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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

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

 March 29, December 31,
2008 2007

Assets (Unaudited)       
Current assets:     
     Cash and cash equivalents $ 572,612 $ 537,295 
     Accounts receivable, net  475,397  441,772 
     Inventories:     
          Finished goods  164,650   159,713 
          Work in process  237,860  224,667 
          Raw materials  177,427  170,329 
     Deferred income taxes  25,672  26,426 
     Prepaid expenses and other current assets  163,155  153,988 
     Assets held for sale (see Note 2)  10,105  28,611 
Total current assets  1,826,878  1,742,801 
 
Property and equipment, at cost:     
     Land  104,244  101,938 
     Buildings and improvements  504,971  485,342 
     Machinery and equipment  2,070,597  2,001,390 
     Construction in progress  106,905  101,659 
     Allowance for depreciation       (1,550,276)       (1,469,331) 
  1,236,441  1,220,998 
 
Goodwill  1,684,067  1,676,497 
 
Other intangible assets, net  205,169  192,591 
 
Other assets  161,737  162,348 
          Total assets $ 5,114,292 $ 4,995,235 



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

 March 29, December 31,
    2008 2007
 (Unaudited)   
Liabilities and stockholders' equity         
Current liabilities:     
     Notes payable to banks $ 22 $ 30
     Trade accounts payable  156,927  173,039
     Payroll and related expenses  147,635  140,879
     Other accrued expenses  269,413  235,728
     Income taxes  39,772  34,653
     Current portion of long-term debt  1,313  1,346
     Liabilities related to assets held for sale (see Note 2)  11,041  11,253
Total current liabilities  626,123  596,928
 
Long-term debt less current portion  607,447  607,237
Deferred income taxes  28,012  24,216
Deferred grant income  552  1,044
Other liabilities  137,751  122,958
Accrued pension and other postretirement costs  294,074  280,713
 
Minority interest  5,483  5,364
 
Stockholders' equity:     
     Common stock  17,198  17,198
     Class B common stock  1,435  1,435
     Capital in excess of par value       2,253,102       2,252,297
     Retained earnings  901,009  925,575
     Accumulated other comprehensive income  242,106  160,270
          Total stockholders' equity  3,414,850  3,356,775
               Total liabilities and stockholders' equity $ 5,114,292 $ 4,995,235

 
See accompanying notes. 
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VISHAY INTERTECHNOLOGY, INC. 
Consolidated Condensed Statements of Operations
(Unaudited - In thousands, except earnings (loss) per share)

 Fiscal quarter ended
 March 29, March 31,
    2008 2007
Net revenues $ 733,313     $ 658,192 
Cost of products sold  560,850  483,041 
Gross profit  172,463   175,151 
 
Selling, general, and administrative expenses  119,063  105,468 
Restructuring and severance costs  18,202  2,026 
Asset write-downs  4,195  - 
Operating income  31,003  67,657 
 
Other income (expense):     
     Interest expense  (6,584)  (7,191) 
     Other  (198)  5,565 
  (6,782)  (1,626) 
 



Income from continuing operations before     
     taxes and minority interest  24,221  66,031 
 
Income taxes  6,173  15,778 
Minority interest  478  289 
 
Income from continuing operations  17,570  49,964 
 
Loss from discontinued operations, net of tax  (42,136)  - 
Net earnings (loss) $ (24,566) $ 49,964 
 
Basic earnings (loss) per share:*     
     Continuing operations $ 0.09 $ 0.27 
     Discontinued operations $ (0.23) $ - 
     Net earnings (loss) $ (0.13) $ 0.27 
 
Diluted earnings (loss) per share:*     
     Continuing operations $ 0.09 $ 0.25 
     Discontinued operations $ (0.23) $ - 
     Net earnings (loss) $ (0.13) $ 0.25 
 
Weighted average shares outstanding - basic  186,343  184,466 
 
Weighted average shares outstanding - diluted       186,540       214,830 

See accompanying notes.

* May not add due to rounding.
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VISHAY INTERTECHNOLOGY, INC. 
Consolidated Condensed Statements of Cash Flows
(Unaudited - In thousands)

 Three fiscal months ended
 March 29, March 31,
    2008 2007
Continuing operating activities         
Net earnings (loss) $ (24,566) $ 49,964 
Adjustments to reconcile net earnings (loss) to     
     net cash provided by continuing operating activities:     
          Loss on discontinued operations, net of tax  42,136  - 
          Depreciation and amortization  54,391  50,354 
          Loss (gain) on disposal of property and equipment  30  (1,520) 
          Minority interest in net earnings of consolidated subsidiaries  478  289 
          Asset write-downs  4,195  - 
          Inventory write-offs for obsolescence  6,205  6,278 
          Deferred grant income  (535)  (1,488) 
          Other  6,486  7,056 
          Changes in operating assets and liabilities  (50,946)  (86,413) 
Net cash provided by continuing operating activities  37,874  24,520 
 
Continuing investing activities     
Purchase of property and equipment  (25,829)  (31,421) 
Cash held for acquisition  -  (333,414) 
Proceeds from sale of property and equipment  415  530 
Proceeds from sale of businesses  100  2,419 
Net cash used in continuing investing activities  (25,314)  (361,886) 
 
Continuing financing activities     
Principal payments on long-term debt and capital lease obligations  (326)  (1,039) 
Net (repayment) proceeds of revolving credit lines  -  (924) 
Net changes in short-term borrowings  483  (489) 
Proceeds from stock options exercised  16  64 
Net cash provided by (used in) continuing financing activities  173  (2,388) 



 
Effect of exchange rate changes on cash and cash equivalents  19,248  1,421 
Net increase (decrease) in cash and cash equivalents     
     from continuing activities  31,981  (338,333) 
 
Net cash provided by discontinued operating activities  3,470  - 
Net cash used by discontinued investing activities  (134)  - 
Net cash used by discontinued financing activities  -  - 
Net cash provided by discontinued operations  3,336  - 
 
Net increase (decrease) in cash and cash equivalents  35,317       (338,333) 
 
Cash and cash equivalents at beginning of period  537,295  671,586 
Cash and cash equivalents at end of period $      572,612 $ 333,253 
 
See accompanying notes.         
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Vishay Intertechnology, Inc. 
Notes to Consolidated Condensed Financial Statements 
(Unaudited)

Note 1 – Basis of Presentation

The accompanying unaudited consolidated condensed financial statements of Vishay Intertechnology, Inc. (“Vishay” or the “Company”) have been prepared in
accordance with the instructions to Form 10-Q and therefore do not include all information and footnotes necessary for presentation of financial position, results
of operations, and cash flows required by accounting principles generally accepted in the United States for complete financial statements. The information
furnished reflects all normal recurring adjustments which are, in the opinion of management, necessary for a fair summary of the financial position, results of
operations, and cash flows for the interim periods presented. The financial statements should be read in conjunction with the consolidated financial statements and
notes thereto filed with the Company’s Annual Report on Form 10-K for the year ended December 31, 2007. The results of operations for the fiscal quarter ended
March 29, 2008 are not necessarily indicative of the results to be expected for the full year.

