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Introduction

This Tender Offer Statement on Schedule TO is filed by Vishay Intertechnology, Inc. a Delaware corporation. This Schedule TO relates to the option of the
holders of Vishay’s 3-5/8% Convertible Subordinated Notes due 2023 (the “Notes”) to require Vishay to purchase their Notes on the purchase date of August 1,
2008. The option is exercisable upon the terms and subject to the conditions set forth in the indenture referred to below, the company notice, dated June 25, 2008,
the Notes and the related offer materials, copies of which are incorporated by reference as exhibits to this Schedule TO. The option will expire at 5:00 p.m., New
York City time, on July 29, 2008, the third business day prior to the purchase date and will not be extended. The Notes were issued pursuant to an indenture, dated
as of August 6, 2003, between Vishay and the trustee, formerly Wachovia Bank, N.A. and now U.S. Bank, N.A.

The purchase price under the option is equal to the principal amount of $1,000 for each Note, plus any accrued and unpaid interest to, but excluding, the purchase
date. The purchase price will be paid in cash.

This Schedule TO is intended to satisfy the disclosure requirements of Rule 13e-4(c)(2) under the Securities Exchange Act of 1934, as amended.
Items 1 through 9.

As permitted by General Instruction F to Schedule TO, all of the information set forth in the Company Notice, filed as an exhibit to this Schedule TO, is
incorporated by reference into this Schedule TO.



Item 10. Financial Statements

(a) Pursuant to Instruction 2 to Item 10 of Schedule TO, Vishay’s financial condition is not material to a holder’s decision to exercise their option to require
Vishay to repurchase the Notes, because (i) the consideration being paid to holders surrendering the Notes consists solely of cash, (ii) the option of the holders to
require Vishay to repurchase the Notes is not subject to any financing conditions, (iii) the option of the holders to require Vishay to repurchase the Notes applies
to all outstanding Notes, and (iv) Vishay is a public reporting company that files reports electronically on EDGAR. The financial condition and results of
operations of Vishay and its subsidiaries are reported electronically on EDGAR on a consolidated basis.

(b) Not applicable.

Item 11. Additional Information

(a) Not applicable.

(b) Not applicable.

Item 12. Exhibits

(A)(1)(A) Company Notice to Holders of 3-5/8% Convertible Subordinated Notes due 2023, dated June 25, 2008

(a)(1)(B)  Form of Purchase Notice

()(1)(C)  Form of Withdrawal Notice

(a)(1)(D) Form of Letter to Brokers, Dealers, etc.

(a)(1)(E)  Form of Letter to Clients

(Q)(1)(F)  Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9

(a)(5)(A)  Press Release dated June 25, 2008 (incorporated by reference to Exhibit 99.1 to our current report on Form 8-K filed June 25, 2008)

(b)(1)(A) Third Amended and Restated Credit Agreement, dated as of April 20, 2007 (incorporated by reference to Exhibit 10.1 to our current report on Form
8-K filed April 23, 2007)

(b)(1)(B) Fourth Amended and Restated Credit Agreement, dated as of June 24, 2008 (incorporated by reference to Exhibit 10.1 to our current report on Form
8-K filed June 25, 2008)

(d)(1) Indenture dated as of August 6, 2003, by and between Vishay Intertechnology, Inc. and Wachovia Bank, N.A. (incorporated by reference to Exhibit
4.1 to our Registration Statement on Form S-3 (No. 333-110259) filed on November 5, 2003)

(8 None.

(h) None.

Item 13. Information Required by Schedule 13E-3.

Not applicable.

SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
Dated: June 25, 2008

VISHAY INTERTECHNOLOGY, INC

By:  /s/Richard N. Grubb

Name: Richard N. Grubb

Title: Executive Vice President and
Chief Financial Officer
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(A)(1)(A) Company Notice to Holders of 3-5/8% Convertible Subordinated Notes due 2023, dated June 25, 2008

(a)(1)(B)  Form of Purchase Notice
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Form of Letter to Clients

Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9

Press Release dated June 25, 2008 (incorporated by reference to Exhibit 99.1 to our current report on Form 8-K filed June 25, 2008)

Third Amended and Restated Credit Agreement, dated as of April 20, 2007 (incorporated by reference to Exhibit 10.1 to our current report on Form
8-K filed April 23, 2007)

Fourth Amended and Restated Credit Agreement, dated as of June 24, 2008 (incorporated by reference to Exhibit 10.1 to our current report on Form
8-K filed June 25, 2008)

Indenture dated as of August 6, 2003, by and between Vishay Intertechnology, Inc. and Wachovia Bank, N.A. (incorporated by reference to Exhibit
4.1 to our Registration Statement on Form S-3 (No. 333-110259) filed on November 5, 2003)
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COMPANY NOTICE Exhibit (a)(1)(A)

N A
VISHAY.

COMPANY NOTICE
TO HOLDERS OF
VISHAY INTERTECHNOLOGY, INC.
3-5/8% CONVERTIBLE SUBORDINATED NOTES DUE 2023
CUSIP NUMBERS: 928298AF5 and 928298AE8

NOTICE IS HEREBY GIVEN to the holders of 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes”) of VISHAY INTERTECHNOLOGY, INC. that
on the purchase date of August 1, 2008, Vishay will purchase the Notes at the option of the holders at a purchase price equal to the $1,000 principal amount of
each Note plus any accrued and unpaid interest to, but excluding, the purchase date. The purchase price will be paid in cash.

In order to exercise the option and receive the purchase price for their Notes, holders must:

e deliver a purchase notice (or an agent’s message according to the procedures of The Depository Trust Company (DTC) for book-entry transfer) prior to
5:00 p.m. New York City time on July 29, 2008, the third business day prior to the purchase date, and not withdraw such notice prior to such time; and

e surrender the Notes through the transmittal procedures of DTC prior to, on or following the purchase date, in conformity in all respects to the description
of the Notes in the purchase notice, as determined by Vishay.

The purchase notice and any required documentation must be delivered to the office of the paying agent. The trustee has informed us that, as of the date of this
purchase notice, all custodians and beneficial holders of the Notes hold the Notes through DTC accounts and that there are no certificated Notes in non-global
form. Accordingly, the Notes must be surrendered in compliance with the book-entry transfer procedures of DTC. The purchase of the Notes of a holder that has
validly exercised the option will be consummated by the delivery of the purchase price to be received by the holder promptly following the later of the purchase
date and the time of delivery of the Notes to which the exercise relates. You may withdraw your exercise of the option at any time prior to 5:00 p.m. New York
City time on July 29, 2008.

The paying agent for the exercise of the option is U.S. Bank, N.A., as successor trustee to Wachovia Bank, N.A. The address for the paying agent is as follows:

BY MAIL BY FACSIMILE BY HAND OR OVERNIGHT
Corporate Trust Services (for eligible institutions only) Corporate Trust Services
Two Liberty Place (215) 523-6123 Two Liberty Place
50 South 16th Street, Suite 2000 Confirmation: 50 South 16th Street, Suite 2000
Philadelphia, PA 19102 (215) 761-9395 Philadelphia, PA 19102
Attn: Anna Rossi Attn: Anna Rossi

The date of this Company Notice is June 25, 2008.
Additional copies of this Company Notice may be obtained from the Paying Agent at its addresses set forth above.
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This company notice incorporates important business and financial information about Vishay that is not included in or delivered with the company
notice. Such information is available without charge to holders of the Notes upon written or oral request made to Investor Relations, Vishay
Intertechnology, Inc., 63 Lancaster Avenue, Malvern, Pennsylvania 19355. Telephone: 610-644-1300. To obtain timely delivery of any requested
information, holders of the Notes must make any request no later than July 22, 2008, the date that is five business days prior to the third business day
preceding the purchase date.

You should rely only on the information contained or incorporated by reference in this company notice. We have not authorized any other person to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this company notice is accurate as of
the date on the front cover of this company notice only. The business, financial condition, results of operations and prospects of Vishay may have changed since
that date.



SUMMARY TERM SHEET

The following are answers to some of the questions that you may have about the option. To understand the option fully and for a more complete description of the
terms of the option, we recommend that you read carefully the remainder of this company notice and the accompanying purchase notice because the information
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in this summary is not complete and those documents contain additional important information. As used in this company notice, “Vishay,” “company,” “we,” “us”
and “our” refer to Vishay Intertechnology, Inc. and its consolidated subsidiaries, unless otherwise specified.

In the event of any conflict between this company notice on the one hand and the terms of the 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes”),
the indenture governing the Notes, or any applicable laws on the other hand, the terms of the Notes, the indenture governing the Notes, or applicable laws, as the
case may be, will control.

Q. To what securities does this notice relate?

A. This notice relates to the 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes”) of Vishay Intertechnology, Inc. The Notes were issued under an
indenture, dated as of August 6, 2003, between Vishay and the trustee, formerly Wachovia Bank, N.A. (and now U.S. Bank, N.A.). (Page 13)

Q. Who is offering to purchase my securities?

A. Vishay Intertechnology, Inc., a Delaware corporation, is obligated, at your option, to purchase your validly surrendered Notes. (Page 7)
Q. Why are you delivering this notice?

A. We are required to deliver this notice under the terms of the indenture to notify you of your right to exercise the option. (Page 20)

Q. What is the option referred to in this notice?

A. Under the indenture, on the purchase date of August 1, 2008, the holders of Notes have the option to require us to purchase the Notes at a purchase price equal
to the $1,000 principal amount of each Note, plus any accrued and unpaid interest to, but excluding, the purchase date. (Page 7)

Q. What is the form in which payment for the Notes will be made?

A. Vishay has elected to pay the purchase price in cash. (Page 7)

Q. Are there any conditions to the obligation of Vishay to purchase on the purchase date the Notes for which the option has been exercised?

A. No. There are no conditions to the obligation of Vishay to purchase the Notes of holders that have properly exercised the option. (Page 7)

Q. How do I exercise the option?

A. To exercise the option and receive the purchase price for your Notes, you must: deliver and not withdraw a purchase notice in the form provided with this
document (or an agent’s message according to the procedures of The Depository Trust Company (DTC) for book-entry transfer) prior to 5:00 p.m. New York City
time on July 29, 2008, the third business day prior to the purchase date; and surrender the Notes through the transmittal procedures of DTC prior to, on or after

the purchase date, in compliance with the book-entry transfer procedures of DTC.
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If your Notes are held by a broker, dealer, commercial bank, trust company or other nominee, you must contact that nominee if you decide to surrender your
Notes and instruct that nominee to surrender the Notes on your behalf through the transmittal procedures of DTC’s Automated Tenders over the Participant
Terminal System, subject to the terms and procedures of that system.

You bear the risk of untimely submission of your Notes. You must allow sufficient time for completion of the necessary procedures prior to 5:00 p.m. New York
City time on July 29, 2008. (Pages 9-10)

Q. When does the option expire?

A. The option expires at 5:00 p.m., New York City time, on July 29, 2008. Vishay will not extend the period that you have to exercise the option. (Pages 9-10)

Q. Must I surrender my Notes to the paying agent prior to the purchase date?

A. No. It is sufficient to deliver the purchase notice (or an agent’s message in lieu of a purchase notice) prior to the purchase date provided that you deliver the
Notes on or after the purchase date. However, you will not receive the purchase price unless and until you surrender your Notes. Also, any Notes as to which you
have delivered and not withdrawn a purchase notice (or agent’s message in lieu of a purchase notice) will cease to accrue interest on and after the purchase date
regardless of when you actually surrender the Notes. (Pages 10 and 12)

Q. If I exercise the option, when will I receive payment for my Notes?

A. We will pay the purchase price of the Notes promptly following the later of the purchase date and the time of delivery of the Notes to which the exercise
relates. (Page 7)

Q. Until what time can I withdraw previously surrendered Notes?

A. You can withdraw Notes previously surrendered for purchase at any time until 5:00 p.m., New York City time, on July 29, 2008. (Page 11)



Q. How do I withdraw previously surrendered Notes?

A. To withdraw previously surrendered Notes, you must deliver an executed written notice of withdrawal, a form of which has been provided with this document,
to the paying agent prior to 5:00 p.m., New York City time, on July 29, 2008. Holders that withdraw through DTC need not submit a physical notice of
withdrawal to the paying agent if they comply with the withdrawal procedures of DTC. (Page 11)

Q. Do I need to do anything if I do not wish to exercise the option and surrender my Notes for purchase?

A. No. If you do not deliver a properly completed and duly executed purchase notice before time at which the option expires, we will not purchase your Notes,
and the Notes will remain outstanding subject to their existing terms. (Page 9)

Q. If I choose to exercise the option, must I do so for all of my Notes?

A. No. You may exercise the option with respect to all of your Notes, a portion of your Notes or none of your Notes. If you wish to surrender a portion of your
Notes for purchase, however, you must surrender your Notes in a principal amount of $1,000 or an integral multiple thereof. (Page 9)
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Q. If I do not exercise the option and surrender my Notes for purchase, will I continue to be able to exercise my conversion rights?

A. Yes. If you do not surrender your Notes for purchase, your conversion rights will not be affected. You will continue to have the right to convert each $1,000
principal amount of the Notes into 46.9925 shares of common stock of Vishay, subject to the terms, conditions and adjustments specified in the indenture. (Pages
11-12)

Q. How can I determine the market value of the Notes?

A. There is no established reporting system or market for trading in the Notes. To the extent that the Notes are traded, prices of the Notes may fluctuate widely
depending on trading volume, the balance between buy and sell orders, prevailing interest rates, our operating results and the market for similar securities. To the
extent available, we recommend that holders obtain current market quotations for the Notes prior to making any decision with respect to the option. (Page 7)

Q. What does the board of directors for Vishay think of the option?

A. Although the board of directors of Vishay has approved the terms of the option included in the indenture, the board of directors has not made any
recommendation as to whether you should exercise the option and surrender your Notes for purchase. (Page 34)

Q. If I am a U.S. person for U.S. federal income tax purposes, will I recognize gain or loss if my Notes are purchased pursuant to the option?

A. In general, a U.S. person that sells Notes to us pursuant to the exercise of the option will be required to recognize gain or loss for United States federal income
tax purposes in an amount equal to the difference, if any, between the cash received in exchange for the Notes surrendered and the holder’s adjusted tax basis in
the Notes surrendered. Any such gain or loss will be capital gain or loss. For more information, please refer to the section titled “Certain United States Federal
Income Tax Consequences.” (Pages 34-35)

Q. Who is the paying agent?

A. U.S. Bank, N.A., as successor trustee to Wachovia Bank, N.A., the trustee under the indenture, is serving as paying agent in connection with the option. Its
address and telephone number are set forth on the front cover page of this company notice. (Page 12)

Q. Who can I talk to if I have questions about the option?

A. Questions and requests for assistance in connection with the exercise of the option and surrender of Notes for purchase may be directed to Anna Rossi at U.S.
Bank, N.A. at (215) 761-9395. (Page 12)

INFORMATION ABOUT VISHAY AND OTHER BACKGROUND
Vishay Intertechnology, Inc.

Vishay Intertechnology, Inc. is a leading international manufacturer and supplier of semiconductors and passive electronic components. Semiconductors include
rectifiers; diodes; transistors; integrated circuits (“ICs”) such as power ICs and analog switches; modules that contain several different types of semiconductors in
a single package; and optoelectronic products such as infrared (“IR”) emitters and detectors, IR receiver modules, optocouplers, optical sensors, light-emitting
diodes (“LEDs”), and IR data transceiver modules. Passive Components include resistors, capacitors, inductors, strain gage transducers, and stress analysis
systems. Discrete semiconductors and passive electronic components are essential elements of almost every type of electronic circuit. They support the
microprocessor chips and other ICs that coordinate and control the functions of electronic devices and equipment. We offer our customers “one-stop” access to
one of the most comprehensive electronic component product lines of any manufacturer in the United States, Europe, and Asia.

Our semiconductor components are used for a wide variety of functions, including power control, power conversion, power management, signal switching, signal
routing, signal blocking, signal amplification, two-way data transfer, one-way remote control, and circuit isolation. Our passive components are used to restrict
current flow, suppress voltage increases, store and discharge energy, control alternating current (“AC”) and voltage, filter out unwanted electrical signals, detect
stress and other physical forces, measure weight, and perform other functions. Our components are used in virtually every type of product that contains electronic
circuitry, in the industrial, computing, automotive, consumer, telecommunications, military, aerospace, and medical markets.

Since 1985, we have pursued a business strategy that principally consists of the following elements:



e expanding within the electronic components industry, primarily through the acquisition of other manufacturers of electronic components that have
established positions in major markets, reputations for product quality and reliability, and product lines with which we have substantial marketing and
technical expertise;

e reducing selling, general and administrative expenses through the integration or elimination of redundant sales offices and administrative functions at
acquired companies;

® achieving significant production cost savings through the transfer and expansion of manufacturing operations to countries such as the Czech Republic,
India, Israel, Malaysia, Mexico, the People’s Republic of China, and the Philippines, where we can take advantage of lower labor costs and available tax
and other government-sponsored incentives;

e maintaining significant production facilities in those regions where we market the bulk of our products in order to enhance the service and responsiveness
that we provide to our customers;

® using our research and development (“R&D”), engineering, and product marketing resources to continually roll out new and innovative products; and

e strengthening our relationships with customers and strategic partners.

