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VISHAY INTERTECHNOLOGY, INC.
63 LINCOLN HIGHWAY
MALYVERN, PENNSYLVANIA 19355

[VISHAY LOGO]
April [ ], 2006
Dear Stockholder:

You are cordially invited to attend the 2006 annual meeting of stockholders of Vishay Intertechnology, Inc., to be held at 10:30 a.m., local time,
on Thursday, May 11, 2006, at the Four Seasons Hotel, Ballroom, Lobby Level, One Logan Square, Philadelphia, PA 19103. The Board of
Directors looks forward to greeting you personally at the annual meeting.

During the annual meeting, we will discuss each item of business described in the attached notice of annual meeting of stockholders and proxy
statement and provide a report on Vishay s business operations. There will also be time for questions.

On behalf of the Board of Directors, I would like to express our appreciation for your continued interest in the affairs of Vishay. We hope you
will be able to attend the annual meeting. Whether or not you expect to attend the annual meeting, and regardless of the number of shares you
own, it is important to us and to our business that your shares are represented and voted at the annual meeting. Therefore, you are encouraged to
sign, date and return the enclosed proxy card in the return envelope provided so that your shares will be represented and voted at the annual
meeting.

Sincerely,

Dr. Felix Zandman
Chairman of the Board of Directors
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VISHAY INTERTECHNOLOGY, INC.
63 LINCOLN HIGHWAY
MALYVERN, PENNSYLVANIA 19355

NOTICE OF 2006 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, MAY 11, 2006

The 2006 annual meeting of stockholders of Vishay Intertechnology, Inc. will be held at the Four Seasons Hotel, Ballroom, Lobby Level, One
Logan Square, Philadelphia, PA 19103, on Thursday, May 11, 2006 at 10:30 a.m., local time. The meeting will be held to consider and act
upon:

1. the election of four directors to hold office until 2009;

2. the ratification of the Company s independent registered public accounting firm;

3. amendments to the Company s charter documents to provide that the number of directors will be determined by the Board of
Directors;

4. an amendment to the Company s certificate of incorporation to authorize a new Class C common stock;

5. if properly presented at the meeting, a stockholder proposal described in the Proxy Statement; and

6. such other business as may properly come before the meeting.

The stockholders of record at the close of business on [March 31, 2006] will be entitled to vote at the annual meeting or at any adjournment
thereof. If you do not expect to attend the meeting in person, please complete, date and sign the enclosed proxy card and return it without delay
in the enclosed envelope which requires no additional postage if mailed in the United States.

If you are enrolled in our electronic proxy materials delivery service and received these proxy materials via the Internet, you will need to follow
the procedures for online voting in order to vote your shares.

By Order of the Board of Directors,

William M. Clancy
Corporate Secretary
Malvern, Pennsylvania
April [ ], 2006
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VISHAY INTERTECHNOLOGY, INC.
63 LINCOLN HIGHWAY
MALYVERN, PENNSYLVANIA 19355

PROXY STATEMENT

GENERAL INFORMATION

The accompanying proxy is solicited by the Board of Directors of Vishay Intertechnology, Inc. for use at the 2006 annual meeting of
stockholders of Vishay to be held at the Four Seasons Hotel, Ballroom, Lobby Level, One Logan Square, Philadelphia, PA 19103, on Thursday,
May 11, 2006 at 10:30 a.m., local time, or any adjournments thereof.

We are first sending the proxy materials to the stockholders on or about April [ ], 2006.
Stockholders Entitled to Vote

Holders of Vishay s common stock and Class B common stock as of the close of business on the record date of [March 31, 2006] will be entitled
to vote at the annual meeting. On the record date, there were outstanding and entitled to vote [169,690,989] shares of common stock, each of
which is entitled to one vote with respect to each matter to be voted on at the annual meeting. On the record date, there were outstanding and
entitled to vote [14,679,440] shares of Class B common stock, each of which is entitled to 10 votes with respect to each matter to be voted on at
the annual meeting.

A list of stockholders entitled to vote at the annual meeting will be available for examination by Vishay s stockholders during ordinary business
hours for a period of ten days prior to the annual meeting at Vishay s offices, 63 Lincoln Highway, Malvern, Pennsylvania 19355. A stockholder
list will also be available for examination at the annual meeting.