The Company reports interim financial information for 13-week periods beginning on a Sunday and ending on a Saturday, except for the first quarter, which
always begins on January 1, and the fourth quarter, which always ends on December 31. The four fiscal quarters in 2008 end on March 29, 2008, June 28, 2008,
September 27, 2008, and December 31, 2008. The four fiscal quarters in 2007 ended on March 31, 2007, June 30, 2007, September 29, 2007, and December 31,
2007, respectively.

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

Note 2 – Acquisition and Divestiture Activities

As part of its growth strategy, the Company seeks to expand 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 the Company has substantial marketing and technical
expertise.

As further described below, the Company acquired the Power Control Systems (“PCS”) business of International Rectifier Corporation on April 1, 2007. Vishay
sold the automotive module and subsystems business acquired as part of the PCS business on April 7, 2008, in the second fiscal quarter of 2008.

The Company also acquired PM Group PLC (“PM Group”) in April 2007. Concurrent with the acquisition of PM Group, Vishay sold PM Group’s electrical
contracting business.

During the first quarter of 2007, the Company sold two non-core product lines and recognized a gain of $1.8 million in operating income.

The cash to be paid for the PCS business and PM Group PLC was held in escrow and effectively restricted at March 31, 2007. The transfer of this cash to the
escrow accounts is shown as an investing cash flow in the accompanying consolidated condensed statement of cash flows for the three fiscal months ended March
31, 2007.

Acquisition of Power Control Systems Business

On April 1, 2007, Vishay completed its acquisition of the PCS business of International Rectifier Corporation for approximately $285.6 million, net of cash
acquired. The transaction was funded using cash on-hand. The final purchase price is pending the resolution of a net working capital adjustment as of the date of
acquisition. Resolution of the net working capital adjustment has been deferred until International Rectifier can complete an internal investigation of its
accounting practices.

The PCS business product lines include planar high-voltage MOSFETs, Schottky diodes, diode rectifiers, fast-recovery diodes, high-power diodes and thyristors,
power modules (a combination of power diodes, thyristors, MOSFETs, and IGBTs), and automotive modules and subsystems. Vishay sold the automotive module
and subsystems business acquired as part of the PCS business on April 7, 2008.
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Vishay acquired all of the outstanding stock of six International Rectifier subsidiaries engaged in the conduct of the PCS business. Vishay also acquired certain
assets of International Rectifier used in connection with the PCS business, principally intellectual property, inventory, and equipment.

The agreement provides that, for a period of seven years after the closing, International Rectifier and its affiliates will not engage in the PCS business anywhere in
the world, subject to certain specified product exceptions.

At the closing of the transaction, Vishay and International Rectifier entered into four license agreements. Pursuant to these agreements, International Rectifier is
licensing to Vishay certain of its patents and technology related to the PCS business on a non-exclusive, perpetual and royalty-free basis; International Rectifier is
licensing to Vishay certain of its trademarks for specified periods of up to two years after closing; and Vishay is licensing back to International Rectifier patents
and technology relating to the PCS business purchased by Vishay in the transaction, on a non-exclusive, perpetual and royalty-free basis. International Rectifier’s
use of the license back is subject to the non-competition arrangements described above.

Vishay and International Rectifier also entered into transition services and supply agreements, including a transition products services agreement relating to the
provision by International Rectifier to Vishay of certain wafer and packaging services; an IGBT auto die supply agreement relating to the provision of certain die
and other products by International Rectifier to Vishay; and a transition buyback agreement relating to the provision of certain die products by Vishay to
International Rectifier.

The results of operations of the PCS business are included in the results of the Semiconductors segment from April 1, 2007, excluding the automotive modules
and subsystems business unit, which is reported as discontinued operations as described below.

The acquisition has been accounted for under the purchase method of accounting in accordance with U.S. generally accepted accounting principles. Accordingly,
the purchase price has been preliminarily allocated as follows, to the assets acquired and liabilities assumed based on their fair values, with the excess being
allocated to goodwill (in thousands):

Working capital $ 4,272 
Property and equipment  55,858 
Completed technology  16,300 
Customer relationships  21,900 
Tradenames  2,300 
Other intangible assets  2,200 
Net assets held for sale  4,000 
Deferred taxes  (6,500) 
Total identified assets and liabilities $ 100,330 
 
Purchase price, net of cash acquired    $ 282,652 
Direct costs of acquisition  2,950 
Total purchase price $ 285,602 
    
Goodwill $      185,272 

The completed technology, customer relationships, tradenames, and other intangible assets will be amortized over weighted average useful lives of 10 years, 10
years, 3 years, and 1.5 years, respectively.

The goodwill associated with the transaction has been allocated to the Semiconductors reporting unit. The Company will test the goodwill for impairment at least
annually in accordance with U.S. generally accepted accounting principles. The goodwill associated with this acquisition is not deductible for income tax
purposes.
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In evaluating the acquisition of the PCS business, the Company focused primarily on the business’s revenues and customer base, the strategic fit of the business’s
product line with the Company’s existing product offerings, and opportunities for cost reductions and other synergies, rather than on the business’s tangible assets,
such as its property, equipment, and inventory. As a result, the fair value of the acquired assets corresponds to a relatively smaller portion of the acquisition price,
with the Company recording a substantial amount of goodwill associated with the acquisition.

On April 9, 2007, International Rectifier announced an internal investigation of accounting irregularities. International Rectifier has not reported public financial
information since that time, and has been precluded from discussing certain matters with Vishay, such as the net working capital adjustment to the acquisition
purchase price and certain tax issues associated with acquired subsidiaries. These matters could have an impact on the purchase price allocation.

Because Vishay is still waiting for information that it has arranged to obtain and is known to be available or attainable, the purchase price allocation is still
considered to be “preliminary.” Any future changes to the purchase price allocation related to the acquisition of the PCS business will be directly related to
information obtained from International Rectifier subsequent to the completion of its investigation into its accounting practices. There can be no assurance that
the estimated amounts will represent the final purchase price allocation.