As a result of this strategy, we have grown from a small manufacturer of precision resistors and resistance strain gages to one of the world’s largest manufacturers
and suppliers of a broad line of electronic components.

We were incorporated in Delaware in 1962 and maintain our principal executive offices at 63 Lancaster Avenue, Malvern, Pennsylvania 19355-2143. Our
telephone number is (610) 644-1300.

We have two classes of common stock: common stock that has one vote per share and Class B common stock that has 10 votes per share. Only the common stock
is publicly traded. The Class B common stock is privately held. All references in this company notice to common stock are to our publicly traded common stock
and not to our Class B common stock.

MARKET FOR THE NOTES

There is no established reporting system or trading market for the Notes. To the extent the Notes are traded over-the-counter, prices of the Notes may fluctuate
widely depending on trading volume. To the extent that Notes are surrendered for purchase on exercise of the option, the trading market for the remaining Notes
may be less liquid and more sporadic and prices may fluctuate significantly depending on the volume of trading in Notes. This decreased liquidity may also make
it more difficult for holders of Notes that do not exercise the option to sell their Notes.

We recommend that holders obtain current market information about the Notes, to the extent available, before making any decision to surrender their Notes.
DESCRIPTION OF THE OPTION

Under the terms of the indenture each holder of Notes has the option to require Vishay to purchase the Notes on August 1, 2008 at a price equal to the $1,000
principal amount of each Note plus any accrued and unpaid interest to, but excluding, the purchase date. As of June 25, 2008, there are 500,000 Notes, totaling
$500 million principal amount, outstanding. The date on which the Notes are required to be purchased is referred to as the purchase date, and the price that Vishay
is required to pay for the $1,000 principal amount of each Note plus any accrued and unpaid interest to, but excluding, the purchase date is referred to as the
purchase price. A holder may exercise its option with respect to all of the Notes that it holds, a portion of the Notes that it holds in integral multiples of $1,000
principal amount of the Notes, or none of the Notes that it holds.

Manner of Payment

The indenture provides that Vishay has the right to elect whether to pay the purchase price for the Notes in cash, our common stock or a combination of cash and
our common stock. In June 2007, our board of directors adopted a resolution pursuant to which we intend to waive our right to settle the principal amount of the
Notes in common stock. In accordance with the resolution of the board, if the Notes are tendered for repurchase, Vishay has elected to pay the purchase price in
cash.

Conditions to the Option

There are no conditions to the obligation of Vishay to purchase, using cash, the Notes of holders that properly exercise the option.

Purchase of the Notes

Prior to 11:00 a.m. New York City time on the purchase date, Vishay will deposit with the paying agent the purchase price (in immediately available funds if
deposited on such business day) sufficient to pay the aggregate purchase price for the Notes with respect to which the option has been properly exercised.

Vishay will make payment promptly following the expiration of the option to all holders who have exercised the option and delivered their securities prior to the
purchase date. Payment of the purchase price for the Notes of a holder that has validly exercised the option but not surrendered their Notes prior to or on the

purchase date will be made promptly following the delivery to the paying agent of the Notes to which the exercise relates.
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Source of Funds
The aggregate purchase price for all outstanding Notes is $500 million.
We plan to fund the purchase price from three sources:

® cash on-hand, some of which is presently held by our foreign subsidiaries;
® borrowings under our revolving credit facility; and



® a $125 million term loan.

At March 29, 2008, the end of our most recently completed fiscal quarter, we had $572.6 million of cash on-hand, most of which was held by our foreign
subsidiaries at that time. We have repatriated, or plan to repatriate prior to the purchase date, approximately $250 million for the purpose of funding a portion of
the purchase price.

We maintain a revolving credit facility with a consortium of banks, with Comerica Bank serving as administrative agent. The revolving credit facility provides a
commitment of up to $250 million through April 20, 2012. Approximately $125 million of the purchase price will be funded through borrowings under our
revolving credit facility.

Borrowings under the revolving credit facility are secured by pledges of stock in certain significant subsidiaries and certain guarantees by significant subsidiaries.
The subsidiaries would be required to perform under the guarantees in the event that Vishay Intertechnology, Inc. (parent company) failed to make principal or
interest payments under the revolving credit facility. Certain of our subsidiaries are permitted to borrow under the revolving credit facility. Any borrowings by
these subsidiaries under the revolving credit facility are guaranteed by the parent company.

The revolving credit facility restricts us from paying cash dividends and requires us to comply with other covenants, including the maintenance of specific
financial ratios. We are in compliance with all such covenants.

On June 24, 2008, Vishay entered into an amendment to the revolving credit facility. The amendment amends certain terms of the revolving credit facility,
including the interest rates applicable to borrowings under the revolving credit facility. Interest on the revolving credit facility is payable at prime or other variable
interest rate options. The borrowings used to fund the purchase price for the Notes, based on current leverage ratios, will bear interest at LIBOR plus 1.00%.

The amendment to the revolving credit facility also provides a new three-year term loan commitment with selected banks. The $125 million principal amount of
such loan is expected to be drawn in July 2008 for the purpose of repurchasing the Notes. The principal amount of such term loan will be due as follows, provided
that Vishay draws the entire 125 million principal amount in July 2008:

January 1, 2009 $12.5 million
July 1, 2009 $12.5 million
January 1, 2010 $12.5 million
July 1, 2010 $12.5 million
January 1, 2011 $37.5 million
July 1, 2011 $37.5 million

Pursuant to the terms of the amended revolving credit facility, there are no penalties for early payments of the term loan. Prepayments of the term loan principal
would reduce all future principal payments under the term loan. The borrowings under the new term loan commitment, based on current leverage ratios, will bear
interest at LIBOR plus 2.50%.

Amounts borrowed under the revolving credit facility to fund the repurchase of the Notes will be repaid in the ordinary course of business as funds become
available.

Procedures for Exercising the Option
In order to exercise the option and receive the purchase price for their Notes, holders must:

e deliver and not withdraw a purchase notice (or an agent’s message according to the procedures for book-entry transfer described below) prior to 5:00 p.m.
New York City time on July 29, 2008, the third business day prior to the purchase date; and

e surrender the Notes through the transmittal procedures of DTC prior to, on or following the purchase date, in conformity in all respects to the description
of the Notes in the purchase notice, as determined by Vishay.

To surrender the Notes, a holder must comply with the book-entry transfer procedures of The Depository Trust Company (DTC) described below. The purchase
notice and any required documentation must be delivered to the office of the paying agent set forth below under the caption “Paying Agent.”

The method of delivery of the purchase notice and all other required documents to the paying agent is at your election and risk. Rather than mail these
items, we recommend that you use an overnight or hand delivery service. In all cases, you should allow sufficient time to assure delivery of the purchase
notice to the paying agent prior to 5:00 p.m. New York City time on July 29, 2008, the third business day prior to the purchase date. You should not send
the purchase notice to Vishay.

Holders may exercise the option with respect to some, all, or none of their Notes. However, if a holder exercises the option with respect to only a portion of its
Notes, the Notes surrendered must be in integral multiples of $1,000 principal amount of the Notes. Any Notes as to which a purchase notice has not been
delivered prior to 5:00 p.m., New York City time, on July 29, 2008, the third business day prior to the purchase date, will remain outstanding and subject to the
terms of the indenture.

How to Exercise the Option if you are a Beneficial Owner

If you beneficially own Notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and you wish to exercise the
option with respect to those Notes, you should contact your nominee as soon as possible and instruct your nominee to exercise the option on your behalf.

Purchase Notice

Under the terms of the indenture, a purchase notice must state, insofar as relevant:



® the relevant purchase date;

e the CUSIP number of the Notes that the holder will deliver to be purchased;

e the portion of the principal amount of the Notes which the holder will deliver to be purchased, which portion must be a principal amount of $1,000 or an
integral multiple thereof; and

o that such Notes shall be purchased as of the purchase date pursuant to the terms and conditions specified the Notes and the indenture.

A properly completed purchase notice in the form that accompanies this document will satisfy these requirements.
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Signatures and Signature Guarantees

Signatures on a purchase notice or a notice of withdrawal, must be guaranteed, unless you are surrendering Notes for the account of an eligible guarantor
institution, as defined in Rule 17Ad-15 of the Exchange Act and referred to here as an eligible institution. This definition includes any:

® bank, as defined in Section 3(a) of the Federal Deposit Insurance Act;

e broker, dealer, municipal securities dealer, municipal securities broker, government securities dealer or government securities broker, as defined in the
Exchange Act;

® credit union, as defined in Section 19B(1)(A) of the Federal Reserve Act;

e national securities exchange, registered securities association or clearing agency, as defined in the Exchange Act; or

® savings association, as defined in Section 3(b) of the Federal Deposit Insurance Act.

If signatures on a purchase notice or a notice of withdrawal are required to be guaranteed, the guarantor is required to be an eligible institution. If the purchase
notice or any other document provided to Vishay or the paying agent is signed by trustees, executors, administrators, guardians, attorneys-in-fact, or officers of
corporations or others acting in a fiduciary or representative capacity, those persons should so indicate when signing. Unless Vishay waives this requirement, they
also must submit evidence satisfactory to us of their authority to deliver the purchase notice. If a purchase notice is submitted other than for the account of an
eligible institution and the Notes to which such purchase notice relates are not being surrendered to the paying agent at the time such purchase notice is delivered,
an eligible institution must guarantee to Vishay delivery of confirmation of book-entry transfer of the Notes to the paying agent’s account at DTC.

Book-Entry Transfer

The paying agent will establish a new account or utilize an existing account with respect to the Notes at DTC. Any financial institution that is a participant in
DTC and whose name appears on a securities position listing as the owner of Notes may make a book-entry surrender of Notes by causing DTC to transfer the
Notes into the paying agent’s account in accordance with DTC’s procedures for such transfer. However, although the surrender of Notes may be effected through
book-entry transfer into the paying agent’s account at DTC, before, on or after the purchase date, the purchase notice, or a manually signed facsimile properly
completed and validly executed, with any required signature guarantees, or an agent’s message in lieu of the purchase notice, must be received by the
paying agent at its address set forth below under the caption “paying agent” prior to 5:00 p.m. New York City time on July 29, 2008, the third business
day prior to the purchase date. Delivery of documents to DTC in accordance with DTC’s procedures does not constitute delivery to the paying agent.

The term “agent’s message” means a message transmitted by DTC to, and received by, the paying agent and forming a part of a book-entry confirmation, which
states that DTC has received an express acknowledgment from the participant in DTC stating:

o the principal amount of Notes with respect to which the option is being exercised and which are being surrendered by the participant;
® that the participant has received and agrees to be bound by the term of the purchase notice; and
e that Vishay may enforce this agreement against the participant.

An agent’s message may be delivered to the paying agent by DTC in lieu of delivery of a purchase notice only if the Notes to which the agent’s message relates
are at the time being surrendered by book-entry transfer to the account of the paying agent. If surrender of the Notes is being made at a different time, a purchase

notice must be delivered.
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Withdrawal

You may withdraw your exercise of the option with respect to any or all of your Notes at any time prior to 5:00 p.m. New York City time on July 29,
2008, the third business day prior to the purchase date.

For a withdrawal to be effective:

e the paying agent must receive a written notice of withdrawal at its address set forth below under the caption “Paying Agent”; or
e if the Notes to which the withdrawal relates were surrendered to the paying agent through the procedures of DTC, the holder may comply with the
appropriate withdrawal procedures of DTC.

A notice of withdrawal must:

e specify the principal amount of the Notes with respect to which the notice of withdrawal is being submitted;

e state the CUSIP number of the Notes with respect to which the notice of withdrawal is being submitted; and

e specify the principal amount at maturity, if any, of Notes which remain subject to the original purchase notice and which has been or will be delivered for
purchase by Vishay.



A form of withdrawal notice has been included with this document. Any validly withdrawn Notes previously surrendered to the paying agent will be credited to
the account at DTC from which the Notes were previously delivered.

Withdrawals of Notes may not be rescinded, and the option will thereafter be deemed not to have been exercised with respect to those Notes. However, the option
may be re-exercised with respect to validly withdrawn Notes by again following the procedures described above at any time prior to 5:00 p.m. New York City
time on July 29, 2008.

Return of Improperly Surrendered Notes

If a holder does not deliver a purchase notice (or an agent’s message in lieu of a purchase notice) to the paying agent in a manner that complies with the
requirements described in this document, the Notes to which the purchase notice relates will be returned to the account at DTC from which the Notes were
previously delivered, unless the defects in the delivery of the notice are cured prior to 5:00 p.m. New York City time on July 29, 2008 or are waived by Vishay.
We are under no obligation to inform any holder of defects in the purchase notice or to waive any defects.

Conversion

A holder may convert the Notes that it holds into common stock at any time until the close of business on the second business day immediately preceding the
stated maturity date of the Notes. A Note in respect of which a holder has delivered a purchase notice may be converted only if the notice is withdrawn in

accordance with the terms of the indenture, as described above.

The conversion rate is 46.9925 shares of common stock per $1,000 principal amount of the Notes, subject to adjustment for certain events described in the
indenture. Vishay will deliver cash in lieu of issuing a fractional share of common stock.
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To convert a Note, a holder must:

e complete and sign the conversion notice or a facsimile and deliver the notice to the conversion agent;

e surrender the Note to the conversion agent;

e furnish appropriate endorsements and transfer documents if required by the conversion agent, Vishay or the trustee; and
® pay any transfer or similar tax, if required.

The conversion agent is U.S. Bank, N.A., and its address is Two Liberty Place, 50 South 16th Street, Suite 2000; Philadelphia, PA 19102.

U.S. GAAP Accounting Consequences of the Repurchase

The purchase price for the Notes is equal to their principal amount, and accordingly, Vishay will not recognize any gain or loss on the repurchase of the Notes.
However, as a consequence of the extinguishment of the Notes prior to its stated maturity date of 2023, Vishay will be required to write-off unamortized debt
issuance costs associated with the 2003 issuance of the Notes. The unamortized debt issuance costs as of March 29, 2008, our most recent fiscal quarter-end, were
approximately $14 million. The amount of the write-off will be proportional to the ratio of the number of Notes tendered for repurchase to the total Notes
outstanding.

Other Information Pertaining to the Notes

If the paying agent holds cash sufficient to pay the purchase price of the Notes on the business day following the purchase date, then:

® the purchased Notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the Notes is made or whether or
not the Notes are delivered to the paying agent); and

e all other rights of the holders of the purchased Notes will terminate (other than the right to receive the purchase price upon delivery or transfer of the
Notes).

The CUSIP numbers of the Notes are 928298AF5 and 928298AES.
Paying Agent
We have appointed U.S. Bank, N.A. as the paying agent. All completed purchase notices and agent’s messages should be directed to the paying agent at the

address set forth below. All questions regarding the procedures for exercising the option and surrendering your Notes and requests for assistance in surrendering
the Notes should also be directed to the paying agent at (215) 761-9395 or the following address:

BY MAIL BY FACSIMILE BY HAND OR OVERNIGHT
Corporate Trust Services (for eligible institutions only) Corporate Trust Services
Two Liberty Place (215) 523-6123 Two Liberty Place
50 South 16th Street, Suite 2000 Confirmation: 50 South 16th Street, Suite 2000
Philadelphia, PA 19102 (215) 761-9395 Philadelphia, PA 19102
Attn: Anna Rossi Attn: Anna Rossi

Delivery of a purchase notice or agent’s message to an address other than the address listed above or transmission of instructions by facsimile other than
as set forth above is not a valid delivery of the purchase notice or agent’s message.
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DESCRIPTION OF THE NOTES

We issued the Notes under an indenture dated as of August 6, 2003, between us and the trustee, formerly Wachovia Bank, N.A. (and now U.S. Bank, N.A.). The
following summarizes the material provisions of the Notes and the indenture. The following summary is not complete and is subject to, and qualified by reference
to, all of the provisions of the Notes and the indenture. The indenture, which contains a form of the Notes, is incorporated by reference as an exhibit to the
Schedule TO of which this company notice is a part.
As used in this section, the terms the “company,” “we,”
requires otherwise.

us,” and “our” refer to Vishay Intertechnology, Inc., but not to any of our subsidiaries, unless the context

General

The Notes are our general unsecured obligations. Our payment obligations under the Notes are subordinated in right of payment to all of our existing and future
senior indebtedness and are effectively subordinated to all existing and future liabilities of our subsidiaries. See “--Subordination of Notes.” The indenture under
which the Notes are issued does not limit us or our subsidiaries from incurring additional indebtedness.

The Notes will mature on August 1, 2023, and have an aggregate principal amount of $500 million.

Holders of Notes have the option, subject to fulfillment of certain conditions and during the periods described below, to convert their Notes into shares of our
common stock initially at a conversion price of $21.28 per share of common stock, subject to adjustments as described below. This is equivalent to a conversion
rate of approximately 46.9925 shares of common stock per $1,000 principal amount of Notes. Upon conversion of a Note, holders will receive only shares of our
common stock and a cash payment to account for fractional shares. In lieu of delivering common stock upon conversion of all or any portion of the Notes, we
may elect to pay holders surrendering Notes for conversion cash or any combination of cash and common stock as described herein. In accordance with the
resolution of our board of directors, if Notes are submitted for conversion, we intend to pay in cash an amount equal to the principal amount of the converted
Notes and to issue shares of our common stock in respect of the conversion value in excess of the principal amount. See “Description of the Notes--Conversion
Rights.”

