, the duration of statutory carryforward periods, and our ability to identify feasible tax planning strategies. Deferred
tax assets may not be recognized in jurisdictions where there is a history of cumulative losses, where there is no taxable income in the carryback
period, where there is insufficient evidence to support future earnings and where there is no other positive evidence, such as the likely reversal of
taxable temporary differences, that would result in the utilization of deferred tax assets.
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Financial Condition, Liquidity, and Capital Resources
We believe that our current cash and cash equivalents, credit facilities and projected cash from operations will be sufficient to meet our liquidity
needs for at least the next 12 months.
In December 2015, we entered into a second amended and restated credit agreement. The terms of our credit agreement provide for the following
facilities: (1) a secured revolving facility of $30.0 million (which may be increased by a maximum of $15.0 million at our request, subject to terms of
the credit agreement), the proceeds of which can be used for working capital and general corporate purposes, with a sublimit of $10.0 million for
letters of credit; (2) a secured closing date term facility of $4.5 million for the Company; (3) a secured delayed draw term facility of $11.0 million for
the Company; and (4) a secured term facility of $9.5 million for Vishay Precision Group Canada ULC ("VPG Canada"), our Canadian subsidiary. The
credit agreement terminates on December 30, 2020. The term loans are being repaid in quarterly installments.
According to our credit agreement, borrowings under all facilities bear interest at either, upon our option, (1) a base rate which is the greater of the
agent’s prime rate, the Federal Funds rate, or a LIBOR floor, plus a margin of 0.25% or (2) LIBOR plus, depending upon our leverage ratio, an
interest rate margin ranging from 2.00% to 3.50%. We are also required to pay a quarterly fee of 0.30% per annum to 0.50% per annum on the unused
portion of the secured revolving facility, which is determined based on our leverage ratio each quarter. Additional customary fees apply with
respect to letters of credit.
The obligations of VPG and the guarantors under our credit agreement are secured by substantially all the assets (excluding real estate) of VPG, and
by pledges of stock in certain domestic and foreign subsidiaries, as well as guarantees by substantially all of our domestic subsidiaries and the
assets (excluding real estate) of the guarantors. The VPG Canada term facility is secured by substantially all the assets of VPG Canada, and by a
secured guarantee of VPG and our domestic subsidiaries. The credit agreement restricts us from paying cash dividends, and requires us to comply
with other customary covenants, representations, and warranties, including the maintenance of specific financial ratios. The financial maintenance
covenants include a tangible net worth ratio, a leverage ratio, and a fixed charges coverage ratio. We were in compliance with these covenants at
March 31, 2018. If we are not in compliance with any of these covenant restrictions, the credit agreement could be terminated by the lenders, and all
amounts outstanding pursuant to the credit agreement could become immediately payable.
During the first quarter of 2018, a holder of the Company's exchangeable notes exercised its option to exchange the remaining $2.8 million principal
amount of the notes for 123,808 shares of VPG common stock at a contractual put/call rate of $22.57 per share. Following this transaction, all
exchangeable notes have been canceled and VPG has no further obligations pursuant to such notes.
Our other long-term debt is not significant and consists of zero percent interest rate debt held by our Japanese subsidiary of approximately $0.4
million at March 31, 2018 and $0.4 million at December 31, 2017.
Due to our strong product portfolio and market position, our business has historically generated operating cash flow. For the three fiscal months
ended March 31, 2018, cash provided by operating activities was $1.8 million. Cash provided by operating activities for the three fiscal months
ended April 1, 2017 was $2.9 million.
As of March 31, 2018, our free cash was $(2.4) million. We refer to the amount of cash provided by operating activities ($1.8 million) in excess of our
capital expenditures ($4.3 million) and net of proceeds from the sale of assets ($0.1 million) as “free cash,” a measure which management uses to
evaluate our ability to fund acquisitions and repay debt. Free cash is also used as a metric for certain of our performance-based equity
compensation awards.
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The following table summarizes the components of net cash (debt) at March 31, 2018 and December 31, 2017 (in thousands):
March 31, 2018
Cash and cash equivalents

