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February 9, 2011

Dear Shareholders:

You are cordially invited to attend the 2011 Annual General Meeting of Shareholders of Sensata Technologies Holding N.V. (the �Company�), to
be held on Wednesday, March 9, 2011, beginning at 10:00 a.m. at the offices of Loyens & Loeff N.V., Fred. Roeskestraat 100, 1076 ED
Amsterdam, The Netherlands.

Information about the meeting and the various matters on which the shareholders will vote is included in the Notice of Meeting and Proxy
Statement which follow. Also included is a proxy card and postage-paid return envelope. Please sign, date and mail the enclosed proxy card in
the return envelope provided, as promptly as possible, whether or not you plan to attend the meeting. A copy of the Company�s 2010 Annual
Report is also enclosed for your review.

Sincerely,

Thomas Wroe, Jr.
Chairman and Chief Executive Officer
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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

February 9, 2011

TO THE SHAREHOLDERS OF SENSATA TECHNOLOGIES HOLDING N.V.:

Notice is hereby given that the Annual General Meeting of Shareholders of Sensata Technologies Holding N.V. (the �Company�) will be held on
Wednesday, March 9, 2011, beginning at 10:00 a.m., at the offices of Loyens & Loeff N.V., Fred. Roeskestraat 100, 1076 ED Amsterdam, The
Netherlands, for the following purposes:

Open.

1. To elect ten (10) directors to serve until the 2012 annual general meeting of shareholders, or until their respective successors are elected
and qualified or until his or her earlier death, resignation or removal;

2. To ratify the selection of Ernst & Young LLP as the Company�s independent registered public accounting firm for the fiscal year ending
December 31, 2011;

3. To approve an advisory proposal on compensation of the Company�s named executive officers as disclosed in this proxy statement under
�Executive Compensation;�

4. To approve an advisory proposal on how often to vote for approval of the compensation of the Company�s named executive officers; and

5. To transact such other business as may properly come before the meeting or any adjournments thereof.
Close.

The Company�s board of directors recommends a FOR vote for each of proposals (1), (2) and (3) above and an EVERY THREE YEARS vote for
proposal (4) above.

Only holders of record of our ordinary shares as of the close of business on Wednesday, February 9, 2011 are entitled to notice of and to vote at
the Annual General Meeting and any adjournments thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual General Meeting of Shareholders to be Held on
March 9, 2011: The 2011 Proxy Statement and the Company�s 2010 Annual Report are available at www.sensata.com.

Copies of the agenda for the Annual General Meeting and related documents may be obtained free of charge at the Company�s offices in Almelo,
The Netherlands and Attleboro, Massachusetts by shareholders and other persons entitled to attend the meeting and their representatives as of
the date hereof until the close of the Annual General Meeting. Copies of these documents are also available on the Company�s website
(www.sensata.com) or by contacting our Director, Investor Relations at Sensata Technologies Holding N.V., c/o Sensata Technologies, Inc.,
Attention: Director, Investor Relations, 529 Pleasant Street, Attleboro, Massachusetts 02703, or investors@sensata.com.

The board of directors has determined that all holders of the ordinary shares of the Company as of the close of business on February 9, 2011
according to American Stock Transfer & Trust Company or the Company�s shareholders� register in The Netherlands, or such shareholders�
proxies, are entitled to attend and vote at the Annual General Meeting and any adjournments thereof.

In accordance with our articles of association, if you wish to attend the Annual General Meeting you must notify the board of directors of your
intention no later than March 8, 2011, by submitting your name and number of shares beneficially owned to: Sensata Technologies Holding
N.V., c/o Sensata Technologies, Inc., Attention: Director, Investor Relations, 529 Pleasant Street, Attleboro, Massachusetts 02703, or to
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appear in our share register. If you own your ordinary shares through a broker and you wish to attend the Annual General Meeting, you must
provide the Company with appropriate evidence of ownership of and authority to vote the shares no later than March 8, 2011. Access to the
Annual General Meeting is permitted only after verification of personal identification.

If you do not plan to attend the Annual General Meeting, please complete, date and sign the enclosed proxy and return it promptly in the
enclosed envelope, which needs no postage if mailed in the United States. If you later desire to revoke your proxy, you may do so at any time
before it is exercised.

* * * *

By Order of the Board of Directors,

Thomas Wroe, Jr.
Chairman and Chief Executive Officer
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Sensata Technologies Holding N.V.

Kolthofsingel 8, 7602 EM Almelo

The Netherlands

31-546-879-555

PROXY STATEMENT

FOR

ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held On March 9, 2011

We are sending you our proxy materials in connection with the solicitation of the enclosed proxy by the board of directors of Sensata
Technologies Holding N.V. (the �Company�) for use at the 2011 Annual General Meeting of Shareholders, and at any adjournments thereof.

The annual general meeting of shareholders to which this Proxy Statement relates constitutes the annual general meeting of shareholders for
purposes of the laws, rules and regulations of the United States and the New York Stock Exchange. The Company expects to hold a second
meeting of shareholders on or about May 10, 2011, which meeting will constitute the annual general meeting of shareholders under the laws,
rules and regulations of The Netherlands. The May 10, 2011 meeting of shareholders will cover certain Dutch law requirements applicable to the
Company. In future years, the Company anticipates holding a single annual general meeting of shareholders that will satisfy United States, New
York Stock Exchange and Dutch legal requirements. As used herein, the term �Annual General Meeting� means the 2011 Annual General Meeting
of Shareholders to be held on March 9, 2011.

Attending the Annual General Meeting

The Annual General Meeting will be held on March 9, 2011, at 10:00 a.m., at the offices of Loyens & Loeff N.V., Fred. Roeskestraat 100, 1076
ED Amsterdam, The Netherlands, to consider the matters set forth in the Notice of Annual General Meeting of Shareholders. This Proxy
Statement and the form of proxy enclosed are being mailed to shareholders with the Company�s Annual Report to Shareholders commencing on
or about February 9, 2011.

In accordance with our articles of association, shareholders must inform the Company in writing of their intention to attend the Annual General
Meeting. Such notice should be sent to: Sensata Technologies Holding N.V., c/o Sensata Technologies, Inc., Attention: Director, Investor
Relations, 529 Pleasant Street, Attleboro, Massachusetts 02703, or investors@sensata.com. If you own your ordinary shares through a broker,
you must also provide the Company with appropriate evidence of ownership of and authority to vote the shares no later than March 8, 2011.
Access to the Annual General Meeting is permitted only after verification of personal identification.

Shareholders Entitled to Vote

Only shareholders of record of the ordinary shares, �0.01 nominal value per share, of the Company (the �ordinary shares�) at the close of business
on February 9, 2011 according to American Stock Transfer & Trust Company, LLC, our registrar and transfer agent, or the Company�s
shareholders� register in The Netherlands, or such shareholders� proxies, will be entitled to attend and vote at the Annual General Meeting. Each
ordinary share entitles the holder thereof to one vote on each matter that is voted on at the Annual General Meeting. The number of outstanding
ordinary shares entitled to vote on each proposal at the Annual General Meeting is 174,000,550.
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Street Name Holders and Record Holders

If you own ordinary shares through a broker, the registered holder of those shares is the broker or its nominee. Such shares are often referred to
as held in �street name,� and you, as the beneficial owner of those shares, do not appear in our share register. For street name shares, there is a
two-step process for distributing our proxy materials and tabulating votes. Brokers inform us how many of their clients own ordinary shares in
street name, and the broker forwards our proxy materials to those beneficial owners. If you receive our proxy materials, including a voting
instruction card, from your broker, you should vote your shares by following the procedures specified on the voting instruction card. Shortly
before the Annual General Meeting, your broker will tabulate the votes it has received and submit a proxy card to us reflecting the aggregate
votes of the street name holders. If you plan to attend the Annual General Meeting and vote your street name shares in person, you should
contact your broker to obtain a broker�s proxy card and bring it to the Annual General Meeting.

If you are the registered holder of ordinary shares, you are the record holder of those shares, and you should vote your shares as described below
under �How Record Holders Vote.�

How Record Holders Vote

You can vote at the Annual General Meeting in person or by proxy. We recommend that you vote by proxy even if you plan to attend the Annual
General Meeting. You can always attend the Annual General Meeting and revoke your proxy by voting in person.

There are two ways to vote by proxy:

� By Internet�You can vote by Internet by going to the website www.voteproxy.com and following the instructions on our proxy card;
or

� By mail�You can vote by mail by completing, signing, dating and mailing our enclosed proxy card.
By giving us your proxy, you are authorizing the individuals named on our proxy card, the proxies, to vote your shares in the manner you
indicate. You may vote �FOR� or �AGAINST� or �ABSTAIN� from voting on (i) each of our director nominees, (ii) the ratification of the
appointment of Ernst & Young LLP as the Company�s independent auditor for fiscal year ending December 31, 2011 and (iii) approval of the
compensation of the Company�s named executive officers as described in this proxy statement under �Executive Compensation.� You may elect to
vote on approval of the compensation of the Company�s named executive officers (i) every year, (ii) every two years, (iii) every three years or
(iv) abstain from voting.

If you vote by proxy without indicating your instructions, your shares will be voted FOR:

� The election of our ten (10) director nominees per the recommendation of our board of directors;

� The ratification of the appointment of Ernst & Young LLP as the Company�s independent auditor;

� The advisory approval of the compensation of the Company�s named executive officers as described in this proxy statement under
�Executive Compensation;� and

� The advisory vote on approval of the compensation of the Company�s named executive officers every three years.
Revocation of Proxies

A shareholder may revoke a proxy at any time prior to its exercise (i) by giving to the Company�s Director, Investor Relations a written notice of
revocation of the proxy�s authority, (ii) by submitting a duly elected proxy bearing a later date or (iii) by attending the Annual General Meeting
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Quorum and Votes Necessary for Action to be Taken

Our directors are elected by the affirmative vote of a majority of votes cast in person or by proxy at the Annual General Meeting and entitled to
vote. In accordance with our articles of association, the board of directors adopted a list of candidates containing the names of at least two
persons for each vacancy to be filled. Our shareholders may set aside these binding nominations for any of the candidates by a vote of at least
two-thirds of the votes cast at a meeting representing more than one-half of the issued capital, in which case a new list of nominees will be
prepared by the board of directors.

The affirmative vote of a majority of the votes cast in person or by proxy at the Annual General Meeting and entitled to vote on the proposal is
required to approve (i) the ratification of the selection of our independent auditors and (ii) the advisory proposal on the compensation of the
Company�s named executive officers. The frequency of the shareholder vote to approve the compensation of the Company�s named executive
officers (�say on when�) selected by shareholders with respect to the advisory proposal will be the time period that receives the affirmative vote of
a plurality of the shares present at the Annual General Meeting, whether in person or by proxy. This means that the time period receiving the
greatest number of votes will be the frequency selected with respect to the advisory proposal on how often shareholders will vote to approve the
compensation of the Company�s named executive officers. As a result, withholding authority to vote for a time period, or abstentions, and broker
non-votes with respect to the �say on when� proposal will not affect the outcome of the time period selected with respect to the advisory proposal.

Although there is no quorum requirement under our articles of association or Dutch law, ordinary shares abstaining from voting will count as
shares present at the Annual General Meeting but will not count for the purpose of determining the number of votes cast. Broker non-votes will
not count as shares present at the Annual General Meeting or for the purpose of determining the number of votes cast. �Broker non-votes� are
shares that are held in �street name� by a bank or brokerage that indicates on its proxy that it does not have discretionary authority to vote on a
particular matter.

Each ordinary share will be counted as one vote according to the instructions contained on a properly completed proxy or on a ballot voted in
person at the Annual General Meeting. Shares will not be voted in favor of a proposal if either (1) the shareholder abstains from voting on a
particular matter or (2) the shares are broker non-votes.

Other Matters

As of the date of this Proxy Statement, our board of directors does not know of any business that will be presented for consideration at the
Annual General Meeting other than the matters described in this Proxy Statement. If any other matters are properly brought before the Annual
General Meeting, the persons named in the enclosed form of proxy will vote the proxies in accordance with their best judgment.

3
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PROPOSAL 1�ELECTION OF DIRECTORS

We maintain a single-tier board of directors comprised of both executive directors and non-executive directors. Under Dutch law, the board of
directors is responsible for the policy and day-to-day management of the company. The non-executive directors supervise and provide guidance
to the executive directors.

The members of our board of directors will serve until the 2012 annual general meeting of shareholders, and there is no limit to the number of
terms a director may serve. Under Dutch law and our articles of association, our board of directors has the right to make binding nominations for
open positions on the board. Dutch law also requires us to nominate at least two candidates for each open position and allows us to recommend
that shareholders vote for one of the two candidates for each position. The candidate receiving the greater number of votes for each position will
be appointed as a member of our board of directors. The binding nature of our board�s nominations may be overridden by a vote of two-thirds of
the votes cast at the meeting if such two-thirds vote constitutes more than one-half of the issued share capital of the Company. In that case,
shareholders would be free to cast their votes for persons other than those nominated below.

In accordance with the recommendation of the Nominating and Governance Committee of the board of directors, our board of directors has
adopted unanimous resolutions to make the following binding nominations:

1. For the first open position, the board has nominated Thomas Wroe, Jr. and Marc Roskam to serve as an executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Wroe for this position.

2. For the second open position, the board has nominated Ed Conard and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Conard for this position.

3. For the third open position, the board has nominated Paul Edgerley and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Edgerley for this position.

4. For the fourth open position, the board has nominated Michael J. Jacobson and Marc Roskam to serve as a non-executive director for a
term of approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Jacobson for this position.

5. For the fifth open position, the board has nominated John Lewis and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Lewis for this position.

6. For the sixth open position, the board has nominated Seth Meisel and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Meisel for this position.

7. For the seventh open position, the board has nominated Charles W. Peffer and Marc Roskam to serve as a non-executive director for a
term of approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Peffer for this position.
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8. For the eighth open position, the board has nominated Michael Ward and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Ward for this position.
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9. For the ninth open position, the board has nominated Stephen Zide and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Zide for this position.

10. For the tenth open position, the board has nominated Kirk P. Pond and Marc Roskam to serve as a non-executive director for a term of
approximately one year ending on the date of our annual general meeting of shareholders in 2012. The board recommends that
shareholders vote for the appointment of Mr. Pond for this position.

The persons named as proxies in the enclosed form of proxy will vote the proxies received by them for the election of Messrs. Wroe, Conard,
Edgerley, Jacobson, Lewis, Meisel, Peffer, Ward, Zide and Pond, unless otherwise directed. In the event that any of the nominees become
unavailable for election at the Annual General Meeting, the persons named as proxies in the enclosed form of proxy may vote for a substitute
nominee in their discretion as recommended by the board of directors. Messrs. Wroe, Conard, Edgerley, Jacobson, Lewis, Meisel, Peffer, Ward
and Zide are currently members of our board of directors.

Information concerning the nominees to the board of directors is set forth below.

Thomas Wroe, 60, has served as Chief Executive Officer, a director and Chairman of the board of directors of the Company since its initial
public offering in March 2010. Prior to the initial public offering, Mr. Wroe was the Chief Executive Officer and a director of our principal
operating subsidiary, Sensata Technologies, Inc. (�STI�), since the completion of the 2006 Acquisition (as defined in �Certain Relationships and
Related Transactions-2006 Acquisition�) and Chairman of the Board of STI since June 2006. Mr. Wroe served as the President of the sensors and
controls business of Texas Instruments since June 1995 and as a Senior Vice President of Texas Instruments since March 1998. Mr. Wroe was
with Texas Instruments since 1972, and prior to becoming President of the sensors and controls business, Mr. Wroe worked in various
engineering and business management positions. Mr. Wroe also serves on the board of directors of Chase Corporation.

Mr. Wroe brings significant senior leadership, operational, industry and technical experience to the board. He has extensive knowledge of the
sensors and controls business, including its historical development, and important relationships with our major customers. Mr. Wroe has been an
important contributor to the expansion of our business through both organic growth and acquisitions, and as CEO, Mr. Wroe has direct
responsibility for our strategy and operations.

Ed Conard, 54, has served as a director of the Company since its initial public offering. Prior to the initial public offering, Mr. Conard served as
a director of STI since the completion of the 2006 Acquisition. Mr. Conard was a Managing Director of Bain Capital, LLC (�Bain Capital�) from
1993 to 2007. Prior to joining Bain Capital, Mr. Conard was a director of Wasserstein Perella from 1990 to 1992 where he headed the firm�s
Transaction Development Group. Previously, Mr. Conard was a Vice President at Bain & Company, where he headed the firm�s operations
practice and managed major client relationships in the industrial manufacturing and consumer goods industries. Mr. Conard also has experience
as both a product and manufacturing engineer in the automobile industry. Mr. Conard also serves on the board of directors of Waters Corp.,
Unisource Worldwide, Inc. and Broder Bros., Co. Mr. Conard previously served on the board of directors of Innophos Holdings, Inc., Chippac
Inc., DDI Corp., Alliance Laundry, Inc. and US Synthetic.

Mr. Conard brings to the board significant expertise in finance, operations and industrial technology. Mr. Conard has had significant
involvement with the Company since the 2006 Acquisition, and has served as a director of numerous public and private companies during his
career in private equity, banking and consulting.

Paul Edgerley, 55, has served as a director of the Company since its initial public offering. Prior to the initial public offering, Mr. Edgerley
served as a director of STI since the completion of the 2006 Acquisition. Since 1990, Mr. Edgerley has been a Managing Director of Bain
Capital, and prior to that was a Principal at Bain Capital since 1988. Prior to joining Bain Capital, Mr. Edgerley spent five years at Bain &
Company where he
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worked as a consultant and a manager in the healthcare, information services, retail and automobile industries. Previously he was a certified
public accountant with Peat Marwick Mitchell & Company. Mr. Edgerley also serves on the board of directors of Keystone Automotive
Operations, Inc., Steel Dynamics, Inc., HD Supply Inc., GOME Electrical Appliances Holding Limited, MEI Conlux Holdings, Inc., Sunac
Group and The Boston Celtics.

Mr. Edgerley brings to the board extensive experience in corporate strategy development. Mr. Edgerley has had significant involvement with the
Company since the 2006 Acquisition, and has served as a director of numerous public and private companies during his career in private equity,
consulting and accounting.

Michael J. Jacobson, 59, has served as a director of the Company since its initial public offering. Mr. Jacobson is a director and the president of
PGE Management, Inc. and Jacobson Group, Inc., both of which are real estate investment and development companies, where he has worked
since 1992 and 1994, respectively. Prior to founding PGE Management, Mr. Jacobson was the President and Chief Executive Officer of Vetco
Gray, Inc. from 1988 until 1991. Previously, Mr. Jacobson was a Vice President at Bain & Company, where he worked in the health care, oil
field services, steel and textile industries. From 2004 until 2007, Mr. Jacobson also served on the Springfield, Massachusetts Finance Control
Board, a position to which he was appointed by former Governor Mitt Romney.

Mr. Jacobson brings to the board strong practical financial, consulting and executive experience.

John Lewis, 46, has served as a director of the Company since its initial public offering. Prior to the initial public offering, Mr. Lewis served as
a director of STI since the completion of the 2006 Acquisition. John Lewis is a Partner and Chief Investment Officer of Unitas Capital. Prior to
joining Chase Capital Partners in 1996, Mr. Lewis was a member of Chase Manhattan Bank�s Merchant Banking Group in Hong Kong for two
years, where he was responsible for developing Chase�s direct investment business in Asia. Previously, he worked in Chase�s Merchant Banking
Group in New York for four years. Mr. Lewis also serves on the board of directors of Edwards Group Ltd., KD Blue Sky Technologies Ltd.,
AITS Cayman Limited and certain of its subsidiaries and Exego Group Pty Ltd.

Through his extensive experience in investment banking and private equity, Mr. Lewis brings to the board deep knowledge about Asia, a key
growth market for the Company, a strong financial background and experience serving on the boards of numerous companies.

Seth Meisel, 38, has served as a director of the Company since its initial public offering. Mr. Meisel is a Principal at Bain Capital, where he has
been employed since 1999. Prior to joining Bain Capital, Mr. Meisel worked as a consultant and manager at Mercer Management Consulting in
the industrial, financial services and retail industries. Mr. Meisel serves on the board of directors of Keystone Automotive Operations, Inc.,
Unisource Worldwide, Inc. and Styron, LLC.