Difference Between Stockholders of Record and Beneficial Owners

If your shares are registered directly in your name with Vishay s transfer agent, you are considered, with respect to those shares, the stockholder
of record. The proxy statement, annual report and proxy card have been sent directly to you by Vishay.

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in
street name. The proxy statement and annual report have been forwarded to you by your broker, bank or nominee who is considered, with
respect to those shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or nominee how to vote
your shares by using the voting instruction card included in the mailing or by following their instructions for voting.

Proxy Solicitation Costs

The cost of solicitation of proxies will be borne by Vishay. The Board of Directors may use the services of Vishay s directors, officers and other
regular employees to solicit proxies personally or by telephone. Arrangements will be made with brokerage houses and other custodians,
nominees and fiduciaries to forward solicitation material to the beneficial owners of the shares held of record by such fiduciaries, and Vishay

will reimburse them for the reasonable expenses incurred by them in so doing.

1-
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Voting Procedures

The shares represented by the accompanying proxy will be voted as directed with respect to each of the proposals set forth in the proxy
statement, OR, if no direction is indicated, your shares will be voted as follows:

FOR the election of four directors to hold office for terms of three years and until their successors are duly elected and qualified
(see Proposal One);

FOR the ratification of the appointment of Ernst & Young LLP as Vishay s independent registered public accounting firm for the
year ending December 31, 2006 (see Proposal Two);

FOR the amendments to the Company s charter documents to provide that the number of directors will be as determined by the
Board of Directors (see Proposal Three);

FOR the amendment to the Company s composite amended and restated certificate of incorporation in order to rename a class of
common stock and to create a new class of common stock (see Proposal Four); and

AGAINST the stockholder proposal asking the Board of Directors to retain an investment banker to develop a plan for a
recapitalization to result in one vote per share for all outstanding stock of the Company (see Stockholder Proposal).
Revoking Your Proxy

You may revoke your proxy at any time before it is voted at the annual meeting. In order to revoke your proxy, you may either:

sign and timely return another proxy card bearing a later date;
provide written notice of the revocation to Vishay s Corporate Secretary; or

attend the annual meeting and vote in person.
Quorum; Abstentions and Broker Non-Votes

As set forth in Vishay s by-laws, the holders of a majority of the votes represented by the outstanding shares of common stock and Class B
common stock, voting together as a single class, present in person or represented by proxy, will constitute a quorum for the transaction of
business at the annual meeting.

Shares represented by proxies that are properly marked ABSTAIN will be counted for purposes of determining the presence of a quorum at the
annual meeting. Abstentions are regarded as voted shares and will have the same effect as votes AGAINST Proposals Two, Three and Four and
the Stockholder Proposal. Abstentions will have no effect on the election of directors under Proposal One. Brokers holding shares for beneficial
owners in street name must vote those shares according to specific instructions they receive from the beneficial owners. If instructions are not
received, brokers may only vote the shares, in their discretion, on non-routine matters for which they are not precluded from exercising their
discretion by the rules of the New York Stock Exchange. Under the NYSE rules, brokers may vote in their discretion on Proposals One and

Two. Non-voted shares held by brokers and represented at the meeting are called broker non-votes. Broker non-votes will be counted in
determining whether there is a quorum at the annual meeting but will not be regarded as voted shares. Accordingly, broker non-votes will have

no effect on Proposals One and Two, and the Stockholder Proposal. Broker non-votes will have the same effect as votes AGAINST Proposals
Three and Four.
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Votes Required for Each Proposal

Assuming a quorum is present, the vote required and method of calculation for the proposals to be considered at the annual meeting are as
follows:

Proposal One. The election of four directors to hold office for terms of three years or until their successors are duly elected and
qualified requires a plurality of the votes of the shares of common stock and Class B common stock, voting together as a single
class, present in person or represented by proxy and voted on the election of directors.

Proposal Two. The ratification of the appointment of Ernst & Young LLP as Vishay s independent registered public accounting
firm for the year ending December 31, 2006 requires the affirmative vote of holders of a majority of the votes of the shares of
common stock and Class B common stock, voting together as a single class, present in person or represented by proxy.

Proposal Three. The amendments to the Company s composite amended and restated certificate of incorporation and by-laws to
provide that the number of directors will be as determined by the Board of Directors requires the affirmative vote of the holders of
a majority of the votes of the shares of common stock and Class B common stock, voting together as a single class.