$

Third-party debt, including current and long-term:
Term loans
Revolving debt
Third-party debt held by Japanese subsidiary
Exchangeable notes, due 2102

73,734

December 31, 2017
$

17,563
14,000
389
—
(309)

Deferred financing costs

20,500
9,000
401
2,794
(340)

31,643

Total third-party debt
$

Net cash

42,091

74,292

32,355
$

41,937

Measurements 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 alternatives to U.S. GAAP measures of performance or liquidity. However, management believes that “free
cash” is a meaningful measure of our ability to fund acquisitions and repay debt, as well as to measure performance under certain of our equity
compensation awards. In addition, management believes that an analysis of “net cash (debt)” assists investors in understanding aspects of our
cash and debt management. These measures, as calculated by us, may not be comparable to similarly titled measures used by other companies.
Approximately 92% and 93% of our cash and cash equivalents balance at March 31, 2018 and December 31, 2017, respectively, was held by our nonU.S. subsidiaries. As a result of the 2017 Tax Act, the Company reassessed its assertion with respect to the indefinite reinvestment for certain of the
Company’s foreign subsidiaries and recorded a deferred tax liability of approximately $1.8 million of withholding tax associated with the planned
cash distribution of approximately $25.5 million at December 31, 2017. The Company will continue to evaluate its cash needs, however we currently
do not intend to repatriate funds in excess of the $25.5 million that could be subject to local tax or local withholding tax. The Company will evaluate
the possibility of repatriating future cash provided such repatriation can be accomplished in a tax efficient manner. In addition, we expect existing
domestic cash, short-term investments, and cash flows from operations to continue to be sufficient to fund our domestic operating activities and
cash commitments for investing and financing activities, such as debt repayment and capital expenditures, for at least the next 12 months and
thereafter for the foreseeable future.
See the following table for the percentage of cash and cash equivalents, by region, at March 31, 2018 and December 31, 2017:
March 31, 2018
Israel
Asia
Europe
United States
United Kingdom
Canada