Mr. Meisel brings to the board broad knowledge of, and expertise in, mergers, acquisitions and financing. In addition, Mr. Meisel has had
significant involvement with the Company since the 2006 Acquisition, and has served as a director of several private companies during his
career in private equity and consulting.

Charles W. Peffer, 63, has served as a director of the Company since its initial public offering. Mr. Peffer was a partner of KPMG LLP and its
predecessor firms from 1979 until his retirement in 2002. Mr. Peffer served in KPMG�s Kansas City office as Partner in Charge of Audit from
1986 to 1993 and as Managing Partner from 1993 to 2000. Mr. Peffer is a director of Garmin, Ltd., NPC International, Inc. and the Commerce
Funds, a family of eight mutual funds.

Mr. Peffer brings to the board extensive practical and management experience in public accounting and corporate finance, including significant
experience with KPMG and its predecessor firms. Mr. Peffer also brings leadership expertise through his directorship roles in other public
companies, including service on audit committees.
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Michael Ward, 47, has served as a director of the Company since its initial public offering. Prior to the initial public offering, Mr. Ward served
as director of STI since the completion of the 2006 Acquisition. Mr. Ward is a Managing Director of Bain Capital and joined the firm in 2003.
Prior to joining Bain Capital, Mr. Ward was President and Chief Operating Officer of Digitas Inc. from March 1998 to 2003 and previously was
Vice President of Digitas from August 1997. Prior to Digitas, Mr. Ward spent four years with Bain & Company and nine years with
PricewaterhouseCoopers LLP. Mr. Ward serves on the board of directors of Toys R Us and The Weather Channel.

Through his experience in private equity and accounting and as a senior executive at Digitas, Mr. Ward brings to the board senior leadership
experience and significant expertise in the operations and finances of multinational companies. In addition, Mr. Ward has had significant
involvement with the Company since the 2006 Acquisition, and has served as a director of numerous public and private companies during his
career in private equity, industry and accounting.

Stephen Zide, 50, has served as a director of the Company since its initial public offering. Prior to the initial public offering, Mr. Zide served as
a director of STI since the completion of the 2006 Acquisition. Mr. Zide has been a Managing Director of Bain Capital since 2001 and joined the
firm in 1997. From 1998 to 2000, Mr. Zide was a Managing Director of Pacific Equity Partners, a strategic partner of Bain Capital in Sydney,
Australia. Prior to joining Bain Capital, Mr. Zide was a partner of the law firm Kirkland & Ellis LLP, where he was a founding member of the
New York office and specialized in representing private equity and venture capital firms. Mr. Zide also serves on the board of directors of
Innophos Holdings, Inc., Keystone Automotive Operations, Inc., HD Supply Inc., The Weather Channel, Styron, LLC and MEI Conlux
Holdings, Inc.

Mr. Zide brings to the board extensive negotiating and financing expertise gained from his training and experience as a legal advisor and then a
private equity professional and financial advisor. In addition, Mr. Zide has had significant involvement with the Company since the 2006
Acquisition, and has served as a director of numerous public and private companies during his career in private equity and law.

Kirk P. Pond, 66, was the President and Chief Executive Officer of Fairchild Semiconductor International, Inc. from June 1996 until May 2005.
He also served as the Chairman of Fairchild�s board of directors from 1997 until June 2006. Prior to his service with Fairchild and its
predecessor, National Semiconductor, Mr. Pond served in executive positions with Timex Corporation and Texas Instruments. Mr. Pond served
as a member of the board of directors of the Federal Reserve Bank of Boston from January 2004 until January 2007, and he currently serves on
the board of directors of Wright Express Corporation and Brooks Automation, Inc. Mr. Pond has also served on the advisory board of the
University of Arkansas Engineering School since 1987.

Mr. Pond brings to the board significant executive leadership experience as the former chief executive officer of a successful public company. In
addition, his broad background in technology, manufacturing, global marketing and finance will give the board and the Company�s management
additional insights and perspective on the Company�s business and strategy.

Marc Roskam, 46, has served as the Company�s Director of European Finance since February 2010. Prior to that, Mr. Roskam served as
Manager of Finance and Information Technology for RPC Group, a European producer of rigid plastic packaging, from January 2009 to January
2010, and as Director of European Finance and International Treasurer for Polaroid from January 2000 to October 2008.

Mr. Roskam brings to the board more than twenty years experience with managing the financial aspects of multinational companies.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF MESSRS. WROE, CONARD, EDGERLEY,
JACOBSON, LEWIS, MEISEL, PEFFER, WARD, ZIDE AND POND.
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PROPOSAL 2�RATIFICATION OF THE SELECTION OF INDEPENDENT AUDITOR

The Audit Committee of our board of directors has selected Ernst & Young LLP as independent auditor for the fiscal year ending December 31,
2011 and has further directed that management submit the selection of the independent auditor for ratification by the shareholders at the Annual
General Meeting. A proposal to ratify the appointment of Ernst & Young will be presented at the Annual General Meeting. Ernst & Young was
the Company�s independent auditor during the fiscal year ended December 31, 2010.

Dutch law requires shareholder ratification of the selection of Ernst & Young as our independent auditor. If this proposal is not approved by our
shareholders at the Annual General Meeting, the Audit Committee will reconsider its selection of Ernst & Young.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual
General Meeting will be required to ratify the selection of Ernst & Young.

Audit Fees

The aggregate fees billed for professional services rendered for the Company by Ernst & Young, the Company�s independent auditor, for the
years ended December 31, 2010 and 2009 were:

2010 2009
(in thousands)

Audit Fees $ 3,392 $ 3,680
Audit-Related Fees 96 166
Tax Fees 694 1,224
All Other Fees 10 10

Total Fees $ 4,192 $ 5,080
�Audit Fees� include fees billed to the Company for professional services and expenses relating to the audit and review of the financial statements
of the respective years. For the fiscal years ended December 31, 2010 and 2009, audit fees included fees for professional services and expenses
relating to the reviews of our and/or Sensata Technologies B.V.�s quarterly financial statements for the quarters ended March 31, 2009 through
September 30, 2010 on Form 10-Q and the audit of our and Sensata Technologies B.V.�s annual financial statements and our and Sensata
Technologies B.V.�s Annual Report on Form 10-K for each of fiscal years 2010 and 2009. �Audit Fees� also include fees relating to the
performance of statutory audits at certain of our non-U.S. subsidiaries and procedures relating to our Form S-1 and Form S-8 filings with the
U.S. Securities and Exchange Commission.

�Audit-Related Fees� include fees billed to the Company in the respective fiscal year for professional services and expenses primarily related to
the audit of the Company�s employee benefit plans.

�Tax Fees� include fees billed to the Company for professional services and expenses principally related to tax planning, tax consulting and tax
compliance.

No other professional services were rendered or fees were billed by Ernst & Young for the years ended December 31, 2010 and 2009.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and procedures for the pre-approval of audit and non-audit services rendered by our independent
auditor, Ernst & Young. The policy generally pre-approves specified services in the defined categories of audit services, audit-related services
and tax services up to specified amounts. Pre-approval may also be given as part of our Audit Committee�s approval of the scope of the
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engagement of the independent auditor or on an individual explicit case-by-case basis before the independent auditor is engaged to provide each
service. The pre-approval of services may be delegated to one or more of our Audit Committee members, but the decision must be reported to
the full Audit Committee at its next scheduled meeting. All audit-related and tax services for fiscal years 2010 and 2009 were pre-approved by
the Audit Committee of the Company or, prior to our initial public offering, the Audit Committee of our subsidiary, STI.

The Audit Committee has determined that the rendering of the services, other than the audit services, by Ernst & Young, is compatible with
maintaining the principal accountant�s independence.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 2.
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PROPOSAL 3�ADVISORY VOTE ON APPROVAL OF THE COMPENSATION OF THE COMPANY�S NAMED EXECUTIVE
OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT UNDER �EXECUTIVE COMPENSATION�

The board of directors believes that the Company�s compensation policies and procedures are centered on a pay-for-performance culture and are
strongly aligned with the long-term interests of shareholders. You are urged to read the �Executive Compensation� section of this proxy statement
for additional details on the Company�s executive compensation, including the Company�s philosophy and objectives and the 2010 compensation
of the named executive officers.

Congress recently enacted legislation requiring a non-binding advisory �say-on-pay� vote on executive compensation beginning in 2011. This
proposal gives you as a shareholder the opportunity to endorse or not endorse our executive pay program through the following resolution:

�Resolved, that the shareholders approve the compensation of the Company�s named executive officers as disclosed in this proxy
statement.�

As an advisory vote, this proposal is non-binding. However, the board of directors and the Compensation Committee of the board value the
opinions of shareholders and will consider the outcome of the vote when making future compensation decisions for the named executive
officers.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 3.
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PROPOSAL 4�ADVISORY VOTE ON HOW OFTEN TO VOTE ON COMPENSATION OF THE COMPANY�S NAMED
EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT

In addition to the advisory vote on the compensation of the Company�s named executive officers, Congress enacted legislation requiring a
non-binding advisory �say-on-when� vote on how often the shareholders will have an advisory vote on the compensation of the Company�s named
executive officers.

Shareholders may elect to have an advisory vote on the compensation of the Company�s named executive officers every one, two or three years
or may elect to abstain. Shareholders will have an advisory �say-on-when� vote every six years.

As an advisory vote, this proposal is non-binding. However, the board of directors and the Compensation Committee of the board value the
opinions of shareholders and will consider the outcome of the vote when deciding how often shareholders will have an advisory vote on the
compensation of the Company�s named executive officers.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EVERY THREE YEARS ON PROPOSAL 4.
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CORPORATE GOVERNANCE STANDARDS AND BOARD OF DIRECTORS

Board Committees and Meetings

During fiscal 2010, our board of directors held three (3) meetings. We have no policy regarding director attendance at our Annual General
Meeting. The board has determined that Messrs. Jacobson and Peffer is each an independent director, as such term is defined in the rules of the
New York Stock Exchange. In addition, the board has determined that Mr. Pond would qualify as an independent director under the rules of the
New York Stock Exchange. We are a �controlled company� under the rules of the New York Stock Exchange because more than 50% of our
outstanding voting power is held by Sensata Investment Company S.C.A. (�Sensata Investment Co.�). We rely upon the �controlled company�
exception to the board of directors and committee independence requirements under the New York Stock Exchange. Pursuant to this exception,
we are exempt from the rules that would otherwise require that our board of directors consist of a majority of independent directors and that our
Compensation Committee and Nominating and Governance committee be composed entirely of independent directors. The �controlled company�
exception does not modify the independence requirements for the audit committee, and we comply with the requirements of the Sarbanes-Oxley
Act and the New York Stock Exchange rules. Our Audit, Compensation and Nominating and Governance committees were formed by the board
in connection with our initial public offering in March 2010.

The following table provides membership information as of December 31, 2010 for the Audit, Compensation and Nominating and Governance
committees of our board of directors:

Name Audit Compensation Nominating
Thomas Wroe, Jr. X*
Ed Conard
Paul Edgerley X  
Michael J. Jacobson X  
John Lewis X  
Seth Meisel
Charles W. Peffer X*
Michael Ward X  X* X  
Stephen Zide X  

* Committee Chairperson
Below is a description of the Audit, Compensation and Nominating and Governance committees of our board of directors and information
regarding committee meetings held in fiscal 2010.

Audit Committee

Our Audit Committee is currently composed of three directors: Messrs. Peffer (who serves as Chairman), Jacobson and Ward. Messrs. Peffer
and Jacobson are independent directors according to the rules and regulations of the SEC and the New York Stock Exchange. One additional
independent director will be added to our Audit Committee by March 10, 2011, the first anniversary of our initial public offering. Mr. Ward will
resign from the Audit Committee upon the appointment of such independent director to the Audit Committee. Our board has determined that
Mr. Peffer is an �audit committee financial expert,� as defined by the SEC.

The primary function of the Audit Committee is to serve as an independent and objective party to oversee our accounting and financial reporting
processes and internal control system; to pre-approve all auditing and non-auditing services to be provided by our independent auditor; to review
and oversee the audit efforts of our independent auditor; and to provide an open avenue of communication among the independent auditor,
financial and senior management and our board. The Audit Committee is responsible for (1) recommending the appointment, retention,
termination and compensation of our independent auditors to our shareholders, (2) approving the overall scope of the audit, (3) assisting the
board in monitoring the integrity of our financial
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statements, the independent auditors� qualifications and independence, the performance of our independent auditors and our internal audit
function and our compliance with legal and regulatory requirements, (4) annually reviewing our independent auditors� report describing the
auditing firms� internal quality-control procedures and any material issues raised by the most recent internal quality-control review, or peer
review, of our auditing firm, (5) discussing our annual audited financial and quarterly statements with management and our independent auditor,
(6) discussing earnings press releases, as well as financial information and earnings guidance provided to analysts and rating agencies from time
to time, (7) discussing policies with respect to risk assessment and risk management, (8) meeting separately, periodically, with management,
internal auditors and our independent auditor, (9) reviewing with our independent auditor any audit problems or difficulties and management�s
response, (10) setting clear hiring policies for employees or former employees of our independent auditors, (11) handling such other matters that
are specifically delegated to the Audit Committee by the board of directors from time to time and (12) reporting regularly to the full board of
directors. A copy of our Audit Committee Charter can be found on our corporate website at www.sensata.com. The Audit Committee met four
(4) times during the fiscal year ended December 31, 2010.

Compensation Committee

The Compensation Committee has oversight responsibility relating to the compensation of our executive officers and directors and the
administration of awards under our equity incentive plans. During the fiscal year ended December 31, 2010, the Company was a �controlled
company� within the meaning of the rules of the New York Stock Exchange and was not required to have a Compensation Committee comprised
solely of independent directors.

The Compensation Committee is responsible for (1) reviewing compensation policies, plans and programs, (2) reviewing and approving the
compensation of our executive officers, (3) reviewing and approving employment contracts and other similar arrangements between us and our
executive officers, (4) reviewing and consulting with the chief executive officer on the selection of officers and evaluation of executive
performance and other related matters, (5) administration of stock plans and other incentive compensation plans and (6) such other matters that
are specifically delegated to the Compensation Committee by the board of directors from time to time. A copy of our Compensation Committee
Charter can be found on our corporate website at www.sensata.com. The Compensation Committee met five (5) times during the fiscal year
ended December 31, 2010.

The members of the Compensation Committee, Messrs. Ward and Zide, are Managing Directors of Bain Capital. The Company and Bain Capital
or its affiliates have entered into certain transactions, as disclosed under �Certain Relationships and Related Transactions-2006
Acquisition-Advisory Agreement,� �-The Investor Rights Agreement,� �-Securityholders Agreement� and �Administrative Services Agreement.�

Nominating and Governance Committee

The Nominating and Governance Committee assists the board by identifying individuals qualified to become members of the board of directors
consistent with criteria set by the board and to develop our corporate governance principles. This committee�s responsibilities include:
(1) evaluating the composition, size and governance of the board and its committees and making recommendations regarding future planning
and the appointment of directors to our committees, (2) establishing a policy for considering shareholder nominees for election to the board,
(3) evaluating and recommending candidates for election to the board, (4) overseeing the performance and self-evaluation process of the board
and developing continuing education programs for our directors, (5) reviewing our corporate governance principles and providing
recommendations to the board regarding possible changes and (6) reviewing and monitoring compliance with our code of ethics and our insider
trading policy. During the fiscal year ended December 31, 2010, the Company was a �controlled company� within the meaning of the rules of the
New York Stock Exchange and was not required to have a Nominating and Governance Committee comprised solely of independent directors.
The Nominating and Governance Committee
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will consider nominees for election or appointment to our board that are recommended by shareholders, provided that a complete description of
the nominees� qualifications, experience and background, together with a statement signed by each nominee in which he or she consents to act as
such, accompanies the recommendations. Such recommendations should be submitted in writing to the attention of the Nominating and
Governance Committee, Sensata Technologies Holding N.V., c/o Sensata Technologies, Inc., Attention: Director, Investor Relations, 529
Pleasant Street, Attleboro, Massachusetts 02903 and should not include self-nominations. A copy of our Nominating and Governance
Committee Charter can be found on our corporate website at www.sensata.com. The Nominating and Governance Committee met one (1) time
during the fiscal year ended December 31, 2010.

One of the goals of the Nominating and Governance Committee is to assemble a board of directors that offers a variety of perspectives,
backgrounds, knowledge and skills derived from high-quality business and professional experience. The Nominating and Governance
Committee annually reviews the appropriate skills and characteristics required of directors in the context of the current composition of the board,
our operating requirements and the long-term interests of our shareholders.

The Nominating and Governance Committee generally will evaluate each candidate for election to our board of directors based on the extent to
which the candidate contributes to the range of talent, skill, experience and expertise appropriate for the board generally, as well as the
candidate�s integrity, business acumen, understanding of our industry and business, diversity, potential conflicts of interest, availability,
independence of thought and overall ability to represent the interests of our shareholders. The Nominating and Governance Committee does not
assign specific weights to particular criteria, and no particular criterion is necessarily applicable to all prospective nominees. Although the
Nominating and Governance Committee uses these and other criteria as appropriate to evaluate potential nominees, it has no stated minimum
criteria for nominees. The Nominating and Governance Committee may engage, for a fee, search firms to identify and assist the Committee with
identifying, evaluating and screening candidates for our board.

In evaluating candidates for election to our board of directors, the Nominating and Governance Committee and our board seek the most qualified
individuals based on the criteria and desired qualities described above and consider diversity in the following manner. We believe a diversity of
professional backgrounds enhances our board of director�s performance of its leadership and oversight functions in that directors with a variety of
professional experience and expertise will be able to view all of the different elements and aspects of our business from different critical
viewpoints and ask questions and make proposals and decisions from a broader range of professional views. Such diversity enables a broader
critical review of more aspects of our business which we believe enhances, among other things, the board�s oversight of our risk management
processes.

Attendance at Board and Committee Meetings

Each of our directors attended all meetings of the board and all meetings held by all committees of the board on which such director served
during the fiscal year ended December 31, 2010.

Compensation Committee Interlocks and Insider Participation

In connection with our initial public offering, Messrs. Ward and Zide were appointed to the Compensation Committee of our board of directors.
No member of the Compensation Committee is or has been an officer or employee of the Company, and none of our executive officers served as
a member of the board of directors or compensation committee, or other committee serving an equivalent function, of any other third-party
entity that has one or more of its executive officers serving as a member of our board of directors or Compensation Committee or any board
committee of any of our subsidiaries. There are, and during fiscal 2010 there were, no interlocking relationship between any of our executive
officers and the Compensation Committee, on the one hand, and the executive officers and compensation committee of any other companies, on
the other hand.
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Code of Business Conduct and Ethics

On March 8, 2010, in connection with our initial public offering and by resolution of our board of directors, we adopted a code of business
conduct and ethics governing the conduct of our personnel, including our principal executive officer, principal financial officer, principal
accounting officer or controller, or persons performing similar functions. In addition, we adopted a code of ethics for senior financial employees.
Copies of the current code of business conduct and ethics and code of ethics for senior financial employees are available on our website at
www.sensata.com. In addition, free copies of the codes may be obtained by shareholders upon request by contacting the Director, Investor
Relations at (508) 236-1069.

In the event that any amendment is made to either code of ethics, and such amendment is applicable to our principal executive officer, principal
financial officer, principal accounting officer or controller, or persons performing similar functions, we will disclose the nature of any such
amendment on our website within four business days following the date of the amendment. In the event that we grant a waiver, including an
implicit waiver, from a provision of either code of ethics, to our principal executive officer, principal financial officer, principal accounting
officer or controller, or persons performing similar functions, we will disclose the nature of any such waiver, including the name of the person to
whom the waiver is granted and the date of such waiver, on our website within four business days following the date of the waiver. Our website
address is www.sensata.com.

Shareholder Communications with the Board of Directors

We have not adopted a formal process for shareholder communications with our board of directors. Nevertheless, every effort has been made to
ensure that the views of shareholders are heard by our board or individual directors, as applicable, and that appropriate responses are provided to
shareholders in a timely manner. We believe our responsiveness to shareholder communications to our board has been excellent, and to date, we
have not considered it necessary to adopt a formal process. Nevertheless, during the upcoming year our board of directors will continue to
monitor whether it would be appropriate to adopt a formal process for shareholder communications with the board.