Sale of Automotive Modules and Subsystems Business

On April 7, 2008, Vishay sold the automotive modules and subsystems business unit (“ASBU”) to a private equity firm. ASBU was originally acquired by Vishay
as part of the April 1, 2007 acquisition of International Rectifier’s Power Control Systems business. Vishay determined that ASBU would not satisfactorily
complement Vishay’s operations.

During Vishay’s period of ownership of ASBU, including as of March 29, 2008, the assets and liabilities of ASBU were separately reported in the consolidated
condensed balance sheet as “assets held for sale” and “liabilities related to assets held for sale.” Long-lived assets held for sale were not depreciated or amortized.



The Company has allocated no goodwill to ASBU in the purchase accounting for the PCS business.

Financial results of discontinued operations for the fiscal quarter ended March 29, 2008 are as follows (in thousands):

 Fiscal quarter
 ended
 March 29, 2008
Net revenues $ 10,995 
 
Loss before income taxes $ (38,224) 
Tax expense  3,912 
Loss from discontinued operations, net of tax $ (42,136) 

The loss before income taxes includes an impairment charge of $32.3 million to reduce the carrying value of the net assets held for sale to the proceeds received
on April 7, 2008.

The Company retained responsibility for the collection of certain customer accounts receivable on behalf of the buyer. These amounts will be remitted to the
buyer upon collection. The Company also retained responsibility for certain severance costs and lease termination costs associated with ASBU.

As additional consideration for the sale, Vishay is eligible to receive a portion of the proceeds of certain liquidity events involving ASBU, after the private equity
firm has received distributions of its invested capital plus a specified return and after certain other payments. Given the uncertainties of this possible future receipt
of proceeds, Vishay has ascribed zero value to this contingent consideration in estimating the impairment charge. Any consideration received upon future sale of
ASBU by the private equity firm will be recorded as a gain on disposal of discontinued operations in future periods.
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Pro Forma Results

The unaudited pro forma results would have been as follows, assuming the acquisitions of the PCS business and PM Group had occurred as of January 1, 2007 (in
thousands, except per share amounts):

  Fiscal quarter
  ended
  March 31, 2007

Pro forma net revenues $ 728,523 
Pro forma income from continuing   
     operations $ 56,758 
Pro forma loss from discontinued   
     operations  (847)

Pro forma net earnings $ 55,911 
Pro forma per share - basic:   
     Income from continuing operations $ 0.31 
     Loss from discontinued operations $ (0.00)
     Net earnings $ 0.31 
Pro forma per share - diluted:   
     Income from continuing operations $ 0.28 
     Loss from discontinued operations $ (0.00)
     Net earnings $ 0.28 

The pro forma information reflects adjustments to depreciation based on the fair value of property and equipment acquired, adjustments to amortization based on
the fair value of intangible assets, and tax related effects.

The unaudited pro forma results are not necessarily indicative of the results that would have been attained had the acquisitions occurred at the beginning of the
periods presented.

Pending Acquisition

The Company has signed a non-binding memorandum of understanding to acquire its partner’s interest in a joint venture in India for approximately $10 million.
Vishay presently owns 49% of this entity, which is engaged in the manufacture and distribution of transducers. The transaction is subject to the execution of a
definitive purchase agreement and other conditions that are customary for transactions of this type. While the Company expects this transaction to close in the
third fiscal quarter of 2008, there can be no assurance that the transaction will be completed, or that it will be completed pursuant to the terms contemplated in the
non-binding memorandum of understanding.
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Note 3 – Restructuring and Severance Costs and Related Asset Write-Downs



Restructuring and severance costs reflect the cost reduction programs currently being implemented by the Company. These include the closing of facilities and the
termination of employees. Restructuring and severance costs include onetime exit costs recognized pursuant to Statement of Financial Accounting Standards
(“SFAS”) No. 146, Accounting for Costs Associated with Exit or Disposal Activities, severance benefits pursuant to an on-going benefit arrangement recognized
pursuant to SFAS No. 112, Employers’ Accounting for Postemployment Benefits, and related pension curtailment and settlement charges recognized pursuant to
SFAS No. 88, Employers’ Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination Benefits. Severance costs also
include executive severance and charges for the fair value of stock options of certain former employees which were modified such that they did not expire at
termination. Restructuring costs are expensed during the period in which the Company determines it will incur those costs and all requirements of accrual are met.
Because these costs are recorded based upon estimates, actual expenditures for the restructuring activities may differ from the initially recorded costs. If the initial
estimates are too low or too high, the Company could be required either to record additional expenses in future periods or to reverse part of the previously
recorded charges. Asset write-downs are principally related to buildings and equipment that will not be used subsequent to the completion of restructuring plans
presently being implemented, and cannot be sold for amounts in excess of carrying value.

First Quarter 2008

The Company recorded restructuring and severance costs of $18,202,000 for the first quarter of 2008, substantially all of which is expected to be paid later in
2008. Employee termination costs were $16,284,000, covering 517 technical, production, administrative, and support employees located in Austria, Brazil,
Belgium, the People’s Republic of China, France, Germany, Hungary, and the United States. The Company also incurred $1,918,000 of other exit costs during the
quarter, principally related to the closure of a facility in Brazil. The restructuring and severance costs were incurred as part of the continuing cost reduction
programs currently being implemented by the Company.

As a result of the decision to close its facility in Brazil, the Company completed a long-lived asset impairment analysis during the first quarter of 2008 and
determined that various fixed assets and intangible assets were impaired. The Company recorded fixed asset write-downs of $3,419,000 and intangible asset
write-downs of $776,000.

First Quarter 2007

The Company recorded restructuring and severance costs of $2,026,000 for the first quarter of 2007. Employee termination costs were $826,000, covering
technical, production, administrative, and support employees located in Germany, Hungary, and the United States. The Company also incurred $1,200,000 of
other exit costs during the quarter, principally to consolidate warehouse facilities in the United States. The restructuring and severance costs were incurred as part
of the continuing cost reduction programs currently being implemented by the Company.