Proposal Four. The amendment to the Company s composite amended and restated certificate of incorporation in order to rename
a class of common stock and to create a new class of common stock requires the affirmative vote of holders of a majority of the
votes of the shares of common stock and Class B common stock, voting together as a single class.

Stockholder Proposal. The stockholder proposal asking the Board of Directors to retain an investment banker to develop a plan
for a recapitalization to result in one vote per share for all outstanding stock of the Company requires the affirmative vote of
holders of a majority of the votes of the shares of common stock and Class B common stock, voting together as a single class,
present in person or represented by proxy.
You may either vote FOR or WITHHOLD your vote for the election of the nominees as directors under Proposal One. You may vote FOR or
AGAINST or ABSTAIN from voting on Proposals Two, Three, and Four and the Stockholder Proposal.

Inspector of Elections

Vishay will appoint an inspector to act at the annual meeting who will ascertain the number of shares outstanding and the voting powers of each,
determine the shares represented at the annual meeting and the validity of the proxies and ballots, count all votes and ballots, determine and
retain for a reasonable period a record of the disposition of any challenges made to any determinations by such inspector, and certify a
determination of the number of shares represented at the annual meeting and his count of all votes and ballots.

Electronic Delivery of Proxy Materials

If you are enrolled in our electronic proxy materials delivery service and received these proxy materials via the Internet, you will need to follow
the procedures for online voting in order to vote your shares. You can receive Vishay s proxy materials for future meetings electronically, which
will save the Company printing and mailing costs, by registering for this program at www.icsdelivery.com/vsh or by contacting your broker.

3
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Voting of Shares by Dr. Felix Zandman

Dr. Felix Zandman, Founder, Chairman of the Board of Directors and Chief Technical and Business Development Officer of the Company,
directly, beneficially and as voting trustee under a voting trust agreement, has sole or shared voting power over [46.0]% of the total voting power
of Vishay s outstanding shares of common stock and Class B common stock and intends to vote FOR proposals one, two, three and four, and
AGAINST the stockholder proposal..

PROPOSAL ONE
ELECTION OF DIRECTORS

The maximum number of directors has been fixed by the Board of Directors at twelve. The Company has a staggered Board of Directors
divided into three classes. Four directors will be elected to Class III for a term expiring at the annual meeting of stockholders in 2009.

Ziv Shoshani, Thomas C. Wertheimer, Marc Zandman and Ruta Zandman will be the nominees for election as the Class III Directors for terms
of three years, expiring at the 2009 annual meeting of stockholders. Each of the nominees is currently a member of the Board and has consented
to serve if elected.

If any nominee for director becomes unavailable for election, the proxies will be voted for such substitute nominee(s) as the Board of Directors
may propose. We have no reason to believe that any of the nominees will be unable or unwilling to serve if elected.

The Board of Directors recommends that you vote FOR the nominees as directors.

DIRECTOR, NOMINEE AND EXECUTIVE OFFICER INFORMATION

The following sets forth information regarding the age, principal occupation and other major affiliations during the past five years of each of the
nominees, as well as any family relationships among the nominees and directors.

Name Age Director Since Term Expiring

Nominees for Election as Class III Directors

Ziv Shoshani (¥ 40 2001 2009
Thomas C. Wertheimer 65 2004 2009
Marc Zandman (V3 44 2001 2009
Ruta Zandman 68 2001 2009
Class I Directors

Dr. Felix Zandman (V@ 77 1962 2007
Philippe Gazeau 66 2003 2007
Zvi Grinfas 65 2003 2007
Dr. Gerald Paul 57 1993 2007
Class II Directors

Eliyahu Hurvitz 73 1994 2008
Dr. Abraham Ludomirski 53 2003 2008
Mark I. Solomon 66 1993 2008

@))] Marc Zandman is the son of Dr. Felix Zandman and Ruta Zandman. Ruta Zandman is the wife of Dr. Zandman, and Ziv Shoshani is the
nephew of Ruta Zandman and Dr. Felix Zandman.

) Chairman of the Board.

3) Vice Chairman of the Board.
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Nominees for Election as Class III Directors

Ziv Shoshani has been Executive Vice President of the Company since 2000. On January 1, 2006, he assumed the position of Deputy Chief
Operating Officer. Mr. Shoshani had been Executive Vice President responsible for the Resistors and Inductors Group (since 2002) and for the
Measurements Group (since January 1, 2005). Previously, he was Executive Vice President of the Capacitors Group in 2001 and 2002 and was
Executive Vice President, Specialty Products Division in 2000 and 2001, including responsibility for oversight of the Measurements Group
division. Mr. Shoshani has been employed by the Company since 1995.