Report of the Audit Committee of the Board of Directors

In executing its responsibilities, the Audit Committee has reviewed and discussed our audited financial statements with our management. The
Audit Committee has also discussed with the Company�s independent auditor the overall scope and plans for their audits of the Company.
Furthermore, the Audit Committee has discussed with our independent auditor the matters required to be discussed by SAS 61, as amended. In
addition, the Audit Committee has received written disclosures and a letter from our independent auditor delineating all relationships between
them and us, consistent with the applicable requirements of the Public Company Accounting Oversight Board regarding the independent
auditor�s communications with the Audit Committee concerning independence, and has discussed with them matters pertaining to their
independence. The Audit Committee also considered whether the additional services unrelated to audit services performed by Ernst & Young
during the fiscal year ended December 31, 2010 were compatible with maintaining their independence in performing their audit services. In
addition, the Audit Committee met with the independent auditor, with and without management present, to discuss the results of their
examinations, their evaluations of the Company�s internal controls, and the overall quality of the Company�s financial reporting.

Based upon the reviews and discussions referred to above, the Audit Committee recommended to our board of directors that the audited financial
statements be included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2010 for filing with the SEC. The Audit
Committee and board of directors have also recommended the selection of Ernst & Young LLP as our independent auditor for the fiscal year
ending December 31, 2011.

From the members of the Audit Committee of Sensata Technologies Holding N.V.:

Charles Peffer, Chairman

Michael J. Jacobson

Michael Ward
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Board of Directors Leadership Structure

Mr. Wroe has served as Chairman of the Board and Chief Executive Officer since our initial public offering in March 2010. We believe this
traditional leadership structure benefits the Company. A combined Chairman/CEO role helps provide strong, unified leadership for our
management team and board of directors. The board has determined that combining the roles of Executive Chairman and Chairman of the board
of the Company is in the best interests of shareholders at this time. Mr. Wroe is uniquely situated given his role as Chairman to guide the overall
strategic direction of the Company and focus the board on the risks that the Company faces as well as strategic opportunities for the Company.

We recognize that different board leadership structures may be appropriate for companies in different situations and believe that no one structure
is suitable for all companies. We believe our current board leadership structure is optimal for us because it demonstrates to our employees,
suppliers, customers and other stakeholders that the Company is under strong leadership, with a single person setting the tone and having
primary responsibility for managing our operations. Having a single leader for both the Company and the board eliminates the potential for
confusion or duplication of efforts, and provides clear leadership for the Company. We believe the Company has been well-served by this
leadership structure.

Risk Oversight

Our board is responsible for overseeing the Company�s risk management process. The board focuses on the Company�s general risk management
strategy, the most significant risks facing the Company, and ensures that appropriate risk mitigation strategies are implemented by management.
The board is also apprised of particular risk management matters in connection with its general oversight and approval of corporate matters.

The board has delegated to the Audit Committee oversight of the Company�s risk management process. Among its duties, the Audit Committee
(a) reviews with management Company policies with respect to risk assessment and management of risks that may be material to the Company,
including the risk of fraud, (b) reviews the integrity of the Company�s financial reporting processes, both internal and external, including
reviewing management�s report on its assessment of the effectiveness of internal control over financial reporting as of the end of each fiscal year,
(c) reviews the Company�s major financial risk exposures and the steps management has taken to monitor and control such exposures and (d) the
Company�s compliance with legal and regulatory requirements. The Audit Committee is also responsible for reviewing major legislative and
regulatory developments that could materially impact the Company�s contingent liabilities and risks. Our other board committees also consider
and address risk as they perform their respective committee responsibilities. All committees report to the full board as appropriate, including
when a matter rises to the level of a material or enterprise level risk.

The Company�s management is responsible for day-to-day risk management. Our risk management and internal audit areas serve as the primary
monitoring and testing function for company-wide policies and procedures, and manage the day-to-day oversight of the risk management
strategy for the ongoing business of the Company. This oversight includes identifying, evaluating, and addressing potential risks that may exist
at the enterprise, strategic, financial, operational, and compliance and reporting levels.

We believe the division of risk management responsibilities described above is an effective approach for addressing the risks facing the
Company and that our board leadership structure supports this approach.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our board of directors has adopted a statement of policy regarding transactions with related persons, which we refer to as our �related person
policy.� Our related person policy requires that a �related person� (as defined as in paragraph (a) of Item 404 of Regulation S-K) must promptly
disclose to our general counsel any �related person transaction� (defined as any transaction that is reportable by us under Item 404(a) of
Regulation S-K in which we were or are to be a participant and the amount involved exceeds $120,000 and in which any related person had or
will have a direct or indirect material interest) and all material facts with respect thereto. Our general counsel will then promptly communicate
that information to our board of directors. No related person transaction will be consummated or will continue without the approval or
ratification of our board of directors. In determining whether to approve or ratify a related party transaction, our board of directors will take into
account, among other factors it deems appropriate, whether the interested transaction is on terms no less favorable than terms generally available
to an unaffiliated third party under the same or similar circumstances and the extent of the related person�s interest in the transaction. It is our
policy that directors interested in a related person transaction will recuse themselves from any vote of a related person transaction in which they
have an interest.

2006 Acquisition

On April 27, 2006, our indirect, wholly-owned subsidiary, Sensata Technologies B.V., completed the acquisition of the sensors and controls
business from Texas Instruments Incorporated for an aggregate purchase price of approximately $3.0 billion plus fees and expenses (the �2006
Acquisition�). In connection with the 2006 Acquisition, we entered into a number of agreements with related parties, including our current direct
and indirect controlling shareholders and members of our senior management. Except as otherwise noted below, these agreements were entered
into on April 27, 2006, and the material terms of these agreements are summarized below.

Advisory Agreement

The Company, our principal shareholder, Sensata Investment Co., Sensata Technologies B.V. and Bain Capital Partners, LLC and its affiliates
(collectively, �Bain Capital�) and co-investors (together with Bain Capital, the �Sponsors�) entered into an Advisory Agreement pursuant to which
the Sponsors were retained to provide ongoing transaction, consulting and management advisory services. We were required to pay the Sponsors
an aggregate fee of $4.0 million per year for management advisory services. In addition, if the Sponsors provided services in connection with
any future acquisition, disposition or financing (whether debt or equity) involving any of Sensata Technologies B.V., the Company, Sensata
Investment Co. or any of their respective subsidiaries, we were required to pay the Sponsors an aggregate fee of 1% of the gross transaction
value. The fee payable to the Sponsors with respect to our initial public offering in March 2010 was approximately $4.7 million.

Bain Capital terminated the Advisory Agreement upon completion of our initial public offering. We were obligated to pay the Sponsors
quarterly fees, transaction fees and any expenses due with respect to periods prior to the date of termination, plus the net present value (using a
discount rate equal to the then yield on U.S. Treasury Securities of like maturity) of the quarterly fees that would have been payable with respect
to the period from the date of termination until April 26, 2016 or any extension period. We paid a termination fee of approximately $22.4 million
upon completion of our initial public offering in March 2010.

The Investor Rights Agreement

Pursuant to an amended and restated Investor Rights Agreement, dated March 8, 2010 (the �Investor Rights Agreement�), among the Company,
Sensata Investment Co. and Sensata Management Company S.A., which is the manager of Sensata Investment Co., Bain Capital has demand
registration rights with respect to ordinary shares of the Company and Sensata Investment Co., board rights with respect to the Company,
Sensata Management Company S.A. and STI, and information rights with respect to the Company. In addition, each of the parties to the Investor
Rights Agreement has �piggyback� registration rights with respect to any registration by the Company or Sensata Investment Co.
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Demand Registration Rights

Bain Capital may initiate an unlimited number of registrations of its securities subject to this agreement pursuant to long-form or, if available,
short-form registration. The Company is obligated to pay all expenses with respect to any such registration. The Company may not include in
any demand registration any securities which are not subject to this agreement without the consent of the holders of a majority of the registrable
securities subject to this agreement. If the managing underwriter of a demand registration advises the Company that the number of securities
being registered exceeds the number which can be sold without adversely affecting the marketability of the offering, then the Company may
limit the number of securities that will be included in the registration, pro rata among the respective holders thereof.

The Company is not obligated to affect any registration demanded by Bain Capital within 90 days after the closing of any public offering (other
than an offering on Form S-4 or Form S-8 or any successor or similar form, but including the closing of an underwritten distribution pursuant to
a shelf registration).

The Company may not grant registration rights to any other persons with respect to any of the Company�s equity securities, or any securities
convertible or exchangeable into or exercisable for such equity securities, without the prior written consent of Sensata Investment Co., except:

� the Company may grant piggyback registration rights to other persons if such rights are subordinate to the piggyback rights provided
to the parties to the Investor Rights Agreement, and

� the Company may grant registration rights to other persons if such parties are entitled to participate in any such registrations with
respect to their registrable securities.

Bain Capital may also initiate an unlimited number of registrations of the ordinary shares or other equity securities of Sensata Investment Co.
held by the parties to the Investor Rights Agreement. The terms and conditions of these registration rights are equivalent to those described
above.

�Piggyback� Registration Rights

Whenever the Company or Sensata Investment Co. proposes to register any of its securities under the Securities Act of 1933, as amended (the
�Securities Act�) (other than in an initial public offering, pursuant to a registration of Sensata Investment Co. securities demanded by Bain Capital
or in connection with a registration on Form S-4 or Form S-8) then the Company or Sensata Investment Co., as the case may be, is obligated to
include in such registration all registrable securities with respect to which it has received written requests for inclusion therein. The Company or
Sensata Investment Co., as the case may be, is obligated to pay all registration expenses.

If any �piggyback� registration is an underwritten registration and the managing underwriter advises that in its opinion, the number of securities
being registered exceeds the number which can be sold without adversely affecting the marketability of the offering, then the Company or
Sensata Investment Co., as the case may be, may limit the number of securities that will be included in the registration.

Lock-up Agreements

The Company, Sensata Investment Co. and each holder of registrable securities, subject to the terms of the Investor Rights Agreement, have
agreed under the terms of the Investor Rights Agreement not to effect any public sale or distribution (including sales pursuant to Rule 144) of
equity securities of the Company or Sensata Investment Co., as the case may be, or any securities, options or rights convertible into or
exchangeable or exercisable for such securities, during (a) the seven days prior to and the 90-day period beginning on the effective date of any
underwritten demand registration or any underwritten piggyback registration in which registrable securities are included, and (b) upon notice
from the Company of the commencement of an
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underwritten distribution in connection with any shelf registration, the seven days prior to and the 90-day period beginning on the date of
commencement of such distribution, in each case except as part of such underwritten registration, and in each case unless the underwriters
managing the registered public offering otherwise agree.

Board Rights

So long as (i) Bain Capital owns any securities of Sensata Investment Co. and (ii) Bain Capital, Sensata Investment Co., the other non-employee
shareholders of Sensata Investment Co. as of the date of the Investor Rights Agreement, and their respective affiliates, when taken together,
continue to own at least 50% of the outstanding ordinary shares of the Company, Bain Capital has the right to determine the size of the board of
directors of Sensata Management Company S.A., the Company and STI and to designate each director of those entities (and each designated
director must be elected), subject to any rights granted to other persons pursuant to the Investor Rights Agreement (including the rights of Bain
Capital Fund IX, L.P. and Bain Capital IX Coinvestment Fund, L.P. discussed below), the Securityholders Agreement (discussed below), or
applicable law. With respect to those entities formed under jurisdictions that provide for a two-tiered board structure (i.e., a supervisory and a
management board), Bain Capital also has the right to determine the size and composition of the management board. Bain Capital Fund IX, L.P.
has the right to designate one director to the boards of Sensata Management Company S.A., the Company and STI and such designee must be
elected. Bain Capital IX Coinvestment Fund, L.P. has the right to designate one director to the boards of Sensata Management Company S.A.,
the Company and STI and such designee must be elected. Any director appointed pursuant to one of these designations can only be removed
pursuant the written request of the person with power to designate such director. All such designated directors of the Company will be subject to
election by the Company�s shareholders.

Indemnification

The Company and Sensata Investment Co. have agreed to indemnify each holder of the securities covered by the Investor Rights Agreement for
violations of federal or state securities laws by the Company or Sensata Investment Co. in connection with any registration statement, prospectus
or any preliminary prospectus. Each holder of such securities has in turn agreed to indemnify the Company or Sensata Investment Co. for federal
or state securities law violations that occur in reliance upon written information the holder provides to the Company or Sensata Investment Co.
in connection with any registration statement in which a holder of such securities is participating.

Information Rights

To the extent permitted by applicable laws, the Company is obligated to provide financial and other information to Bain Capital upon Bain
Capital�s request so long as Bain Capital owns any securities of Sensata Investment Co.

Securityholders Agreement

Pursuant to an Amended and Restated Securityholders Agreement, dated March 8, 2010 (the �Securityholders Agreement�), among the Company,
Sensata Investment Co., Sensata Management Company S.A., investment funds associated with Bain Capital (collectively, the �Bain Capital
Funds�) and investment funds managed by Unitas Capital Ltd. (collectively, the �Unitas Funds�), the Unitas Funds have �tag along� rights, �piggyback�
registration rights and information rights and Bain Capital has �drag along� rights. In addition, this agreement imposes transfer restrictions on the
securities held by the Unitas Funds.

�Tag Along� Rights

If the Bain Capital Funds propose to transfer any of their securities, each of the Unitas Funds will have the right, but not the obligation, to
participate in such transfer subject to the terms and conditions set forth in the
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Securityholders Agreement. Notwithstanding the previous sentence, the Unitas Funds will not have tag along rights with respect to the following
transfers, which we refer to as �exempt transfers:�

� a transfer by the Bain Capital Funds or the Unitas Funds to any of such holder�s affiliates,

� a transfer by the Bain Capital Funds in a publicly registered sale,

� after a public offering, including this offering, a transfer by the Bain Capital Funds or the Unitas Funds to their respective partners or
members in the form of dividends or distributions and any subsequent sales by such partners or members, and

� a transfer by the Unitas Funds or any other person with the prior written approval of Bain Capital (provided the transferee agrees to
be bound by the Securityholders Agreement).

Any Unitas Fund electing to participate in a transfer has the right to participate at the same price and on the same terms as the Bain Capital Fund
proposing to transfer its securities. The Unitas Funds will be entitled to sell a number of each class of securities being transferred equal to such
holder�s pro rata share of such class of securities.

If Sensata Investment Co. distributes securities of the Company to the holders of Sensata Investment Co.�s securities, Sensata Investment Co. is
obligated to cause the Company to remove transfer restrictions, if any, applicable to the securities held by the Unitas Funds, including amending
the Company�s organizational documents or causing the Company�s board or directors to approve a transfer of such securities. The Company�s
articles of association do not contain any restrictions on the transfer of its ordinary shares.

�Piggyback� Rights

Whenever Sensata Investment Co. proposes to register any of its securities held by the Bain Capital Funds under the Securities Act (or any
similar listed offering outside the United States), each of the Unitas Funds has the right, but not the obligation, to participate in such registration.
The Unitas Funds electing to participate in a registration will be entitled to include in such registration, at the same price and on equal terms as
the Bain Capital Funds, a number of each class of securities being offered equal to such holder�s pro rata share of the securities of such class as
are proposed to be included by the Bain Capital Funds in the registration. The number of securities that the Bain Capital Funds and the Unitas
Funds may include in the registration may be restricted if the managing underwriter advises Sensata Investment Co. that, in its opinion, the
number of securities being registered exceeds the number which can be sold without adversely affecting the marketability of the offering.

In addition, if at any time Sensata Investment Co. distributes the securities of the Company to the shareholders of Sensata Investment Co.
(whether in liquidation, dividend or otherwise), and the Company proposes to register any securities held by the Bain Capital Funds under the
Securities Act (or any similar listed offering outside the United States), each of the Unitas Funds has the right, but not the obligation, to
participate in such registration on terms similar to those described in the preceding paragraph.

Public Offerings of Sensata Investment Co.�s Subsidiaries

If any subsidiary of Sensata Investment Co., other than the Company, affects any firm commitment underwritten sale of shares pursuant to a
public offering, then Sensata Investment Co. is obligated to cause each such subsidiary to enter into a registration rights agreement with the
parties to the Securityholders Agreement. The registration rights agreement must contain substantially the same tag along and piggyback rights
as described above.

�Drag Along� Rights

If the Bain Capital Funds request an �Approved Sale,� each of the Unitas Funds is obligated to vote for and consent to such sale. If the Approved
Sale is a merger or consolidation, each of the Unitas Funds will waive any dissenter�s rights, appraisal rights or similar rights. If the Approved
Sale is a stock transfer, each of the Unitas
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Funds will agree to sells its pro rata share of each class of securities to be sold in such transfer at the same price and on the same terms and
conditions as the Bain Capital Funds. Upon the receipt by the Unitas Funds of their proportional share of the purchase price, the Unitas Funds�
voting rights, rights to distributions and all other rights granted as securityholders will terminate.

For this purpose, an �Approved Sale� is defined in the Securityholders Agreement to mean a transfer by the Bain Capital Funds of any of the
following:

� the majority of the assets of the Company and its subsidiaries,

� the majority of Sensata Investment Co.�s outstanding fully diluted ordinary shares (whether by merger, reorganization or otherwise), or

� the majority of the Company�s outstanding ordinary shares (whether by merger, reorganization or otherwise), in each case to a person who
owns 5% or less of Sensata Investment Co.�s fully diluted ordinary shares or 5% or less of the fully diluted capital stock of any subsidiary
of Sensata Investment Co.

Transfer Restrictions

The Unitas Funds may not transfer any of their securities covered by the Securityholders Agreement other than in connection with their
participation in a sale by the Bain Capital Funds, an Approved Sale, a public sale or an exempt transfer. In addition, the Unitas Funds have
agreed under the terms of the Securityholders Agreement not to effect any transfer of any of their securities or any other equity securities of the
Company, or any securities convertible into or exchangeable or exercisable for such securities, during (i) the seven days prior to and the 180-day
period beginning on the effective date of an initial public offering and (ii) the seven days prior to and the 90-day period beginning on the
effective date of any other public offering, except as part of any such offering or unless the underwriters managing the registration of any such
offering otherwise agree. This agreement, however, is conditioned on the Unitas Funds not being subject to a longer lock-up agreement than the
Bain Capital Funds.

Information Rights

So long as the Unitas Funds own in the aggregate at least 50% of the fully diluted ordinary shares of Sensata Investment Co. held by the Unitas
Funds on April 27, 2006 (as appropriately adjusted for securities splits, securities dividends, securities combinations, recapitalization and similar
transactions), the Unitas Funds have the right to visit and inspect such of Sensata Investment Co.�s and its subsidiaries� assets, records, files and
other information as they may reasonably request (and make copies of such records) and to meet with Sensata Investment Co.�s and its
subsidiaries� officers and other management personnel to obtain in the ordinary course such customary information regarding Sensata Investment
Co. and its subsidiaries, and their respective businesses and prospects, as they may reasonably request.

First Amended and Restated Management Securityholders Addendum for the Company Securities Plan

All of the Company�s ordinary shares granted to members of our management, including our executive officers, under the Company�s 2006
Securities Purchase Plan (the �2006 Purchase Plan�), are subject to the First Amended and Restated Management Securityholders
Addendum�Dutchco Securities Plan (the �Company Securities Plan Addendum�).

Transfer Restrictions

Management securityholders may not transfer their securities except as follows:

� transfers to certain permitted transferees, including family members;

� transfers made in connection with drag along rights or tag along rights;
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� transfers made in connection with the termination of such holder�s employment and the Company�s exercise of its repurchase option
under the 2006 Purchase Plan or any award agreement; and

� transfers in any public offering in connection with such holder�s registration rights or, after an initial public offering, a transfer
pursuant to Rule 144 or a block sale to a financial institution in the ordinary course of its trading business.

The transfer restrictions terminate upon a change in control of the Company�s voting shares or a sale of all or substantially all of the Company�s
assets.

�Tag Along� Rights

If Sensata Investment Co. sells the ordinary shares it holds of the Company, except a sale in a public offering or certain sales with affiliates, the
management securityholders have the right to participate in the sale on the same terms and conditions as Sensata Investment Co., subject to
certain conditions. Each management securityholder participating in the sale will be entitled to receive the same consideration as Sensata
Investment Co., except in limited circumstances where the consideration includes securities, in which case the management securityholders may
be entitled to have the Company purchase his/her securities for cash.