Year ended December 31, 2007

The Company recorded restructuring and severance costs during the year ended December 31, 2007 as follows (in thousands):

 Severance Other    
 Costs     Exit Costs     Total
Programs initiated in 2007 $ 15,432 $ 2,572  $ 18,004 
Changes in estimate       
 from prior year programs  (3,323)   -   (3,323) 
Net restructuring and severance costs $ 12,109  $ 2,572  $ 14,681 
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Employee termination costs covered technical, production, administrative and support employees located in Belgium, China, France, Germany, Hungary, and the
United States. Other exit costs were principally to consolidate warehouse facilities in the United States. The restructuring and severance costs were incurred as
part of the continuing cost reduction programs currently being implemented by the Company. The Company also recorded asset write-downs of $3,869,000 to
reduce the carrying value of buildings. The buildings had been vacated as part of restructuring activities. Certain of these buildings are held-for-sale and classified
as “other assets” at December 31, 2007. Others are being leased to third-parties and were reduced to their fair value based on the present value of future lease
receipts.

Also during the year ended December 31, 2007, the Company sold a building that had been vacated as part of its restructuring programs and recognized a gain of
$3,118,000, which is recorded within selling, general, and administrative expenses.

The following table summarizes activity to date related to restructuring programs initiated in 2007 (in thousands, except for number of employees):

           Employees 
  Severance  Other     to be 
  Costs       Exit Costs       Total       Terminated 
Restructuring and severance costs $ 15,432  $ 2,572  $ 18,004  326 
Utilized  (2,553)   (2,557)   (5,110)  (209)
Foreign currency translation  356   -   356  - 
Balance at December 31, 2007 $ 13,235  $ 15 $ 13,250 117 
Utilized  (795)  (11)  (806)  (73)
Foreign currency translation  1,099   1   1,100  - 
Balance at March 29, 2008 $ 13,539  $ 5  $ 13,544  44 

Most of the accrued restructuring liability, currently shown in other accrued expenses, is expected to be paid by December 31, 2008. The payment terms related to
these restructuring programs varies, usually based on local customs and laws. Most severance amounts are paid in a lump sum at termination, while some
payments are structured to be paid in installments.



Year Ended December 31, 2006

At December 31, 2007, approximately $2.0 million of costs were accrued related to programs initiated in 2006. Most of the remaining accrued restructuring
liability for plans initiated in 2006, currently shown in other accrued expenses, is expected to be paid by June 30, 2008. The payment terms related to these
restructuring programs varies, usually based on local customs and laws. Most severance amounts are paid in a lump sum at termination, while some payments are
structured to be paid in installments.
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Note 4 – Income Taxes

The provision for income taxes consists of provisions for federal, state, and foreign income taxes. The effective tax rates for the periods ended March 29, 2008
and March 31, 2007 reflect the Company’s expected tax rate on reported income from continuing operations before income tax and tax adjustments. The
Company operates in an international environment with significant operations in various locations outside the United States. Accordingly, the consolidated
income tax rate is a composite rate reflecting the Company’s earnings and the applicable tax rates in the various locations where the Company operates.

During the first quarter of 2008, the liabilities for unrecognized tax benefits increased by a net $8.0 million, due principally to tax positions taken during the
period (approximately $5.6 million) and foreign currency effects (approximately $2.4 million).

Note 5 – Long-Term Debt

Holders of the Company’s 3-5/8% convertible subordinated notes have the right to require the Company to repurchase all or some of their notes at a purchase
price equal to 100% of their principal amount of the notes, plus accrued and unpaid interest, if any, on August 1, 2008, August 1, 2010, August 1, 2013, and
August 1, 2018. If these notes are put to the Company in August 2008, the Company’s present intention is to utilize its revolving credit facility or a replacement
debt instrument to fund the repurchase. The Company is also evaluating other alternatives to satisfy the put option, which might include paying a portion of the
purchase price for the notes in cash, without refinancing.

Note 6 – Comprehensive Income (Loss)

Comprehensive income (loss) includes the following components (in thousands):

     Fiscal quarter ended
 March 29, 2008      March 31, 2007
Net earnings (loss) $ (24,566)  $ 49,964 
 
Other comprehensive income (loss):      
   Foreign currency translation      
             adjustment  80,603  12,118 
   Unrealized gain (loss) on available     
             for sale securities  (217)  (40)
   Pension and other postretirement     
             adjustments  1,450  2,923 
Total other comprehensive income  81,836  15,001 
Comprehensive income $ 57,270 $ 64,965 

Other comprehensive income (loss) includes Vishay’s proportionate share of other comprehensive income (loss) of nonconsolidated subsidiaries accounted for
under the equity method.
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Note 7 – Pensions and Other Postretirement Benefits

The Company maintains various retirement benefit plans.

The following table shows the components of the net periodic pension cost for the first quarters of 2008 and 2007 for the Company’s defined benefit pension
plans (in thousands):

 Fiscal quarter ended Fiscal quarter ended
 March 29, 2008 March 31, 2007
 U.S.  Non-U.S. U.S. Non-U.S.
 Plans      Plans      Plans      Plans
Net service cost $ 1,167 $ 1,160 $ 1,228 $ 1,158 
Interest cost  4,163  3,277   3,975  2,633 
Expected return on plan assets  (5,224)  (680)  (5,144)   (719)
Amortization of           
     prior service cost  (42)  -  81  - 
Amortization of losses  466   864  855  1,214 
Net periodic benefit cost $ 530 $ 4,621 $ 995 $ 4,286 



The following table shows the components of the net periodic benefit cost for the first quarters of 2008 and 2007 for the Company’s other postretirement benefit
plans (in thousands):

 Fiscal quarter ended Fiscal quarter ended
 March 29, 2008 March 31, 2007
 U.S. Non-U.S. U.S. Non-U.S.
 Plans      Plans      Plans      Plans
Service cost $ 54  $ 99  $ 59  $ 111
Interest cost  275  103  286   88
Amortization of         
     prior service cost  19  -  21  -
Amortization of         
     transition obligation  48  -  48  -
Amortization of gains  (157)  -  (6)  -

Net periodic benefit cost $ 239 $ 202 $ 408 $ 199
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Note 8 – Stock-Based Compensation

As of December 31, 2007, the Company had four active stockholder-approved stock option programs, namely the 1997 Stock Option Program, the 1998 Stock
Option Program, a stock option plan assumed in the 2001 acquisition of General Semiconductor, Inc., and the 2007 Stock Option Program.

The Company also has a stockholder-approved Phantom Stock Plan which grants phantom stock units to certain executives as part of their employment
agreements with the Company, and two employee stock plans under which restricted stock may be granted.

These plans are more fully described in Note 12 to the Company’s consolidated financial statements included in its Annual Report on Form 10-K for the year
ended December 31, 2007.