Thomas C. Wertheimer became a director effective May 1, 2004. Mr. Wertheimer is an independent financial and accounting consultant. Prior
to his retirement in 2000, he was a senior audit partner with the accounting firm of PricewaterhouseCoopers LLP and its predecessor Coopers &
Lybrand LLP. In this capacity, Mr. Wertheimer was responsible for the audits of major U.S. and international public companies and was also a
technical consulting partner in the firm s national office. Mr. Wertheimer is currently consulting with the Public Company Accounting Oversight
Board (PCAOB). He is also a director of Fiserv, Inc., an information management and service provider.

Marc Zandman has been Vice Chairman of the Board since March 2003 and President of Vishay Israel Limited since 1998. Mr. Zandman was
Group Vice President of Vishay Measurements Group from August 2002 to December 2004. Prior to that, Mr. Zandman served in various
capacities with Vishay, including Vice President Corporate Marketing and Executive Vice President of Vishay Israel Limited. Mr. Zandman has
been employed by the Company since August 1984.

Ruta Zandman has been employed by the Company since October 1993 as a Public Relations Associate.
Class I Directors Terms Expiring 2007

Dr. Felix Zandman is the Founder, Chairman of the Board of Directors and Chief Technical and Business Development Officer of the
Company. Dr. Zandman became Chief Technical and Business Development Officer effective January 1, 2005. He served as Chief Executive
Officer from the Company s inception through December 31, 2004 and as President from the Company s inception until March 1998. Dr.
Zandman has served as the Chairman of the Board of Directors since 1989.

Philippe Gazeau has been a private investor for the past six years. Prior to that Mr. Gazeau held various positions at Vishay S.A. (formerly,
Sfernice S.A.), a subsidiary of Vishay engaged in the business of manufacturing passive components, including being Chairman of the Board,
President, and Chief Executive Officer.

Zvi Grinfas has been a technology consultant to Israeli companies since 1988. Prior to that, Mr. Grinfas served in a variety of managerial and
executive capacities with small to medium size semiconductor companies in the United States and the United Kingdom.

Dr. Gerald Paul became the Chief Executive Officer of the Company effective January 1, 2005. Dr. Paul has been President of the Company
since March 1998 and Chief Operating Officer of the Company since August 1996. He served as a Senior Vice President of the Company from
August 1996 to March 1998 and was a Vice President of the Company from May 1993 to August 1996. In addition, Dr. Paul was the President
of Vishay Electronic Components, Europe from January 1994 to August 1996 and has been employed by Vishay Europe GmbH since February
1978.
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Class II Directors Terms Expiring 2008

Eliyahu Hurvitz is Chairman of the Board of Teva Pharmaceutical Industries Ltd., a leading generic pharmaceutical company, and was
President and Chief Executive Officer of Teva for more than five years prior to stepping down from these positions in April 2002. He is also a
director of Koor Industries Ltd., which focuses on Israeli companies, and NeuroSurvival Ltd., an Israeli molecular imaging and drug
development company.

Dr. Abraham Ludomirski is the founder and managing director of Vitalife fund, a dedicated life-sciences fund specifically focused on medical
devices with which he has been associated for more than the past five years. He is also the Chairman of the Board of Sightline Technologies
Ltd., an Israeli high technology company specializing in miniature electronics and optical and video systems.

Mark I. Solomon has served as Chairman of CMS Companies, a provider of financial advisory services, for more than the past five years.
Other Information Concerning Directors

There is a vacancy in the position of one Class II director. The Board of Directors may designate a director for the position at a later time.
Director Independence