The Notes accrue interest at a rate of 3-5/8% per annum from August 6, 2003, or from the most recent interest payment date to which interest has been paid or
duly provided for, and any accrued and unpaid interest are payable semi-annually in arrears on February 1 and August 1 of each year. Interest is paid to the person
in whose name a Note is registered at the close of business on the January 15 or July 15 (any of which we refer to as a “record date”) immediately preceding the
relevant interest payment date. However, in the case of a Note redeemed by us at our option or repurchased upon the occurrence of a Fundamental Change, as
described below, during the period from the applicable record date to, but excluding, the next succeeding interest payment date, accrued interest will be payable to
the holder of the Note redeemed or repurchased, and we will not be required to pay interest on such interest payment date in respect of any such Note (or portion
thereof). Interest is computed on the basis of a 360-day year comprised of twelve 30-day months and, in the case of an incomplete month, the actual number of
days elapsed. Interest payments for the Notes include accrued interest from and including the date of issue or from and including the last date in respect of which
interest has been paid, as the case may be, to, but excluding the related interest payment date or date of maturity, as the case may be.

We are not subject to any financial covenants under the indenture. In addition, we are not restricted under the indenture from paying dividends, incurring debt,
securing our debt or issuing or repurchasing our securities.

Holders of Notes are not afforded protection in the event of a highly leveraged transaction, or a change of control of us under the indenture, except to the extent
described below under the caption “--Fundamental Change Permits Holders to Require Us to Purchase Notes.”
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Principal and interest on the Notes are payable in same-day funds by transfer to an account maintained by the payee at the office or agency maintained for such
purpose. Until otherwise designated by us, the office or agency maintained for such purpose are the principal corporate trust office of the trustee.

If any interest payment date, maturity date, purchase date or Fundamental Change repurchase date falls on a day that is not a business day, the required payment
of principal and interest is made on the next succeeding business day as if made on the date that the payment was due, and no interest accrues on that payment for
the period from and after the interest payment date, maturity date, purchase date or Fundamental Change repurchase date, as the case may be, to the date of
payment on the next succeeding business day. The term “business day” means, with respect to any Note, any day other than a Saturday, a Sunday or a day on
which banking institutions in the City of New York are authorized or required by law, regulation or executive order to close.

The Notes have been issued in book-entry form and are represented by permanent global certificates deposited with, or on behalf of, The Depository Trust
Company and registered in the name of a nominee of DTC. Beneficial interests in any of the Notes are shown on, and transfers of the Notes may be effected only
through, records maintained by DTC or its nominee and any such interest may not be exchanged for certificated securities, except under limited circumstances.
For so long as the Notes are held in book-entry form, references in this section to holders of the Notes, unless the context otherwise requires, refers to beneficial
owners of interests in the global Notes acting through DTC and its participants in accordance with the practices and procedures of DTC and those participants.
See “--Book Entry; Global Notes.”

Ranking

The Notes are junior in right of payment to all of our existing and future senior indebtedness. As of March 29, 2008, we had $109 million of indebtedness
outstanding other than the Notes, $105 million of which were senior to the Notes. The Notes are also effectively subordinated in right of payment to all debt and
other liabilities of our subsidiaries. As of March 29, 2008, our subsidiaries had approximately $1,089 million of liabilities outstanding which effectively rank
senior to the Notes. The indenture does not limit the amount of additional indebtedness that we can create, incur, assume or guarantee, or limit the amount of
assets that we can use to secure our other indebtedness, nor does the indenture limit the amount of indebtedness and other liabilities that any subsidiary can create,
incur, assume or guarantee.

Conversion Rights
Subject to the conditions and during the periods described below, prior to the close of business on the maturity date of the Notes (subject to prior redemption or

repayment), holders may convert all or some of their Notes into shares of our common stock initially at a conversion price of $21.28 per share of common stock.
This is equivalent to a conversion rate of approximately 46.9925 shares of common stock per $1,000 principal amount of Notes. The conversion rate and the



equivalent conversion price in effect at any given time are subject to adjustment as described below. A Note for which a holder has delivered a purchase notice or
a notice requiring us to redeem such Note upon a Fundamental Change may be surrendered for conversion only if such notice is withdrawn in accordance with the
indenture.

Upon conversion, we may choose to deliver, in lieu of shares of our common stock, cash or a combination of cash and shares of our common stock, as described
below.
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Except as described below under “--Conversion Price Adjustments,” no adjustment will be made on conversion of any Notes for any interest accrued on the Notes
or for dividends on any common stock issued. If Notes are converted after a record date for the payment of interest and prior to the next succeeding interest
payment date, such Notes must be accompanied by funds equal to the interest payable on such succeeding interest payment date on the principal amount so
converted; provided, however, no such funds need be paid if (1) a payment default has occurred and is continuing or (2) we have specified a redemption date that
is after a record date and prior to the next interest payment date. Holders will not receive any cash payments representing accrued interest upon conversion except
with respect to Notes converted on an interest payment date. Delivery of shares of common stock into which a Note is convertible, together with any cash
payment in lieu of any fractional shares, will satisfy our obligation to pay the principal amount of such Note and the accrued but unpaid cash interest through the
conversion date. Thus, the accrued but unpaid interest through the conversion date will be deemed to be paid in full rather than cancelled, extinguished or
forfeited.

We are not required to issue fractional shares of common stock upon conversion of Notes and, in lieu of such fractional shares, we will pay a cash adjustment
based upon the average last reported sale price of the common stock during the five trading days immediately preceding the date of conversion.

In the event any holder exercises its right to require us to purchase any Notes on any purchase date, such holder’s conversion right with respect to such Notes will
terminate on the close of business on the relevant purchase date, unless we default on the payment due upon purchase of such Notes or the holder elects to
withdraw the submission of election to have such Notes purchased. In the event any holder exercises its right to require us to repurchase any Notes upon a
Fundamental Change, such holder’s conversion right with respect to such Notes will terminate on the close of business on the Fundamental Change purchase date,
unless we default on the payment due upon repurchase or the holder elects to withdraw the submission of election to repurchase. See “--Fundamental Change
Permits Holders to Require Us to Purchase Notes.”

The right of conversion attaching to any Note may be exercised by the holder, if the conditions to conversion are met, by delivering the Note at the specified
office of a conversion agent, accompanied by a duly signed and completed notice of conversion, together with any funds that may be required. Such notice of
conversion can be obtained from the trustee. Beneficial owners of interests in a global Note may exercise their right of conversion by delivering to DTC the
appropriate instruction form for conversion pursuant to DTC’s conversion program. The conversion date will be the date on which the Note, the duly signed and
completed notice of conversion, and any funds that may be required as described above shall have been so delivered. The Note will be deemed to have been
converted immediately prior to the close of business on the conversion date. A holder delivering a Note for conversion will not be required to pay any taxes or
duties payable in respect of the issue or delivery of common stock on conversion, but will be required to pay any tax or duty which may be payable in respect of
any transfer involved in the issue or delivery of the common stock in a name other than the holder of the Note. Certificates representing shares of common stock
will not be issued or delivered unless all taxes and duties, if any, payable by the holder have been paid.

In lieu of delivering shares of common stock upon conversion of all or any portion of the Notes, we may elect to pay holders surrendering Notes for conversion
an amount in cash for each $1,000 principal amount of Notes equal to the average of the last reported sale prices (as defined below) for the five consecutive
trading days (i) immediately following the date of our notice of our election to deliver cash, as described below, if we have not given notice of redemption, or (ii)
ending on the third trading day prior to the conversion date, in the case of a conversion following our notice of redemption specifying that we intend to deliver
cash upon conversion, in either case multiplied by the conversion rate in effect on the conversion date.
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We will inform holders through the trustee no later than two business days following the conversion date of our election to deliver shares of common stock or to
pay cash in lieu of delivery of shares of common stock, unless we have already informed holders of our election in connection with our optional redemption of the
Notes as described below under “--Optional Redemption.” If we elect to deliver all of such payment in shares of common stock, the shares of common stock will
be delivered through the trustee no later than the fifth business day following the conversion date. If we elect to pay all or a portion of such payment in cash, the
payment, including any delivery of shares of common stock, will be made to holders surrendering Notes no later than the tenth business day following the
conversion date. If an event of default, as described below under “--Events of Default” (other than a default in a cash payment upon conversion of the Notes) has
occurred and is continuing or during any period when we are prohibited from making payments on the Notes pursuant to the subordination provisions of the
Notes as described below under “--Subordination of Notes,” we may not pay cash upon conversion of any Notes (other than cash in lieu of fractional shares).

In accordance with the resolution of our board of directors, if Notes are submitted for conversion we intend to pay in cash an amount equal to the principal
amount of the converted Notes and to issue shares of our common stock in respect of the conversion value in excess of the principal amount.

Conversion upon satisfaction of sale price condition

A holder may surrender any of its Notes for conversion into shares of our common stock in any calendar quarter if the last reported sale price of our common
stock for at least 20 trading days during the period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter is
greater than 130% of the conversion price per share of our common stock on such last trading day.

The “last reported sale price” of our common stock on any date means the closing sale price per share (or if no closing sale price is reported, the average of the
bid and asked prices or, if more than one in either case, the average of the average bid and the average asked prices) on that date as reported in composite
transactions for the principal U.S. securities exchange on which our common stock is traded. If our common stock is not listed for trading on a U.S. national or
regional securities exchange on the relevant date, the “last reported sale price” will be the last quoted bid price for our common stock in the over-the-counter
market on the relevant date as reported by Pink Sheets LLC or similar organization. If our common stock is not so quoted, the “last reported sale price” will be the
average of the mid-point of the last bid and asked prices for our common stock on the relevant date from each of at least three nationally recognized independent
investment banking firms selected by us for this purpose.

Conversion based on trading price of the Notes



A holder also may surrender any of its Notes for conversion into shares of our common stock during the five-business-day period following any ten consecutive
trading days in which the average of the trading prices for the Notes was less than 98% of the average of the last reported sale prices of our common stock during
such period multiplied by the conversion rate.

The “trading price” of the Notes on any date of determination means the average of the secondary market bid quotations per $1,000 principal amount of Notes
obtained by the trustee for $10,000,000 principal amount of the Notes at approximately 3:30 p.m., New York City time, on such determination date from three
independent nationally recognized securities dealers we select, provided that if at least three such bids cannot be obtained, but two such bids are obtained by the
trustee, then the average of the two bids shall be used. If the trustee cannot reasonably obtain at least two bids for $10,000,000 principal amount of the Notes from
a nationally recognized securities dealer on any date, or in our reasonable judgment, the bid quotations are not indicative of the secondary market value of the
Notes on such date, then the trading price of the Notes on such date will be deemed to be equal to 97.9% of (i) the conversion rate of the Notes on the date of
determination multiplied by (ii) the last reported sale price of our common stock on such date.
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The trustee will determine the trading price after being requested to do so by us. We will have no obligation to make that request unless a holder of Notes
provides us with reasonable evidence that the trading price of the Notes may be less than 98% of the average last reported sale prices of our common stock
multiplied by the applicable conversion rate for the applicable period. If a holder provides such evidence, we will instruct the trustee to determine the trading
price of the Notes for the applicable period.

Conversion upon credit rating event

A holder may surrender its Notes for conversion into shares of our common stock any time during any period in which the respective ratings assigned to the
Notes by either Moody’s Investor Services, Inc. or Standard & Poor’s Rating Group is reduced by two or more ratings levels from the rating initially assigned by
such rating agency to the Notes (B2 and B+, respectively), if the credit rating assigned to the Notes is suspended or withdrawn by both such rating agencies or if
the Notes are no longer rated by at least one of these rating agencies. On October 31, 2003, Moody’s downgraded its rating for the Notes by one level from the
initially assigned rating of B2 to B3, and has maintained that rating as of the date of this Company Notice.

Conversion upon notice of redemption

If we call any or all of the Notes for redemption, holders may convert Notes into our common stock at any time prior to the close of business on the second
business day prior to the redemption date, even if the Notes are not otherwise convertible at such time. Upon conversion after a redemption call, we may, at our
option, in lieu of delivering shares of common stock to the holder, elect to pay an amount in cash as described herein. We will give notice of our election to pay
cash in lieu of common stock in the notice of redemption.

Conversion upon specified corporate transactions
If we elect to:

e distribute to all holders of our common stock certain rights entitling them to purchase, for a period expiring within 60 days after the date of the
distribution, shares of our common stock at less than the last reported sale price of a share of our common stock on the trading day immediately preceding
the declaration date of the distribution; or

e distribute to all holders of our common stock assets, debt securities or certain rights to purchase our securities, which distribution has a per share value as
determined by our board of directors exceeding 15% of the last reported sale price of a share of our common stock on the trading day immediately
preceding the declaration date of the distribution,

we must notify the holders of the Notes at least 20 business days prior to the ex-dividend date for such distribution. Once we have given such notice, holders may
surrender their Notes for conversion at any time until the earlier of the close of business on the business day immediately prior to the ex-dividend date and our
announcement that such distribution will not take place, even if the Notes are not otherwise convertible at such time. The ex-dividend date is the first date upon
which a sale of the common stock does not automatically transfer the right to receive the relevant distribution from the seller of the common stock to its buyer.
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In addition, if we engage in certain reclassifications of our common stock or are a party to a consolidation, merger, binding share exchange or transfer of all or
substantially all of our assets pursuant to which our common stock is converted into cash, securities or other property, a holder may surrender Notes for
conversion at any time from and after the date which is 15 days prior to the anticipated effective date of the transaction until 15 days after the actual effective date
of such transaction, and, at the effective time of the transaction, the right to convert a Note into our common stock will be changed into a right to convert a Note
into the kind and amount of cash, securities or other property which the holder would have received if the holder had converted its Notes immediately prior to the
effective date of for such transaction. If the transaction also constitutes a Fundamental Change as defined below, a holder can require us to purchase all or a
portion of its Notes as described under “--Fundamental Change Permits Holders to Require Us to Purchase Notes.”

Conversion price adjustments
The conversion price is subject to adjustment (under formulae set forth in the indenture) in certain circumstances, including:

@) the issuance of our common stock as a dividend or distribution on our common stock;

(ii) certain subdivisions and combinations of our common stock;

(iii)  the issuance to all holders of our common stock of certain rights or warrants to purchase, for a period expiring within 60 days after the date of
issuance, our common stock at a price per share less than the current market price (as defined in the indenture);

(iv)  the distribution to all holders of our common stock of shares of our capital stock (other than common stock), cash, evidences of our indebtedness
or other assets (including securities, but excluding those rights, warrants, dividends and distributions referred to above); and

W) the purchase of our common stock pursuant to a tender offer or exchange offer made by us or any of our subsidiaries, to the extent that the cash
and value of any other consideration included in the payment per share of common stock exceeds the last reported sale price of common stock on
the trading day next succeeding the last date on which tenders or exchanges may be made pursuant to such tender or exchange offer.



The fair market value of other consideration payable under clause (v) above will be calculated as of the expiration of the tender offer or exchange offer.

In the case of:

® any reclassification or change of our common stock; or
e consolidation, merger, share exchange or combination involving us or a sale, conveyance or other disposition to another corporation of our property and
assets as an entirety or substantially as an entirety,

in each case, as a result of which holders of our common stock will be entitled to receive stock, other securities, other property or assets (including cash) with
respect to or in exchange for our common stock, the holders of the Notes then outstanding will be entitled thereafter to convert such Notes into the kind and
amount of shares of stock, other securities, other property or assets, which they would have owned or been entitled to receive upon such reclassification, change,
consolidation, merger, share exchange, combination, sale, conveyance or other disposition had such Notes been converted into common stock immediately prior
to such reclassification, change, consolidation, merger, share exchange, combination, sale, conveyance or other disposition (assuming, in a case in which our
stockholders may exercise rights of election, that a holder of Notes would not have exercised any rights of election as to the stock, other securities, other property
or assets receivable in connection therewith and would have received per share the kind and amount received per share by a plurality of non-electing shares).
Certain of the foregoing events may also constitute or result in a Fundamental Change requiring us to offer to repurchase the Notes. See “--Fundamental Change
Permits Holders to Require us to Purchase Notes.” The adjustment will not be made for a consolidation, merger or share exchange or combination that does not
result in any reclassification, conversion, exchange or cancellation of our common stock.
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Certain adjustments to, or failures to adjust, the conversion price of the Notes may cause holders of Notes or common stock to be treated for United States federal
income tax purposes as having received a taxable distribution under the federal income tax laws. We may, at our option, make such reductions in the conversion
price as our board of directors deems advisable to avoid or diminish any potential income tax liability to the holders of our common stock which may result from
the absence of such adjustments.