If the Sponsors sell more than 50% of the total voting power or economic interest of Sensata Investment Co., except a sale in a public offering or
any sale between the Sponsors and their affiliates, the management securityholders have the right participate in the sale on substantially the same
terms as they would if the sale instead involved the ordinary shares of the Company.

�Drag Along� Rights

If the Company�s board of directors approves a change in control of the Company or a sale of substantially all of the Company�s assets, the
management securityholders agree, if and to the extent requested by the board, to sell their securities on the terms and conditions of the sale.
Each management securityholder must receive the same form and amount of consideration per share as received by the Bain Capital Funds and
the Unitas Funds. However, in certain limited circumstances where the consideration includes securities, management securityholders may be
entitled to have the Company, the Bain Capital Funds or the Unitas Funds, as the case may be, purchase their securities for cash.

These drag along rights will terminate upon a change in control of the Company or a sale of all or substantially all of the Company�s assets.

Each management securityholder participating in a tag along or drag along sale will bear its pro rata share of costs to the extent such costs are
incurred for the benefit of all holders of securities and are not otherwise paid by the Company or the acquiring party. However, any costs
incurred by a management securityholder solely for his/her own benefit will be borne by such management securityholder.

Registration Rights

If the Company proposes to conduct an underwritten registration of any of its securities under the Securities Act (other than in an initial public
offering or in connection with registration on Form S-4 or Form S-8) and the Company is including in such registration any of its securities held
by Sensata Investment Co. or the Sponsors and the registration form to be used may be used for the registration of the management securities,
the Company will include upon the request of the management securityholders any securities of such holders.

In any underwritten registration, if the managing underwriter advises the Company that in its opinion, the number of securities being registered
exceeds the number which can be sold in such offering without adversely affecting the marketability of the offering, then the Company may
restrict the number of management securities that will be included in the registration.
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The Company will pay all registration expenses, whether or not any registration becomes effective. Additionally, the Company will pay for one
counsel for the management securityholders in connection with the registration rights whether or not any registration becomes effective.

First Amended and Restated Management Securityholders Addendum for the Company Option Plan

All of the Company�s options granted to members of our management, including our executive officers, under the Company�s 2006 Management
Option Plan (the �2006 Option Plan�) are subject to the First Amended and Restated Management Securityholders Addendum�Dutchco Option Plan
(the �Company Option Plan Addendum�). The terms and conditions of the Company Option Plan Addendum are substantially the same as those of
the Company Securities Plan Addendum as described above. The exceptions are as follows:

� the management securityholders� rights and obligations under the Company Option Plan Addendum become effective only to the
extent such holder�s options are exercised; and

� in connection with any drag along sale, each management securityholder will have the opportunity to exercise vested options prior to
or in connection with the sale.

First Amended and Restated Management Securityholders Addendum for the Sensata Investment Co. Securities Plan

All of the securities granted to members of our management, including our executive officers, under the Sensata Investment Company S.C.A.
First Amended and Restated 2006 Management Securities Plan are subject to the First Amended and Restated Management Securityholders
Addendum (the �Sensata Investment Co. Plan Addendum�). The terms and conditions of the Sensata Investment Co. Plan Addendum are
substantially the same as those of the Company Securities Plan Addendum as described above. The exceptions are as follows:

� the management securityholders� rights and obligations under the Sensata Investment Co. Plan Addendum are made with respect to
the ordinary shares of Sensata Investment Co. and not the Company, and also include Sensata Investment Co.�s preferred equity
certificates and convertible preferred equity certificates; and

� the provisions found in the Company Securities Plan Addendum relating to the tag along rights granted in connection with a sale of
Sensata Investment Co. do not apply to the Sensata Investment Co. Plan Agreement.

Transactions with a Shareholder

Some of the partners of Kirkland & Ellis LLP, our U.S. legal counsel, are partners in a partnership that invests in funds managed by advisors
associated with Bain Capital and co-invested with Bain Capital in Sensata Investment Co. Through this partnership, these partners of Kirkland &
Ellis LLP beneficially own less than 1% of our issued and outstanding ordinary shares.

Administrative Services Agreement between Us and Sensata Investment Co.

In March 2009, we and our principal shareholder, Sensata Investment Co., entered into an Administrative Services Agreement for services
relating to the review of our financial statements and other administrative matters. The Administrative Services Agreement was entered into with
retroactive effectiveness from January 1, 2008. We pay Sensata Investment Co. quarterly for its services, at rates equal to the actual cost incurred
by Sensata Investment Co., with such rates reviewed from time to time by us and Sensata Investment Co. We paid approximately $281,000 to
Sensata Investment Co. under the Administrative Services Agreement during fiscal year 2010. The Administrative Services Agreement has an
indefinite term but may be terminated by either party with 30 days prior written notice. Additionally, Sensata Investment Co. and we have the
right to inspect each others� books and records. We must indemnify Sensata Investment Co. from and against any loss, cost, or expense, including
reasonable attorneys� fees, related to any act or omission in connection with the performance or nonperformance of Sensata Investment Co.�s
duties under the agreement.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of January 31, 2011, certain information regarding the ownership of the Company�s ordinary shares by (1) each
person known to us to beneficially own 5% or more of our ordinary shares; (2) each of our executive officers and directors; and (3) all of our
executive officers and directors as a group.

The percentage of shares beneficially owned is based upon 173,903,494 ordinary shares outstanding as of January 31, 2011, which includes
367,298 legally issued shares that are subject to forfeiture until such shares have vested and are not considered outstanding for accounting
purposes.

Beneficial ownership has been determined in accordance with the applicable rules and regulations promulgated under the Exchange Act. These
rules generally attribute beneficial ownership of securities to persons who possess sole or shared voting power or investment power with respect
to those securities. In addition, the rules include ordinary shares issuable pursuant to the exercise of stock options that are immediately
exercisable or exercisable on or before April 1, 2011, which is 60 days after January 31, 2011. These shares are deemed to be outstanding and
beneficially owned by the person holding those options for the purpose of computing the percentage ownership of that person, but they are not
treated as outstanding for the purpose of computing the percentage ownership of any other persons. Certain of our named executive officers own
shares of our principal shareholder, Sensata Investment Co. We have not included in the following table the number of our ordinary shares that
such named executive officers may be deemed to indirectly own as a result of owning such shares of Sensata Investment Co. because none of
these named executive officers exercise voting or investment power with respect to these shares. Unless otherwise indicated, the persons or
entities identified in this table have sole voting and investment power with respect to all shares shown as beneficially owned by them, subject to
applicable community property laws.

The address for Sensata Investment Co. is Socíeté en Commandite par Actions 9A Parc d�, Activité, Syrdall, L-5365 Munsbach, Luxembourg.
The address for Marsico Capital Management, L.L.C. is 1200 17th Street, Suite 1600, Denver, Colorado 80202.

Name
Ordinary Shares

Beneficially Owned
Percentage of

Outstanding Shares
Sensata Investment Company S.C.A.(1)(2)(3) 112,286,883 64.6%
Marsico Capital Management, L.L.C.(4) 11,816,210 6.8% 
Directors and Named Executive Officers:
Thomas Wroe(5) 1,492,911 0.9%
Jeffrey Cote(6) 887,136 0.5%
Martha Sullivan(7) 1,162,711 0.7%
Martin Carter �  �  
Steve Major(8) 447,723 0.3%
Ed Conard �  �  
Paul Edgerley(9) 112,286,883 64.6%
John Lewis(3) �  �  
Michael Jacobson 18,000 *
Seth Meisel(9) �  �  
Charles Peffer 2,000 *
Michael Ward(9) 112,286,883 64.6%
Stephen Zide(9) 112,286,883 64.6%
Kirk Pond �  �  
Marc Roskam �  �  
All directors and executive officers as a group (15
persons) 116,872,742 65.6%

* Less than 1%
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(1) Sensata Investment Co., an entity organized in Luxembourg, is controlled by its manager, Sensata Management Company S.A. In such
capacity, Sensata Management Company S.A., through its board of directors acting by a majority, exercises voting and dispositive power
with respect to the ordinary shares of the Company owned by Sensata Investment Co. The board of directors of Sensata Management
Company S.A. is currently comprised of Ms. Ailbhe Jennings and Messrs. Walid Sarkis and Michael Goss. Messrs. Sarkis and Goss are
each a Managing Director of Bain Capital, LLC (�Bain Capital�). All of the outstanding capital stock of Sensata Management Company S.A.
is owned by Bain Capital Fund VIII, L.P. and Bain Capital Fund VIII-E, L.P. and, in that capacity, these funds have the power to appoint
the directors of Sensata Management Company S.A. Because of the relationships described in (2) below, Bain Capital Investors, LLC
(�BCI�) may be deemed to control these Bain Capital funds and thus may be deemed to share voting and dispositive power with respect to
the shares held by Sensata Investment Co. BCI expressly disclaims beneficial ownership of such securities except to the extent of its
pecuniary interest therein. BCI is controlled by an Investment Committee comprised of the following Managing Directors of Bain Capital:
Andrew Balson, Steven Barnes, Joshua Bekenstein, John Connaughton, Todd Cook, Paul Edgerley, Christopher Gordon, Blair Hendrix,
Jordan Hitch, Matthew Levin, Ian Loring, Philip Loughlin, Mark Nunnelly, Stephen Pagliuca, Ian Reynolds, Mark Verdi, Michael Ward
and Stephen Zide.

(2) Bain Capital Fund VIII, L.P. (�Fund VIII�), Bain Capital VIII Coinvestment Fund, L.P. (�Coinvestment VIII�), Bain Capital Fund VIII-E, L.P.
(�Fund VIII-E�), Bain Capital Fund IX, L.P. (�Fund IX�), Bain Capital IX Coinvestment Fund, L.P. (�Coinvestment IX�), BCIP Associates III
(�BCIP III�), BCIP Trust Associates III (�BCIP Trust III�), BCIP Associates III-B (�BCIP III-B�), BCIP Trust Associates III-B (�BCIP Trust
III-B�) and BCIP Associates-G (�BCIP-G�) together hold approximately 80.6% of the equity interests of Sensata Investment Co. BCI is the
Managing General Partner of BCIP III, BCIP Trust III, BCIP III-B, BCIP Trust III-B and BCIP-G. BCI is also the General Partner of Bain
Capital Partners IX, L.P., which is the General Partner of Fund IX and Coinvestment IX, Bain Capital Partners VIII, L.P., which is the
General Partner of Fund VIII and Coinvestment VIII, and Bain Capital Partners VIII-E, which is the General Partner of Fund VIII-E. As a
result, the Investment Committee of BCI may be deemed to exercise voting and dispositive power with respect to the shares held by
Sensata Investment Co.

(3) Asia Opportunity Fund II, L.P. (�Asia Fund II�) and AOF II Employee Co-invest Fund, L.P. (�AOF II�) hold 10.0% and 0.1%, respectively, of
the equity interests of Sensata Investment Co. Unitas Capital Equity Partners II, L.P. is the general partner of Asia Fund II and AOF II.
Unitas Capital Ltd. is the fund manager to Asia Fund II and AOF II. Mr. Lewis is a Partner of Unitas Capital, and he disclaims the
beneficial ownership of these shares, except to the extent of his pecuniary interest in such shares.

(4) Beneficial ownership is based upon information communicated to the Company by representatives of Marsico Capital Management,
L.L.C. We have not been able to independently verify this information.

(5) Includes 1,357,093 options exercisable for ordinary shares, of which 256,409 are held in a family trust established for the benefit of
Mr. Wroe�s children. Does not include 73,142 ordinary shares indirectly owned based on such trust�s direct ownership of 90,816 ordinary
shares, or 0.07%, of Sensata Investment Co.

(6) Includes 812,816 options exercisable for ordinary shares.
(7) Includes 1,103,271 options exercisable for ordinary shares. Does not include 26,223 ordinary shares indirectly owned based on such

person�s direct ownership of 32,560 ordinary shares, or 0.02%, of Sensata Investment Co.
(8) Include 447,723 options exercisable for ordinary shares. Does not include 2,268 ordinary shares indirectly owned based on such person�s

direct ownership of 2,816 ordinary shares, or 0.002%, of Sensata Investment Co.
(9) Messrs. Edgerley, Ward and Zide are each a Managing Director and Member of the Investment Committee of BCI and therefore may be

deemed to share voting and dispositive power with respect to all shares of the Company that may be deemed to be beneficially owned by
the Bain Capital funds as described in Note 1 above. Each of these persons disclaims beneficial ownership of these shares except to the
extent of his pecuniary interest therein. Mr. Meisel is a General Partner of BCIP III and BCIP Trust III and, as a result, has a pecuniary
interest in the shares held by the entities. Mr. Meisel does not have any voting and dispositive power with respect to shares beneficially
owned by these entities.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than 10% of a registered class of our
equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of our ordinary shares and other of our
equity securities. Specific due dates for these reports have been established, and we are required to disclose any failure to file by these dates
during fiscal year 2010. Our officers, directors and greater than 10% shareholders are required by the SEC regulations to furnish us with copies
of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and representations that no other reports were required,
during the fiscal year ended December 31, 2010, all Section 16(a) filing requirements applicable to our officers, directors and greater than 10%
beneficial owners were complied with.
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EXECUTIVE COMPENSATION

The following discussion and analysis of compensation arrangements should be read with the compensation tables and related disclosures set
forth below.

Compensation Discussion and Analysis

From the 2006 Acquisition until our initial public offering in March 2010, our business had been managed under the direction of the board of
directors and executive officers of our principal operating subsidiary, STI. The Company served as a holding company and did not engage in any
meaningful activities other than in that capacity. In contemplation of the completion of our initial public offering, all of the executive officers of
STI were appointed to serve in the same capacity with the Company.

In contemplation of our initial public offering, our board of directors formed a Compensation Committee and adopted a written charter for the
Compensation Committee, which is available on our website (www.sensata.com). This section provides an overview of our executive
compensation philosophy and how and why the Compensation Committee arrives at specific compensation decisions and policies. Our executive
compensation policy is substantially similar to how the compensation committee of STI made such determinations prior to our initial public
offering.

This Compensation Discussion and Analysis section describes the material elements of our compensation programs for the executive officers
listed in the Summary Compensation Table (collectively, the �Named Executive Officers�).

Summary

Business Results

The core of the Company�s executive compensation philosophy is pay for performance. Despite the economic challenges facing the economy and
the industry in which the Company operates, the Compensation Committee believes fiscal year 2010 was a successful year for the Company.
Among the Company�s successes and accomplishments during 2010 were the following:

� successful completion of its initial public offering in March 2010;

� achievement of total consolidated revenue of $1.5 billion in 2010 as compared to $1.1 billion in 2009, including
fourth-quarter revenue of $387.8 million as compared to $338.1 million in the fourth-quarter of 2009;

� achievement of adjusted EBITDA of $454.9 million in 2010, which was equal to 131.5% of the adjusted EBITDA target for our
annual incentive plan, as compared to adjusted EBITDA of $324.4 million in 2009; and

� increased market penetration in China.
2010 Compensation Decisions

The Compensation Committee reviews the Company�s executive compensation policies and procedures on an ongoing basis. In determining
whether to make changes to these policies and procedures, the Compensation Committee considers competitive market trends, strategic goals
and growth objectives and the views of shareholders. The following summarizes the Compensation Committee�s compensation decisions in 2010
in light of these factors and the accomplishments highlighted above:

� Base Salary. The Compensation Committee reviewed competitive market pay practices to determine whether base salary increases
were advisable, particularly in light of the additional responsibilities of our executive officers associated with becoming a public
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along with the Company�s pay for performance philosophy and the contributions and expected contributions of each Named
Executive Officer, the Compensation Committee decided to increase the base salary for each Named Executive Officer. The resulting
base salaries for the Named Executive Officers continued to be below the market median for each position, which is in line with the
Company�s philosophy.

� Short-Term Incentive Awards. Based on the Company�s performance against the adjusted EBITDA performance measure that the
Compensation Committee established at the beginning of 2010 and other factors considered by the Compensation Committee,
short-term incentive awards were granted to the Named Executive Officers at, on average, 173% of their targeted level.

� Equity Compensation. In support of our pay for performance philosophy, we granted a mix of stock options and
performance-contingent restricted stock in 2010 to select executives, including certain Named Executive Officers. While we had
historically granted time vesting restricted securities for retention purposes, during 2010 we introduced restricted securities that vest
based on the Company�s achievement of adjusted net income targets. Because the Compensation Committee believes that equity
compensation is a significant tool for the Company to retain its executive officers and other key employees, the Committee evaluated
the amount of equity securities of the Company, including vested and unvested stock options and restricted securities, held by each
of the Named Executive Officers. As a result of this analysis, and as recognition for performance during 2010 and as an incentive to
sustain that performance, the Compensation Committee awarded stock options and performance vesting restricted securities to
Messrs. Major and Carter.

Other Compensation Highlights

Additional highlights of our executive compensation policies are as follows:

� Tax gross-ups are not provided to our executive officers, including the Named Executive Officers, for personal expenses or in the
event of a change in control.

� The Compensation Committee has retained an independent compensation consultant. The consultant is not permitted to provide any
other services to the Company unless pre-approved by the Compensation Committee.

� The Compensation Committee oversees and evaluates the design and implementation of the incentives and risks associated with our
compensation policies and practices. This oversight and evaluation is completed with the assistance of human resources
management.

� The Company offers limited perquisites to Named Executive Officers.

� The Company�s equity award grant date guidelines require that equity awards be granted at pre-determined times in order to ensure
that grants are not timed or coordinated with the release of material information about the Company.

� The Compensation Committee has adopted a policy that each Named Executive Officers hold stock options, restricted securities or
other equity of the Company in an amount equal in value to at least a defined multiple of his or her base salary as follows: Mr. Wroe,
4x salary; each of Mr. Cote and Ms. Sullivan, 3x salary; and Messrs. Major and Carter, 2x salary.

� For 2010, the short-term incentive opportunities for all of the Named Executive Officers were based on the Company�s adjusted
EBITDA and their long-term incentive awards were based on the performance of the Company�s ordinary shares.

Compensation Philosophy and Objectives
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our growth objectives, while concurrently providing competitive compensation that enables us to attract and retain highly qualified executives.
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The primary objectives of our compensation policies for the Named Executive Officers are to:

� attract and retain executive officers by offering total compensation that is competitive with that offered by similarly situated
companies and by rewarding outstanding personal performance;

� promote and award the achievement of our long-term value creation objectives;

� promote and reward the achievement of short-term objectives; and

� align the interests of the Named Executive Officers with those of the Company by making long-term incentive compensation
dependent upon the Company�s financial performance.

Executive compensation is based on our pay-for-performance philosophy, which emphasizes company and individual performance measures that
correlate closely with the achievement of both short-and long-term performance objectives. To motivate the Named Executive Officers, we
focus primarily on equity compensation that is tied directly to long-term value creation goals. Additionally, we provide competitive cash
compensation rewards to the Named Executive Officers that focus on the achievement of short-term objectives.

By design, our base salaries are below market, offset by the longer term potential value of the equity compensation and the short-term
opportunity for annual incentive bonuses.

For years in which we perform well, the Named Executive Officers can earn additional compensation under our performance-based annual
bonus plan such that the officers� total annual cash compensation meets or exceeds the median annual cash compensation paid by comparable
companies. See �Components of Compensation-Cash Compensation� below for additional information. We believe putting a balanced portion of
our executives� total cash compensation at risk encourages our executives to strive to meet the overall performance goals of the Company as well
as their individual performance goals.

Role and Function of the Compensation Committee

The Compensation Committee is comprised of two members of our board of directors: Michael Ward and Stephen Zide. The Compensation
Committee is responsible for reviewing and approving each element of the compensation for the Named Executive Officers. The Compensation
Committee also reviews the Company�s overall compensation philosophy and objectives on an annual basis.

The Compensation Committee has the sole authority to retain and to terminate a compensation consultant and to approve the consultant�s fees
and all other terms of the engagement. The Compensation Committee has retained Pearl Meyer & Partners as its independent consultant (the
�Consultant�). The Consultant advises the Compensation Committee on all matters related to the compensation of the Named Executive Officers
and assists the Compensation Committee in interpreting data provided by the Company, as well as additional data provided by the Consultant.
During 2010, the Consultant prepared materials for all Compensation Committee meetings and participated in all but one of the meetings. The
Compensation Committee holds an executive session with the Consultant during each meeting at which the Consultant is present. No members
of management are present at the executive sessions.