December 31, 2017

40%
20%
15%
8%
13%
4%

37%
28%
15%
7%
5%
8%

100%

100%

Our financial condition as of March 31, 2018 remains strong, with a current ratio (current assets to current liabilities) of 3.8 to 1.0, as compared to a
ratio of 3.7 to 1.0 at December 31, 2017.
Cash paid for property and equipment for the three fiscal months ended March 31, 2018 was $4.3 million compared to $2.0 million in the comparable
prior year period. Capital expenditures for the three fiscal months ended March 31, 2018 are comprised of projects related to the normal maintenance
of the business.
Contractual Committments
Our Annual Report on Form 10-K for the year ended December 31, 2017 filed on March 15, 2018, includes a table of contractual commitments. There
were no material changes to these commitments since the filing of our Annual Report on Form 10-K.
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Safe Harbor Statement
From time to time, information provided by us, including but not limited to statements in this report, or other statements made by or on our behalf,
may contain "forward-looking" information within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements involve a
number of risks, uncertainties, and contingencies, many of which are beyond our control, which may cause actual results, performance, or
achievements to differ materially from those anticipated.
Such statements are based on current expectations only, and are subject to certain risks, uncertainties, and assumptions. Should one or more of
these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those anticipated,
expected, estimated, or projected. Among the factors that could cause actual results to materially differ include: general business and economic
conditions; difficulties or delays in completing acquisitions and integrating acquired companies; the inability to realize anticipated synergies and
expansion possibilities; difficulties in new product development; changes in competition and technology in the markets that we serve and the mix of
our products required to address these changes; changes in foreign currency exchange rates; difficulties in implementing our cost reduction
strategies, such as underutilization of production facilities, labor unrest or legal challenges to our lay-off or termination plans, operation of
redundant facilities due to difficulties in transferring production to achieve efficiencies; and other factors affecting our operations, markets,
products, services, and prices that are set forth in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017. We undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
There have been no material changes in the market risks previously disclosed in Part II, Item 7A “Quantitative and Qualitative Disclosures About
Market Risk” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed with the SEC on March 15, 2018.
Item 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures
An evaluation was performed under the supervision and with the participation of our management, including the Chief Executive Officer (“CEO”)
and Chief Financial Officer (“CFO”), of the effectiveness of the design and operation of our disclosure controls and procedures, as such term is
defined under Rule 13a-15(e) and Rule 15d-15(e) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As
described below, management has identified a material weakness in our internal control over financial reporting which is an integral component of
our disclosure controls and procedures. As a result of the material weakness that existed as of December 31, 2017, and continued to exist as of
March 31, 2018, our CEO and CFO concluded that our disclosure controls and procedures were not effective as of the end of the period covered by
this quarterly report to ensure that information required to be disclosed in reports that we file or submit under the Exchange Act are: (1) recorded,
processed, summarized, and reported within the time periods specified in the SEC’s rules and forms; and (2) accumulated and communicated to our
management, including our CEO and CFO, as appropriate to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
As previously disclosed in Item 9A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, management concluded that
there was a material weakness in internal controls as of December 31, 2017 due to the aggregation of certain internal control deficiencies related to
the design, operating effectiveness and monitoring of various transaction and monitoring controls. The Company has undergone significant
changes in size, complexity and structure of the organization due to multiple restructurings and multiple acquisitions. These activities caused
operations to be moved and consolidated, a reduction in personnel in certain locations while adding personnel from acquisitions in other locations,
and a general change in operating structure. We did not update the control activities documentation for numerous locations and, in some cases, did
not change control processes to reflect the changes from the restructurings, acquisition activities or general changes in operating structure. This
contributed to design and operating deficiencies in our internal controls. Further, we found our monitoring of the design and effectiveness of
controls either did not occur or failed to identify various control design and operating deficiencies amidst such significant changes. The absence of
a robust monitoring function allowed deficiencies present in the internal control structure to remain undetected by our monitoring processes.
Our management has developed and commenced implementation of a plan to remediate the material weakness in our internal control over financial
reporting by expanding the internal audit function at the Company to examine and update our internal control processes, to update the control
activities documentation, to perform expanded risk assessment activities, to implement controls to mitigate the risks identified and to redesign our
monitoring program to improve the identification, reporting and remediation of control deficiencies. Our remediation efforts were not complete as of
March 31,2018. Our management expects the remediation plan to extend over multiple financial reporting periods throughout 2018. As we continue
to evaluate and work to improve our internal control over financial reporting, we may take additional measures to address the material weakness or
modify certain of the remediation measures. Once all remedial actions have been implemented, these actions will be tested to determine whether the
applicable controls are operating effectively.
Except as noted in the preceding paragraphs, during our last fiscal quarter ended March 31,2018, there was no change in our internal control over
financial reporting that materially affected, or is reasonably likely to materially affect, internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS
None.
Item 1A. RISK FACTORS
In addition to the other information set forth in this Form 10-Q, you should carefully consider the factors discussed in Part I, Item 1A “Risk Factors”
of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed with the SEC on March 15, 2018. The risks described in our
Form 10-K are not the only risks that we face. Additional risks not presently known to us, or that we do not currently consider significant, may also
have an adverse effect on us. If any of the risks actually occur, our business, results of operations, cash flows or financial condition could suffer.
Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
Item 3. DEFAULTS UPON SENIOR SECURITIES
None.
Item 4. MINE SAFETY DISCLOSURES
Not applicable.
Item 5. OTHER INFORMATION
Not applicable.
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Item 6. EXHIBITS
10.1 †
10.2 †
31.1