In addition, we may from time to time (to the extent permitted by law) reduce the conversion price underlying the Notes by any amount for any period of at least
20 days, in which case we will give at least 15 days’ notice of such decrease, if our board of directors has made a determination that such decrease would be in
our interests, which determination will be conclusive.

No adjustment in the conversion price will be required unless such adjustment would require a change of at least 1% of the conversion price then in effect;
provided that any adjustment that would otherwise be required to be made will be carried forward and taken into account in any subsequent adjustment. Except as
stated above, the conversion price will not be adjusted for the issuance of common stock or any securities convertible into or exchangeable for common stock or
carrying the right to purchase any of the foregoing.

Optional Redemption

No sinking fund is provided for the Notes. Prior to August 1, 2010, the Notes will not be redeemable. On or after August 1, 2010, we may redeem for cash all or a
portion of the Notes at any time for a price equal to 100% of the principal amount of the Notes to be redeemed plus any accrued and unpaid interest to but
excluding the redemption date. We will provide not less than 30 nor more than 60 days’ notice mailed to each registered holder of the Notes to be redeemed. If the
redemption notice is given and funds deposited as required, then interest will cease to accrue on and after the redemption date on the Notes or portions of such
Notes called for redemption.

Notes or portions of Notes called for redemption will be convertible by the holder until the close of business on the second business day prior to the redemption
date. Upon conversion after a redemption call, we may, at our option, in lieu of delivering shares of common stock to the holder, elect to pay an amount in cash
for each $1,000 principal amount of Notes equal to the average last reported sale price per share of common stock for the five consecutive trading days ending on
the third trading day prior to the conversion date multiplied by the then applicable conversion rate. We will give notice of our election to pay cash in lieu of shares
of common stock upon a conversion in the notice of redemption.

If we decide to redeem fewer than all of the outstanding Notes, the trustee will select the Notes to be redeemed in principal amounts of $1,000 or multiples of
$1,000 by lot, or on a pro rata basis or by another method the trustee considers fair and appropriate.

If the trustee selects Notes for partial redemption and a holder converts a portion of its Notes, the converted portion will be deemed to be from the portion
selected for redemption.

Purchase of Notes by Us at the Option of the Holders

Holders have the right to require us to purchase all or a portion of their Notes on August 1, 2008, August 1, 2010, August 1, 2013 and August 1, 2018 (each, a
“purchase date”). We are required to purchase any outstanding Notes for which a holder delivers a written purchase notice to the paying agent. This notice must
be delivered during the period beginning at any time from the opening of business on the date that is 20 business days prior to the relevant purchase date until the
close of business on the third business day prior to the purchase date. If the purchase notice is given and withdrawn during such period, we are not obligated to
purchase the related Notes.

The purchase price payable is equal to 100% of the principal amount of the Notes to be purchased plus any accrued and unpaid interest to, but excluding, the
purchase date.
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We may, at our option, elect to pay the purchase price in cash, shares of common stock or any combination of cash and common stock.

On or before the 20th business day prior to each purchase date, we will provide to the trustee, the paying agent and all holders of the Notes at their addresses
shown in the register of the registrar, and to beneficial owners as required by applicable law, a company notice together with a form of purchase notice. Our
company notice will state, among other things:



® the purchase price and the then applicable conversion rate;

e the name and address of the paying agent and the conversion agent;

e that Notes as to which a purchase notice has been given may be converted only if the purchase notice is withdrawn in accordance with the indenture;

® the procedures that holders must follow to require us to purchase their Notes;

® a brief description of the conversion rights of the Notes;

e the procedures for withdrawing a purchase notice;

e whether we will pay the purchase price of Notes in cash, shares of common stock or any combination of cash and shares of common stock, specifying the
percentages of each; and

e if we elect to pay in shares of common stock, that the number of shares of common stock to be issued will be equal to the purchase price divided by the
market price of our common stock (as defined in this section below) and the method of calculating the market price.

In connection with providing such notice, we will publish a notice containing this information in a newspaper of general circulation in the City of New York or
publish the information on our website or through such other public medium as we may use at that time.

The purchase notice given by each holder electing to require us to purchase Notes must be given so as to be received by the paying agent no later than the close of
business on the third business day prior to the purchase date and must state:

® the relevant purchase date;

e if certificated Notes have been issued, the certificate numbers of the Notes to be purchased;

e the portion of the principal amount of Notes to be purchased, in integral multiples of $1,000;

o that the Notes are to be purchased by us pursuant to the applicable provisions of the Notes and the indenture; and

e in the event we elect, pursuant to the notice that we are required to give, to pay the purchase price in shares of common stock, in whole or in part, but the
purchase price is ultimately to be paid to the holder entirely in cash because any of the conditions to payment of the purchase price or portion of the
purchase price in shares of common stock is not satisfied prior to the close of business on the purchase date, as described below, whether the holder elects:

@) to withdraw the purchase notice as to some or all of the Notes to which it relates; or
(ii)  toreceive cash in such event in respect of the entire purchase price for all Notes or potions of Notes subject to such purchase notice.

If the holder fails to indicate its choice with respect to the election described in the final bullet point above, the holder will be deemed to have elected to receive
cash in respect of the entire purchase price for all Notes subject to the purchase notice in these circumstances.

If the Notes are not in certificated form, exercise of the purchase right must comply with appropriate DTC procedures.
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Holders may withdraw any purchase notice in whole or in part by a written notice of withdrawal delivered to the paying agent prior to the close of business on the
business day prior to the purchase date. The notice of withdrawal must state:

e the principal amount of the withdrawn Notes;
o if certificated Notes have been issued, the certificate numbers of the withdrawn Notes; and
® the principal amount, if any, which remains subject to the purchase notice.

If the Notes are not in certificated form, a withdrawal must comply with appropriate DTC procedures.

If we elect to pay the purchase price, in whole or in part, in shares of common stock, the number of shares of common stock to be delivered by us will be equal to
the portion of the purchase price to be paid in shares divided by the market price of the common stock. The “market price” of the common stock means the
average last reported sale prices of our common stock for the five-day trading period ending on the third trading day prior to the applicable purchase date.

Because the market price of the common stock is determined prior to the applicable purchase date, holders of Notes bear the market risk with respect to the value
of the shares of common stock to be received from the date such market price is determined to such purchase date.

Our right to purchase Notes, in whole or in part, with common stock is subject to various conditions, including:

e our providing timely written notice, as described above, of our election to purchase all or part of the Notes with common stock;

e our common stock then being listed on a national securities exchange;

e information necessary to calculate the market price of our common stock then being published in a daily newspaper of national circulation;

e our registration of the common stock under the Securities Act and the Exchange Act, if required; and

® our obtaining any necessary qualification or registration under applicable state securities law or the availability of an exemption from such qualification
and registration.

If these conditions are not satisfied with respect to a holder prior to the close of business on the purchase date, we will pay the purchase price of the Notes entirely
in cash. Except in this circumstance, we may not change the form or components or percentages of components of consideration to be paid for the Notes once we

have given the notice that we are required to give to holders regarding purchase of the Notes.

In June 2007, our board of directors adopted a resolution pursuant to which we intend to waive our right to settle the principal amount of the Notes in common
stock. In accordance with the resolution of the board, if the Notes are tendered for repurchase, Vishay will pay the purchase price in cash.

In connection with any purchase offer, we will:

e comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules under the Exchange Act which may then be applicable; and
e file a Schedule TO, if required, or any other required schedule under the Exchange Act.
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Holders must either effect book-entry transfer or deliver the Notes, together with necessary endorsements, to the office of the paying agent after delivery of the
purchase notice to receive payment of the purchase price. Holders will receive payment promptly following the later of the purchase date or the time of book-
entry transfer or the delivery of the Notes. If the paying agent holds cash sufficient to pay the purchase price of the Notes on the business day following the
purchase date, then:

® the purchased Notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the Notes is made or whether or
not the Notes are delivered to the paying agent); and

e all other rights of the holders of the purchased Notes will terminate (other than the right to receive the purchase price upon delivery or transfer of the
Notes).

We may not purchase any Notes at the option of holders (other than through the issuance of shares of common stock and cash in lieu of fractional shares) if there
has occurred and is continuing an event of default with respect to the Notes other than a default in the payment of the purchase price with respect to such Notes.

Fundamental Change Permits Holders to Require Us to Purchase Notes
If a Fundamental Change (as defined below in this section) occurs at any time, holders will have the right, at their option, to require us to purchase any or all of

their Notes, or any portion of the principal amount thereof, that is equal to $1,000 or an integral multiple of $1,000. We will pay the following purchase prices
expressed as a percentage of the principal amount of such Notes plus accrued and unpaid interest to but excluding the Fundamental Change purchase date:

Period Purchase Price
Beginning on August 6, 2003 and ending on July 31, 2008 105.0%
August 1, 2008 and thereafter 100.0%

Instead of paying the purchase price in cash, we may elect to pay the purchase price in shares of our common stock, cash or a combination of common stock and
cash, at our option. If we elect to pay all or a portion of the purchase price in shares of common stock, the shares of the common stock will be valued at 98% of
the market price (as defined above under “--Purchase of Notes by Us at the Option of the Holders”) of our common stock. However, we may not pay the purchase
price in shares of common stock or a combination of shares of common stock and cash, unless we satisfy certain conditions prior to the repurchase date as
provided in the indenture including those described below. As noted, our board of directors has made a determination that it is the Company’s intention in all
instances to pay the principal amount of the Notes in cash.
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A “Fundamental Change” will be deemed to have occurred at the time after the Notes are originally issued that any of the following occurs:

@) a “person” or “group” within the meaning of Section 13(d) of the Exchange Act other than us, our subsidiaries, our or their employee benefit plans or
permitted holders (as defined below), files a Schedule 13D or Schedule TO (or any successor to those schedules) disclosing that such person or group
has become the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of 50% or more of the voting power of our
common stock and Class B common stock or other capital stock into which our common stock or Class B common stock is reclassified or changed;

(ii)  permitted holders file a Schedule 13D or Schedule TO (or any successors to those schedules) stating that they have become beneficial owners of our
voting stock representing more than 80%, in the aggregate, of the voting power of our common stock and Class B common stock or other capital stock
into which our common stock or Class B common stock is reclassified or changed, with certain exceptions;

(iii) consummation of any share exchange, consolidation or merger of our company pursuant to which our common stock and Class B common stock will be
converted into cash, securities or other property or any sale, lease or other transfer in one transaction or a series of transactions of all or substantially all
of the consolidated assets of us and our subsidiaries, taken as a whole, to any person other than one of our subsidiaries; provided that a transaction
where the holders of such capital stock immediately prior to such transaction own, directly or indirectly, more than 50% of aggregate voting power of
all classes of capital stock of the continuing or surviving corporation or transferee entitled to vote generally in the election of directors immediately
after such event will not be a Fundamental Change;

(iv)  continuing directors (as defined below) cease to constitute at least a majority of our board of directors;

(v)  our stockholders approve any plan or proposal for the liquidation or dissolution of the company; or

(vi) our common stock ceases to be listed on a national securities exchange or an established automated over-the-counter trading market in the United
States.

A Fundamental Change will not be deemed to have occurred, however, if either:

@) the last reported sale price of our common stock for any five trading days within the 10 consecutive trading days ending immediately before the later of
the Fundamental Change or the announcement thereof, equals or exceeds 105% of the conversion price of the Notes in effect immediately before the
later of Fundamental Change or the public announcement thereof; or

(i)  at least 90% of the consideration, excluding cash payments for fractional shares, in the transaction or transactions constituting the Fundamental Change
consists of shares of common stock traded on a national securities exchange or which will be so traded when issued or exchanged in connection with a
Fundamental Change (these securities being referred to as “publicly traded securities”) and as a result of this transaction or transactions the Notes
become convertible into such publicly traded securities, excluding cash payments for fractional shares.
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“Permitted holders” means each of Dr. Felix Zandman or his wife, children or lineal descendants, the Estate of Mrs. Luella B. Slaner or her children or lineal
descendants, any trust established for the benefit of such persons, or any “person” (as such term is used in Section 13(d) or 14(d) of the Exchange Act), directly or
indirectly, controlling, controlled by or under common control with any such person mentioned in this paragraph or any trust established for the benefit of such



persons or any charitable trust or non-profit entity established by a permitted holder, or any group in which such permitted holders hold more than a majority of
the voting power of our common stock and Class B common stock deemed to be beneficially owned by such group.

“Continuing director” means a director who either was a member of our board of directors on July 31, 2003 or who becomes a director of the company
subsequent to that date and whose election, appointment or nomination for election by our stockholders is duly approved by a majority of the continuing directors
on our board of directors at the time of such approval, either by a specific vote or by approval of the proxy statement issued by us on behalf of our entire board of
directors in which such individual is named as nominee for director.

On or before the 20th day after the occurrence of a Fundamental Change, we will provide to all holders of the Notes and the trustee and paying agent a notice of
the occurrence of the Fundamental Change together with a form of purchase notice to be used by the holders exercising the purchase right. Our Fundamental
Change notice will state, among other things:

e the events causing a Fundamental Change;

® the date of the Fundamental Change;

o whether we will pay the Fundamental Change purchase price in cash, common stock or a combination thereof, specifying the percentages of each;

e the Fundamental Change purchase price;

e the termination date for the exercise of the purchase right;

e the Fundamental Change purchase date;

e the name and address of the paying agent and conversion agent;

® the conversion price and any adjustments to the conversion price;

o that the Notes with respect to which a Fundamental Change purchase notice has been given by the holder may be converted only if the holder withdraws
the Fundamental Change purchase notice in accordance with the terms of the indenture;

e the procedures that holders must follow to require us to purchase their Notes; and

e if we elect to pay in common stock, that the number of shares of common stock to be issued will be equal to the purchase price divided by 98% of the
market price of our common stock (as defined above) and the method of calculating the market price.

In connection with providing such notice, we will publish a notice containing this information in a newspaper of general circulation in the City of New York or
publish the information on our website or through such other public medium as we may use at that time.
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To exercise the purchase right, holders must deliver the Notes to be purchased to the paying agent. If the Notes are in certificated form, they must be duly
endorsed for transfer, together with a written purchase notice and the form entitled “Form of Fundamental Change Purchase Notice” on the reverse side of the
Notes duly completed. This delivery must be made on or before a date specified as the termination date for exercise of the purchase right that is not later than 35
business days from the date we mail the Fundamental Change Notice, subject to extension to comply with applicable law. The purchase notice must state:

o if the Notes are certificated, the certificate numbers of the Notes to be delivered for purchase;

e the portion of the principal amount of Notes to be purchased, which must be $1,000 or an integral multiple thereof;

e that the Notes are to be purchased by us pursuant to the applicable provisions of the Notes and the indenture; and

e in the event we elect, pursuant to the notice that we are required to give, to pay the Fundamental Change purchase price in common stock, in whole or in
part, but the Fundamental Change purchase price is ultimately to be paid to the holder entirely in cash because any condition to payment of the
Fundamental Change purchase price or portion of the Fundamental Change purchase price in common stock is not satisfied prior to the close of business
on the Fundamental Change purchase date, as described below, whether the holder elects:

(1) to withdraw the purchase notice as to some or all of the Notes to which it relates; or
(2) toreceive cash in respect of the entire Fundamental Change purchase price for some or all of the Notes subject to the purchase notice.

If a holder fails to indicate its choice with respect to the election described in the final bullet point above, it will be deemed to have elected to receive cash in
respect of the entire Fundamental Change purchase price for all Notes subject to the purchase notice in these circumstances.

If, as is the case, the Notes are not in certificated form, exercise of the purchase right must comply with appropriate DTC procedures.

A holder may withdraw any purchase notice (in whole or in part) by a written notice of withdrawal delivered to the paying agent prior to the close of business on
the business day prior to the Fundamental Change purchase date. The notice of withdrawal must state:

e the principal amount of the withdrawn Notes;
o if certificated Notes have been issued, the certificate numbers of the withdrawn Notes; and
e the principal amount, if any, which remains subject to the purchase notice.

If the Notes are not in certificated form, a withdrawal must comply with appropriate DTC procedures.

Holders that have exercised the purchase right will receive payment of the Fundamental Change purchase price on a purchase date promptly following the
termination date for the exercise of the right. Holders must either effect book-entry transfer or deliver the Notes, together with necessary endorsements to receive
payment of the purchase price. If the paying agent holds money sufficient to pay the Fundamental Change purchase price of the Notes on the purchase date, then:

® the purchased Notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the Notes is made or whether or
not the Notes are delivered to the paying agent); and

e al] other rights of the holders of the purchased Notes will terminate (other than the right to receive the Fundamental Change purchase price and previously
accrued and unpaid interest upon delivery or transfer of the Notes).

In connection with any purchase rights resulting from a Fundamental Change, we will comply with all applicable provisions of the tender offer rules under the
Exchange Act, as described above.
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If we elect to pay the Fundamental Change purchase price, in whole or in part, in shares of our common stock, we will pay cash for all fractional shares.

Because the market price of the common stock is determined prior to the applicable Fundamental Change purchase date, holders will bear the market risk with
respect to the value of the common stock to be received from the date the market price is determined to the Fundamental Change purchase dated.