The Compensation Committee makes an independent determination on all matters related to the compensation of the Named Executive Officers.
In making its determinations, the Compensation Committee may seek the views of the Chief Executive Officer on whether the existing
compensation policies and practices continue to support the Company�s business objectives, appropriate performance goals, the Company�s
performance and the contributions of the other Named Executive Officers to that performance.

The Compensation Committee may also consult with the Senior Vice President, Human Resources on matters related to the design,
administration and operation of the Company�s compensation programs. The Compensation Committee has delegated administrative
responsibilities for implementing its decisions on compensation and benefits matters to the Senior Vice President, Human Resources, who
reports directly to the Committee regarding the actions she has taken under this delegation.
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Role of Officers in Determining Compensation

The Chief Executive Officer, Senior Vice President, Human Resources, and Vice President, Total Rewards provide analysis and
recommendations on compensation issues and attend meetings of the Compensation Committee, as requested by the Compensation Committee.
The Compensation Committee also meets in executive session without any executive officers present. All decisions related to the compensation
of the Named Executive Officers are ultimately made by the Compensation Committee.

Compensation Benchmarking and Survey Data

As part of establishing the total compensation packages for the Named Executive Officers for 2010, the Compensation Committee reviewed
compensation packages for executive officers holding comparable positions, based on similarity of job content, at comparable companies. In
January 2010, the Consultant recommended a list of comparable companies for compensation comparisons primarily based on the following
pre-defined selection criteria:

� industry similarity;

� companies with revenues approximately one-half to two times our annual revenues (generally between $750 million and $3 billion);
and

� companies with market capitalization approximately one-half to two times our market capitalization (generally between $1.85 billion
and $7.4 billion).

For the analysis of the 2010 compensation packages for the Named Executive Officers, the peer group was approved by the Compensation
Committee in February 2010 and consisted of the following companies:

AMETEK, Inc. Fairchild Semiconductor
Amphenol Corporation FLIR Systems, Inc.
Analog Devices Molex, Inc.
AVX Corporation Moog, Inc.
Baldor Electric Company Regal-Beloit Corporation
BorgWarner, Inc.

The Compensation Committee utilizes the peer group to provide context for its compensation decision making. The compensation paid by peer
group companies to their respective executive officers does not factor into the Compensation Committee�s determination of the peer group. After
the peer group companies are selected, the Consultant prepares and presents a report to the Compensation Committee summarizing the
competitive data and comparisons of the Named Executive Officers to the comparable company market data utilizing publicly available data
from the peer group and broad survey data (reflecting companies of similar size in the high technology industry). The Compensation Committee
uses the survey data in conjunction with peer group data in evaluating compensation practices. Each of the elements of compensation is
reviewed as part of this analysis and evaluation.

The survey data includes the following sources:

� the Benchmark and Executive Surveys Overall Practices Report published by Radford, an AON Company, which reviews executive
compensation of approximately 700 participating companies, primarily within the technology industry, covering base salary,
incentives, stock and total cash/total direct compensation; and

�
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Components of Compensation

Compensation for the Named Executive Officers consists of cash compensation and equity compensation, each as discussed below.

Cash Compensation

The Named Executive Officers receive annual cash compensation in the form of base salary, annual incentive bonuses and discretionary
bonuses, which collectively constitute the executive�s total annual cash compensation. The levels of total annual cash compensation are
established by the Compensation Committee annually under a program intended to maintain parity with the competitive market for executives in
comparable positions. Total annual cash compensation for each position is targeted at the �market value� for that position as measured by the
annual benchmark review described above.

We maintain base salaries, which are the fixed component of annual cash compensation, below market value, thereby putting a larger portion of
the executive�s total annual cash compensation at risk. The annual incentive bonus is targeted at a level that, when combined with base salaries,
yields total annual cash compensation that approximates market value when the Company, operating units and individuals meet performance
goals. Accordingly, when our financial performance exceeds our applicable annual targets and individual performance contributes to meeting
our objectives, total annual cash compensation for a position generally will exceed the position�s market value. Conversely, when our financial
performance does not meet targets and/or individual performance does not have a favorable impact on our objectives, total annual cash
compensation generally will be below market levels. In addition, the Compensation Committee may grant a discretionary bonus to reward
extraordinary individual or Company performance during the fiscal year.

Base Salary. Base salary for each Named Executive Officer is established based on that executive�s scope of responsibilities, taking into account
competitive market compensation paid by other companies to executives in similar positions. We believe that executive base salaries should
generally be targeted around the 90th percentile of the market median of salaries paid to executives with similar responsibilities and in similar
positions with comparable companies, as measured by the annual benchmarking survey described above. In 2010, as set forth in the table below
and in keeping with our strategy, we paid base salaries to the Named Executive Officers below the median level of salaries for executives in
similar positions in comparable companies.

Name
Percentage of

Market Median(1)

Thomas Wroe 90% 
Jeffrey Cote 97% 
Martha Sullivan 90% 
Martin Carter 90% 
Steve Major 90% 

(1) Based on each Named Executive Officer�s 2010 base salary.
Base salaries are reviewed by the Compensation Committee annually. Annual adjustments to an executive�s base salary take into account:

� individual performance (based on achievement of pre-determined goals and objectives);

� market position of the individual�s current base salary versus the 90th percentile of the market median;

� our ability to pay increases; and

� internal equity.
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The table below sets forth the base salary increases given in 2010, expressed as a percentage compared to each executive�s 2009 base salary.

Name Base Salary Increase
Thomas Wroe 28.2% 
Jeffrey Cote 7.5% 
Martha Sullivan 8.4% 
Martin Carter(1) �  
Steve Major 25.3% 

(1) Mr. Carter was hired in December 2009.
The 2010 base salary increases for Messrs. Wroe, Cote and Major and Ms. Sullivan were based on individual contributions and achievements
and an evaluation of their base salaries relative to market base salary compensation. The increases for Mr. Wroe, Ms. Sullivan and Mr. Major
were the culmination of a four year process to move their base salaries to the target base compensation equal to the 90th percentile of the market
median. Mr. Cote�s base salary was brought above the 90th percentile of the market median due to his particular contributions and achievements,
including: leadership of the financial functions of the company, on-going management of long-term debt, high-performance in financial
operations, coordination of pre- and post-initial public offering matters and continued excellence in compliance management.

Annual Incentive Bonus. Annual incentive bonuses are used to provide compensation to the Named Executive Officers that is tied directly to our
annual adjusted EBITDA (earnings before interest, taxes, depreciation, amortization and certain other costs) growth goal. If we meet our
adjusted EBITDA growth goal, then we pay out 100% of the pre-determined bonus pool. If we exceed our adjusted EBITDA growth goal, then
we pay out more than 100% of the pre-determined bonus pool, and if we fall short of our adjusted EBITDA growth goal, we pay out less than
100% of the pre-determined bonus pool.

The payout percentages relative to our performance scale is determined by the Chief Executive Officer and reviewed and approved by the
Compensation Committee at the beginning of each year. The performance target for the Chief Executive Officer is set by the Compensation
Committee based on the previously described annual benchmarking survey. The amount of the annual incentive bonus to be paid to the Chief
Executive Officer is determined by the Compensation Committee based on achievement of our adjusted EBITDA growth goal, as such targets
may be adjusted by the Compensation Committee.

For 2010, the Compensation Committee set the adjusted EBITDA target at $427 million, and the total executive bonus pool was $4.4 million.
The table below sets forth the percentage of the total bonus pool payable to our executive officers, including the Named Executive Officers,
based upon the relative achievement of the adjusted EBITDA target.

Percentage of
Adjusted EBITDA Target Achieved

Percentage of
Target Cash Bonus

<90% �  
90% 50% 
95% 75% 
100% 100% 
105% 125% 
110% 150% 

As reflected in the table above, the actual cash bonus for our executive officers, including the Named Executive Officers, could have been less
than or greater than their target cash bonuses, depending on our performance relative to the pre-determined adjusted EBITDA target of $427
million. Each 1% increase or decrease in the actual adjusted EBITDA relative to the adjusted EBITDA target would result in a 5% increase or
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5% decrease, as the case may be, in the incentive bonus paid to our executive officers. For 2010, based on the Company�s achievement of an
adjusted EBITDA of $454.9 million, the annual incentive bonus paid to our executive officers, including the Named Executive Officers, was
equal to $5.7 million, or 131.5% of the target bonus pool. The Named Executive Officers were paid, in aggregate, $3.6 million of the total bonus
pool.

The amount of the total bonus pool payable to each of our executive officers, including the Named Executive Officers, is determined based on
the achievement of the adjusted EBITDA target and predetermined individual performance goals. For 2010, the adjusted EBITDA component
was assigned a weight of 75% and the individual performance component was assigned a weight of 25%.

In addition, the Compensation Committee has discretion to increase or decrease the amount of the bonus pool based on our financial and stock
price performance versus our competitors. For 2010, the Compensation Committee did not exercise this discretion.

Summarized below are the individual contributions during 2010 that were considered in determining the amount of the bonus pool payable to
each Named Executive Officer.

Thomas Wroe:

� Delivered greater than $454.9 million of adjusted EBITDA, $1.5 billion of revenue and 36% revenue growth in 2010;

� continued the maturation and development of our executive team with new additions; and

� managed our successful initial public offering.
Jeffrey Cote:

� Led the initiatives behind our successful initial public offering;

� continued oversight and leadership of operational and financial performance;

� excelled at compliance management relative to external auditors; and

� provided leadership to functions beyond finance.
Martha Sullivan:

� Led significant growth initiatives in emerging markets, in particular in China, and improved revenue growth in overall
business by 36%;

� drove improvement in overall customer satisfaction;

� excelled in planning to respond to rapid increases or decreases in volume levels; and
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� continued development of executive and operational teams.
Martin Carter

� Delivered $570.5 million in net revenue for our controls business segment, which represents a 27% increase over 2009;

� delivered $203 million in adjusted EBITDA for our controls business segment, which represents a 36% increase over 2009;

� executed on the goal of increased level of organic new business opportunities globally; and

� led our efforts to expand our market position in emerging markets.
Steve Major

� Delivered $969.6 million in net revenue for our sensors business segment, which represents a 42% increase over 2009;
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� delivered $348 million in adjusted EBITDA for our sensors business segment, which represents a 53% increase over 2009;

� closed $300 million in new business opportunities for our sensors business segment; and

� played an integral role in the acquisition of the �Automotive On-Board� sensor business of Honeywell International.
Discretionary Bonus. The Compensation Committee has the right to award additional bonuses at its discretion based upon extraordinary
individual or Company performance. In April 2010, the Compensation Committee awarded a discretionary bonus to each of the Named
Executive Officers based on the Named Executive Officers� contributions to the Company�s performance during 2009 and the first quarter of
2010. In particular, the Named Executive Officers:

� successfully navigated the Company through a severe economic downturn;

� ensured that the Company remained in compliance with its debt covenants under its senior secured credit facility;

� managed the Company�s successful initial public offering;

� continued to satisfy customers in a volatile market;

� successfully executed new business opportunities; and

� created the foundation for a successful fiscal 2010.
As a new officer of the Company, Martin Carter was recognized for his immediate leadership impact, and a pro-rated bonus was awarded to him.

Equity Compensation

Equity compensation is granted to our executive officers and other key employees as a long-term, non-cash incentive. Our equity compensation
structure is intended to accomplish the following main objectives:

� balance and align the interest of participants and shareholders;

� reward participants for demonstrated leadership and performance in relation to the creation of shareholder value;

� increase equity holding levels of key employees;

� ensure competitive levels of compensation in line with our peer group; and

� assist in attracting, retaining and motivating key employees, including the Named Executive Officers.
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We use stock options and restricted securities granted under the Sensata Technologies Holding N.V. 2010 Equity Incentive Plan (the �2010
Equity Plan�) as the principal method of providing long-term incentive compensation. Prior to our initial public offering, we granted stock
options to our executive officers under the First Amended and Restated Sensata Technologies Holding B.V. 2006 Management Option Plan (the
�2006 Option Plan�), and we granted restricted securities to our executive officers under the First Amended and Restated Sensata Technologies
Holding B.V. 2006 Management Securities Purchase Plan (the �2006 Purchase Plan�). All future equity grants to our executive officers will be
made under the 2010 Equity Plan.

2006 Option Plan. All awards under the 2006 Option Plan are in the form of options exercisable for ordinary shares, and a fixed amount of
ordinary shares has been reserved for issuance under this plan. All awards of options under the plan are subject to straight-line time vesting over
a five-year period at 20% per year. Certain options are also subject to performance vesting upon the completion of a liquidity event, which is
defined to be a sale or an initial public offering that results in specified returns of two times the Sponsor�s investment. All
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options subject to performance vesting expire upon consummation of a �change in control� or �initial public offering� (each as defined in the 2006
Option Plan) to the extent they do not otherwise performance vest in connection with the change in control or initial public offering, as
applicable. The table below sets forth for each of the Named Executive Officers the number of options that vested in connection with our initial
public offering as a result of the achievement of the performance target:

Name Vested Options
Thomas Wroe 776,998
Jeffrey Cote 317,333
Martha Sullivan 651,677
Martin Carter �  
Steve Major 275,709

Options granted under the 2006 Option Plan are generally not transferable by the optionee. Except as otherwise provided in specific option
award agreements, options that are fully vested expire 60 days after termination of the optionee�s employment for any reason other than
termination for cause (in which case the options expire on the optionee�s termination date) or due to death or disability (in which case the options
expire on the date that is as much as six months after the optionee�s termination date). Any optionee who exercises an option awarded under the
2006 Option Plan automatically becomes subject to the Company Option Plan Addendum that provides additional terms and conditions upon
which the optionee may hold the securities. See �Certain Relationships and Related Transactions-First Amended and Restated Management
Securityholders Addendum for the Company Option Plan.� The term of all options granted under the 2006 Option Plan may not exceed ten years.

We did not grant any awards under the 2006 Option Plan during fiscal year 2010.

2006 Purchase Plan. All awards of restricted securities under the 2006 Purchase Plan are in the form of ordinary shares. Restricted securities
granted under this plan are generally not transferable by the recipient of the securities. Restricted securities that have not vested are subject to
forfeiture upon termination of the recipient�s employment for any reason other than involuntary retirement, death or disability. Any recipient of
restricted securities under the 2006 Purchase Plan, either by award or purchase, automatically becomes subject to the Company Securities Plan
Addendum that provides additional terms and conditions upon which the recipient may hold the restricted securities. See �Certain Relationships
and Related Transactions-First Amended and Restated Management Securityholders Addendum for the Company Securities Plan.�

We did not grant any awards under the 2006 Purchase Plan during fiscal year 2010.

2010 Equity Plan. The 2010 Equity Plan is administered by the Compensation Committee, provided that our board of directors may resolve that
certain specified actions or determinations of the Compensation Committee shall require the approval of the board. Under this plan, the
Compensation Committee may grant stock options, stock appreciation rights, restricted securities, performance awards, other stock-based
awards, other cash-based awards and any combination thereof. Individuals eligible to participate include our officers, directors, employees,
consultants and advisors. An aggregate of 5,000,000 ordinary shares have been authorized for grants of awards under the plan, subject to
adjustment in certain cases. Each type of equity award that may be granted under the 2010 Equity Plan is discussed below.

Options. Options granted under the 2010 Equity Plan may include incentive stock options and non-qualified stock options. An incentive stock
option may only be granted to an employee. The exercise price per share for each option will be determined by the Compensation Committee,
except that the exercise price may not be less than 100% of the fair market value of an ordinary share on the grant date. In the case of the grant
of any incentive stock option to an employee who, at the time of the grant, owns more than 10% of the total combined voting power of all of our
classes of stock then outstanding, the exercise price may not be less than 110% of the fair market value of an ordinary share on the grant date.
Each option will terminate
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not later than the expiration date specified in the award agreement pertaining to such option, provided that the expiration date shall not be later
than the tenth anniversary of the grant date. The expiration date of an incentive stock option granted to an employee who, at the time of the
grant, owns more than 10% of the total combined voting power of all of our classes of stock then outstanding shall not be later than the fifth
anniversary of the grant date. The Compensation Committee determines the terms and conditions upon which each option becomes exercisable,
which may include time vesting and/or performance vesting.

Restricted Securities. A restricted security is an ordinary share that may not be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated prior to the end of a restricted period set by the Compensation Committee. The Compensation Committee shall determine the
terms and conditions upon which each restricted security becomes exercisable, which may include time vesting and/or performance vesting,
provided no restricted security granted to an employee shall vest in fewer than three years (in the case of a time-vesting award) or one year (in
the case of a performance vesting award). A participant granted restricted securities generally has all of the rights of a shareholder, unless the
Compensation Committee determines otherwise. Unvested restricted shares are subject to restrictions on transferability and forfeiture in the
event of termination of employment with us.

Stock Appreciation Rights. Stock appreciation rights, or SARs, entitle a participant to receive the amount by which the fair market value of an
ordinary share on the date of exercise exceeds the base price of the SAR. The Compensation Committee determines the terms and conditions of
SARs, provided that the base price of an SAR may not be less than 100% of fair market value of an ordinary share on the grant date. SARs may
be subject to time vesting and/or performance vesting.

Performance Awards. The Compensation Committee may grant performance awards under the 2010 Equity Plan upon the achievement of goals
or objectives, including performance awards that are intended to qualify as �performance-based compensation� under Section 162(m) of the
Internal Revenue Code of 1986, as amended. If a participant ceases to be employed by the Company and its subsidiaries for any reason, any
unvested performance award is forfeited.

Other Stock-Based and Cash-Based Awards. The Compensation Committee has the right to grant to any participant other stock-based awards
that are payable in, valued in whole or in part by reference to, or otherwise based on or related to ordinary shares of the Company, including
ordinary shares awarded purely as a bonus and not subject to restrictions or conditions, stock equivalent units, and awards valued by reference to
book value of ordinary shares of the Company. The Compensation Committee also has the right to grant to participants other cash-based awards
in such amounts, on such terms and conditions and for such consideration, including no consideration, as it may determine in its sole discretion.
The Compensation Committee determines the terms and conditions, including vesting terms, if any, of any other stock-based and cash-based
awards in its sole discretion.

Awards granted under the 2010 Equity Plan are generally not transferable by the recipient of the award. Unless otherwise specified in an award
agreement, in the event of a �change in control� (as defined in the 2010 Equity Plan), if a participant is terminated without �cause� (as defined in the
2010 Equity Plan) within 24 months thereafter, all of such participant�s option, restricted security and SAR awards under the 2010 Equity Plan
will be considered 100% vested. Unless the Compensation Committee determines otherwise, if a participant ceases to be employed by the
Company and its subsidiaries for any reason, then the portion of such participant�s awards that have not fully vested as of the termination date
expire at such time. The portion of a participant�s awards that are not subject to vesting or that have fully vested as of the termination date expire
(A) 60 days after the termination date if the participant ceases to be employed by the Company and its subsidiaries for any reason other than
termination with �cause� or due to death or disability, (B) on the termination date if the participant�s employment is terminated with �cause,� and
(C) in the event the participant dies or suffers a disability, on the date that is six months after the date on which the participant�s employment
ceases due to the participant�s death or disability.

On September 21, 2010, the Compensation Committee granted stock options and restricted securities to Messrs. Major and Carter as set forth in
the table below. The exercise price of the stock options is $18.88, the fair
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market value of the underlying ordinary shares as of the date of grant. The stock options are subject to straight-line vesting and vest 25% each
year over a four-year period. The restricted securities are subject to performance vesting.

Name
Number of

Stock Options
Number of

Restricted Securities
Steve Major 51,800 9,000
Martin Carter 103,600 18,000

As set forth in the table below, the restricted securities vest on September 1, 2013 based upon the relative achievement of the adjusted net
income target for the fiscal year ending December 31, 2012. We define Adjusted Net Income (�ANI�) as net income/(loss) before impairment of
goodwill and intangible assets, costs related to our initial public offering, (gain)/loss on extinguishment of debt, currency translation (gain)/loss
on debt and (gain)/loss on related hedges, amortization and depreciation expense related to the step-up in fair value of fixed and intangible
assets, deferred income tax and other tax expense, amortization expense of deferred financing costs, interest expense related to uncertain tax
positions and certain other costs and gains.