On March 16, 2008, the stockholder approval for the 1998 Stock Option Program expired. No additional options may be granted pursuant to this plan.

Stock Options

Option activity under the stock option plans as of March 29, 2008 and changes in the three fiscal months then ended are presented below (number of options in
thousands):

     Weighted
  Weighted Average
 Number Average  Remaining
 of Exercise Contractual
 Options         Price          Term (Years)
Outstanding:     
December 31, 2007 4,691 $ 18.09  
Granted        -  -  
Exercised (3)  5.60  
Cancelled (226)  21.86   
Outstanding at March 29, 2008 4,462 $ 17.91 3.05 
 
Vested and expected to vest     
     at March 29, 2008 4,462 $ 17.91 3.05 
Exercisable at March 29, 2008 3,901 $ 18.02 2.19 

During the first quarter of 2008, 13,000 options vested. At March 29, 2008, there are 561,000 unvested options outstanding, with a weighted average grant-date
fair value of $9.82 per option.
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The Company determines compensation cost for stock options based on the grant-date fair value of the options granted. Compensation cost is recognized over the
period that an employee provides service in exchange for the award. There were no options granted during the first quarter of 2008.

During the three fiscal months ended March 29, 2008 and March 31, 2007, the Company recorded pretax compensation expense (within selling, general, and
administrative expenses) associated with employee stock options of $494,000 and $123,000, respectively. At March 29, 2008, there was approximately $3.6
million of unrecognized compensation cost related to unvested stock options.

The aggregate pretax intrinsic value (the difference between the closing stock price on the last trading day of the first quarter of 2008 of $8.85 per share and the
exercise price, multiplied by the number of in-the-money options) that would have been received by the option holders had all option holders exercised their



options on March 29, 2008 would be approximately $0.5 million. This amount changes based on changes in the fair market value of the Company’s common
stock. The total intrinsic value of options exercised during the first quarter of 2008 was not material.

Phantom Stock Plan

On both January 2, 2008 and January 3, 2007, the Company granted 25,000 phantom stock units pursuant to employment agreements between the Company and
certain executives. In the first quarter of 2008 and 2007, the Company recognized compensation expense of $286,000 and $344,000, respectively, equal to the
market value of the underlying stock on the date of grant.
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Note 9 – Commitments and Contingencies

Semiconductor Foundry Agreements

Our Siliconix subsidiary maintains long-term foundry agreements with subcontractors to ensure access to external front-end capacity.

In 2004, Siliconix signed a definitive long-term foundry agreement for semiconductor manufacturing with Tower Semiconductor (the “2004 agreement”),
pursuant to which Siliconix would purchase semiconductor wafers from and transfer certain technology to Tower Semiconductor. Pursuant to the 2004 agreement,
Siliconix was required to place orders valued at approximately $200 million for the purchase of semiconductor wafers to be manufactured in Tower’s Fab 1
facility over a seven to ten year period. The 2004 agreement specified minimum quantities per month and a fixed quantity for the term of the agreement. Siliconix
was required to pay for any short-fall in minimum order quantities specified under the agreement through the payment of penalties equal to unavoidable fixed
costs.

Pursuant to the 2004 agreement, Siliconix advanced $20 million to Tower in 2004, to be used for the purchase of additional equipment required to satisfy
Siliconix’s orders. This advance was considered a prepayment on future wafer purchases, reducing the per wafer cost to Siliconix over the term of the agreement.

During 2007, Siliconix was committed to purchase approximately $22 million of semiconductor wafers, but did not meet its commitments due to changing market
demand for products manufactured using wafers supplied by Tower. Siliconix was required to pay penalties of approximately $1.7 million, which were recorded
as a component of cost of products sold.

In January 2008, Siliconix reached an agreement in principle to revise the 2004 agreement to more accurately reflect market demand. Based on the penalties paid
in 2007 and the agreement in principle, during the fourth quarter of 2007, the Company recorded a write-off of the remaining prepaid balance of $16,393,000, and
accrued an additional $2,500,000 based on its best estimate of additional contract termination charges related to the original agreement.

At December 31, 2007, the remaining future purchase commitments under the 2004 agreement were approximately $160 million.

In March 2008, Siliconix and Tower entered into an amended and restated foundry agreement (the “2008 agreement”). Pursuant to the 2008 agreement, Tower
will continue to manufacture wafers covered by the 2004 agreement, but at lower quantities and at lower prices, through 2009. Tower will also begin
manufacturing wafers for other product lines acquired as part of the PCS acquisition through 2012, pending a scheduled technology transfer. Siliconix must pay
for any short-fall in the reduced minimum order quantities specified under the 2008 agreement through the payment of penalties equal to unavoidable fixed costs.
Additionally, as contemplated by the 2007 contract termination charge, Siliconix agreed to forgive the prepayment amount and pay a $2,500,000 contract
termination charge.

Management estimates its minimum purchase commitments under the 2008 agreement as follows (in thousands):

2008 $ 20,400 
2009  14,700 
2010  8,400 
2011  8,800 
2012  8,800 

Siliconix has granted Tower an option to produce additional wafers under this agreement, as needed by Siliconix, and accordingly, actual purchases from Tower
may be greater than the commitments disclosed above.

These purchase commitments are for the manufacture of proprietary products using Siliconix-owned technology licensed to these subcontractors by Siliconix, and
accordingly, management can only estimate the “market price” of the wafers which are the subject of the 2008 agreement. Management believes that these
commitments are at prices that are not in excess of current market prices.
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Note 10 – Segment Information

Vishay designs, manufactures, and markets electronic components that cover a wide range of products and technologies. The Company has two reportable
segments: Semiconductors, consisting principally of diodes, transistors, power MOSFETs, power conversion and motor control integrated circuits, optoelectronic
components, and IRDCs; and Passive Components, consisting principally of fixed resistors, solid tantalum surface mount chip capacitors, solid tantalum leaded
capacitors, wet/foil tantalum capacitors, multi-layer ceramic chip capacitors, film capacitors, inductors, transducers, strain gages, and load cells.