Vishay Precision Group, Inc. 2017 Non-Employee Director Compensation Plan.
Amendment to Employment Agreement, dated May 4, 2018, by and between Vishay Precision Group, Inc. and Roland Desilets.
Certification pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 – Ziv Shoshani, Chief Executive Officer.
31.2
Certification pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 – William M. Clancy, Chief Financial Officer.
32.1
Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 – Ziv
Shoshani, Chief Executive Officer.
32.2
Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 – William
M. Clancy, Chief Financial Officer.
101
Interactive Data File (Quarterly Report on Form 10-Q, for the quarterly period ended March 31, 2018, furnished in XBRL
(eXtensible Business Reporting Language).
† Denotes a management contract or compensatory plan, contract or arrangement.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
VISHAY PRECISION GROUP, INC.
/s/ William M. Clancy
William M. Clancy
Executive Vice President and Chief Financial Officer
(as a duly authorized officer and principal financial and accounting officer)
Date: May 9, 2018
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Section 2: EX-10.1 (EXHIBIT 10.1)

Exhibit 10.1
VISHAY PRECISION GROUP, INC.
2017 NON-EMPLOYEE DIRECTOR COMPENSATION PLAN
1. BACKGROUND AND PURPOSE
VISHAY PRECISION GROUP, INC., a Delaware corporation, adopted this Vishay Precision Group, Inc. NonEmployee Director Compensation Plan, effective as of the date of Vishay Precision Group, Inc.’s 2017 Annual Meeting. The
purpose of the Plan is to provide Non-Employee Directors of Vishay Precision Group, Inc. with compensation for services to the
Company.
2. DEFINITIONS
(a) “Annual Retainer” means the amount payable for service as a Non-Employee Director as a member of the Board, and
as a member of one or more Committees at the annual rates specified in Paragraph 3(a) of the Plan.
(b) “Annual Meeting” means the annual meeting of stockholders of the Company.
(c) “Board” means the Board of Directors of the Company.
(d) “Committee” means a duly-constituted committee of the Board.
(e) “Company” means Vishay Precision Group, Inc., a Delaware corporation, including any successor thereto by merger,
consolidation, acquisition of all or substantially all the assets thereof, or otherwise.
(f) “Fair Market Value” means, for any particular date of grant, the average closing price of a Share on the New York
Stock Exchange for the five consecutive trading days immediately preceding the date of grant, or, if there are no such
reported sales, the average of the high bid and low asked price of the Common Stock as reported for the five consecutive
trading days immediately preceding the date of grant. In the event that the Fair Market Value cannot be thus determined, it
shall be determined in good faith by the Board.

(g) “Non-Employee Director” means an individual who is a member of the Board, and who is not an employee of the
Company, including an individual who is a member of the Board and who previously was an employee of the Company.
(h) “Non-Executive Chair” means a Non-Employee Director who serves as the Chairman of the Board.
(i) “Plan” means the Vishay Precision Group, Inc. 2017 Non-Employee Director Compensation Plan, as set forth herein,
and as amended from time to time.
(j) “Share” means a share of Vishay Precision Group, Inc. Common Stock, par value $0.10.
(k) “Stock Incentive Plan” means the Vishay Precision Group, Inc. 2010 Stock Incentive Plan, as amended from time to
time (or such other more recently-adopted generally applicable plan pursuant to which the Company grants restricted stock
or restricted stock units).