Cumulative Percentage of Restricted Securities Vested
Percentage of  ANI

Target Achieved
0% Less than 90% 
50% 90% 
75% 95% 
100% 100% 
125% 105% 
150% 110% or greater

The number of stock options and restricted securities issued to Messrs. Major and Carter was intended to serve as compensation for each
executive�s performance during 2010, an incentive for each executive to sustain his level of performance in the future and as a retention
mechanism. The Compensation Committee, in consultation with the Chief Executive Officer, determined the number of stock options and
restricted securities to be issued to Messrs. Major and Carter.

Retirement and Other Benefits

The Named Executive Officers are eligible to participate in the retirement and benefit programs as described below. The Compensation
Committee reviews the overall cost to the Company of the various programs generally when changes are proposed. The Compensation
Committee believes the benefits provided by these programs are important factors in attracting and retaining executive officers, including the
Named Executive Officers.

All retirement plans provided for employees duplicate benefits provided previously to participants under plans sponsored by Texas Instruments
and recognize prior service with Texas Instruments.

Pension Plan. As part of their post-employment compensation, Ms. Sullivan and Mr. Major participate in the Sensata Technologies Employees
Pension Plan. The benefits under this qualified benefit pension plan are determined using a formula based upon years of service and the highest
five consecutive years of compensation. Texas Instruments closed the pension plan to participants hired after November 1997. In addition,
participants eligible to retire under the Texas Instruments plan as of April 26, 2006 were given the option of continuing to participate in the
pension plan. See �Pension Benefits� below for more information on the benefits and terms and conditions of our pension plan.

Supplemental Benefit Pension Plan. The Sensata Technologies Supplemental Benefit Pension Plan is a nonqualified benefit payable to
participants that represents the difference between the vested benefit actually payable under the Sensata Technologies Employees Pension Plan
at the time the participant�s benefit payment(s) commences under this supplemental pension plan and the vested benefit that would be payable
under the Sensata Technologies Employees Pension Plan had there been no qualified compensation limit.
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401(k) Savings Plans. The Named Executive Officers are eligible to participate in our 401(k) savings plans on the same basis as all other eligible
employees. The type of plan in which a person participates depends on his or her previous employment with Texas Instruments and whether the
individual participated in the Texas Instruments Pension Plan and now participates in the Sensata Technologies Employees Pension Plan. Since
2009, the matching of employees� contributions under both 401(k) savings plans is discretionary and based on the financial performance of the
Company.

Plan A: Dollar for Dollar Matching:

� For new employees, we match dollar for dollar up to 4% of the employee�s annual eligible earnings. Messrs. Wroe, Cote and Carter
are participants in this plan.

� For employees who chose in 1998 to stop participation in the Texas Instruments Pension Plan, we match dollar for dollar up to 4% of
the employee�s annual eligible earnings. For these employees, in addition to matching the employee�s contributions up to 4%, we also
contribute 2% of the employee�s eligible earnings to the plan, regardless of participation in the plan.

Plan B: Fifty Cents per Dollar Matching:

� For employees who transferred to the Sensata Technologies Employees Pension Plan from the Texas Instruments Pension Plan (but
did not retire under), we match $0.50 per $1.00 contributed by the employee, up to 4% of the employee�s annual eligible earnings.
Ms. Sullivan and Mr. Major are participants in this plan.

In 2010, based on the judgment of the Chief Executive Officer, the board of directors and the Compensation Committee with respect to our
financial performance, we matched the contributions by employees on a dollar-for-dollar basis to our U.S. 401(k) Savings Plans as described
above. The decision to match was based on the achievement of adjusted EBITDA of $454.9 million in 2010 compared to $324.4 million in 2009.

Health and Welfare Plans. We provide medical, dental, vision, life insurance and disability benefits to all eligible non-contractual employees.
The Named Executive Officers are eligible to participate in these benefits on the same basis as all other employees.

Post-Employment Medical Plan. In general, employees, including the Named Executive Officers, with 20 or more years of service, including
time worked at Texas Instruments, are eligible for Retiree Health & Dental benefits from us. Individuals hired on or after January 1, 2007 and
individuals who retired from Texas Instruments, including Messrs. Wroe, Cote and Martin, are not eligible for Retiree Health & Dental benefits
from us. Ms. Sullivan and Mr. Major are eligible for this plan.

Perquisites. In addition to the components of compensation discussed above, we offer perquisites to the Named Executive Officers, in the form
of financial counseling, and to the Chief Executive Officer, in the form of a housing allowance. See �Summary Compensation Table� below for a
summary of the reportable perquisites for the Named Executive Officers.

Employment Agreements, Change-In-Control Provisions and One-Time Payments

We have employment agreements in place with all of the Named Executive Officers. Because each of the Named Executive Officers is a U.S.
resident, the employment agreements are with our primary operating subsidiary in the U.S., STI. The agreements are for a one-year term,
automatically renewing for successive additional one-year terms. Each Named Executive Officer is entitled to an annual base salary and is
eligible to earn an annual incentive bonus in an amount equal to a certain percentage of his or her annual base salary, as previously described. If
any Named Executive Officer, other than Mr. Wroe, is terminated without �cause� or if
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the Named Executive Officer terminates his or her employment for �good reason� during the employment term, then the Named Executive Officer
will be entitled to a severance payment equal to one year of his or her annual base salary rate plus an amount equal to the average of the Named
Executive Officer�s annual bonus for the two years preceding his or her termination. If Mr. Wroe is terminated without �cause� or Mr. Wroe
terminates his employment for �good reason� during his employment term, Mr. Wroe will be entitled to a severance payment equal to two years of
his annual base salary rate plus an amount equal to the annual bonus payments Mr. Wroe received for the two years preceding his termination.

Under the employment agreements, �cause� means one or more of the following: (i) the indictment for a felony or other crime involving moral
turpitude or the commission of any other act or any omission to act involving fraud with respect to the Company or any of its subsidiaries or any
of their customers or suppliers; (ii) any act or any omission to act involving dishonesty or disloyalty which causes, or in the good faith judgment
of STI�s board of directors would be reasonably likely to cause, material harm (including reputational harm) to the Company or any of its
subsidiaries or any of their customers or suppliers; (iii) any (A) repeated abuse of alcohol or (B) abuse of controlled substances, in either case,
that adversely affects the Named Executive Officer�s work performance (and, in the case of clause (A), continues to occur at any time more than
30 days after the Named Executive Officer has been given written notice thereof) or brings the Company or its subsidiaries into public disgrace
or disrepute; (iv) the failure by the Named Executive Officer to substantially perform duties as reasonably directed by STI�s board of directors or
the Named Executive Officer�s supervisor(s), which non-performance remains uncured for 10 days after written notice thereof is given to the
Named Executive Officer; (v) willful misconduct with respect to the Company or any of its subsidiaries, which misconducts causes, or in the
good faith judgment of STI�s board of directors would be reasonably likely to cause, material harm (including reputational harm) to the Company
or any of its subsidiaries; or (vi) any breach by the Named Executive Officer of certain provisions of the employment agreements or any other
material breach of the employment agreements, the 2006 Purchase Plan or 2006 Option Plan.

Under the employment agreements, �good reason� means the Named Executive Officer resigns from employment with STI and its subsidiaries
prior to the end of the term of his or her employment agreement as a result of one or more of the following reasons: (i) any reduction in base
salary or bonus opportunity, without prior consent, in either case other than any reduction which (A) is generally applicable to senior leadership
team executives of STI and (B) does not exceed 15% of the Named Executive Officer�s base salary and bonus opportunity in the aggregate;
(ii) any material breach by the Company or any of its subsidiaries of any agreement with the Named Executive Officer; (iii) a change in principal
office without prior consent to a location that is more than 50 miles from the Named Executive Officer�s principal office on the date hereof;
(iv) delivery by STI of a notice of non-renewal of the term of the employment agreement; or (v) in the case of Mr. Wroe�s and Ms. Sullivan�s
agreements, a material diminution in job responsibilities without prior consent; provided that any such reason was not cured by STI within 30
days after delivery of written notice thereof to STI; and further provided that, in each case, written notice of a Named Executive Officer�s
resignation with good reason must be delivered to STI within 30 days after the Named Executive Officer has actual knowledge of the occurrence
of any such event in order for the Named Executive Officer�s resignation with good reason to be effective thereunder.

We believe that these agreements serve to maintain the focus of our Named Executive Officers and ensure that their attention, efforts and
commitment are aligned with maximizing our success. These agreements avoid distractions involving executive management that arise when our
board of directors is considering possible strategic transactions involving a change in control and assure continuity of executive management and
objective input to the board when it is considering any strategic transaction.

For more information regarding change-in-control arrangements, please see �Potential Payments upon Termination or a Change in Control� below.
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Risk Management and Assessment

In setting the Company�s compensation policies and practices, including the compensation of the Named Executive Officers, the Compensation
Committee considers the risks to the Company�s shareholders and the achievement of the Company�s goals that may be inherent in such policies
and practices. Although a significant portion of our executives� compensation is performance-based and �at-risk,� the Compensation Committee
believes the compensation policies and practices that the Company has adopted are appropriately structured and are not reasonably likely to
materially adversely affect the Company. In particular:

� The Company believes that incentive programs tied to the achievement of the Company�s strategic objectives, financial performance
goals and specific individual goals appropriately focus executives, including the Named Executive Officers, and other employees on
shareholder value.

� A significant portion of variable compensation is delivered in equity (stock options and restricted securities) with multi-year vesting.
The Company believes that equity compensation helps reduce compensation risk by balancing financial and strategic goals against
other factors management may consider to ensure long-term shareholder value is being sought.

� The Company believes that stock ownership guidelines and vesting restrictions on equity awards serve as effective retention
mechanisms and align the interests of employees, including the Named Executive Officers, with long-term shareholder value.

Report of the Compensation Committee of the Board of Directors

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis provided above. Based
on its review and discussions, the Compensation Committee recommended to the board of directors that the Compensation Discussion and
Analysis be included in this Proxy Statement and the Company�s Annual Report on Form 10-K for its 2010 fiscal year.

From the members of the Compensation Committee of Sensata Technologies Holding N.V.:

Michael Ward, Chairman

Stephen Zide
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Summary Compensation Table

The following table sets forth information required under applicable SEC rules about the compensation for the fiscal years ended December 31,
2010, 2009 and 2008 of (i) our Chief Executive Officer, (ii) our Chief Financial Officer, and (iii) our three most highly compensated other
executive officers who were serving as officers on December 31, 2010 (collectively, the �Named Executive Officers�).

Name & Principal
Position

Fiscal
Year

Salary
($)

Bonus
($)(1)

Stock
Awards

($)(2)

Option
Awards

($)(3)

Non-Equity
Incentive

Plan
Compensation

($)

Change in
Pension
Value
and

Nonqualified
Deferred

Compensation
Earnings

($)(4)

All Other
Compensation

($)(5)
Total

($)
Thomas Wroe 2010 $ 726,290 $ 2,115,000 $ �  $ 120,400 $ �  $ �  $ 120,471 $ 3,082,161
Chief Executive Officer 2009 575,040 �  1,461,328 2,163,150 �  �  33,742 4,233,260

2008 568,802 �  �  �  �  �  23,591 592,393

Jeffrey Cote 2010 $ 397,667 $ 1,140,000 $ �  $ �  $ �  $ �  $ 15,490 $ 1,553,157
Chief Administrative and
Financial Officer

2009 372,000 �  1,623,892 2,403,500 �  �  10,459 4,409,851
2008 370,174 �  �  �  �  �  9,857 380,031

Martha Sullivan 2010 $ 452,083 $ 1,215,000 $ �  $ �  $ �  $ 358,467 $ 20,350 $ 2,045,900
Chief Operating Officer 2009 420,000 �  1,298,764 1,922,800 �  348,046 19,751 4,009,361

2008 417,098 �  �  �  �  111,910 18,828 547,836

Martin Carter 2010 $ 325,020 $ 350,000 $ 339,840 $ 659,932 $ �  $ �  $ 10,159 $ 1,684,951
Senior Vice President, Controls 2009 27,085 �  �  2,360,167 �  �  �  2,387,252

Steve Major 2010 $ 340,207 $ 500,000 $ 169,920 $ 329,966 $ �  $ 214,412 $ 20,157 $ 1,574,662
Senior Vice President, Sensors 2009 276,480 �  �  �  �  215,367 556 492,403

2008 274,643 �  �  �  �  90,359 18,674 383,676

(1) Represents the annual incentive bonus and discretionary bonus awarded to each Named Executive Officer in fiscal year 2010. See �Compensation Discussion
and Analysis-Components of Compensation-Cash Compensation-Annual Incentive Bonus� and �-Discretionary Bonus� for more information.

(2) Represents the aggregate grant date fair value of restricted stock unit awards granted in the fiscal years ended December 31, 2010, 2009 and 2008. See Note
10 to our audited consolidated financial statements included in our Annual Report on Form 10-K for fiscal 2010 for further discussion of the relevant
assumptions used in calculating the grant date fair value.

(3) Represents the aggregate grant date fair value of option awards granted in the years ended December 31, 2010, 2009 and 2008, computed in accordance with
ASC 718, using the following assumptions:

12/9/2009
9/21/2010 4/29/2010 Tranche 1 Tranche 2 9/4/2009

Expected dividend yield 0% 0% 0% 0% 0% 
Expected volatility 30% 30% 35% 35% 35% 
Risk-free interest rate 1.99% 3.14% 2.74% 0.17% 2.92% 
Expected term (years) 6.25 5.5 6.6 6.6 6.5
Exercise price $ 18.88 $ 20.60 $ 17.48 $ 17.48 $ 7.00
Fair value per share of underlying shares $ 6.37 $ 7.00 $ 17.48 $ 17.48 $ 14.80
Market condition

N/A N/A N/A

2 times Initial
Sponsor

Investment N/A
Assumed time to liquidity event (years) N/A N/A N/A 0.56 N/A
Probability IPO vs. disposition N/A N/A N/A 70%/30% N/A

(4) Reflects the actuarial increase in the pension value provided under the Sensata Technologies Employees Pension Plan and the Supplemental Pension Plan.
(5)
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minimal thresholds provided under the SEC rules and regulations.

41

Edgar Filing: Sensata Technologies Holding N.V. - Form DEF 14A

Table of Contents 62



Table of Contents

Name
Fiscal
Year

Financial
Counseling

($)(1)

Insurance
Premium

Contributions
($)(2)

Matching
Contributions

to 401(k)
Plan
($)

Housing
Allowance(3)

Director
Payments(4) Total

Thomas Wroe 2010 $ 14,625 $ 1,557 $ 9,800 $ 50,989 $ 43,500 $ 120,471
2009 14,065 1,379 9,800 8,498 �  33,742
2008 13,520 871 9,200 �  �  23,591

Jeffrey Cote 2010 $ 5,000 $ 690 $ 9,800 $ �  $ �  $ 15,490
2009 �  659 9,800 �  �  10,459
2008 �  657 9,200 �  �  9,857

Martha Sullivan 2010 $ 14,625 $ 825 $ 4,900 $ �  $ �  $ 20,350
2009 14,065 786 4,900 �  �  19,751
2008 13,520 708 4,600 �  �  18,828

Martin Carter(5) 2010 $ �  $ 359 $ 9,800 $ �  $ �  $ 10,159

Steve Major 2010 $ 14,625 $ 632 $ 4,900 $ �  $ �  $ 20,157
2009 �  556 �  �  �  556
2008 13,520 554 4,600 �  �  18,674

(1) Represents payments made by us in connection with financial and legal counseling provided to the Named Executive Officers.
(2) Represents payments made by us in respect of travel and accident insurance policies and premiums on behalf of each of the Named

Executive Officers. The amounts also include payments made by us when an individual chooses to �opt-out� of our benefit plans. For fiscal
year 2010, opt-out payments were made in the amount of $500 to Mr. Wroe and $75 to Ms. Sullivan.

(3) Represents payments made by us to Mr. Wroe in connection with temporary local housing.
(4) Represents director fees paid to Mr. Wroe for his service as a member of our board of directors.
(5) Mr. Carter was hired in December 2009.
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Grant of Plan Based Awards Table

During fiscal year 2010, we granted restricted securities and stock options to certain of our Named Executive Officers pursuant to the 2010
Equity Plan. Information with respect to each of these awards on a grant by grant basis is set forth in the table below. Also set forth below is
information on the estimated annual incentive bonus payments awarded to the Named Executive Officers under our short-term incentive
program.

Name
Grant
Date

Estimated Payouts Under
Non-Equity

Incentive Plan Awards(1)
All Other

Stock
Awards:

Number of
Shares of

Stock
or Units

(#)(5)

All Other
Option

Awards:
Number 

of
Securities

Underlying
Options

(#)(6)

Exercise or
Base
Price

of Option
Awards

($/Share)

Grant-Date
Fair Value of

Stock and
Option
Awards

($/Share)(7)
Threshold 

($)(2)
Target 

($)(3)
Maximum 

($)(4)

Thomas Wroe n/a $ 370,000 $ 740,000 �  �  �  $ �  $ �  

Jeffrey Cote n/a 200,000 400,000 �  �  �  �  �  

Martha Sullivan n/a 227,500 455,000 �  �  �  �  �  

Steve Major 9/21/2010 �  �  �  �  51,800 18.88 6.37
9/21/2010 �  �  �  9,000 �  �  18.88

n/a 104,000 208,000 �  �  �  �  �  

Martin Carter 9/21/2010 �  �  �  �  103,600 18.88 6.37
9/21/2010 �  �  �  18,000 �  �  18.88

n/a 97,500 195,000 �  �  �  �  �  

(1) The threshold, target and maximum awards were established under our short-term incentive program. See �Compensation
Discussion and Analysis�Components of Compensation�Annual Incentive Bonus� for information regarding the criteria applied in
determining the amounts payable under the awards. The actual amounts paid with respect to these awards are included in the
�Bonus� column in the Summary Compensation Table.

(2) Threshold amounts were determined based on 50% of the 2010 bonus target for each Named Executive Officer.
(3) Target amounts were determined based on 2010 annual base salary for each Named Executive Officer.
(4) There is no maximum payment amount under our short-term incentive program.
(5) Represents restricted securities awarded to the Named Executive Officers pursuant to the 2010 Equity Plan.
(6) Represents stock options awarded to the Named Executive Officers pursuant to the 2010 Equity Plan.
(7) Represents the grant-date fair value per share calculated in accordance with ASC 718.
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Outstanding Equity Awards at Year End Table

The table below sets forth certain information regarding outstanding equity awards held by the Named Executive Officers as of December 31,
2010.