The Company evaluates business segment performance based upon operating income, exclusive of certain items (“segment operating income”). Management
believes that evaluating segment performance excluding items such as restructuring and severance, asset write-downs, inventory write-downs, losses on purchase
commitments, contract termination charges, charges for in-process research and development, and other items is meaningful because it provides insight with
respect to intrinsic operating results of the Company. These items, and unallocated corporate expenses, represent reconciling items between segment operating



income and consolidated operating income. Business segment assets are the owned or allocated assets used by each business segment. The following table sets
forth business segment information for the fiscal quarters ended March 29, 2008 and March 31, 2007 (in thousands):

 Fiscal quarter ended
    March 29, 2008          March 31, 2007
Net revenues:     
Semiconductors      
     Product sales $ 386,062 $ 320,666 
     Royalty revenues  1,718   2,267 
          Total Semiconductors  387,780   322,933 
Passive Components     
     Product sales  345,533  335,259 
          Total Passive Components  345,533  335,259 
 $ 733,313 $ 658,192 
 
Segment operating income:     
Semiconductors $ 36,911 $ 40,610 
Passive Components  23,739  36,510 
Corporate  (7,250)  (7,437)
Restructuring and severance costs  (18,202)  (2,026)
Asset write-downs  (4,195)  - 
Consolidated operating income $ 31,003 $ 67,657 
 
Restructuring and severance costs:     
Semiconductors $ 1,131 $ 218 
Passive Components  17,071  1,808 
 $ 18,202 $ 2,026 
 
Asset write-downs:     
Passive Components $ 4,195 $ - 
 $ 4,195 $ - 
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Note 11 – Earnings Per Share

The following table sets forth the computation of basic and diluted earnings (loss) per share (in thousands, except earnings (loss) per share):

 Fiscal quarter ended
 March 29, 2008          March 31, 2007
Numerator:     
Numerator for basic earnings (loss) per share:     
     Income from continuing operations $ 17,570 $ 49,964
     Loss from discontinued operations  (42,136)  -

     Net earnings (loss) $ (24,566) $ 49,964

 
Adjustment to the numerator for continuing     
     operations and net earnings (loss):     
          Interest savings assuming conversion of     
               dilutive convertible and exchangeable     
               notes, net of tax  -  4,005
 
Numerator for diluted earnings (loss) per share:     
     Income from continuing operations $ 17,570 $ 53,969
     Loss from discontinued operations  (42,136)  -

     Net earnings (loss) $ (24,566) $ 53,969

 
Denominator:     
Denominator for basic earnings (loss) per share:      
     Weighted average shares  186,343  184,466
 
Effect of dilutive securities:     
     Convertible and exchangeable notes  -  29,673
     Employee stock options  65  585
     Other  132  106



     Dilutive potential common shares  197  30,364

 
Denominator for diluted earnings (loss) per share:    
     Adjusted weighted average shares  186,540  214,830

 
Basic earnings (loss) per share:*     
     Continuing operations $ 0.09 $ 0.27
     Discontinued operations $ (0.23) $ -
     Net earnings (loss) $ (0.13) $ 0.27
 
Diluted earnings (loss) per share:*     
     Continuing operations $ 0.09 $ 0.25
     Discontinued operations $ (0.23) $ -
     Net earnings (loss) $ (0.13) $ 0.25

* May not add due to rounding.
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Diluted earnings (loss) per share for the periods presented do not reflect the following weighted average potential common shares, as the effect would be
antidilutive (in thousands):

Fiscal quarter ended
     March 29, 2008     March 31, 2007

Convertible and exchangeable notes:   
     Convertible Subordinated Notes, due 2023 23,496 -
     Exchangeable Unsecured Notes, due 2102 6,176 -
Weighted average employee stock options 4,299 4,066
Weighted average warrants 8,824 8,824

In periods in which they are dilutive, if the potential common shares related to the convertible and exchangeable notes are included in the computation, the related
interest savings, net of tax, assuming conversion/exchange is added to the net earnings used to compute earnings per share.

The Convertible Subordinated Notes, due 2023 are only convertible upon the occurrence of certain events. While none of these events has occurred as of March
29, 2008, certain conditions which could trigger conversion have been deemed to be non-substantive, and accordingly, the Company has always considered these
notes in its diluted earnings per share computation during periods in which they are dilutive.

In June 2007, the Company’s Board of Directors adopted a resolution pursuant to which the Company intends to waive its rights to settle the principal amount of
the Convertible Subordinated Notes, due 2023, in shares of Vishay common stock. Accordingly, the notes will be included in the diluted earnings per share
computation using the “treasury stock method” (similar to options and warrants) rather than the “if converted method” otherwise required for convertible debt.
Under the “treasury stock method,” Vishay will calculate the number of shares issuable under the terms of the notes based on the average market price of Vishay
common stock during the period, and that number will be included in the total diluted shares figure for the period. If the average market price is less than $21.28,
no shares will be included in the diluted earnings per share computation. For the fiscal quarter ended March 31, 2007, the notes were considered conventional
convertible debt for the purposes of the computation of diluted earnings per share.
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Note 12 – New Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements. This statement defines fair value, provides guidance for measuring fair value, and
requires additional disclosures. This statement does not require any new fair value measurements, but rather applies to all other accounting pronouncements that
require or permit fair value measurements. SFAS No. 157 was to be effective for Vishay as of January 1, 2008. In February 2008, the FASB issued Staff Position
(“FSP”) No. 157-2, which provides a one-year delayed application of SFAS No. 157 for nonfinancial assets and liabilities, except for items that are recognized or
disclosed at fair value in the financial statements on a recurring basis. Accordingly, Vishay has only partially applied SFAS No. 157 as of January 1, 2008, and
will be required to apply the additional provisions related to nonfinancial assets and liabilities as of January 1, 2009. The partial application of this standard did
not have a material effect on the Company’s financial position, results of operations, or liquidity, and the adoption of the remaining aspects which were deferred
by FSP No. 157-2 is not expected to have a material effect on the Company’s financial position, results of operations, or liquidity.

The Company adopted SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS No. 159 permits entities to choose to measure
many financial assets and financial liabilities at fair value. Unrealized gains and losses on items for which the fair value option has been elected are reported in
earnings. The adoption of this standard did not have a material effect on the Company’s financial position, results of operations, or liquidity.

In December 2007, the FASB issued SFAS No. 141-R, Business Combinations. While retaining the fundamental requirements of SFAS No. 141, this new
statement makes various modifications to the requirements of SFAS No. 141 in regards to the accounting for contingent consideration, preacquisition
contingencies, purchased in-process research and development, acquisition-related transaction costs, acquisition-related restructuring costs, and changes in tax
valuation allowances and tax uncertainty accruals. This statement applies prospectively to business combinations for which the acquisition date is on or after the
beginning of the first annual reporting period beginning on or after December 15, 2008. Earlier adoption is prohibited.