Upon determination of the actual number of shares of our common stock to be paid upon redemption of the Notes, we will publish a notice containing this
information in a newspaper of general circulation in the City of New York or publish the information on our website or through such other public medium as we
may use at that time.

Our right to purchase Notes, in whole or in part, with common stock is subject to various conditions, including:

e our providing timely written notice, as described above, of our election to purchase all or part of the Notes with common stock;

e our common stock then being listed on a national securities exchange;

e information necessary to calculate the market price of our common stock then being listed is published in a daily newspaper of national circulation;

® our registration of the common stock under the Securities Act and the Exchange Act, if required; and

® our obtaining any necessary qualification or registration under applicable state securities law or the availability of an exemption from such qualification
and registration.

If those conditions are not satisfied with respect to a holder prior to the close of business on the Fundamental Change purchase date, we will pay the Fundamental
Change purchase price of the Notes entirely in cash. Except in this circumstance, we may not change the form or components or percentages of components of
consideration to be paid for the Notes once we have given the notice that we are required to give to holders of Notes. As noted, our board of directors has made a
determination that it is the Company’s intention in all instances to pay the principal amount of the Notes in cash.

The definition of Fundamental Change includes a phrase relating to the conveyance, transfer, sale, lease or disposition of “all or substantially all” of our
consolidated assets. There is no precise, established definition of the phrase “substantially all” under applicable law. Accordingly, the ability of a holder of the
Notes to require us to purchase its Notes as a result of the conveyance, transfer, sale, lease or other disposition of less than all of our assets may be uncertain.

No Notes may be purchased at the option of holders (other than through the issuance of shares of common stock and cash in lieu of fractional shares) upon a
Fundamental Change if there has occurred and is continuing an event of default other than an event of default that is cured by the payment of the Fundamental
Change purchase price of the Notes.

If a Fundamental Change were to occur, we may not have enough funds to pay the Fundamental Change purchase price in cash. If we fail to purchase the Notes
when required following a Fundamental Change, we will be in default under the indenture. Under our credit facility as currently in effect, the occurrence of a
Fundamental Change would be an event of default and allow the lenders to accelerate the debt under that facility. This could result in an event of default under the
Notes. See “--Events of Default and Remedies.”
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Merger and Consolidation

The indenture provides that we may not consolidate or merge with or into, or transfer, lease or convey all or substantially all of our properties or assets to another
corporation, person or entity unless, among other items:

e either we are the continuing corporation, or any successor or purchaser is a corporation, partnership or trust organized under the laws of the United States,
any state thereof or the District of Columbia and the successor or purchaser expressly assumes our obligations on the Notes under a supplemental
indenture in a form reasonably satisfactory to the trustee;

e in all cases, immediately after giving effect to the transaction, no default or event of default, and no event that, after notice or lapse of time or both, would
become an event of default, will have occurred and be continuing; and

e we have delivered to the trustee an officers’ certificate and an opinion of counsel stating compliance with these provisions.

Upon any such consolidation, merger, conveyance, lease or transfer in accordance with the foregoing, the successor person formed by such consolidation or share
exchange or into which we are merged or to which such sale, assignment, conveyance, lease, transfer or other disposition is made will succeed to, and be
substituted for, and may exercise our right and power, under the indenture with the same effect as if such successor had been named as the issuer in the indenture,
and thereafter (except in the case of a sale, assignment, transfer, lease, conveyance or other disposition) the predecessor corporation will be relieved of all further
obligations and covenants under the indenture and the Notes.

Events of Default and Remedies
An event of default is defined in the indenture as being:

@) a default in payment of the principal of the Notes when due at maturity, upon redemption, repurchase or otherwise;

(i)  adefault for 30 days in payment of any installment of interest with respect to the Notes;

(iii)  a default for 10 days in our obligation to satisfy our conversion obligation upon exercise of a holder’s conversion right;

(iv)  a failure to comply with or observe in any material respect any other covenant or agreement in respect of the Notes contained in the indenture or the
Notes for 60 days after written notice to us by the trustee or to us and the trustee by holders of at least 25% in aggregate principal amount of the Notes
then outstanding;

(v)  a default under any credit agreement, mortgage, indenture or instrument under which there may be issued or by which there may be secured or
evidenced any indebtedness for money borrowed by us or any of our material subsidiaries, which default:



® s caused by a failure to pay when due any principal on such indebtedness at the final stated maturity date of such indebtedness, which failure continues
beyond any applicable grace period, or
e results in the acceleration of such indebtedness prior to its express maturity, without such acceleration being rescinded or annulled,

and, in each case, the principal amount of such indebtedness, together with the principal amount of any other such indebtedness under which there is a
payment default at the final stated maturity thereof or the maturity of which has been so accelerated, aggregates to $25 million or more and such
payment default is not cured or such acceleration is not annulled within 30 days after written notice to us by the trustee or to us and the trustee by
holders of at least 25% in aggregate principal amount of the Notes then outstanding; or
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(vi) certain events of bankruptcy, insolvency or reorganization affecting us or our material subsidiaries.
A “material subsidiary” means a subsidiary of ours, including such subsidiary’s subsidiaries, which meets any of the following conditions:

e our and our subsidiaries’ investments in and advances to such subsidiary exceed 5% of our total assets and the total assets of our subsidiaries consolidated
as of the end of the most recently completed fiscal year; or

e our and our subsidiaries’ proportionate share of the total assets (after intercompany eliminations) of such subsidiary exceeds 5% of our total assets and the
total assets of our subsidiaries consolidated as of the end of the most recently completed fiscal year; or

e our and our subsidiaries’ equity in the income from continuing operations before income taxes, extraordinary items and cumulative effect of a change in
accounting principle of such subsidiary exceeds 5% of our income and the income of our subsidiaries before such items consolidated as of the end of the
most recently completed fiscal year.

If an event of default (other than an event of default specified in clause (vi) above) occurs and is continuing, then and in every such case the trustee, by written
notice to us, or the holders of not less than 25% in aggregate principal amount of the Notes then outstanding, by written notice to us and the trustee, may declare
the unpaid principal of, and accrued and unpaid interest on, all the Notes then outstanding to be due and payable. Upon such declaration, such principal amount
and accrued and unpaid interest will become immediately due and payable, notwithstanding anything contained in the indenture or the Notes to the contrary. If
any event of default specified in clause (vi) above occurs, all unpaid principal of and accrued and unpaid interest on the Notes then outstanding will automatically
become due and payable without any declaration or other act on the part of the trustee or any holder of Notes.

Holders of the Notes may not enforce the indenture or the Notes except as provided in the indenture. Subject to the provisions of the indenture relating to the
duties of the trustee, the trustee is under no obligation to exercise any of its rights or powers under the indenture at the request, order or direction of any of the
holders, unless such holders have offered to the trustee a security or an indemnity satisfactory to it against any cost, expense or liability. Subject to all provisions
of the indenture and applicable law, the holders of a majority in aggregate principal amount of the Notes then outstanding have the right to direct the time, method
and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee. If a default or event of
default occurs and is continuing and is known to the trustee, the indenture requires the trustee to mail a notice of default or event of default to each holder within
90 days of the occurrence of such default or event of default. However, the trustee may withhold from the holders notice of any continuing default or event of
default (except a default or event of default in the payment of principal, interest or redemption price, purchase price or Fundamental Change purchase price, if
applicable, on the Notes) if it determines in good faith that withholding notice is in their interest. The holders of a majority in aggregate principal amount of the
Notes then outstanding by written notice to the trustee may rescind any acceleration of the Notes and its consequences if all existing events of default (other than
the nonpayment of principal of and interest, on the Notes that have become due solely by virtue of such acceleration) have been cured or waived and if the
rescission would not conflict with any judgment or decree of any court of competent jurisdiction. No such rescission will affect any subsequent default or event of
default or impair any right consequent thereto.

Holders of Notes may pursue any remedy under the indenture only if:

e the holders give the trustee written notice of a continuing event of default on the Notes;

e the holders of at least 25% in aggregate principal amount of the Notes then outstanding make a written request to the trustee to pursue the remedy;
® the holders offer to the trustee indemnity reasonably satisfactory to the trustee;

o the trustee fails to act for a period of 60 days after the receipt of notice and offer of indemnity; and

e during that 60-day period, the holders of a majority in principal amount of the Notes then outstanding do not give the trustee a direction inconsistent with
the request.
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This provision does not, however, affect the right of a holder of Notes to sue for enforcement of the payment of the principal, interest, or redemption price,
purchase price or Fundamental Change purchase price, if applicable, of or on the holder’s Note on or after the respective due dates expressed in its Note or the
holder’s right to convert its Note in accordance with the indenture.

The holders of no less than a majority in aggregate principal amount of the Notes then outstanding may, on behalf of the holders of all the Notes, waive any past
default or event of default under the indenture and its consequences, except default in the payment of principal or interest on the Notes (other than the
nonpayment of principal or interest on the Notes that have become due solely by virtue of an acceleration that has been duly rescinded as provided above) or in
respect of a covenant or provision of the indenture that cannot be modified or amended without the consent of all holders of Notes then outstanding.

We are required to deliver to the trustee annually a statement regarding compliance with the indenture, and we are required, upon becoming aware of any default
or event of default, to deliver to the trustee a statement specifying such default or event of default.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding paragraphs, the indenture may be amended or supplemented with the consent of the holders of at least a majority in
aggregate principal amount of the Notes then outstanding (including consents obtained in connection with a tender offer or exchange offer for Notes), and any



existing default or compliance with any provision of the indenture or the Notes may be waived with the consent of the holders of a majority in principal amount
of the Notes then outstanding (including consents obtained in connection with a tender offer or exchange offer for Notes).

Without the consent of each holder affected, an amendment or waiver may not (with respect to any Notes held by a non-consenting holder):

® reduce the principal amount of Notes whose holders must consent to an amendment, supplement or waiver;

e reduce the principal of or change the fixed maturity of any Note or, other than as set forth in the paragraph below, alter the provisions with respect to the
redemption or repurchase of the Notes;

e reduce the rate or amount of or change the time for payment of interest (including defaulted interest), redemption price, purchase price or Fundamental
Change purchase price, if applicable, of or on any Notes;

® waive a default or event of default in the payment of principal of, or interest on the Notes (except a rescission of acceleration of the Notes by the holders
of at least a majority in aggregate principal amount of the Notes then outstanding and a waiver of the payment default that resulted from such
acceleration);

e make any Note payable in money other than that stated in the indenture and the Notes;

® make any change in the provisions of the indenture relating to waivers of past defaults or the rights of holders of Notes to receive payments of principal,
interest, redemption price, purchase price or Fundamental Change purchase price, if applicable, of or on the Notes;

® waive a Fundamental Change payment with respect to any Note;

® increase the conversion price or, except as permitted by the indenture, modify the provisions of the indenture relating to conversion of the Notes in a
manner adverse to the holders; or

e impair the right to institute suit for the enforcement of any payment with respect to, or conversion of, the Notes under the indenture or the foregoing
provisions or this paragraph.
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Notwithstanding the foregoing, without the consent of any holder of Notes, we and the trustee may amend or supplement the indenture or the Notes to:

e cure any ambiguity, defect or inconsistency or make any other changes in the provisions of the indenture which we and the trustee may deem necessary or
desirable, provided such amendment does not materially and adversely affect rights of the holders of the Notes under the indenture;

e provide for the assumption of our obligations to holders of Notes in the circumstances required under the indenture as described under “--Merger and
Consolidation;”

e provide for conversion rights of holders of Notes in certain events such as our consolidation or merger or the sale of all or substantially all of our assets;

e make appropriate modifications to the provisions of the indenture regarding the purchase of Notes upon the occurrence of a Fundamental Change, in the
event of our consolidation or merger or the sale of all or substantially all our assets;

e reduce the conversion price;

e evidence and provide for the acceptance of the appointment under the indenture of a successor trustee;

® make any change that would provide any additional rights or benefits to the holders of Notes or that does not adversely affect the legal rights under the
indenture of any such holder;

e comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act of 1939; or

e modify the restrictions on, and procedures for, resale and other transfers of the Notes or shares of common stock issuable upon conversion of the Notes
pursuant to law, regulation or practice relating to the resale or transfer of restricted securities generally.

Subordination of Notes

Payment on the Notes will, to the extent provided in the indenture, be subordinated in right of payment to the prior payment in full of all of our existing and future
senior indebtedness.

Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, the payment of the principal of, or premium, if any, or
interest, on the Notes will be subordinated in right of payment to the prior payment in full in cash or other payment satisfactory to the holders of senior
indebtedness of all senior indebtedness. In the event of any acceleration of the Notes because of an event of default, the holders of any outstanding senior
indebtedness would be entitled to payment in full in cash or other payment satisfactory to the holders of senior indebtedness of all senior indebtedness obligations
before the holders of the Notes are entitled to receive any payment or distribution.

We may not make any payment on the Notes if:

® adefault in the payment of senior indebtedness (referred to as a “payment default”) occurs and is continuing beyond any applicable period of grace; or

® a default other than a payment default on any senior indebtedness (referred to as a “non-payment default”) occurs and is continuing that permits holders of
senior indebtedness to accelerate its maturity, or in the case of a lease, a default occurs and is continuing that permits the lessor to either terminate the
lease or require us to make an irrevocable offer to terminate the lease following an event of default under the lease, and the trustee receives a notice of
such default (referred to as a “payment blockage notice”) from us or any other person permitted to give such notice under the instrument evidencing or
document governing such senior indebtedness.
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We may resume payments and distributions on the Notes:

® in case of a payment default, upon the date on which such default is cured or waived or ceases to exist; and

® in case of a non-payment default, the earlier of the date on which such nonpayment default is cured or waived or ceases to exist or 179 days after the date
on which the payment blockage notice is received, if the maturity of the senior indebtedness has not been accelerated, or in the case of any lease, 179 days



after the notice is received if we have not received notice that the lessor under such lease has exercised its right to terminate the lease or require us to
make an irrevocable offer to terminate the lease following the event of default under the lease.

No new period of payment blockage may be commenced pursuant to a payment blockage notice unless nine months have elapsed since the initial effectiveness of
the immediately prior payment blockage notice. No non-payment default that existed or was continuing on the date of delivery of any payment blockage notice
shall be the basis for any later payment blockage notice.

If the trustee or any holder of the Notes receives any payment or distribution of our assets in contravention of the subordination provisions on the Notes before all
senior indebtedness is paid in full in cash or other payment satisfactory to holders of senior indebtedness, then such payment or distribution will be held in trust
for the benefit of holders of senior indebtedness or their representatives to the extent necessary to make payment in full in cash or payment satisfactory to the
holders of senior indebtedness of all unpaid senior indebtedness.

Because of the subordination provisions discussed above, in the event of our bankruptcy, dissolution or reorganization, holders of senior indebtedness may
receive more ratably, and holders of the Notes may receive less, ratably, than our other creditors. This subordination will not prevent the occurrence of any event
of default under the indenture.

The term “senior indebtedness” means, the principal, premium (if any) and unpaid interest on all of our present and future:

@) indebtedness for borrowed money;

(ii) obligations evidenced by securities, bonds, debentures, Notes or similar instruments;

(iii)  obligations under (a) interest rate swaps, caps, collars, options, and similar arrangements, (b) any foreign exchange contract, currency swap contract,
futures contract, currency option contract, or other foreign currency hedge or any other hedging agreements and (c) credit swaps, caps, floors, collars,
and similar arrangements;

@iv) indebtedness incurred, assumed or guaranteed by us in connection with the acquisition by us or any of our subsidiaries of any business, properties or
assets;

W) our capital, operating or other lease obligations or liabilities;

(vi)  reimbursement obligations in respect of letters of credit, banker’s acceptances, security purchase facilities or similar credit transactions relating to
indebtedness or other obligations that qualify as indebtedness or obligations of the kind referred to in clauses (i) through (v) above;

(vii)  pension plan obligations; and

(viii)  obligations under direct or indirect guarantees or on which we are liable as obligor, surety or otherwise in respect of, and obligations to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of others of the kinds referred to in clauses (i)
through (vii) above;

in each case unless in the instrument creating or evidencing the indebtedness or obligation or pursuant to which the same is outstanding it is provided that such
indebtedness or obligation is subordinate to or ranks pari passu in right of payment to the Notes.
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As of March 29, 2008, we had $109 million of indebtedness outstanding other than the Notes, $105 million of which were senior to the Notes. The Notes are also
effectively subordinated in right of payment to all debt and other liabilities, including trade payables and other accrued liabilities, of all of our subsidiaries. Any
right of ours to participate in any distribution of the assets of any of our subsidiaries upon liquidation, reorganization or insolvency of such subsidiary (and the
consequent right of the holders of the Notes to participate in those assets) will be subject to the claims of the creditors (including trade creditors) of such
subsidiary, except to the extent that our claims as a creditor of such subsidiary may be recognized in which case our claims would still be subordinate to any
security interest in the assets of such subsidiary and any indebtedness of such subsidiary senior to the indebtedness held by us. As of March 29, 2008, our
subsidiaries had approximately $1,089 million of liabilities outstanding which would effectively rank senior to the Notes.