3. NON-EMPLOYEE DIRECTOR COMPENSATION
(a) Non-Employee Director Compensation Package. Effective beginning on the date of the 2017 Annual Meeting, and
continuing on each Annual Meeting after 2017, individuals who are in service as Non-Employee Directors immediately
after such Annual Meeting or who are elected to the Board between Annual Meetings shall be entitled to payments, grants
and awards determined as follows:
(i) Annual Retainer - Non-Executive Chair. The Annual Retainer for service to the Company as the Non-Executive
Chair shall be $75,000.
(ii) Annual Retainer - Other Non-Employee Directors. The Annual Retainer for service to the Company as a NonEmployee Director other than the Non-Executive Chair shall be $35,000.
(iii) Annual Retainer: Chair - Audit Committee. The Annual Retainer for service as Chair of the Audit Committee
shall be $15,000
(iv) Annual Retainer: Chair - Compensation Committee. The Annual Retainer for service as Chair of the
Compensation Committee shall be $10,000.
(v) Annual Retainer: Chair - Nominating and Governance Committee. The Annual Retainer for service as Chair of
the Nominating and Governance Committee shall be $10,000.
(vi) Stock Grants.
(A) The Board shall grant Restricted Stock Units under the Stock Incentive Plan to each Non-Employee
Director for Shares having a Fair Market Value on the date of grant of $55,000, rounded, if necessary, to
the next higher whole Share.
(B) Each Restricted Stock Unit shall be fully vested on the first anniversary of the date of grant (except
as otherwise provided in Section 3(b)(ii) of the Plan), provided that the Non-Employee Director continues
in service as a Non-Employee Director to that date. If the Non-Employee Director fails to continue in
service as a Non-Employee Director for the period from the date of grant to the first anniversary of the
date of grant, all unvested Restricted Stock Units granted to such Non-Employee Director shall be
forfeited; provided, however, that in the event of termination of such Non-Employee Director’s service as
a result of such Non-Employee Director’s death or disability, each outstanding and unvested Restricted
Stock Unit granted to such Non-Employee Director pursuant to this Section 3(a)(vi) shall immediately vest.
(C) In the event that Shares are changed into or exchanged for a different number or kind of shares of
stock or other securities of the Company, whether through merger, consolidation, reorganization,
recapitalization, stock dividend, stock split-up or other substitution of securities of the Company, the
number and class of shares of stock subject to the grant of Restricted Stock Units under the Plan shall be
adjusted consistent with the adjustment made pursuant to the Stock

Incentive Plan, and such adjustment shall be effective and binding for all purposes of this Plan.
(b) Payment Practices. Payments, grants and awards described in Paragraph 3(a) of the Plan shall be subject to the
following payment practices:
(i) Annual Retainer payments described in Paragraph 3(a)(i) shall be payable in a single annual payment, in advance
(which annual payment shall be made on or as soon as practicable following the date of the Annual Meeting).
Annual Retainer payments described in Paragraphs 3(a)(ii) through 3(a)(v) shall be payable in equal quarterly
installments, in advance. Such Annual Retainer payments shall be pro-rated for a partial quarter or year of service,
as applicable, by a Non-Employee Director elected to the board during a quarter.
(ii) The date of grant for stock grants described in Paragraph 3(a)(vi) shall be the date of the Annual Meeting for
Non-Employee Directors who are in service immediately after the Annual Meeting and the date of election to the
Board for Non-Employee Directors elected to the Board between Annual Meetings. The size of the stock grant
shall be pro-rated for a partial year of service by a Non-Employee Director elected to the Board between Annual
Meetings, provided that such pro-rated stock grant shall be fully vested on the date of the first Annual Meeting
after the date of grant, and provided further that such Non-Employee Director continues in service as a NonEmployee Director to that date. If such Non-Employee Director fails to continue in service as a Non-Employee
Director for the period from the date of grant to the date of the first Annual Meeting after the date of grant, all
unvested Restricted Stock Units granted to such Non-Employee Director shall be forfeited.
4. ADMINISTRATION OF THE PLAN
The Plan shall be administered by the Board. Subject to the express terms and conditions set forth in the Plan, the Board
shall have the power, from time to time, to interpret the Plan’s provisions, prescribe, amend and rescind rules and regulations for
the Plan, and make all other determinations necessary or advisable for the administration of the Plan. The determination of the
Board in all matters as stated above shall be conclusive.
5. AMENDMENT AND TERMINATION
The Plan may be amended or terminated by the Board at any time. No accrued right to payment as determined under
Paragraph 3 shall be affected by any such termination or amendment without the written consent of the affected Non-Employee
Director.
6. EFFECTIVE DATE
The Plan shall be effective beginning on the date of the Annual Meeting held in 2017, and shall continue in effect until terminated
by the Board.
7. GOVERNING LAW
The Plan and all determinations made and actions taken pursuant to the Plan 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.
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AMENDMENT TO EMPLOYMENT AGREEMENT
THIS AMENDMENT (this “Amendment”), dated May 4, 2018, is made by and between VISHAY PRECISION
GROUP, INC. a Delaware corporation (the “Company”) and ROLAND DESILETS (the “Executive”).
WHEREAS, the Company and the Executive are parties to an employment agreement, dated January 1, 2016, as
amended (the “Employment Agreement”);
WHEREAS, Section 8.5 of the Employment Agreement provides that the Company and the Executive may amend
the Employment Agreement by mutual agreement in writing; and
WHEREAS, the Company and the Executive desire to amend the Employment Agreement as set forth herein (the
“Amendment”).
NOW THEREFORE, in consideration of the premises and the mutual benefits to be derived here from and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Section 4.2(a) of the Employment Agreement is hereby amended in its entirety to read as follows:
“Beginning with the Company’s 2018 fiscal year and for each fiscal year thereafter during the Term, Executive shall
be eligible to earn an annual performance bonus (“Bonus”), payable in cash, with a target equal to 50% of Base Salary (the “Target
Bonus”) with a minimum Bonus of 0% of Base Salary and a maximum Bonus of 80% of Base Salary. The actual amount of Bonus
payable to Executive shall be determined by the Compensation Committee, and shall be based upon the Company’s achievement of
certain corporate and/or individual performance goals to be established by the Compensation Committee in its sole discretion (the
“Performance Goals”).”
2. Section 4.2(b) of the Employment Agreement is hereby amended in its entirety to read as follows:
“Beginning with the Company’s 2018 fiscal year and for each fiscal year thereafter during the Term, Executive shall
be eligible to earn a Bonus equal to 26.7% of Base Salary if 80% of the Performance Goals for such fiscal year are achieved. In
addition, the amount of Bonus payable to Executive shall increase by 1.165% of Base Salary for each additional 1% of the
Performance Goals which are achieved for such year; provided, that for each 1% of the Performance Goals achieved in excess of
100%, the amount of Bonus payable to Executive shall increase by 0.6% of Base Salary. During the Term and in any event, (i) the
maximum level of Bonus which Executive shall be eligible to earn is 80% of Base Salary; (ii) no Bonus shall be payable if less than
80% of the Performance Goals are achieved; and (iii) no Bonus in excess of the maximum level of 80% of Base Salary shall be
payable to the Executive if more than 150% of the Performance Goals are achieved.
3. Section 4.3 of the Employment Agreement is hereby amended by revising the first sentence thereof to read as
follows:
“Beginning with the Company’s 2018 fiscal year and for each fiscal year thereafter during the Term, the Company
shall grant Executive an annual equity award under the Company’s 2010 Stock Incentive Program (or any successor plan or
arrangement thereof) having a value approximately equal to 50% of Base Salary on such date (the “Annual Equity Grant”).”
4. Except as set forth in this Amendment, all other terms and conditions of the Employment Agreement shall remain
unchanged and in full force and effect.