In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements. SFAS No. 160 amends ARB No. 51 to
establish accounting and reporting standards for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. It clarifies that a
noncontrolling interest in a subsidiary, which is sometimes referred to as minority interest, is an ownership interest in the consolidated entity that should be
reported as equity in the consolidated financial statements. Among other requirements, this statement requires consolidated net income to be reported at amounts
that include the amounts attributable to both the parent and the noncontrolling interest. It also requires disclosure, on the face of the consolidated income
statement, of the amounts of consolidated net income attributable to the parent and to the noncontrolling interest. This statement is effective for fiscal years, and
interim periods within those fiscal years, beginning on or after December 15, 2008. Earlier adoption is prohibited.

In March 2008, the FASB issued SFAS No. 161, Disclosures about Derivative Instruments and Hedging Activities. This statement will require enhanced
disclosures about an entity’s derivative and hedging activities, and therefore improves the transparency of financial reporting. This statement is effective for
financial statements issued for fiscal years beginning after November 15, 2008, with early application encouraged. The adoption of this standard is not expected
to have a material effect on the Company’s financial position, results of operations, or liquidity.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview

Vishay Intertechnology, Inc. is an international manufacturer and supplier of discrete semiconductors and passive electronic components, including power
MOSFETs, power conversion and motor control integrated circuits, transistors, diodes, optoelectronic components, resistors, capacitors, inductors, strain gages,
load cells, force measurement sensors, displacement sensors, and photoelastic sensors. Semiconductors and electronic components manufactured by Vishay are
used in virtually all types of electronic products, including those in the industrial, computer, automotive, consumer electronic products, telecommunications,
military/aerospace, and medical industries.

Vishay operates in two segments, Semiconductors and Passive Components. Semiconductors segment products include transistors, diodes, rectifiers, certain types
of integrated circuits, and optoelectronic products. Passive Components segment products include resistors, capacitors, and inductors. We include in the Passive
Components segment our Measurements Group, which manufactures and markets strain gages, load cells, transducers, instruments, and weighing systems whose
core components are resistors that are sensitive to various types of mechanical stress. While the passive components business had historically predominated at
Vishay, following several acquisitions of semiconductor businesses, revenues from our Semiconductors and Passive Components segments were essentially split
evenly from 2003 through the first quarter of 2007. On April 1, 2007, Vishay acquired the Power Control Systems (“PCS”) business of International Rectifier
Corporation, which has been included in the Semiconductors segment. Going forward, revenues from our Semiconductors segment are expected to represent
slightly more than half of our total revenues.

Net revenues for the fiscal quarter ended March 29, 2008 were $733.3 million, compared to $658.2 million for the fiscal quarter ended March 31, 2007. Income
from continuing operations for the fiscal quarter ended March 29, 2008 were $17.6 million or $0.09 per diluted share, compared to $50.0 million or $0.25 per
diluted share for the fiscal quarter ended March 31, 2007.

As previously announced, on April 7, 2008, Vishay sold the automotive modules and subsystems business unit (“ASBU”) acquired on April 1, 2007 as part of the
acquisition of the PCS business of International Rectifier. The operations of ASBU have been classified as discontinued operations. Vishay recorded a pretax
impairment charge of $32.3 million during the first quarter, within the loss from discontinued operations, to reduce the carrying value of the net assets of ASBU
to the selling price. The loss from discontinued operations for the quarter, including this charge and its related tax effects, was $42.1 million, resulting in a net loss
of $24.6 million, or $(0.13) per diluted share.

Income from continuing operations for the fiscal quarter ended March 29, 2008 of $17.6 million, or $0.09 per diluted share, was impacted by pretax charges for
restructuring and severance costs of $18.2 million and related asset write-downs of $4.2 million. These items and their tax-related consequences had a negative
$0.10 per share effect on income from continuing operations.

Net earnings of $50.0 million, or $0.25 per diluted share, for the fiscal quarter ended March 31, 2007 were impacted by restructuring and severance costs of $2.0
million, or $0.01 per share net of tax.

Vishay continues to operate in a reasonably good economic environment, despite ongoing concerns for the macro economy. The historical weakness of the U.S.
dollar continues to burden net earnings.
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Financial Metrics

We utilize several financial measures and metrics to evaluate the performance and assess the future direction of our business. These key financial measures and
metrics include sales, gross profit margin, end-of-period backlog, and the book-to-bill ratio. We also monitor changes in inventory turnover and average selling
prices (“ASP”).

Gross profit margin is computed as gross profit as a percentage of sales. Gross profit is generally net revenues less costs of products sold, but also deducts certain
other period costs, particularly losses on purchase commitments and inventory write-downs. Losses on purchase commitments and inventory write-downs have
the impact of reducing gross profit margin in the period of the charge, but result in improved gross profit margins in subsequent periods by reducing costs of
products sold as inventory is used. Gross profit margin is clearly a function of net revenues, but also reflects our cost cutting programs and our ability to contain
fixed costs.

End-of-period backlog is one indicator of future sales. We include in our backlog only open orders that have been released by the customer for shipment in the
next twelve months. If demand falls below customers’ forecasts, or if customers do not control their inventory effectively, they may cancel or reschedule the
shipments that are included in our backlog, in many instances without the payment of any penalty. Therefore, the backlog is not necessarily indicative of the
results to be expected for future periods.



Another important indicator of demand in our industry is the book-to-bill ratio, which is the ratio of the amount of product ordered during a period as compared
with the product that we ship during that period. A book-to-bill ratio that is greater than one indicates that our backlog is building and that we are likely to see
increasing revenues in future periods. Conversely, a book-to-bill ratio that is less than one is an indicator of declining demand and may foretell declining sales.

We focus on our inventory turnover as a measure of how well we are managing our inventory. We define inventory turnover for a financial reporting period as our
costs of products sold for the four quarters ending on the last day of the reporting period divided by our average inventory (computed using each quarter-end
balance) for this same period. The inventory balance used for computation of this ratio includes tantalum inventories in excess of one year supply, which are
classified as other assets in the consolidated balance sheet. See Note 14 to our consolidated financial statements included in our Annual Report on Form 10-K for
the year ended December 31, 2007. A higher level of inventory turnover reflects more efficient use of our capital.