We are obligated to pay reasonable compensation to the trustee and to indemnify the trustee against certain losses, liabilities or expenses incurred by the trustee in
connection with its duties relating to the Notes. The trustee’s claims for these payments will generally be senior to those of the holders of the Notes in respect of
all funds collected or held by the trustee.

Discharge of the Indenture

We may satisfy and discharge our obligations under the indenture by delivering to the trustee for cancellation all outstanding Notes or by depositing with the
trustee, the paying agent or the conversion agent, if applicable, after all of the Notes have become due and payable, whether at stated maturity or any redemption
date, or any purchase date, or a Fundamental Change purchase date, or upon conversion or otherwise, cash or shares of common stock (as applicable under the
terms of the indenture) sufficient to pay all of the outstanding Notes and paying all other sums payable under the indenture. Any Notes repurchased by us on the
August 1, 2008 repurchase date will be cancelled by the trustee, pursuant to the terms of the Indenture.

Governing Law

The indenture provides that the Notes are governed by, and construed in accordance with, the laws of the State of New York.

Form, Exchange, Registration and Transfer

The Notes have been issued in fully registered form, without interest coupons, in denominations of $1,000 principal amount and integral multiples thereof. We
will not charge a service fee for any registration of transfer or exchange of the Notes. We may, however, require the payment of any tax or other governmental
charge payable for that registration.

If the Notes become certificated, the Notes will be exchangeable for other Notes, for the same total principal amount and for the same terms but in different
authorized denominations, in accordance with the indenture. Also, holders may present certificated Notes for registration of transfer at the office of the security
registrar or any transfer agent we designate. The security registrar or transfer agent will affect the transfer or exchange when it is satisfied with the documents of

title and identity of the person making the request.

We have appointed the trustee as security registrar for the Notes. We may at any time rescind that designation or approve a change in the location through which
any such security registrar acts. We are required to maintain an office or agency for transfer and exchanges in each place of payment. We may at any time



designate additional registrars for the Notes.
The registered holder of a Note will be treated as the owner of it for all purposes.
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Book-Entry; Global Notes
Except as provided below, the Notes are and will be evidenced by one or more global Notes.

We have deposited the global Note or Notes with DTC and registered the Notes in the name of Cede & Co. as DTC’s nominee. Except as set forth below, a Note
may be transferred, in whole or in part, only to another nominee of DTC or to a successor of DTC or its nominee.

Holders may hold their interests in a Note directly through DTC if such holder is a participant in DTC, or indirectly through organizations that are participants in
DTC (referred to as “participants”). Transfers between participants are and will be effected in the ordinary way in accordance with DTC rules and are and will be
settled in clearing house funds. The laws of some states require that certain persons take physical delivery of securities in definitive form. As a result, the ability
to transfer beneficial interests in the Note to such persons may be limited.

Holders who are not participants may beneficially own interests in a Note held by DTC only through participants, or certain banks, brokers, dealers, trust
companies and other parties that clear through or maintain a custodial relationship with a participant, either directly or indirectly (referred to as “indirect
participants™).

So long as Cede & Co., as the nominee of DTG, is the registered owner of a Note, Cede & Co. for all purposes is and will be considered the sole holder of such
Note. Except as provided below, owners of beneficial interests in a Note are:

¢ not entitled to have certificates registered in their names;
¢ not entitled to receive physical delivery of certificates in definitive registered form; and
¢ not considered holders of the Note.

We pay and will pay interest on and principal, redemption price, purchase price or Fundamental Change purchase price of a Note to Cede & Co., as the registered
owner of the Note, by wire transfer of immediately available funds on each interest payment date or at maturity or on any redemption date, purchase date or
Fundamental Change purchase date, as the case may be. Neither we, the trustee, nor any paying agent is or will be responsible or liable:

e for the records relating to, or payments made on account of, beneficial ownership interests in a Note; or
 for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.

Neither we, the trustee, registrar, paying agent, nor the conversion agent has or will have any responsibility for the performance by DTC or its participants or
indirect participants of their respective obligations under the rules and procedures governing their operations. DTC has advised us that it will take any action
permitted to be taken by a holder of Notes, including the presentation of Notes for exchange, only at the direction of one or more participants to whose account
with DTC interests in the Note are credited, and only in respect of the principal amount of the Notes represented by the Note as to which the participant or
participants has or have given such direction.
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INTERESTS OF CERTAIN EXECUTIVE OFFICERS AND DIRECTORS
Based on reasonable inquiry by Vishay, as of the date of the Company Notice:

¢ none of Vishay or its executive officers, directors, subsidiaries or other affiliates has any beneficial interest in the Notes;
¢ Vishay will not purchase any Notes from such persons; and
e during the 60 days preceding the date of this company notice, none of such officers, directors or affiliates has engaged in any transactions in the Notes.

Each of Vishay and its affiliates, including its executive officers and directors, is prohibited under applicable United States federal securities laws from purchasing
Notes (or the right to purchase Notes) other than through the option of the holders described herein until at least the tenth business day after the purchase date of
August 1, 2008. Following such time, if any Notes remain outstanding, Vishay and its affiliates may purchase Notes in the open market, in private transactions,
through a subsequent tender offer, or otherwise, any of which may be consummated at purchase prices higher or lower than the August 1, 2008 purchase price.
Any decision to purchase Notes after the expiration of the offer, if any, will depend upon many factors, including the market price of the Notes, the amount of
Notes surrendered for purchase pursuant to the option, the market price of the common stock, the business and financial position of Vishay and general economic
and market conditions.

Vishay has not employed any persons to make solicitations or recommendations in connection with the option. In addition, although the board of directors of
Vishay has approved the terms of the option included in the indenture, the board of directors has not made any recommendation as to whether you should exercise
the option and surrender your Notes for purchase.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a general discussion of certain material U.S. federal income tax consequences to holders of Notes upon our purchase of Notes pursuant to the
exercise of the option. This summary is based upon laws, regulations, rulings and decisions currently in effect, all of which are subject to change at any time,
possibly with retroactive effect. This discussion deals only with the tax consequences to persons who hold Notes as “capital assets” within the meaning of Section
1221 of the U.S. Internal Revenue Code of 1986, as amended, or the Code (generally, for investment), and does not purport to deal with the tax consequences to
persons in special tax situations, such as financial institutions, insurance companies, regulated investment companies, tax exempt investors, dealers in securities
or currencies, U.S. expatriates, persons subject to the alternative minimum tax, persons holding Notes as a hedge against currency risk or as a position in a
straddle, hedge, conversion, constructive sale or another integrated transaction for tax purposes or U.S. Holders, as defined below, whose functional currency is
not the U.S. dollar. Furthermore, this discussion does not address the consequences under any state, local or foreign tax laws.



We recommend that Holders of Notes consult their own tax advisors concerning the consequences under the U.S. federal tax laws and the laws of any relevant
state, local or foreign taxing jurisdiction of our purchase of their Notes pursuant to their exercise of the option, in their particular circumstances.

As used in this section, the term “U.S. Holder” means a beneficial owner of Notes that is, for U.S. federal income tax purposes:

¢ an individual who is a citizen or resident of the United States,

e a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States, any state thereof or the District of
Columbia,

¢ an estate whose income is subject to U.S. federal income tax regardless of its source, or

e atrust, if a court within the United States is able to exercise primary jurisdiction over its administration and one or more U.S. persons have authority to
control all of its substantial decisions, or if the trust has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.
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As used in this section, the term “non-U.S. Holder” means a beneficial owner of Notes that is not a U.S. Holder, or that is a partnership or other entity taxable as a
partnership for U.S. federal income tax purposes.

If a partnership (or other entity treated as such for U.S. federal income tax purposes) is a beneficial owner of Notes, the tax treatment of a partner in the
partnership generally will depend upon the status of the partner and the activities of the partnership. A beneficial owner of Notes that is a partnership for U.S.
federal income tax purposes, and the partners in such a partnership, should consult their tax advisors about the U.S. federal income tax consequences to them.

U.S. Holders

A U.S. Holder generally will recognize gain or loss upon our purchase of the U.S. Holder’s Notes pursuant to the exercise of the option. The U.S. Holder’s gain
or loss will equal the difference between the cash received by the U.S. Holder in exchange for the Notes surrendered and the U.S. Holder’s adjusted tax basis in
the Notes surrendered (other than cash attributable to accrued interest, which will be treated as such). Except to the extent attributable to market discount on the
Notes surrendered that was not previously included in income the gain or loss recognized by a U.S. Holder on a disposition of the Notes will be capital gain or
loss, and will be long-term capital gain or loss if the U.S. Holder held the Notes for more than one year. The deductibility of capital losses is subject to limitations.

Non-U.S. Holders

Subject to the discussion below concerning backup withholding, a non-U.S. Holder generally will not be subject to U.S. federal income tax or withholding tax
with respect to gain realized on our purchase of such Holder’s Notes pursuant to the option (other than cash attributable to accrued interest, which will be treated
as such) unless (i) the gain is effectively connected with the conduct by the non-U.S. Holder of a trade or business within the United States and, if required by a
tax treaty, is attributable to a permanent establishment maintained in the United States, in which case the gain will be taxable in the same manner as if received by
a U.S. Holder (subject to any modification provided under an applicable income tax treaty), (ii) the non-U.S. Holder is an individual and is present in the United
States for 183 or more days in the taxable year and certain other requirements are met or (iii) we are a “United States real property holding corporation” at any
time within the shorter of the five-year period preceding such disposition or such Holder’s holding period. If we are or were a United States real property holding
corporation, a non-U.S. Holder might be subject to U.S. federal income and, in certain circumstances, withholding tax with respect to gain recognized on the
disposition of Notes. We do not believe that we are or have been a United States real property holding corporation.

Backup Withholding Tax and Information Reporting

We will comply with applicable information reporting requirements with respect to payments made upon our purchase of Notes. In addition, such payments made
to a U.S. Holder may be subject to United States federal backup withholding tax at the rate of 28% if the U.S. Holder thereof fails to supply an accurate taxpayer
identification number or otherwise fails to comply with applicable United States information reporting or certification requirements. A Non-U.S. Holder may be
subject to United States backup withholding on such payments unless the Non-U.S. Holder complies with certification procedures to establish that it is not a
United States person. Any amounts so withheld will be allowed as a credit against a holder’s United States federal income tax liability and may entitle a holder to
a refund, provided the required information is timely furnished to the Internal Revenue Service.
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ADDITIONAL INFORMATION

We file annual, quarterly, and current reports, proxy statements and other documents with the Securities and Exchange Commission under the Securities
Exchange Act of 1934. The public may read and copy any materials that we file with the SEC at the SEC’s Public Reference Room at Station Place, 100 F Street,
N.E., Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Also,
the SEC maintains an Internet website that contains reports, proxy and information statements, and other information regarding issuers, including us, that file
electronically with the SEC. The public can obtain any documents that we file with the SEC at www.sec.gov.

In addition, our company website can be found on the Internet at www.vishay.com. The website contains information about us and our operations. Copies of each
of our filings with the SEC on Form 10-K, Form 10-Q, and Form 8-K, and all amendments to those reports, can be viewed and downloaded free of charge as soon
as reasonably practicable after the reports and amendments are electronically filed with or furnished to the SEC. To view the reports, access ir.vishay.com and
click on “SEC Filings”.

We have filed with the SEC a Tender Offer Statement on Schedule TO, pursuant to Section 13(e) of the Exchange Act and Rule 13e-4 promulgated thereunder,
furnishing certain information with respect to the option of holders to require us to repurchase the Notes on August 1, 2008.

The documents listed below (as such documents may be amended from time to time) contain important information about Vishay and its financial condition:
e Our Annual Report on Form 10-K for the year ended December 31, 2007;

e Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 29, 2008;
e Our Current Report on Form 8-K dated June 23, 2008, filed on June 25, 2008;



e All other reports filed pursuant to Sections 13, 14 or 15(d) of the Exchange Act since the end of the fiscal year covered by the Form 10-K mentioned
above;

¢ All documents filed with the SEC by Vishay pursuant to Sections 13, 14 and 15(d) of the Exchange Act subsequent to the date of this Company Notice
and prior to 5:00 p.m., New York City time, on the Purchase Date; and

¢ The description of Vishay common stock set forth in our Registration Statement on Form S-3, as amended (file no. 333-102507), filed on March 1, 2004.

You may obtain copies of this information on our or the SEC’s Internet website or by visiting the SEC’s Public Reference Room, each as described above. In
addition, upon oral or written request to us at Vishay Intertechnology, Inc., 63 Lancaster Avenue, Malvern, Pennsylvania 19355, Attention: Investor Relations
Department, we will send to any Note holder a copy of all such information listed above free of charge within one business day of receipt of such request. We will
be able to fulfill such request only if you include in such request your name, address (including title or department) and telephone numbers to which such a
request is to be directed.

Notwithstanding the foregoing, the Schedule TO to which this company notice relates does not permit forward “incorporation by reference.” Accordingly, if a
material change occurs in the information set forth in this company notice, we will amend the Schedule TO accordingly.
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Exhibit (a)(1)(B)

PURCHASE NOTICE
RELATING TO
VISHAY INTERTECHNOLOGY, INC.
3-5/8% CONVERTIBLE SUBORDINATED NOTES DUE 2023

CUSIP NUMBERS: 928298AF5 and 928298AE8
PURSUANT TO THE COMPANY NOTICE DATED JUNE 25, 2008
This purchase notice relates to the purchase of 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes) of Vishay Intertechnology, Inc., at the option of
the holders of the Notes. The option is pursuant to the terms and conditions specified in paragraph 8 of the Notes, the indenture dated August 6, 2003 that governs

the Notes and the company notice, dated June 25, 2008, relating to the option.

On the purchase date of August 1, 2008, Vishay will pay to holders who validly exercise the option a purchase price of $1,000 for each Note, plus any accrued
and unpaid interest to, but excluding, the purchase date. The purchase price will be paid in cash.

In order to exercise the option and receive the purchase price for their Notes, holders must:
¢ deliver a purchase notice (or an agent’s message according to the procedures of The Depository Trust Company (DTC) for book-entry transfer) prior to
5:00 p.m. New York City time on July 29, 2008, the third business day prior to the purchase date, and not withdraw such notice prior to such time; and

¢ surrender the Notes through the transmittal procedures of DTC prior to, on or following the purchase date, in conformity in all respects to the description
of the Notes in the purchase notice, as determined by Vishay.

The paying agent for the exercise of the option is U.S. Bank, N.A., as successor trustee to Wachovia Bank, N.A. The address of the paying agent is as follows:

BY MAIL BY FACSIMILE BY HAND OR OVERNIGHT
Corporate Trust Services (for eligible institutions only) Corporate Trust Services
Two Liberty Place (215) 523-6123 Two Liberty Place
50 South 16th Street, Suite 2000 Confirmation: 50 South 16th Street, Suite 2000
Philadelphia, PA 19102 (215) 761-9395 Philadelphia, PA 19102
Attn: Anna Rossi Attn: Anna Rossi

The instructions accompanying this purchase notice should be read carefully before this purchase notice is completed.

Any beneficial owner whose Notes are held in the name of a broker, dealer, commercial bank, trust company or other nominee and who wishes to exercise the
option should contact their nominee promptly and instruct the nominee to exercise the option on their behalf.

Delivery of this purchase notice or any other required documents to an address other than as set forth above does not constitute valid delivery to the paying agent.
Delivery of documents to DTC or Vishay does not constitute delivery to the paying agent. The method of delivery of all documents is at the risk of the holder. If
delivery is by mail, registered mail with return receipt requested, properly insured, is recommended. You must sign this purchase notice in the appropriate space
provided, with signature guarantee if required, and complete the Form W-9 set forth below.

The option will expire at 5:00 p.m. New York City time on July 29, 2008, the third business day prior to the purchase date and will not be extended.
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Ladies and Gentlemen:

By execution of this purchase notice, each signatory below represents that it has received the company notice, dated June 25, 2008, of Vishay Intertechnology,
Inc. The company notice provides the notice required to be given to the holders of Vishay’s 3-5/8% Convertible Subordinated Notes due 2023 (the “Notes”) by
the indenture, dated as of August 6, 2003, between Vishay and the trustee, formerly Wachovia Bank, N.A. and now U.S. Bank, N.A., governing the Notes. As
provided in the indenture and the Notes, a holder of the Notes has the option to require Vishay to purchase the Notes on the purchase date of August 1, 2008, for a
purchase price equal to the $1,000 principal amount of each Note, plus any accrued and unpaid interest to, but excluding, the purchase date.

Vishay has the option, subject to various conditions described in the indenture, to pay the purchase price using Vishay common stock. However, in June 2007, the
Company’s board of directors adopted a resolution pursuant to which the Company intends to waive its right to settle the principal amount of the Notes in
common stock. In accordance with the resolution of the board, if Notes are tendered for repurchase, Vishay will pay the purchase price in cash.

Unless this purchase notice is properly withdrawn in accordance with the provisions of the indenture prior to 5:00 p.m. New York City time on July 29, 2008, the
third business day prior to the purchase date:

e the undersigned hereby irrevocably sells, assigns and transfers to Vishay, effective on the purchase date, all of its right and title in and to the Notes
identified in this purchase notice;

¢ all interest on the Notes identified in this purchase notice will cease to accrue on and after the purchase date; and

e the only right of the undersigned with respect to the Notes identified in this purchase notice from and after the purchase date will be to receive payment of
the purchase price promptly following the later to occur of the purchase date and the time of delivery to the paying agent of the Notes identified in this
purchase notice.