The Board of Directors has determined that, to be considered independent, an outside director may not have a direct or indirect material
relationship with the Company. A material relationship is one which impairs or inhibits, or has the potential to impair or inhibit, a director s
exercise of critical and disinterested judgment on behalf of the Company and its stockholders. The materiality standard applied by the Board
includes, but is not limited to, the disqualifying relationships set forth in the governance listing standards of the New York Stock Exchange. The
Board is aware that Dr. Zandman, the Company s Chairman and Chief Technical and Business Development Officer, and his family have
approximately $2 million invested in funds managed by the CMS Companies, which are controlled by director Mark Solomon, an amount
constituting less than 1% of the total funds under management by these entities. The Board has affirmatively determined that this investment
does not constitute a material relationship of Mr. Solomon with the Company and that there is no other relationship of the non-management
directors with the Company or its management that constitutes a material relationship. Accordingly, the Board has concluded that Philippe
Gazeau, Zvi Grinfas, Eliyahu Hurvitz, Dr. Abraham Ludomirski, Mark Solomon and Thomas Wertheimer qualify as independent directors.
Each of the Audit Committee, the Nominating and Corporate Governance Committee and the Compensation Committee of the Board is
composed entirely of independent directors.

-6-
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Compensation of Directors

The Company s non-employee directors, Dr. Ludomirski and Messrs. Gazeau, Grinfas, Hurvitz, Solomon and Wertheimer, each received a fee of
$2,500 for each individual Board or Committee meeting attended in person, and $1,000 for each Board or Committee meeting attended
telephonically, during fiscal 2005. Each non-employee director also received a retainer fee of $15,000 for serving on the Board of Directors.
Directors who are also employees of the Company do not receive any additional compensation for their service as directors. See Executive
Compensation.

Meetings of the Board of Directors

The Board of Directors met four times during the twelve months ended December 31, 2005. Each director attended at least 75% of the

aggregate number of meetings of the Board of Directors and any Committee on which such director served. Information regarding the

Company s policy on director attendance at annual meetings of stockholders and the number of directors attending last year s annual meeting may
be found on the Company s website at ir.vishay.com.

The non-management directors also periodically meet in sessions where management directors are not present. The independent directors met
four times during the twelve months ended December 31, 2005.

Committees
The following table sets forth the Committees in existence and their membership as of the date of this proxy statement.

Nominating and

Executive Audit Corporate Governance Compensation
Director Committee Committee Committee Committee
Dr. Felix Zandman Fk
Eliyahu Hurvitz wok ok
Philippe Gazeau &
Zvi Grinfas *
Dr. Abraham Ludomirski & *
Dr. Gerald Paul *
Ziv Shoshani *
Mark 1. Solomon * *
Thomas C. Wertheimer ok
Marc Zandman *
Ruta Zandman
Number of Meetings during 2005 0 10 0 1
Actions by Unanimous Consent in Lieu of
Meeting during 2005 6 0 1 1
**Chairman
*Member

Executive Committee

The Executive Committee is authorized to exercise all functions of the Board of Directors in the intervals between meetings of the Board to the
extent permitted by Delaware law. Although it held no formal meetings, the Executive Committee acted three times by unanimous written
consent in 2005 related to the Company s tender offer for the 19.6% interest in Siliconix that Vishay did not previously own, and acted three
times by unanimous written consent related to certain employee benefit plans of the Company.

-
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Nominating and Corporate Governance Committee

The functions of the Nominating and Corporate Governance Committee include identifying individuals qualified to become members of the
Board; selecting, or recommending that the Board of Directors select, the director nominees for the next annual meeting of stockholders;
developing and recommending to the Board a set of corporate governance principles for the Company; overseeing the evaluation of the Board
and the management of the Company; and performing other related functions specified in the Committee s charter. A copy of the Committee s
charter, as well as the Company s Corporate Governance Principles, Code of Business Conduct and Ethics and Code of Ethics for the Chief
Executive Officer, Chief Financial Officer, Chief Accounting Officer or Controller and Financial Managers are available on the Company s
website at ir.vishay.com and in print to any stockholder upon written request to the Company therefor.

The chairman of the Nominating and Corporate Governance Committee is designated under the Company s Corporate Governance Principles to
preside at the executive sessions of the Board s non-management directors. The current chairman of the Committee is Mr. Hurvitz.

Policy and Procedures Regarding Stockholder Nominating Recommendations

The Nominating and Corporate Governance Committee will consider recommendations for director nominations submitted by stockholders
entitled to vote generally in the election of directors. Submissions must be made in accordance with the Committee s procedures, as outlined
below and set forth on the Company s website. For each annual meeting of the Company s stockholders, the Committee will accept for
consideration only one recommendation from any stockholder or affiliated group of stockholders. The Committee will only consider candidates
who satisfy the Company s minimum qualifications for director, as outlined below and set forth on the Company s website. In considering a
stockholder recommendation, the Committee will take into account, among other factors, the size and duration of the recommending
stockholder s ownership interest in the Company and whether the stockholder intends to continue holding that interest through the annual
meeting date. Stockholders should be aware, as discussed below, that it is the general policy of the Company to re-nominate qualified
incumbent directors and that, absent special circumstances, the Committee will not consider other candidates when a qualified incumbent
director consents to stand for re-election.