Option Awards(1) Stock Awards(1)

Name
Grant
Date (2)

Number of
Securities

Underlying
Unexercised

Options
Exercisable

(#)(4)

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#)(4)

Option
Exercise

Price
($)(6)

Option
Expiration

Date

Number of
Shares

or
Units of Stock

That
Have
Not

Vested
(#)(7)

Market
Value of
Shares or
Units of

Stock That
Have Not
Vested($)

Thomas Wroe(3) 5/15/2006 1,312,093(5) 388,500 $ 6.99 5/15/2016 52,118(8) $ 1,569,273
9/4/2009 45,000 180,000 $ 14.80 9/4/2019 �  �  

12/9/2009 �  �  �  �  66,880 2,013,757
4/29/2010 �  17,200 $ 20.60 4/30/2020 �  �  

Jeffrey Cote 3/28/2007 524,816 476,001 $ 7.30 3/28/2017 �  �  
9/4/2009 50,000 200,000 $ 14.80 9/4/2019 �  �  

12/9/2009 �  �  �  �  74,320 $ 2,237,775

Martha Sullivan 5/15/2006 1,063,271 325,839 $ 6.99 5/15/2016 �  �  
9/4/2009 40,000 160,000 $ 14.80 9/4/2019 �  �  

12/9/2009 �  �  �  �  59,440 $ 1,789,738

Steve Major 5/15/2006 447,723 137,856 $ 6.99 5/15/2016 �  �  
9/21/2010 �  51,800 $ 18.88 9/21/2020 9,000 $ 270,990

Martin Carter 12/9/2009 �  350,000 $ 17.48 12/9/2019 �  �  
9/21/2010 �  103,600 $ 18.88 9/21/2020 18,000 $ 541,980

(1) The options and restricted shares granted to the Named Executive Officers are subject to time-based or performance-based vesting as
follows:

Date of Grant
Type of
Award Vesting Schedule

May 15, 2006 Options 40% on May 15, 2008 and 20% on May 15, 2009, 2010 and 2011
May 15, 2006 Restricted Shares 100% on June 2, 2011
March 28, 2007 Options 40% on March 28, 2009 and 20% on March 28, 2010, 2011 and 2012
September 4, 2009 Options 20% on September 4, 2010, 2011, 2012, 2013 and 2014
December 9, 2009 Options 40% December 9, 2011 and 20% on December 9, 2012, 2013 and 2014
December 9, 2009 Restricted Shares 20% on December 9, 2010, 2011, 2012, 2013 and 2014
April 29, 2010 Options 100% on April 29, 2011
September 21, 2010 Options 25% on September 21, 2011, 2012, 2013 and 2014
September 21, 2010 Restricted Shares September 1, 2013, based on satisfaction of Adjusted Net Income targets

(2) The option awards granted in 2006, 2007 and 2009 are divided into three tranches. The first tranche is subject to time vesting and vests
over a period of five years. The second and third tranches are subject to the same time vesting as the first tranche and the completion of a
liquidity event that results in specified returns on the Sponsors� investment. During the three months ended September 30, 2009, we
amended the 2006 Option Plan to change the performance measure of Tranche 3 options to that of the Tranche 2 options. In effect,
Tranche 3 options were converted to Tranche 2 options. The liquidity event was achieved in connection with our initial public offering in
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(3) In the case of Mr. Wroe, with respect to the options granted to him in 2006 and 2009, upon the occurrence of his �involuntary retirement,

death or disability� and so long as Mr. Wroe does not violate certain covenants set forth in his award agreement, (i) time vesting in respect
to the options (other than, in the case
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of death or disability, pursuant to the one-year acceleration) will cease as of the termination date; (ii) all options that have not time vested
as of the termination date (including, in the case of death and disability, pursuant to the one-year acceleration) will expire; (iii) the time
vested performance options (the second and third tranche) that have time vested as of the termination date (including, in the case of death
and disability, pursuant to the one-year acceleration) will thereafter continue to be eligible to performance vest upon the completion of a
liquidity event that results in specified returns, retrospective of each tranche, on the sponsors investment; (iv) Mr. Wroe may exercise his
vested options at any time prior to the expiration of such options; and (v) none of the �award securities� issued to Mr. Wroe will be subject to
repurchase. Under Mr. Wroe�s award agreement, �involuntary retirement� generally means termination of Mr. Wroe�s employment by the
Company or any of its subsidiaries without cause or by the participant with good reason and �award securities� generally means any ordinary
shares issued under any the Company�s 2006 Option Plan.

(4) Represents stock options issued to the Named Executive Officers pursuant to the 2006 Option Plan or the 2010 Equity Plan.
(5) Includes 256,409 exercisable options held in a trust established for the benefit of Mr. Wroe�s children.
(6) Represents the per share exercise price for such options.
(7) Represents restricted securities issued to the Named Executive Officers pursuant to the 2006 Purchase Plan or the 2010 Equity Plan.
(8) Mr. Wroe�s awards of restricted securities are subject to time vesting and vest on the earliest to occur of (i) Mr. Wroe�s �involuntary

retirement� (as defined above), (ii) a �change in control� and (iii) June 2, 2011. Under Mr. Wroe�s award agreement, �change in control�
generally means a time when the Sponsors dispose of or sell more than 50% of the total voting power or economic interest in us to one or
more independent parties.

Equity Compensation Plan Information

The following table describes certain information regarding our equity compensation plans as of December 31, 2010.

Number of securities
to be issued upon

exercise of
outstanding options,

warrants and
rights

(a)

Weighted-average
exercise price

of
outstanding

options,
warrants
and rights

(b)

Number of securities
remaining available
for future issuance

under equity
compensation plans
(excluding securities

reflected in column (a))
(c)

Equity compensation plans approved by security holders 10,088,394 $ 8.81 5,388,845
Equity compensation plans not approved by security
holders �  �  �  
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Option Exercises and Stock Vested Table

The following table shows the number of ordinary shares acquired by the Named Executive Officers upon the exercise of options and the vesting
of restricted stock during fiscal year 2010.

Option Awards Stock Awards

Name

Number of
Shares Acquired

on
Exercise

(#)
Value Realized

on Exercise ($)(1)

Number of
Shares Acquired

on
Vesting

(#)
Value Realized
on Vesting($)(2)

Thomas Wroe 241,903 $ 3,023,697 16,720 $ 307,982
Jeffrey Cote 189,184 2,409,904 18,580 342,244
Martha Sullivan 240,082 3,131,967 14,860 273,721
Martin Carter �  �  �  �  
Steven Major 103,695 1,684,271 �  �  

(1) The value realized on exercise is based on (A) with respect to options exercised on March 16, 2010 and April 14, 2010, the initial public
offering price of $18.00 less underwriting discounts and commissions of $1.08, and (B) with respect to options exercised on November 17,
2010, the secondary offering price of $24.10 less underwriting discounts and commissions of $0.964.

(2) The value realized on vesting is based on the closing price of our ordinary shares on the New York Stock Exchange on the vesting date.
Non-Qualified Deferred Compensation

None of our Named Executive Officers participates in non-qualified defined contribution plans or other deferred compensation plans maintained
by us.

Pension Benefits

The following table describes the estimated actuarial present value of accrued retirement benefits through the end of fiscal year 2010 for the
Named Executive Officers. As described in the following table, Ms. Sullivan and Mr. Major are eligible to participate in the Sensata
Technologies Employees Pension Plan and Supplemental Pension Plan.

See Note 9 to our audited consolidated financial statements included in our Annual Report on Form 10-K for fiscal year 2010 for a discussion of
the relevant assumptions and valuation methods used for the present value calculations presented in the table below.

Name Plan Name

Number of Years
of Credited
Service(1)

Present Value of
Accumulated
Benefits ($)(2)

Payments During
Last Fiscal

Year ($)
Thomas Wroe �  �  �  �  
Jeffrey Cote �  �  �  �  
Martha Sullivan Employees Pension Plan 25 $ 554,341 �  

Supplemental Pension Plan 25 1,237,172 �  
Martin Carter �  �  �  �  
Steve Major Employees Pension Plan 26 $ 559,054 �  

Supplemental Pension Plan 26 447,308 �  

(1) Credited service began on the date the officer became eligible to participate in the plan. Eligibility to participate began on the earlier of 18
months of employment or January 1 following the completion of one year of employment. Accordingly, each of Ms. Sullivan and
Mr. Major has been employed by Texas Instruments, prior to the 2006 Acquisition, or by us, since the 2006 Acquisition, for longer than
the years of credited service shown above. In effect, the actual number of years of service of each officer who participates in the plan is
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(2) The assumptions and valuation methods used to calculate the present value of the accumulated pension benefits shown are the same as
those used by us for financial reporting purposes except that a Named Executive Officer�s retirement is assumed (in accordance with SEC
rules) for purposes of this table to occur at age 65 and no assumption for termination prior to that date is used and the benefit is assumed to
be paid as an annuity in the amount shown. The amount of the present value of the accumulated pension benefit as of December 31, 2010
is determined using a discount rate assumption of 4.5%.

Sensata Technologies Employees Pension Plan

The Sensata Technologies Employees Pension Plan is a qualified defined benefit pension plan. See �Compensation Discussion and
Analysis�Components of Compensation�Retirement and Other Benefits-Pension Plan� for a discussion of the origin and purpose of the plan. A plan
participant is eligible for normal retirement under the terms of the plan if he or she is at least 65 years of age with one year of credited service. A
participant is eligible for early retirement if he or she is at least 55 years of age with 20 years of credited service or 60 years of age with five
years of credited service. None of the Named Executive Officers participating in the plan are currently eligible for early or normal retirement.

A participant may request payment of his or her accrued benefit at termination or any time thereafter. Participants may choose a lump sum
payment or one of six forms of annuity. In order of largest to smallest periodic payment, the forms of annuity are: (i) single life annuity,
(ii) 5-year certain and life annuity, (iii) 10-year certain and life annuity, (iv) qualified joint and 50% survivor annuity, (v) qualified joint and 75%
survivor annuity and (vi) qualified joint and 100% survivor annuity. If the participant does not request payment, he or she will begin to receive
benefits in April of the year after he or she reaches the age of 70 1/2 in the form of annuity as required under the Internal Revenue Code.

A participant�s benefit calculation includes compensation from, but is not limited to, salary, bonus and any overtime premiums, performance
premiums and elective deferrals, if applicable.

The pension formula for the plan is intended to provide a participant with an annual retirement benefit equal to 1.5 percent multiplied by the
product of (i) years of credited service and (ii) the average of the five highest consecutive years of his or her base salary, plus bonus up to a limit
imposed by the Internal Revenue Service, less a percentage (based on his or her year of birth, when he or she elects to retire and his or her years
of service with Texas Instruments and the Company) of the amount of compensation on which the participant�s social security benefit is based.

If an individual takes early retirement and chooses to begin receiving his or her annual retirement benefit at that time, such benefit is reduced by
an early retirement factor. As a result, the annual benefit is lower than the one he or she would have received at age 65.

If the participant�s employment terminates due to disability, the participant may choose to receive his or her accrued benefit at any time prior to
age 65. Alternatively, the participant may choose to defer receipt of the accrued benefit until reaching age 65 and then take a disability benefit.
The disability benefit paid at age 65 is based on salary and bonus, the years of credited service the participant would have accrued to age 65 had
the participant not become disabled and the participant�s disabled status.

The benefit payable in the event of death is based on salary and bonus, years of credited service and age at the time of death, and may be in the
form of a lump sum or annuity at the election of the beneficiary. The earliest date of payment is the first day of the second calendar month
following the month of death.

Leaves of absence are credited to years of service under both the qualified and non-qualified pension plans.

47

Edgar Filing: Sensata Technologies Holding N.V. - Form DEF 14A

Table of Contents 70



Table of Contents

Sensata Technologies Supplemental Benefit Pension Plan

The Sensata Technologies Supplemental Benefit Pension Plan is a non-qualified benefit plan. A participant�s benefit under this plan is calculated
using the same formula as described above for the Sensata Technologies Employees Pension Plan. However, the Internal Revenue Service limit
on the amount of compensation on which a qualified pension benefit may be calculated does not apply. Additionally, the Internal Revenue
Service limit on the amount of qualified benefit the participant may receive does not apply to this plan. Once this non-qualified benefit amount
has been determined using the formula described above, the individual�s qualified benefit is subtracted from it. The resulting difference is
multiplied by an age-based factor to obtain the amount of the lump sum benefit payable to an individual under this non-qualified plan.

Benefits will be distributed subject to the requirements of Section 409A of the Internal Revenue Code. Unless otherwise elected prior to
January 1, 2008, benefits will be paid in the form of a lump sum no later than the fifteenth day of the third calendar month following termination
of employment.

If a participant�s employment is terminated due to disability, distribution is governed by Section 409A of the Internal Revenue Code as discussed
above, and the disability benefit will be paid in the form of a lump sum no later than the fifteenth day of the third calendar month following
disability.

In the event of death, payment is based on salary and bonus, years of credited service and age at the time of death and will be in the form of a
lump sum. The date of payment is no later than the fifteenth day of the third calendar month following the month of death.

Balances in this plan are unsecured obligations of the Company.
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Potential Payments upon Termination or a Change in Control

The table below summarizes the compensation payable to each of the Named Executive Officers in the event we terminate their employment
with us without cause or the officer resigns for good reason. The table reflects amounts payable to the Named Executive Officers assuming his
or her employment terminated on December 31, 2010.

Name Type of Payment

Termination
Without Cause

or
Resignation

for Good
Reason ($)

Termination
Without Cause

or
Resignation

for Good
Reason After

Change in
Control(1) ($)

Death and
Disability(2) ($)

Thomas Wroe Base Salary $ 1,480,080(3) $ 1,480,080(3) N/A
Bonus 2,115,000(4) 2,115,000(4) �  
Accelerated Vesting N/A N/A $ 9,834,642(5)

Health and Welfare Benefits 1,323 1,323 N/A

Total $ 3,596,403 $ 3,596,403 $ 9,834,642

Jeffrey Cote Base Salary $ 400,000 $ 400,000 N/A
Bonus 570,000 570,000 �  
Accelerated Vesting N/A N/A N/A
Health and Welfare Benefits 19,884 19,884 N/A

Total $ 989,884 $ 989,884 �  

Martha Sullivan Base Salary $ 455,000 $ 455,000 $ N/A
Bonus 607,500 607,500 �  
Accelerated Vesting N/A N/A N/A
Health and Welfare Benefits 15,088 15,088 N/A

Total $ 1,077,588 $ 1,077,588 �  

Martin Carter Base Salary $ 325,020 $ 325,020 N/A
Bonus 175,000 175,000 �  
Accelerated Vesting N/A N/A N/A
Health and Welfare Benefits 17,050 17,050 N/A

Total $ 517,070 $ 517,070 �  

Steve Major Base Salary $ 346,000 $ 346,000 N/A
Bonus 250,000 250,000 �  
Accelerated Vesting N/A N/A N/A
Health and Welfare Benefits 18,159 18,159 N/A

Total $ 614,159 $ 614,159 �  

(1) A change in control, without a termination of employment, will not trigger any severance payments but will result in immediate vesting of
all stock options granted under the 2006 Option Plan if the Sponsors dispose of or sell more than 50% of their total voting power or
economic interest in the Company to one or more independent parties; provided, such transaction only constitutes a change in control if it
results in the Sponsors ceasing to have the power (whether by ownership of voting securities, contractual right or otherwise), collectively,
to elect a majority of our board of directors. Any payments or equity due upon a change in control and subsequent termination of
employment, either without cause or for good reason (as defined in the relevant employment agreement), is included in the �Termination
Without Cause or for Good Reason After Change in Control� column of this table.
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termination and (ii) any bonus amounts to which such Named Executive Officer is entitled.
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(3) Represents an amount equal to two times Mr. Wroe�s current annual base salary of $740,040. In the event of termination of Mr. Wroe�s
employment by us without cause or his resignation for good reason, he is entitled to receive severance in an amount equal to two times his
annual base salary at the time of his termination to be paid in accordance with our general payroll practices over the two-year period
immediately following the date his employment is terminated.

(4) Represents an amount equal to the sum of the annual bonus paid to Mr. Wroe in each of the two years immediately preceding the date he is
terminated, to be paid in accordance with our general payroll practices over the two-year period immediately following the date his
employment is terminated.

(5) If Mr. Wroe�s employment ceases due to his death or disability, then any unvested time-vesting options held by Mr. Wroe that were
otherwise scheduled to vest through the first anniversary of cessation would be deemed to be vested.

Termination without cause or resignation for good reason. Pursuant to the terms of the employment agreements with our Named Executive
Officers, if any of our Named Executive Officers other than Mr. Wroe is terminated by us without �cause,� or if such Named Executive Officer
terminates his or her employment with us for �good reason� (as those terms are defined in the agreement) during the employment term, the Named
Executive Officer will be entitled to (i) a severance payment equal to one year of his or her annual base salary rate, (ii) an amount equal to the
average of the Named Executive Officer�s annual bonus for the two years preceding his or her termination, and (iii) continuation of his or her
health and welfare benefits for a period of one year after his or her termination. If Mr. Wroe is terminated by us without �cause,� or Mr. Wroe
terminates his employment with us for �good reason� (as those terms are defined in Mr. Wroe�s employment agreement) during his employment
term, Mr. Wroe will be entitled to (i) a severance payment equal to two years at his base salary, (ii) an amount equal to the bonus payments
Mr. Wroe received in the two years preceding his termination, and (iii) continuation of his health and welfare benefits for a period of two years
after his termination.

Termination with cause, resignation without good reason, death or disability. Pursuant to the terms of the employment agreements with our
Named Executive Officers, if any of our Named Executive Officers is terminated by us with �cause,� if such Named Executive Officer terminates
his or her employment with us without �good reason� or such Named Executive Officer�s employment with us is terminated due to such Named
Executive Officer�s death or �disability� (as defined in the agreement) during the employment term, the Named Executive Officer will be entitled to
(i) his or her base salary through the date of termination and (ii) any bonus amounts to which he or she is entitled determined by reference to
years that ended on or prior to the date of termination.

Change in Control. Pursuant to the terms of the 2006 Option Plan, options held by the Named Executive Officers will be considered 100%
vested upon consummation of a �change in control.� �Change in control� is defined in the 2006 Option Plan as (i) any transaction or series of
transactions in which the Sponsors (whether by merger, sale of securities, recapitalization, or reorganization) dispose of or sell more than 50% of
the total voting power or economic interest in the Company or in Sensata Investment Co. to one or more independent third parties, or (ii) a sale
or disposition of all or substantially all of the assets of the Company and its subsidiaries on a consolidated basis; provided that, in the case of
clause (i) above, such transaction only constitutes a change in control if it results in the Sponsors ceasing to have the power (whether by
ownership of voting securities, contractual right or otherwise), collectively, to elect a majority of our board of directors. A change in control
does not result in any cash payments.

Pursuant to the terms of the 2010 Equity Plan, in the event of a �change in control� of the Company, if a participant in the plan is terminated
without �cause� within 24 months thereafter, all of such participant�s awards under the 2010 Equity Plan will be considered 100% vested. �Change
in control� is defined in the 2010 Equity Plan as (i) any transaction or series of transactions in which any person (whether by merger, sale of
securities, recapitalization, or reorganization) becomes the beneficial owner, directly or indirectly, of securities of the Company representing
more than 50% of the total voting power in the Company, (ii) during any twelve-month period, individuals who at the beginning of such period
constitute our board of directors and any new directors whose election by the board or nomination for election by the Company�s shareholders
was approved by at least a majority of the directors then still in office who either were directors at the beginning of the period or whose
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election was previously so approved, cease for any reason to constitute a majority thereof, (iii) the shareholders of the Company approve a
merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would result in all or a portion
of the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity) more than 50% of the combined voting power of the voting securities of the
Company or such surviving entity outstanding immediately after such merger or consolidation, and ( iv) a sale or disposition of all or
substantially all of the assets of the Company and its subsidiaries on a consolidated basis. Under the 2010 Equity Plan, �cause� generally refers to
the meaning of that term in a person�s employment agreement.

Compensation of Directors

Prior to our initial public offering in March 2010, our directors received no compensation for serving as directors. In connection with the
completion of our initial public offering, we adopted a compensation policy with respect to our directors. Pursuant to that policy, each of our
executive and non-executive directors receives an annual fee in the amount of $50,000. Audit Committee members receive an additional annual
fee of $10,000, Compensation Committee members receive an additional annual fee of $5,000 and Nominating and Governance Committee
members receive an additional annual fee of $4,000. Chairs of committees receive the following annual fees (in addition to the committee
membership fees noted in the previous sentence): $10,000 for the chair of the Audit Committee, $5,000 for the chair of the Compensation
Committee and $4,000 for the chair of the Nominating and Governance Committee. We also reimburse our directors for reasonable
out-of-pocket expenses incurred in connection with their service on our board of directors and committees thereof.

In addition, our director compensation policy provides that each new director elected or appointed to our board of directors is granted an initial
stock option award equal to a grant-date fair value of approximately $120,000, calculated in accordance with ASC 718. Each director re-elected
to our board of directors also receives a stock option award equal to a grant-date fair value of approximately $120,000, calculated in accordance
with ASC 718. Our directors are eligible to receive other equity-based awards when and as determined by our Compensation Committee.

Upon the recommendation of the Compensation Committee and in accordance with the policy described above, on April 29, 2010, the board of
directors granted 17,200 stock options under the 2010 Equity Plan to each of our directors. The exercise price of the options is $20.60, the fair
market value of the underlying ordinary shares as of the date of grant. 100% of the options vest after one-year. We granted the stock options to
our directors in order to better align directors� incentives with the goal of increasing value for our shareholders.

The table below sets forth the total compensation paid to our non-employee directors in fiscal year 2010.