The undersigned hereby irrevocably constitutes and appoints the paying agent the true and lawful agent and attorney-in-fact of the undersigned, with full
knowledge that the paying agent also acts as agent of Vishay, with full power of substitution, to:

« present the Notes identified in this purchase notice for transfer on the account books maintained by The Depository Trust Company (DTC) to, or upon the
order of, Vishay;

« present such Notes for transfer and cancellation on the books of the relevant security registrar; and

¢ receive the purchase price payable upon exercise of the option with respect to such Notes, all in accordance with the terms of and conditions specified in
the company notice and the indenture.

The undersigned hereby covenants, agrees, represents and warrants, unless this purchase notice is properly withdrawn as described above, that:

o if the Notes identified in this purchase notice are not being surrendered to the paying agent at the time of delivery of this notice, the undersigned will
surrender the Notes to the paying agent, in accordance with the procedures of DTC for book-entry transfer to an account maintained by the paying agent
for this purpose;

¢ the undersigned owns the Notes identified in this purchase notice, as contemplated by Rule 14e-4 promulgated under the Securities Exchange Act of
1934, and has full power and authority to validly surrender the Notes;

¢ on the purchase date, or, if later, the date the Notes are surrendered to the paying agent, Vishay will acquire good, marketable and unencumbered title to
the Notes identified in this purchase notice, free and clear of all security interests, liens, charges, encumbrances, conditional sales agreements or other
obligations relating to their surrender or transfer, and not subject to any adverse claim;
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¢ on request, the undersigned will execute and deliver any additional documents that the paying agent or Vishay deems necessary or desirable to complete
the surrender of the Notes identified in this purchase notice; and

e the undersigned has read and agrees to all of the terms of the company notice and this purchase notice, and understands that this purchase notice
constitutes a binding agreement between the undersigned and Vishay.

The purchase price will be credited to the DTC account indicated in the box entitled “Notes to be Purchased,” unless otherwise indicated in the box entitled

“Special Issuance and Delivery Instructions.” In the event that the box entitled “Special Issuance and Delivery Instructions” is completed, the cash payment will
be issued or paid in the name and to the address, or credited to the DTC account, so indicated.

All authority conferred in this purchase notice shall survive the dissolution, liquidation, death or incapacity of the undersigned, and any obligations of the
undersigned under this purchase notice shall be binding upon the successors, assigns, heirs and personal representatives of the undersigned.

NOTE: SIGNATURES MUST BE PROVIDED

PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

NOTES TO BE PURCHASED

Name of DTC Participant (1):

DTC Account Number:

Contact Person:

Address (1):

Area Code and Telephone Number:

Area Code and Facsimile Number:

Transaction Code Number:

Amount of Notes to be purchased: $

0 Check here if Notes are being surrendered through book-entry transfer at the time of delivery of this notice.

0 Check here if Notes will be surrendered through book-entry transfer at a later time.

(1) Must correspond to the name and address of the DTC participant from whose account the Notes will be transferred to the account of the paying agent, exactly
as they appear on the security position listing of DTC.

SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS



To be completed ONLY if the purchase price paid in respect of the Notes to which this purchase notice relates is to be credited to an account maintained at DTC
other than the DTC account designated above or is to be issued or paid to any person other than by crediting such account.

Credit cash purchase price to:

Name of DTC Participant:

DTC Account Number:

OR

Issue a check to:

Name:

Address:

Taxpayer identification number

or social security number:

SIGNATURE(S)

Must be signed on behalf of the DTC participant whose name appears in the DTC securities position listing indicated above or on behalf of a transferee
authorized by documents transmitted with this purchase notice.

Authorized Signature:

Name (please print):

Capacity / Title:

Name of DTC Participant or
Authorized Transferee:

Address:

Area Code and Telephone Number:

Tax ID. or S.S. Number(s):

Date: , 2008

(Please Complete Form W-9)

SIGNATURE GUARANTEE AND GUARANTEE OF DELIVERY
(required if not submitted for the account of an eligible institution)

The undersigned eligible institution hereby guarantees to Vishay the signature appearing above. In addition, if the Notes to which this purchase notice relates are

not being surrendered to the paying agent at the time of this purchase notice, the undersigned guarantees to Vishay delivery of confirmation of book-entry transfer
of the Notes to the paying agent’s account at DTC.

Authorized Signature:

Name (please print):

Capacity / Title:

Eligible Institution:

Address:




Area Code and Telephone Number:

Date: , 2008

SUBSTITUTE FORM W-9

REQUESTER’S NAME: U.S. Bank, N.A.

[Part 1— TAXPAYER IDENTIFICATION NUMBER (TIN)— Social security number or
[PLEASE PROVIDE YOUR TIN IN THE BOX AT RIGHT AND Employer identification number
CERTIFY BY SIGNING AND DATING BELOW. THE TIN
[PROVIDED MUST MATCH THE NAME GIVEN TO AVOID
[BACKUP WITHHOLDING. FOR INDIVIDUALS, THIS IS YOUR
SOCIAL SECURITY NUMBER (SSN). FOR ENTITIES, IT IS
YOUR EMPLOYER IDENTIFICATION NUMBER (EIN).

SUBSTITUTE FORM W-9

Payer’s Request for Taxpayer Identification Part 2—For Payees Exempt from Backup Withholding—Check the box if you are NOT subject to backup
Number (“TIN”) and Certification withholding. o

Part 3—Certification—Under penalties of perjury, I certify that: (1) the number shown on this form is my
Name (as shown on your income tax return) correct taxpayer identification number, (2) I am not subject to backup withholding because: (a) I am exempt
from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am
subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding and (3) I am a U.S. person (including a U.S.
resident alien).

Business name, if different from above

Check appropriate box: Certification Instructions—You must cross out item (2) in Part 3 above if you have been notified by IRS
that you are currently subject to backup withholding because you have failed to report all interest and

o0 individual/sole proprietor dividends on your tax return. However, if, after being notified by the IRS that you were subject to backup

0 corporation withholding, you received another notification from the IRS that you are no longer subject to backup

o partnership withholding, do not cross out item 2.

o0 limited liability company. Enter the tax
classification (D = disregarded entity, C =
corporation, P = partnership).

0 other

Address

Signature of U.S. person Dated, , 2008

NOTE: FAILURE TO COMPLETE THIS FORM MAY RESULT IN BACKUP WITHHOLDING AT THE APPLICABLE RATE ON ANY
PAYMENTS MADE TO YOU. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.

INSTRUCTIONS

1. Delivery of purchase notice and surrender of Notes. This purchase notice may be used by holders of 3-5/8% Convertible Subordinated Notes Due 2023 (the
“Notes”) of Vishay Intertechnology, Inc., to exercise their option to require Vishay to purchase their Notes on the purchase date of August 1, 2008, at a purchase
price equal to $1,000 for each Note, plus any accrued and unpaid interest to, but excluding, the purchase date. This purchase notice must be received by the
paying agent at its address appearing on the first page of the notice prior to 5:00 p.m. New York City time on July 29, 2008, the third business day prior to the
purchase date. Notes with respect to which the option is exercised must be surrendered through the transmittal procedures of The Depository Trust Company
(DTC), either prior to, on or following the purchase date. Holders need not submit a physical purchase notice to the paying agent and may instead deliver an
agent’s message to the paying agent in accordance with the procedures of DTC, but only if the Notes are at the time being surrendered to the paying agent by
transferring them to the paying agent’s account at DTC.

In all cases, in order to validly exercise the option, this purchase notice (or a facsimile), properly completed, or an agent’s message must be received by
the paying agent prior to 5:00 p.m. New York City time on July 29, 2008 at its address appearing above.



The term “agent’s message” means a message transmitted by DTC to, and received by, the paying agent and forming a part of a book-entry confirmation, which
states that DTC has received an express acknowledgment from the DTC participant surrendering the Notes stating:

¢ the principal amount of the Notes with respect to which the option is being exercised and which are being surrendered by the participant;
e that the participant has received and agrees to be bound by the term of the purchase notice; and
e that Vishay may enforce this agreement against the participant.

The method of delivery of all documents, including this purchase notice and any other required documents, is at the election and risk of the exercising holder. If
delivery is by mail, registered mail with return receipt requested, properly insured, is recommended.

2. Guarantee of Signatures. No signature guarantee is required if this purchase notice is submitted for the account of an eligible guarantor institution, as defined
in Rule 17Ad-15 under the Exchange Act (referred to as an eligible institution).

In all other cases, an eligible institution must guarantee the signature(s) on this purchase notice.

3. Guaranty of Delivery. If this purchase notice is not submitted for the account of an eligible institution and the Notes to which this purchase notice relates are
not being surrendered to the paying agent at the time of delivery of this purchase notice, an eligible institution must guarantee to Vishay delivery of confirmation
of book-entry transfer of the Notes to the paying agent’s account at DTC.

4. Signatures on purchase notice. If this purchase notice is signed on behalf of a participant appearing in a securities position listing with DTC, the name and
address of the participant must correspond exactly to the name and address of the participant appearing in the listing. If this purchase notice is signed by a
transferee of a DTC participant, this purchase notice must be accompanied by evidence of transfer satisfactory to Vishay. If any such transferee is acting through
attorneys-in-fact, executors, administrators, trustees, guardians, partners, officers of corporations or others acting in a fiduciary or representative capacity, such
persons should so indicate when signing and must submit proper evidence satisfactory to Vishay of their authority to so act.

5. Special Issuance and Delivery Instructions; Return of Surrendered Notes. If the purchase price is to be paid other than by credit to the DTC account indicated
in the box entitled “Notes to be Purchased,” the box entitled “Special Issuance and Delivery Instructions” must be completed.
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Any Notes surrendered to the paying agent as to which exercise of the option has been validly withdrawn prior to 5:00 p.m. New York City time on July 29, 2008,
or with respect to which the option has not been validly exercised, will be returned by book-entry transfer for credit to the DTC account from which the Notes
were transferred to the paying agent.

6. Irregularities. The company will determine, in its sole discretion, all questions as to the validity of the exercise of the option (including time of receipt of the
purchase notice or agent’s message), the surrender of any Notes and the form of any documents, and its determinations shall be final and binding on all parties.
The company also reserves the absolute right to waive any defect or irregularity in the exercise of the option or the surrender of any Note. The company’s
interpretation of the terms of the purchase notice (including these instructions) will be final and binding on all parties. None of the company, the paying agent or
any other person is obligated to give notice of any defects or irregularities in the exercise of the option or the surrender of any Note, and none of them will incur
any liability for failure to give such notice.

7. Questions and Requests for Assistance and Additional Copies. Questions and requests for assistance may be directed to the paying agent (call (215) 761-9395),
and additional copies of the company notice and this purchase notice may also be obtained from the paying agent.

8. Withdrawal Rights. You may withdraw previously surrendered Notes at any time until 5:00 p.m. New York City time on July 29, 2008. See the company notice
for a more detailed description of your withdrawal rights.

9. Transfer Taxes. If the purchase price is to be issued or paid to any persons other than the DTC participant from whose account the Notes were surrendered to
the paying agent, the amount of any transfer taxes payable on account of the transfer to such other person will be deducted from the purchase price unless
satisfactory evidence of the payment of such taxes or an exemption therefrom is submitted.

10. Important Tax Information. Under U.S. federal income tax law, a holder that surrenders Notes is required to provide the paying agent with such holder’s
current taxpayer identification number (“TIN”) on a properly completed Form W-9 or substitute Form W-9 (which is attached), or, alternatively, to establish
another basis for an exemption from backup withholding. If the paying agent is not provided with the correct TIN, the holder may be subject to a $50 penalty
imposed by the Internal Revenue Service. In addition, the payments made to such holder with respect to Notes purchased pursuant to the company notice may be
subject to 28% backup withholding.

Certain holders (including, among others, all corporations and certain foreign individuals) are not subject to these backup withholding and reporting requirements.
In order for a foreign individual to qualify as an exempt recipient, that holder must submit to the paying agent a properly completed Internal Revenue Service
Form W-8 BEN or other applicable Form W-8, signed under penalties of perjury, attesting to that individual’s exempt status. A Form W-8 BEN or other
applicable Form W-8 can be obtained from the paying agent.

If backup withholding applies, the paying agent is required to withhold 28% of any payment made to the holder or other payee. Backup withholding is not an
additional tax. Rather, the federal income tax liability of persons subject to backup withholding will be reduced by the amount of tax withheld. If withholding
results in an overpayment of taxes, a refund may be obtained from the Internal Revenue Service. The paying agent cannot refund amounts withheld by reason of
backup withholding.




Exhibit (a)(1)(C)

NOTICE OF WITHDRAWAL OF
PURCHASE NOTICE RELATING TO
VISHAY INTERTECHNOLOGY, INC.
3-5/8% CONVERTIBLE SUBORDINATED NOTES DUE 2023

CUSIP NUMBERS: 928298AF5 and 928298AE8
PURSUANT TO THE COMPANY NOTICE DATED JUNE 25, 2008
This withdrawal notice relates to the purchase of 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes) of Vishay Intertechnology, Inc., at the option of
the holders of the Notes. The option is pursuant to the terms and conditions specified in paragraph 8 of the Notes, the indenture dated August 6, 2003 that governs

the Notes and the company notice, dated June 25, 2008, relating to the option.

This notice of withdrawal is to be completed by holders of Notes who have previously delivered a purchase notice relating to the exercise of the option and who
desire to withdraw exercise of the option with respect to some or all of the Notes to which the purchase notice relates.

Holders who have exercised the option and surrendered their Notes by transfer to the account of the paying agent at The Depository Trust Company (DTC) may
withdraw their exercise through the withdrawal procedures of DTC.

In all cases, in order to validly withdraw exercise of the option, this notice of withdrawal (or a facsimile), properly completed, must be received by the
paying agent at its address identified below (and any withdrawal through the procedures of the DTC must be effected) prior to 5:00 p.m. New York City
time on July 29, 2008.

The paying agent for the exercise of the option is U.S. Bank, N.A. The address of the paying agent is as follows:

BY MAIL BY FACSIMILE BY HAND OR OVERNIGHT
Corporate Trust Services (for eligible institutions only) Corporate Trust Services
Two Liberty Place (215) 523-6123 Two Liberty Place
50 South 16th Street, Suite 2000 Confirmation: 50 South 16th Street, Suite 2000
Philadelphia, PA 19102 (215) 761-9395 Philadelphia, PA 19102
Attn: Anna Rossi Attn: Anna Rossi
1

Ladies and Gentlemen:

The undersigned hereby withdraws exercise of the option to require Vishay Intertechnology, Inc. to purchase Vishay’s 3-5/8% Convertible Subordinated Notes
due 2023 (the “Notes”) with respect to the Notes identified below and which were identified in a purchase notice (or agent’s message in lieu thereof) previously
delivered to the paying agent.

The undersigned understands that this withdrawal may not be rescinded and that the option will no longer be deemed to be validly exercised with respect to the
Notes identified below. The option may hereafter be re-exercised for these Notes only by following the procedures for exercise specified in the company notice,

dated June 25, 2008, in respect of the option and the related form of purchase notice.

All authority conferred in this withdrawal notice shall survive the dissolution, liquidation, death or incapacity of the undersigned, and any obligations of the
undersigned under this withdrawal notice shall be binding upon the successors, assigns, heirs or personal representatives of the undersigned.

2

DESCRIPTION OF NOTES BEING WITHDRAWN

Name of DTC Participant (1):

DTC Account Number:

Contact Person:

Address (1):

Area Code and Telephone Number:

Area Code and Facsimile Number:

Transaction Code Number:

Date of Purchase Notice or
Agent’s Message: , 2008




(1) Must correspond to the name and address of the DTC participant from whose account the Notes will be transferred to the account of the paying agent, exactly
as they appear on the security position listing of DTC.

SIGNATURE(S)

Must be signed on behalf of the DTC participant whose name appears in the DTC securities position listing indicated above or on behalf of a transferee
authorized by documents transmitted with this purchase notice.

Authorized Signature:

Name (please print):

Capacity / Title:

Name of DTC Participant or
Authorized Transferee:

Address:

Area Code and Telephone Number:

Date: , 2008

SIGNATURE GUARANTEE
(required if not submitted for the account of an eligible institution)

The undersigned eligible institution hereby guarantees to the company the signature appearing above.

Authorized Signature:

Name (please print):

Capacity / Title:

Eligible Institution:

Address:

Area Code and Telephone Number:

Date: , 2008

INSTRUCTIONS

1. Delivery of Withdrawal Notice. This withdrawal notice may be used by holders of 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes”) of Vishay
Intertechnology, Inc., who previously exercised their option to require Vishay to purchase their Notes and wish to withdraw the exercise of the option. The
withdrawal may be effected with respect to all or any portion of the Notes as to which the option was previously exercised, but, if effected with respect to only a
portion of the Notes, it may only be effected for integral multiples of $1,000 of the Notes.