A stockholder wishing to recommend to the Nominating and Corporate Governance Committee a candidate for election as director must submit
the recommendation in writing, addressed to the Committee care of the Company s Corporate Secretary at the Company s principal headquarters,
63 Lincoln Highway, Malvern, Pennsylvania, 19355. Submissions must be made by mail, courier or personal delivery. E-mailed submissions
will not be considered. Submissions recommending candidates for election at an annual meeting of stockholders must be received no later than
120 calendar days prior to the first anniversary of the date of the proxy statement for the prior annual meeting of stockholders. In the event that
the date of an annual meeting of stockholders is more than 30 days following the first anniversary date of the annual meeting of stockholders for
the prior year, the submission must be made a reasonable time in advance of the mailing of the Company s proxy statement for the current year.
Each nominating recommendation must be accompanied by the information called for by the Company s Procedures for Security Holders
Submission of Nominating Recommendations, which is posted on the Company s website. This includes specified information concerning the
stockholder or group of stockholders making the recommendation and the proposed nominee, any relationships between the recommending
stockholder or stockholders and the proposed nominee and the qualifications of the proposed nominee to serve as director. The recommendation
must also be accompanied by the consent of the proposed nominee to serve if nominated and elected and the agreement of the nominee to be
contacted by the Committee, if the Committee decides in its discretion to do so.

-8-
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Policy Regarding Qualifications of Directors

Under a policy formulated by our Nominating and Corporate Governance Committee, the Company generally requires that all candidates for
director be persons of integrity and sound ethical character; be able to represent all stockholders fairly; have no interests that materially conflict
with those of the Company and its stockholders; have demonstrated professional achievement; have meaningful management, advisory or policy
making experience; have a general appreciation of the major business issues facing the Company; have adequate time to devote to serve on the
Board of Directors; and satisfy the Company s retirement policy for directors. The Company also requires that a majority of directors be
independent; at least three of the directors have the financial literacy necessary for service on the audit committee and at least one of these
directors qualifies as an audit committee financial expert; at least some of the independent directors have served as senior executives of public or
substantial private companies; and at least some of the independent directors have general familiarity with the major industries in which the
Company operates. A detailed description of the qualifications required of candidates for director, as well as the specific qualities or skills the
Company believes should be possessed by one or more directors, can be found on the Company s website.

Procedures for Identifying and Evaluating Candidates for Director

In selecting candidates for nomination at the annual meeting of the Company s stockholders, the Nominating and Corporate Governance
Committee begins by determining whether the incumbent directors whose terms expire at the meeting desire and are qualified to continue their
service on the Board of Directors. The Company is of the view that the repeated service of qualified incumbents promotes stability and
continuity in the board room, giving the Company the benefit of the familiarity and insight into the Company s affairs that its directors have
accumulated during their tenure and contributing to the Board s ability to work as a collective body. Accordingly, it is the policy of the
Committee, absent special circumstances, to nominate qualified incumbent directors who continue to satisfy the Committee s criteria for
membership on the Board of Directors, who the Committee believes will continue to make important contributions to the Board, and who
consent to stand for reelection and, if reelected, to continue their service on the Board. If there are Board positions for which the Committee will
not be re-nominating a qualified incumbent, the Committee will solicit recommendations for nominees from persons who the Committee
believes are likely to be familiar with qualified candidates, including members of the Board and senior management. The Committee may also
engage a search firm to assist in identifying qualified candidates. Where such a search firm is engaged, the Committee sets the fees and scope of
engagement. The Committee will review and evaluate each candidate who it believes merits serious consideration, taking into account all
available information concerning the candidate, the qualifications for Board membership established by the Committee, the existing composition
and mix of talent and expertise on the Board and other factors that it deems relevant. In conducting its review and evaluation, the Committee
may solicit the views of management and other members of the Board and may, if deemed helpful, conduct interviews of proposed candidates.
The Committee will evaluate candidates recommended by stockholders in the same manner as candidates recommended by other persons, except
that the Committee may consider, as one of the factors in its evaluation of stockholder recommended candidates, the size and duration of the
interest of the recommending stockholder or stockholder group in the equity of the Company.