Name

Fees
Earned
or Paid
in Cash

($)(1)

Option
Awards

($)(2)
Total

($)
Ed Conard $ 37,500 $ 120,400 $ 157,900
Paul Edgerley 40,500 120,400 160,900
Michael Jacobson 45,000 120,400 165,400
John Lewis 40,500 120,400 160,900
Seth Meisel 37,500 120,400 157,900
Charles Peffer 52,500 120,400 172,900
Michael Ward 55,500 120,400 175,900
Stephen Zide 41,250 120,400 161,650

(1) Represents amounts earned for services provided since our initial public offering in 2010.
(2) Represents the grant-date fair value calculated in accordance with ASC 718.
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2010 Employee Stock Purchase Plan

In March 2010, our board of directors adopted and our shareholders approved the Sensata Technologies Holding N.V. 2010 Employee Stock
Purchase Plan (the �2010 Stock Purchase Plan�). The purpose of the 2010 Stock Purchase Plan is to provide an incentive for present and future
eligible employees to purchase our ordinary shares and acquire a proprietary interest in us.

Administration

The 2010 Stock Purchase Plan is administered by a committee appointed by our board of directors, or if no committee is appointed, by our board
of directors. The committee may be comprised of directors of the Company, as may be designated by our board of directors. The administrator
has the authority to interpret the 2010 Stock Purchase Plan, to prescribe, amend and rescind rules and regulations relating to the 2010 Stock
Purchase Plan, and to make all other determinations necessary or advisable for its administration. In all cases, the 2010 Stock Purchase Plan is
required to be administered in such manner as to comply with applicable requirements of Rule 16b-3 of the Exchange Act and Section 423 of the
Internal Revenue Code. The administrator has the authority to retain and engage such third parties as it shall deem necessary to assist with the
administration of the 2010 Stock Purchase Plan.

Eligibility and Participation

Our board of directors has the right, but not the obligation, to designate the employees of the Company or the employees of its subsidiaries as
eligible to participate in the 2010 Stock Purchase Plan. Upon such designation, any individual who has completed at least 30 days of
employment with the Company or a designated subsidiary, as applicable, and is expected to work at least 20 hours per week and more than five
months per calendar year will be eligible to enroll in the 2010 Stock Purchase Plan.

Options to Purchase/Purchase of Shares

The 2010 Stock Purchase Plan is implemented by a series of exercise periods, each of which lasts approximately six months, the first of which
began on October 15, 2010. The administrator of the 2010 Stock Purchase Plan has the power to make changes to the duration and the frequency
of exercise periods with respect to future offerings if such change is announced at least five days prior to the scheduled beginning of the first
exercise period to be affected. At the beginning of each exercise period, each participant in the 2010 Stock Purchase Plan will be granted an
option to purchase on the subsequent �exercise date� (defined as the last New York Stock Exchange trading day of the exercise period) up to a
number of ordinary shares determined by dividing such participant�s contributions accumulated prior to the exercise date by the exercise price.
Participants contribute to the 2010 Stock Purchase Plan through after-tax payroll deductions in an amount not less than 1% and not more than
10% of the participant�s base salary, wages, overtime, shift premium, performance bonus and sales bonus paid for each payroll period. A
participant�s option for the purchase of ordinary shares is exercised automatically on each exercise date, and the maximum number of full
ordinary shares subject to the option is purchased for the participant at the applicable exercise price with the accumulated contributions then
credited to the participant�s account under the 2010 Stock Purchase Plan, subject to certain limitations. No participant may purchase more than
5,000 ordinary shares during any exercise period. The exercise price for each ordinary share offered to each participant in a given exercise
period is the �applicable percentage� (as defined below) of the fair market value of an ordinary share on the exercise date. The �applicable
percentage� with respect to each exercise period is 95% unless and until it is increased by the administrator of the 2010 Stock Purchase Plan. Any
increase in the applicable percentage must be established at least 15 days prior to the first trading day of the applicable exercise period.
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Share Reserve

The maximum number of our ordinary shares that are available for sale under the 2010 Stock Purchase Plan is 500,000 ordinary shares. As of
December 31, 2010, 500,000 ordinary shares remained available for sale under the 2010 Stock Purchase Plan. Ordinary shares subject to the
2010 Stock Purchase Plan may be newly issued shares or shares reacquired in private transactions or open market purchases. If any right to
purchase ordinary shares under the 2010 Stock Purchase Plan is not exercised by a participant for any reason or if such right terminates as
provided under the 2010 Stock Purchase Plan, the ordinary shares that were not purchased will again become available under the 2010 Stock
Purchase Plan, unless the 2010 Stock Purchase Plan has been terminated. The number of ordinary shares available under the 2010 Stock
Purchase Plan is subject to periodic adjustment for changes in the outstanding ordinary shares as a result of reorganizations, restructurings,
recapitalizations, reclassifications, stock splits, reverse stock splits, stock dividends or other similar changes affecting our outstanding ordinary
shares. In the event of the proposed dissolution or liquidation of us, the exercise period will terminate immediately prior to the consummation of
such proposed action, unless otherwise provided by the committee that administers the 2010 Stock Purchase Plan.

Amendment and Termination

The administrator of the 2010 Stock Purchase Plan generally has the power and authority to amend the 2010 Stock Purchase Plan in any respect.
However, we are required to obtain shareholder approval of any amendment to the extent necessary to comply with Rule 16b-3 under the
Exchange Act, Section 423 of the Internal Revenue Code or any other applicable law or regulation. Additionally, no amendment may make any
change to any option already granted which adversely affects the rights of any participant, and the 2010 Stock Purchase Plan may not be
amended in any way that will cause rights issued under the 2010 Stock Purchase Plan to fail to meet the requirements for employee stock
purchase plans as defined in Section 423 of the Code. The 2010 Stock Purchase Plan will terminate on the earliest of the 10th anniversary of its
effective date, the time when there are no remaining reserved shares available for purchase under the 2010 Stock Purchase Plan or an earlier time
determined by our board of directors.

Change of Control

In the event of a proposed sale of all or substantially all of our assets, or our merger with or into another entity, each share under the 2010 Stock
Purchase Plan will be assumed or an equivalent share shall be substituted by such successor entity, unless the administrator of the 2010 Stock
Purchase Plan determines to shorten the exercise period then in progress by setting a new exercise date.

Sub-Plans

The administrator of the 2010 Stock Purchase Plan may adopt and amend stock purchase sub-plans with respect to employees employed outside
the United States with such provisions as the administrator may deem appropriate to conform to local laws, practices and procedures. All such
sub-plans are subject to the limitations on the amount of stock that may be issued under the 2010 Stock Purchase Plan and, except to the extent
otherwise provided in such sub-plan, are subject to all of the provisions set forth in the 2010 Stock Purchase Plan.
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EXECUTIVE OFFICERS

From the time of the 2006 Acquisition until our initial public offering in March 2010, our business was managed under the direction of the board
of directors and executive officers of our principal operating subsidiary, STI. Prior to our initial public offering, the Company served as a
holding company and had not engaged in any meaningful activities other than in that capacity. In connection with our initial public offering, all
of the executive officers of STI were appointed to serve in the same capacity with the Company.

Set forth below are the name, age, position and a description of the business experience of each of the Company�s executive officers as of
January 31, 2011:

Name Age Position(s)
Thomas Wroe 60 Chief Executive Officer and Chairman of the Board
Martha Sullivan 54 President and Chief Operating Officer
Jeffrey Cote 44 Executive Vice President and Chief Administrative and Financial Officer
Donna Kimmel 48 Senior Vice President, Human Resources
Steve Major 53 Senior Vice President, Sensors
Richard Dane, Jr. 55 Senior Vice President, Global Operations
Martin Carter 47 Senior Vice President, Controls
Geert Braaksma 53 Vice President, Sensors Europe
Please see �PROPOSAL 1 - ELECTION OF DIRECTORS� above for a description of Mr. Wroe�s business experience.

Martha Sullivan was appointed President and Chief Operating Officer by the board of directors of the Company in September 2010 and
previously served as Executive Vice President and Chief Operating Officer since the Company�s initial public offering. Ms. Sullivan has served
in the same capacity with STI since September 2010 and previously served as Executive Vice President and Chief Operating Officer of STI
since January 2007 and as Chief Operating Officer of STI since the completion of the 2006 Acquisition. Ms. Sullivan served as Sensor Products
Manager for the sensors and controls business of Texas Instruments since June 1997 and as a Vice President of Texas Instruments since 1998.
Ms. Sullivan was with Texas Instruments since 1984 in various engineering and management positions, including Automotive Marketing
Manager, North American Automotive General Manager and Automotive Sensors and Controls Global Business Unit Manager.

Jeffrey Cote was appointed Executive Vice President and Chief Administrative and Financial Officer by the board of directors of the Company
in January 2011 and previously served as Executive Vice President and Chief Financial Officer since the Company�s initial public offering.
Mr. Cote has served as Executive Vice President and Chief Financial Officer of STI since July 2007 and as Senior Vice President and Chief
Financial Officer of STI since January 2007. From March 2005 to December 2006, Mr. Cote was Chief Operating Officer of the law firm
Ropes & Gray. From January 2000 to March 2005, Mr. Cote was Chief Operating and Financial Officer of Digitas. Previously he worked for
Ernst & Young LLP.

Donna Kimmel was appointed Senior Vice President, Human Resources by the board of directors of the Company in connection with the
Company�s initial public offering. Ms. Kimmel has served in the same capacity with STI since January 2007 and previously served as Vice
President, Human Resources of STI since the completion of the 2006 Acquisition. Ms. Kimmel served as Human Resources Manager for the
sensors and controls business of Texas Instruments since January 2005 and as Vice President of Texas Instruments since 2005. Prior to that,
Ms. Kimmel served as Worldwide Business HR Manager for the Broadband Communications Group of Texas Instruments from January 2000 to
January 2005 and as Worldwide Manager of Leadership and Organization Development for Texas Instruments from 1997 to January 2000. Prior
to joining Texas Instruments, Ms. Kimmel held various human resources management positions in the financial services industry.
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Steve Major was appointed Senior Vice President, Sensors by the board of directors of the Company in connection with the Company�s initial
public offering. Mr. Major has served in the same capacity with STI since January 2007 and previously served as Vice President, Sensors of STI
since the completion of the 2006 Acquisition. Mr. Major served as the General Manager for North American Automotive Sensors for the sensors
and controls business of Texas Instruments since 2000. Mr. Major joined Texas Instruments in 1983 after serving four years in the United States
Army.

Richard Dane, Jr. was appointed Senior Vice President, Global Operations by the board of directors of the Company in connection with the
Company�s initial public offering. Mr. Dane has served in a similar capacity with STI since January 2007 and previously served as Vice
President, Operations of STI since the completion of the 2006 Acquisition. Mr. Dane served as Best Cost Producer Strategy Manager for the
sensors and controls business of Texas Instruments since April 2001 and as a Vice President of Texas Instruments since 2002. Mr. Dane joined
Texas Instruments in 1977, and has been employed in various management positions including S&C General Manager in Canada, Radio
Frequency Identification Systems General manager in Germany and S&C Best Cost Producer Strategy Manager.

Martin Carter was appointed Senior Vice President, Controls by the board of directors of the Company in connection with the Company�s initial
public offering. Mr. Carter has served in a similar capacity with STI since December 2009. From 2007 to 2009, Mr. Carter served as the Vice
President and General Manager of Kaiser Aluminum. From 2001 to 2006, Mr. Carter was President of Hydro Aluminum North America and
Norsk Hydro North America.

Geert Braaksma was appointed Vice President, Sensors Europe by the board of directors of the Company in connection with the Company�s
initial public offering. Mr. Braaksma served as a director of the Company prior to the initial public offering. Mr. Braaksma served as General
Manager for Europe Sensors since the completion of the 2006 Acquisition and General Manager for the sensors and controls business of Texas
Instruments since 1997. Mr. Braaksma joined Texas Instruments in 1989.
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PROPOSALS FOR THE 2012 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Because we are a Dutch public limited company whose shares are traded on the New York Stock Exchange, both U.S. and Dutch rules and
timeframes apply if you wish to submit a candidate for our board of directors to be considered for election at the 2012 Annual General Meeting
of Shareholders or if you wish to submit another kind of proposal for consideration by shareholders at the 2012 Annual General Meeting of
Shareholders.

Under our articles of association, if you are interested in submitting a proposal to be presented at the 2012 Annual General Meeting of
Shareholders, you must fulfill the requirements set forth in our articles of association, including satisfying both of the following criteria:

� we must receive your proposal at our registered offices in Almelo, The Netherlands as set forth below no later than 60 days before
the annual general meeting; and

� the number of ordinary shares you hold must equal at least the lesser of 1% of our issued share capital or the equivalent of �50 million
in aggregate market value.

For your proposal to be eligible to be presented at the 2012 Annual General Meeting of Shareholders, we must receive your proposal no later
than March 9, 2012 at our office in Almelo, The Netherlands as set forth below:

Sensata Technologies Holding N.V.

c/o Sensata Technologies, Inc.

Attention: Director, Investor Relations

529 Pleasant Street

Attleboro, Massachusetts 02703

Pursuant to U.S. federal securities laws, any proposal by a shareholder to be presented at the 2012 Annual General Meeting of Shareholders and
to be included in the Company�s proxy statement, including the nomination of one or more directors, must be received by the Company no later
than the close of business on January 15, 2012 and must otherwise comply with the SEC�s rules, to be considered for inclusion in our proxy
materials relating to our 2012 Annual General Meeting of Shareholders. Proposals should be sent to the Director, Investor Relations at the
address set forth above.

Proposals must include, as to each matter, (i) a brief description (which includes all material aspects thereof) of the business desired to be
brought before the annual general meeting and the reasons for conducting such business at the annual general meeting, (ii) your name and
address, as they appear on the share records of the Company, (iii) the number of ordinary shares of the Company that are owned beneficially and
of record by you, your affiliates, all groups of which you are a member and all persons with whom you are acting in concert (in each case,
identifying them) and (iv) any material direct or indirect interest of you and your affiliates, groups or persons in such business.

Notice of a nomination to our board of directors must include:

� as to each individual whom such shareholder proposes to nominate for election as a director, (a) the name, date of birth, business
address and residential address of such individual, (b) the principal occupation or employment of such individual for at least the five
years preceding the date of such notice, (c) the number of ordinary shares of the Company that are owned beneficially and of record
by such individual, his affiliates, all persons with whom he is acting in concert and all groups of which he is a member (in each case,
identifying them) and (d) all information relating to such individual that is required to be disclosed in solicitations of proxies for
election of directors pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, and the rules and
regulations thereunder; and
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Company, (B) the number of ordinary shares of the Company that are owned beneficially and of record by such shareholder, his
affiliates, all persons acting in concert with
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him and all groups of which he is a member (in each case, identifying them) and (C) any professional, commercial, business or
familial relationship of such shareholder, affiliates, persons or groups (in each case, identifying them) to such nominees, his
affiliates, any person acting in concert with him or any group of which he is a member (in each case, identifying them).

Such notice must be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if
elected.

You may contact the Director, Investor Relations at Sensata Technologies Holding N.V., c/o Sensata Technologies, Inc., Attention: Director,
Investor Relations, 529 Pleasant Street, Attleboro, Massachusetts 02703, or investors@sensata.com for a copy of the relevant provisions of the
Company�s articles of association regarding the requirements for making shareholder proposals and nominating director candidates.

SOLICITATION OF PROXIES

The Company is paying the costs for the solicitation of proxies, including the cost of preparing and mailing this Proxy Statement. Proxies are
being solicited primarily by mail, but in addition, the solicitation by mail may be followed by solicitation in person, or by telephone or facsimile,
by regular employees of the Company without additional compensation. The Company will reimburse brokers, banks and other custodians and
nominees for their reasonable out-of-pocket expenses incurred in sending proxy materials to the Company�s shareholders.

GENERAL

The Company�s Annual Report for the fiscal year ended December 31, 2010 is being mailed to shareholders together with this Proxy Statement.
The Annual Report is not part of the soliciting materials.

The information set forth in this Proxy Statement under the captions �Report of the Compensation Committee of the Board of Directors� and
�Report of the Audit Committee of the Board of Directors� shall not be deemed to be (i) incorporated by reference into any filing by the Company
under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent that in any such filing the Company expressly
incorporates such information by reference, or (ii) �soliciting material� or �filed� with the SEC.

OTHER MATTERS

The board of directors knows of no other matters that will be presented for consideration at the Annual General Meeting. If any other matters are
properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance
with their best judgment.

By Order of the Board of Directors

Thomas Wroe, Jr.
Chairman and Chief Executive Officer

February 9, 2011

A copy of the Company�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, including the financial statements
and the financial statement schedules thereto, is available without charge upon written request to: Sensata Technologies Holding N.V.,
c/o Sensata Technologies, Inc., Attention: Director, Investor Relations, 529 Pleasant Street, Attleboro, Massachusetts 02703.
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SENSATA TECHNOLOGIES HOLDING N.V.

PROXY

Annual General Meeting of Shareholders

March 9, 2011

(Solicited on Behalf of the Board of Directors)

The undersigned shareholder of Sensata Technologies Holding N.V. hereby constitutes and appoints each of Steven Reynolds and Markus
Hoeffken as the attorney and proxy of the undersigned, with full power of substitution and revocation, to vote for and in the name, place and
stead of the undersigned at the Annual General Meeting of Shareholders of Sensata Technologies Holding N.V. (the �Company�) to be held at the
offices of Loyens & Loeff N.V., Fred. Roeskestraat 100, 1076 ED Amsterdam, The Netherlands, on Wednesday, March 9, 2011 at 10:00 a.m.,
and at any adjournments thereof, the number of votes the undersigned would be entitled to cast if present.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED IN THE MANNER DIRECTED

HEREIN BY THE UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL

BE VOTED FOR THE ELECTION OF A DIRECTOR AND FOR EACH OF THE

FOLLOWING PROPOSALS.

1. Election of ten directors nominated by the Board of Directors

(a) Election of Thomas Wroe, Jr. or Mark Roskam for director. Mark �For� to elect Wroe, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(b) Election of Ed Conard or Mark Roskam for director. Mark �For� to elect Conard, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(c) Election of Paul Edgerley or Mark Roskam for director. Mark �For� to elect Edgerley, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(d) Election of Michael J. Jacobson or Mark Roskam for director. Mark �For� to elect Jacobson, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(e) Election of John Lewis or Mark Roskam for director. Mark �For� to elect Lewis, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(f) Election of Seth Meisel or Mark Roskam for director. Mark �For� to elect Meisel, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

Edgar Filing: Sensata Technologies Holding N.V. - Form DEF 14A

Table of Contents 83



(g) Election of Charles W. Peffer or Mark Roskam for director. Mark �For� to elect Peffer, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(h) Election of Michael Ward or Mark Roskam for director. Mark �For� to elect Ward, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(i) Election of Stephen Zide or Mark Roskam for director. Mark �For� to elect Zide, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain

(j) Election of Kirk P. Pond or Mark Roskam for director. Mark �For� to elect Pond, mark �Against� to elect Roskam.
¨            FOR ¨            Against ¨            Abstain
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2. Proposal to ratify the selection of Ernst & Young LLP as the Company�s independent auditor for the fiscal year ending December 31, 2011.
¨            FOR ¨            AGAINST ¨            ABSTAIN

3. Advisory proposal to approve the compensation of the Company�s named executive officers.
¨            FOR ¨            AGAINST ¨            ABSTAIN

4. Advisory proposal on how often to vote on the approval of the compensation of the Company�s named executive officers.
¨            EVERY YEAR ¨            EVERY TWO YEARS
¨            EVERY THREE YEARS ¨            ABSTAIN

5. In his discretion, upon such other matters as may properly come before the meeting.
Said attorneys and proxies, or their substitutes (or if only one, that one), at said meeting, or any adjournments thereof, may exercise all of the
powers hereby given. Any proxy heretofore given is hereby revoked.

Receipt is acknowledged of the Notice of Annual General Meeting of Shareholders, the Proxy Statement accompanying such Notice and the
Annual Report to shareholders for the fiscal year ended December 31, 2010.

                    , 2011
Date Shareholder(s) signature(s)

                    , 2011
Date Shareholder(s) signature(s)
Note: If shares are held jointly, both holders should sign. Attorneys, executors, administrators, trustees, guardians or others signing in a
representative capacity should give their full titles. Proxies executed in the name of a corporation should be signed on behalf of the corporation
by its president or other authorized officer.
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