This withdrawal notice must be received by the paying agent at its address appearing on the first page of the notice prior to 5:00 p.m. New York City time on July
29, 2008. A holder that has previously delivered the Notes identified in this notice to the paying agent using the book-entry transfer procedures of The Depository
Trust Company (DTC) need not submit a physical withdrawal notice and may instead effect the withdrawal pursuant to the withdrawal procedures of DTC.

In all cases, in order to validly withdraw exercise of the option, this notice of withdrawal (or a facsimile), properly completed, must be received by the
paying agent at its address identified below (and any withdrawal through the procedures of the DTC must be effected) prior to 5:00 p.m. New York City
time on July 29, 2008.



The method of delivery of all documents, including this withdrawal notice and any other required documents, is at the election and risk of the withdrawing
holder. If delivery is by mail, registered mail with return receipt requested, properly insured, is recommended.

2. Guarantee of Signatures. No signature guarantee is required if this withdrawal notice is submitted for the account of an eligible guarantor institution, as defined
in Rule 17Ad-15 under the Exchange Act (referred to as an eligible institution).

In all other cases an eligible institution must guarantee the signature(s) on this purchase notice.

3. Signatures on Withdrawal Notice. If this withdrawal notice is signed on behalf of a participant appearing in a securities position listing with DTC, the name and
address of the participant must correspond exactly to the name and address of the participant appearing in the listing. If this withdrawal notice is signed by a
transferee of a DTC participant, this purchase notice must be accompanied by evidence of transfer satisfactory to the company. If any such transferee is acting
through attorneys-in-fact, executors, administrators, trustees, guardians, partners, officers of corporations or others acting in a fiduciary or representative capacity,
such persons should so indicate when signing and must submit proper evidence satisfactory to the company of their authority so to act.

4. Return of Surrendered Notes. Any Notes surrendered to the paying agent as to which exercise of the option has been validly withdrawn will be returned by
book-entry transfer for credit to the DTC account from which the Notes were transferred to the paying agent.

5. Irregularities. The company will determine, in its sole discretion, all questions as to the validity of the execution and delivery of this withdrawal notice. The
company also reserves the absolute right to waive any defect or irregularity. None of the company, the paying agent or any other person is obligated to give notice
of any defect or irregularity, and none of them will incur any liability for failure to give such notice. 6. Questions and Requests for Assistance and Additional
Copies. Questions and requests for assistance may be directed to the paying agent (call (215) 761-9395), and additional copies of the company notice and this
withdrawal notice may also be obtained from the paying agent.




Exhibit (a)(1)(D)
LETTER TO BROKERS, DEALERS, ETC. RELATING TO
VISHAY INTERTECHNOLOGY, INC.
3-5/8% CONVERTIBLE SUBORDINATED NOTES DUE 2023
CUSIP NUMBERS: 928298AF5 and 928298AE8

PURSUANT TO COMPANY NOTICE DATED JUNE 25, 2008

June 25, 2008
To Brokers, Dealers, Commercial Banks, Trust Companies and other Nominees:

This letter relates to the purchase of 3-5/8% Convertible Subordinated Notes Due 2023 (the “Notes”) of Vishay Intertechnology, Inc., at the option of the holders
of the Notes. The option is pursuant to the terms and conditions specified in paragraph 8 of the Notes, the indenture dated August 6, 2003 that governs the Notes

and the company notice, dated June 25, 2008, relating to the option.

On the purchase date of August 1, 2008, Vishay will pay to holders who validly exercise the option a purchase price of $1,000 for each Note, plus any accrued
and unpaid interest to, but excluding, the purchase date. The purchase price will be paid in cash.

In order to exercise the option and receive the purchase price for their Notes, holders must:

e deliver a purchase notice (or an agent’s message according to the procedures of The Depository Trust Company (DTC) for book-entry transfer) prior to
5:00 p.m. New York City time on July 29, 2008, the third business day prior to the purchase date, and not withdraw such notice prior to such time; and

e surrender the Notes through the transmittal procedures of DTC prior to, on or following the purchase date, in conformity in all respects to the description
of the Notes in the purchase notice, as determined by Vishay.

The paying agent for the exercise of the option is U.S. Bank, N.A.

For your information and for forwarding to your clients for whom you or your nominee hold Notes, we are enclosing the following documents:
1. The company notice.

2. The purchase notice for use in exercising the option.

3. A notice of withdrawal to be used for withdrawing exercise of the option.

4. A form of letter that may be sent to your clients for whose account you or your nominee holds Notes, with space provided for obtaining such clients’
instructions with respect to exercise of the option.

5. Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.

Your prompt action is requested. The option will expire at 5:00 p.m., New York City time on July 29, 2008, the third business day prior to the purchase date, and
will not be extended.

Vishay will upon request, reimburse brokers, dealers, commercial banks, trust companies and other nominees for reasonable and necessary costs and expenses
incurred by them in forwarding the enclosed materials to the beneficial owners of Notes held by them as nominee or in a fiduciary capacity. Vishay will pay all
transfer taxes applicable to issuance of shares of common stock in payment of the purchase price, except as set forth in the purchase notice.

Any inquiries you may have with respect to the option, or requests for additional copies of the enclosed materials, should be directed to the paying agent, at the
address and telephone number set forth on the front of the purchase notice.

Very truly yours,
VISHAY INTERTECHNOLOGY, INC.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL RENDER YOU OR ANY PERSON AS AN AGENT OF ANY OF VISHAY,
THE TRUSTEE OR THE PAYING AGENT, OR ANY OF THEIR AFFILIATES, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY

DOCUMENT OR MAKE ANY STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECT TO THE OPTION, EXCEPT FOR
STATEMENTS EXPRESSLY MADE IN THE COMPANY NOTICE AND THE PURCHASE NOTICE.

Enclosures




Exhibit (a)(1)(E)

LETTER TO CLIENTS RELATING TO
VISHAY INTERTECHNOLOGY, INC.
3-5/8% CONVERTIBLE SUBORDINATED NOTES DUE 2023

CUSIP NUMBERS: 928298AF5 and 928298AES8
PURSUANT TO COMPANY NOTICE DATED JUNE 25, 2008
June 25, 2008
To Our Clients:

Enclosed for your consideration is a company notice, dated June 25, 2008 , relating to the purchase of 3-5/8% Convertible Subordinated Notes Due 2023 (the
“Notes”) of Vishay Intertechnology, Inc., at the option of the holders of the Notes. A related purchase notice and a notice of withdrawal are also enclosed.

The option is pursuant to the terms and conditions specified in paragraph 8 of the Notes, the indenture dated August 6, 2003 that governs the Notes and the
company notice. Under these terms and conditions, on the purchase date of August 1, 2008, Vishay will pay to holders who validly exercise the option a purchase
price of $1,000 for each Note, plus any accrued and unpaid interest to, but excluding, the purchase date. The purchase price will be paid in cash.

In order to exercise the option and receive the purchase price for their Notes, holders must:

e deliver a purchase notice (or an agent’s message according to the procedures of The Depository Trust Company (DTC) for book-entry transfer) prior to
5:00 p.m. New York City time on July 29, 2008, the third business day prior to the purchase date, and not withdraw such notice prior to such time; and

e surrender the Notes through the transmittal procedures of DTC prior to, on or following the purchase date, in conformity in all respects to the description
of the Notes in the purchase notice, as determined by Vishay.

The paying agent for the exercise of the option is U.S. Bank, N.A.

The enclosed materials are being forwarded to you as the beneficial owner of Notes held by us for your account. The option with respect that the Notes that we
hold for you may be exercised only by us pursuant to your instructions. The enclosed purchase notice is furnished to you for your information only and cannot be
used by you to exercise the option. Accordingly, we request instructions as to whether you wish us to exercise the option with respect to the Notes that we hold
for your account.

Your prompt action is requested. The option will expire at 5:00 p.m., New York City time on July 29, 2008, the third business day prior to the purchase date, and
will not be extended. If you want us to exercise the option on your behalf, you must give us your instructions on a timely basis so that we may do so in advance of
the time of expiration of the option.

The exercise of the option with respect to any Notes may be withdrawn at any time prior to 5:00 p.m., New York City time on July 29, 2008. The enclosed notice
of withdrawal is furnished to you for your information only and cannot be used by you to withdraw exercise of the option. If, after instructing us to exercise the
option on your behalf, you want us to withdraw the exercise, either in whole or in part, you must give us a timely instruction to that effect.

If you want us to exercise the option with respect to any of your Notes, please so instruct us by completing, executing and returning to us the instruction form on
the next page of this letter. If you authorize exercise of the option with respect to your Notes, we will exercise the option with respect to the entire of your Notes
unless you otherwise specify.

INSTRUCTIONS
The undersigned acknowledge(s) receipt of your letter, the enclosed company notice and the related purchase notice in connection with the option. This will
instruct you to exercise the option with respect to of the principal amount of the Notes indicated below (or, if no amount is indicated below, the entire principal
amount of the Notes) held by you for the account of the undersigned, subject to the terms and conditions set forth in the company notice and the purchase notice.

OF NOTES WITH RESPECT TO WHICH THE OPTION IS TO BE EXERCISED:*

$

* Unless you instruct us to exercise the option with respect to all of the Notes that we hold for your account, you may instruct us to exercise the option only in
increments of $1,000 principal amount of the Notes. We will not exercise the option with respect to any of the Notes that we hold for your account unless we
receive written instructions from you to do so. Unless a specific contrary instruction is given in the space provided, your signature(s) below shall constitute an
instruction to us to exercise the option with respect to all the Notes held by us for your account.

SIGNATURE(S)

Authorized Signature:

Name (please print):

Capacity / Title:

Address:




Area Code and Telephone Number:

Tax ID. or S.S. Number(s):

Date: , 2008




Exhibit (a)(1)(F)

GUIDELINES FOR REQUEST FOR TAXPAYER IDENTIFICATION NUMBER
AND CERTIFICATION ON SUBSTITUTE FORM W-9

Name. If you are an individual, you must generally enter the name shown on your income tax return. However, if you have changed your last name, for instance, due to marriage, without informing the Social
Security Administration of the name change, enter your first name, the last name shown on your Social Security card, and your new last name. If the account is in joint names, list first and then circle the name of

the person or entity whose number you enter in Part I of the form.

line.
.

Section 301.7701-3, enter the owner’s name on the “Name” line. Enter the LLC’s name on the

Sole Proprietor--You must enter your individual name as shown on your income tax return on the “Name” line. You may enter your business, trade or “doing business as” name on the “Business name”

Limited Liability Company (LLC)--If you are a single-member LLC (including a foreign LLC with a domestic owner) that is disregarded as an entity separate from its owner under Treasury regulations

“Business name” line. Check the appropriate box for your filing status (sole proprietor, corporation, etc.),

then check the box for “Other” and enter “LLC” in the space provided. A disregarded domestic entity that has a foreign owner must use the appropriate Form W-8.

Other Entities--Enter the business name as shown on required federal income tax documents on the “Name” line. This name should match the name shown on the charter or other legal document

creating the entity. You may enter any business, trade or “doing business as” name on the business name line.

Taxpayer Identification Number (TIN). You must enter your taxpayer identification number in the appropriate box. If you are a resident alien and you do not have and are not eligible to get a Social Security
number, your taxpayer identification number is your IRS individual taxpayer identification number (ITIN). Enter it in the Social Security number box. If you do not have an individual taxpayer identification
number, see How to Get a TIN below. If you are a sole proprietor and you have an employer identification number, you may enter either your Social Security number or employer identification number.
However, the IRS prefers that you use your Social Security number. If you are an LLC that is disregarded as an entity separate from its owner under Treasury regulations Section 301.7701-3, and are owned by
an individual, enter the owner’s Social Security number. If the LLC is a corporation, partnership, etc., enter the entity’s employer identification number. See the chart below for further clarification of name and

TIN combinations.

The table below will help determine the number to give the requester.

Give the EMPLOYER
Give the SOCIAL SECURITY IDENTIFICATION Number
For this type of account Number of — For this type of account of—
1. An individual’s account The individual 6. A valid trust, estate or pension The legal entity (4)
trust
2. Two or more individuals (joint The actual owner of the account or, 7.  Corporation or LLC electing The corporation
account) if combined funds, the first corporate status on Form 8832
individual on the account (1)
3. Custodian account of a minor The minor (2) 8.  Partnership or multimember LLC The partnership
(Uniform Gift to Minors Act)
4. a. The usual revocable savings trust The grantor-trustee (1) 9.  Association, club, religious, The organization
account (grantor is also trustee) charitable, educational or other
tax-exempt organization
b. So-called trust account that is not The actual owner (1) 10. A broker or registered nominee The broker or nominee
a legal or valid trust under State law
5. Sole proprietorship or single-owner The owner (3) 11.  Account with the Department of The public entity
LLC account Agriculture in the name of a
public entity (such as a State or
local government, school district
or prison) that receives
agricultural program payments
©) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a Social Security Number, that person’s number must be furnished.
) Circle the minor’s name and furnish the minor’s Social Security Number.
3) You must show your individual name, but you may also enter your business name or “doing business as” name. Use either individual’s Social Security Number or business’s Employer Identification
Number (if it has one).
4) List first and circle the name of the legal trust, estate or pension trust. (Do not furnish the Tax Identification Number of the personal representative or trustee unless the legal entity itself is not designated

in the account title.)

NOTE: If no name is circled when there is more than one name, the number will be considered to be that

of the first name listed.

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

JOBTAINING A NUMBER

If you don’t have a Taxpayer Identification Number or you don’t know your number, obtain Form SS-
5, Application for a Social Security Number Card, or Form SS-4, Application for Employer
[[dentification Number, at the local office of the Social Security Administration or the Internal Revenue
Service and apply for a number.

[PAYEES EXEMPT FROM BACKUP WITHHOLDING

[Payees specifically exempted from backup withholding on broker transactions include the following:

A corporation.

A financial institution.

An organization exempt from tax under Section 501(a), an individual retirement plan, or a
custodial account under Section 403(b)(7), if the account satisfies the requirements of
Section 401(f)(2).

The United States or any agency or instrumentality thereof.

A State, the District of Columbia, a possession of the United States, or any subdivision or
instrumentality thereof.

A foreign government, a political subdivision of a foreign government, or any agency or
instrumentality thereof.

An international organization or any agency or instrumentality thereof.

A dealer in securities or commodities required to be registered in the United States, the
District of Columbia, or a possession of the United States.

A real estate investment trust.

[Exempt payees described above should file IRS Substitute Form W-9 to avoid possible erroneous
backup withholding. FILE THIS FORM WITH THE PAYOR, FURNISH YOUR TAXPAYER
IDENTIFICATION NUMBER, CHECK THE BOX INDICATING “EXEMPT FROM BACK-UP
WITHHOLDING” ON THE FACE OF THE FORM, SIGN AND DATE THE FORM AND RETURN
IT TO THE PAYOR.

[PRIVACY ACT NOTICE—Section 6109 of the Code requires you to give your correct taxpayer
lidentification number to persons who must file information returns with the IRS to report interest,
dividends and certain other income paid to you. The IRS uses the numbers for identification purposes
jand to help verify the accuracy of your tax return. The IRS may also provide this information to the
[Department of Justice for civil and criminal litigation and to cities, states, and the District of Columbia
to carry out their tax laws. The IRS may also disclose this information to other countries under a tax
treaty, to federal and state agencies to enforce federal nontax criminal laws, or to federal law
lenforcement and intelligence agencies to combat terrorism. You must provide your taxpayer
lidentification number whether or not you are required to file a tax return. Payers must generally
ithhold a portion, computed at the applicable rate on taxable interest, dividends and certain other
[payments to a payee who does not furnish a taxpayer identification number to a payer. Certain
penalties may also apply.

[PENALTIES

(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFICATION NUMBER.—If
you fail to furnish your Taxpayer Identification Number to a payor, you may be subject to a penalty of
$50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.




A common trust fund operated by a bank under Section 584(a).

An entity registered at all times during the tax year under the Investment Company Act of
1940.

A foreign central bank of issue.

A person registered under the Investment Advisors Act of 1940 who regularly acts as a
broker.

[Payments of interest not generally subject to backup withholding include the following:

Payments of interest on obligations issued by individuals.Note: You may be subject to
backup withholding if this interest is $600 or more and is paid in the course of the Payor’s
trade or business and you have not provided your correct Taxpayer Identification Number to
the payor.

Payments of tax-exempt interest (including tax exempt interest dividends under Section 852),
Payments described in Section 6049(b)(5) to nonresident aliens.

Payments on tax-free covenant bonds under Section 1451.

Payments made by certain foreign organizations.

Payments of mortgage interest to you.

(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPECT TO WITHHOLDING.—]
If you make a false statement with no reasonable basis which results in a decrease in the amount of
backup withholding, you are subject to a penalty of $500.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION.—Falsifying certifications or
affirmations may subject you to criminal penalties including fines and/or imprisonment.

(4) MISUSE OF TAXPAYER IDENTIFICATION NUMBER.—If the requester of the Taxpayer
[dentification Number discloses or uses such Taxpayer Identification Number in violation of federal
law, the requester may be subject to civil and criminal penalties.

[FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE IRS.