Audit Committee

The functions of the Audit Committee include overseeing the accounting and financial reporting processes of the Company; overseeing the

audits of consolidated financial statements of the Company and management s assessment of the effectiveness of the Company s internal control
over financial reporting; assisting the Board in its oversight of the integrity of the Company s financial statements, the Company s compliance
with legal and regulatory requirements, the independence and qualifications of the Company s independent registered public accounting firm, and
the performance of the Company s internal audit function and independent registered public accounting firm; and performing other related
functions specified in the Committee s charter. A copy of the Committee s charter is available on the Company s website and in print to any
stockholder upon written request to the Company therefor. Also see Audit Committee Report.

9-

13



Edgar Filing: VISHAY INTERTECHNOLOGY INC - Form PRE 14A

The Audit Committee consists of three non-management directors, each of whom satisfies the independence requirements of the rules of the
Securities and Exchange Commission and the governance listing requirements of the New York Stock Exchange. All of the members of the
Committee also satisfy the financial literacy requirements of the New York Stock Exchange and Mr. Wertheimer, the chairman of the
Committee, qualifies as an audit committee financial expert satisfying the rules of the SEC.

Compensation Committee

The functions of the Compensation Committee include evaluating the performance of the Chief Executive Officer and, based on this evaluation,
determining and approving the compensation of the Chief Executive Officer; making recommendations to the Board with respect to
compensation of the Company s other executive officers; making recommendations to the Board with respect to compensation of
non-management directors; making recommendations to the Board with respect to, and administering, the Company s incentive compensation
plans and equity based plans; and performing other related functions specified in the Committee s charter. The Compensation Committee is
authorized, within the limits of the 1986 stock plans of the Company and its subsidiary, Vishay Dale Electronics, Inc., to determine the
individuals who are to receive grants and the vesting requirements with respect to those grants, and to administer and interpret the stock plans.
The Compensation Committee is also authorized, within the limits of the Company s stock option programs, to determine the individuals who are
to receive grants and the vesting requirements with respect to those grants and to administer and interpret the programs. A copy of the
Committee s charter is available on the Company s website and in print to any stockholder upon written request to the Company therefor. Also
see Report on Executive Compensation.

Compensation Committee Interlocks and Insider Participation

Dr. Ludomirski and Messrs. Hurvitz and Solomon are members of the Compensation Committee. While serving on the Compensation
Committee, the members thereof may not be awarded common stock or options under the stock plans or the stock option programs administered
by the Compensation Committee. As noted above, Dr. Zandman and his family have approximately $2 million invested in various funds
managed by the CMS Companies, of which Mr. Solomon is the Chairman.

Securityholder Communications with the Board

Securityholders of the Company may communicate with the Board of Directors, any Committee of the Board or any individual director, and any
interested party may communicate with the non-management directors of the Board as a group, by delivering such communications either in
writing addressed c/o Corporate Secretary at Vishay Intertechnology, Inc., 63 Lincoln Highway, Malvern, PA 19355; or by e-mail to
boardofdirectors @ Vishay.com. Communications should not exceed 1000 words in length.

All communications must be accompanied by the following information: (i) if the person submitting the communication is a securityholder, a
statement of the type and amount of the securities of the Company that the person holds; (ii) if the person submitting the communication is not a
securityholder and is submitting the communication to the non-management directors as an interested party, the nature of the person s interest in
the Company; (iii) any special interest, meaning an interest not in the capacity as a stockholder of the Company, of the person in the subject
matter of the communication; and (iv) the address, telephone number and e-mail address, if any, of the person submitting the communication.
Communications addressed to directors may, at the direction of the directors, be shared with Company management.
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Information Concerning Executive Officers

The executive officers of the Company, along with their respective ages and positions with the Company, as of [March 31, 2006], are as follows:

Name Age Position

Felix Zandman* 77 Chairman of the Board, Chief Technical and Business Development Officer
Gerald Paul* 57 Chief Executive Officer, President, Chief Operating Officer and Director
Marc Zandman* 44 Vice Chairman of the Board, President ~ Vishay Israel Limited

Richard N. Grubb 59 Executive Vice President, Treasurer and Chief Financial Officer

Ziv Shoshani* 40
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