5. This Amendment may be executed in one or more counterparts, each of which shall for all purposes be deemed
to be an original and all of which shall constitute the same instrument.
IN WITNESS WHEREOF, the Company has caused this Amendment to be executed by its duly authorized officer,
and Executive has executed this Amendment, in each case on the 4th day of May, 2018.

VISHAY PRECISION GROUP, INC.

By:

\s\ William M. Clancy

Title: Chief Financial Officer

ROLAND DESILETS

\s\ Roland B. Desilets
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CERTIFICATIONS
I, Ziv Shoshani, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Vishay Precision Group, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15d-15(f)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d)
Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal
control over financial reporting; and
5.

The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: May 9, 2018
/s/ Ziv Shoshani
Ziv Shoshani
Chief Executive Officer
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CERTIFICATIONS
I, William M. Clancy, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Vishay Precision Group, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15d-15(f)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c)
Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d)
Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal
control over financial reporting; and
5.

The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: May 9, 2018
/s/ William M. Clancy
William M. Clancy
Chief Financial Officer
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Vishay Precision Group, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended March 31, 2018
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Ziv Shoshani, Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ Ziv Shoshani
Ziv Shoshani
Chief Executive Officer
May 9, 2018
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Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Vishay Precision Group, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended March 31, 2018
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, William M. Clancy, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ William M. Clancy
William M. Clancy
Chief Financial Officer
May 9, 2018

(Back To Top)