Pricing in our industry can be volatile. We analyze trends and changes in average selling prices to evaluate likely future pricing. The erosion of average selling
prices of established products is typical of the industry. However, we attempt to offset this deterioration with on-going cost reduction activities and new product
introductions, as newer products typically yield larger gross margins.
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The quarter-to-quarter trends in these financial metrics can also be an important indicator of the likely direction of our business. The following table shows net
revenues, gross profit margin, end-of-period backlog, book-to-bill ratio, inventory turnover, and changes in ASP for our business as a whole during the five
quarters beginning with the first quarter of 2007 through the first quarter of 2008 (dollars in thousands):

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter 1st Quarter
     2007      2007      2007      2007      2008

Net revenues (1)  $ 658,192  $ 715,861  $ 729,616  $ 729,597  $ 733,313
 
Gross profit margin 26.6% 24.9% 24.0% 22.9% 23.5%
 
End-of-period backlog (2) $ 586,600 $ 677,300 $ 678,300 $ 646,700 $ 696,700
 
Book-to-bill ratio 1.00 1.00 0.98 0.96 1.04
 
Inventory turnover 3.19 3.40 3.62 3.76 3.74
 
Change in ASP vs. prior quarter -0.7% -0.6% -1.3% -1.2% -0.4%
____________________ 

(1) The significant sequential increase in net revenues during the second quarter of 2007 is primarily attributable to $57.5 million of revenue from the PCS
business and PM Group acquired during that quarter. For comparison, net revenues of these acquired businesses in the third quarter of 2007, the fourth quarter of
2007, and the first quarter of 2008 were $65.0 million, $63.6 million, and $67.9 million, respectively.

(2) The significant sequential increase in end-of-period backlog during the second quarter of 2007 is primarily attributable to $85.3 million of backlog of the PCS
business and PM Group, as of their respective dates of acquisition.

See “Financial Metrics by Segment” below for net revenues, book-to-bill ratio, and gross profit margin broken out by segment.

Our revenues for the first quarter of 2008 were in line with our expectations. We maintained revenues at basically the same level as the prior quarter, with
improvements in gross margin. The book-to-bill ratio increased to 1.04 from 0.96 during the fourth quarter of 2007. Orders were particularly strong in the United
States and Europe. For the first quarter of 2008, the book-to-bill ratios for distribution customers and original equipment manufacturers (“OEM”) were 1.05 and
1.04, respectively, versus ratios of 0.92 and 1.00, respectively, during the fourth quarter of 2007. We expect revenues between $730 million and $750 million for
the second quarter of 2008, with slightly improved gross margins.

Continuing the trend experienced since 2006, we experienced relatively moderate pressure on pricing during 2007, although market conditions have deteriorated
somewhat. We anticipate increasing pricing pressure in 2008.
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Financial Metrics by Segment

The following table shows net revenues, book-to-bill ratio, and gross profit margin broken out by segment for the five quarters beginning with the first quarter of
2007 through the first quarter of 2008 (dollars in thousands):

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter 1st Quarter
     2007      2007      2007      2007      2008

Semiconductors  
Net revenues * $ 322,933 $ 379,687 $ 400,967 $ 386,013 $ 387,780
 
Book-to-bill ratio 0.97 1.01 0.95 0.94 1.03
 
Gross profit margin 25.4% 24.1% 23.3% 22.5% 22.9%
 
Passive Components



Net revenues $ 335,259 $ 336,174 $ 328,649 $ 343,584 $ 345,533
 
Book-to-bill ratio 1.03 1.00 1.02 0.99 1.05
 
Gross profit margin 27.8% 25.7% 24.9% 23.3% 24.3%
____________________

* The significant sequential increase in net revenues for the Semiconductors segment during the second quarter of 2007 is primarily attributable to $51.8 million
of revenue from the PCS business acquired during that quarter. For comparison, net revenues of the PCS businesses in the third quarter of 2007, the fourth quarter
of 2007, and the first quarter of 2008 were $59.0 million, $55.8 million, and $59.9 million, respectively.

Acquisition and Divestiture Activity

As part of our growth strategy, we seek to expand 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. This includes
exploring opportunities to acquire smaller targets to gain market share, effectively penetrate different geographic markets, enhance new product development,
round out our product lines, or grow our high margin niche market businesses. Also as part of this growth strategy, we seek to explore opportunities with privately
held developers of electronic components, whether through acquisition, investment in non-controlling interests, or strategic alliances.

On April 7, 2008, Vishay sold the automotive modules and subsystems business unit (“ASBU”) it had acquired on April 1, 2007 as part of the acquisition of the
PCS business of International Rectifier. During the first quarter of 2008, we recorded an impairment charge of $32.3 million to reduce the carrying value of the
net assets of ASBU to the selling price.
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Cost Management

We place a strong emphasis on reducing our costs. Since 2001, we have been implementing aggressive cost reduction programs to enhance our competitiveness,
particularly in light of the erosion of average selling prices of established products that is typical of the industry.

One way we have reduced costs is by moving production to the extent possible from high-labor-cost markets, such as the United States and Western Europe, to
lower-labor-cost markets, such as the Czech Republic, Israel, India, Malaysia, Mexico, the People’s Republic of China, and the Philippines. The percentage of our
total headcount in lower-labor-cost countries is a measure of the extent to which we are successful in implementing this program. This percentage was 74.1% at
the end of the first quarter of 2008, compared to 74.0% at the end of 2007, 74.2% at the end of 2006, and 57% when this program began in 2001. Our long-term
target is to have between 75% and 80% of our headcount in lower-labor-cost countries.

These production transfers and other long-term cost cutting measures require us to initially incur significant severance and other exit costs and to record losses on
excess buildings and equipment. We anticipate that we will realize the benefits of our restructuring through lower labor costs and other operating expenses in
future periods. Since 2001, we recorded over $225 million of restructuring and severance costs and recorded related asset write-downs of over $80 million in
order to reduce our cost structure going forward. We have realized, and expect to continue to realize, annual net cost savings associated with these restructuring
activities.

Restructuring and severance costs, as presented on the consolidated condensed statement of operations, are separate from plant closure, employee termination and
similar integration costs we incur in connection with our acquisition activities. These plant closure and employee termination costs subsequent to acquisitions are
also integral to our cost reduction program. These amounts, which were not significant in recent years, are included in the costs of our acquisitions and do not
affect earnings or losses on our statement of operations.

We evaluate potential restructuring projects based on an expected payback period. The payback period represents the number of years of annual cost savings
necessary to recover the initial cash outlay for severance and other exit costs plus the non-cash expenses recognized for asset write-downs. In general, a
restructuring project must have a payback of less than 3 years to be considered beneficial. On average, our restructuring projects have a payback of between 1 and
1.5 years.

During 2005 and the first quarter of 2006, we completed a broad-based fixed cost reduction program. In April 2005, we began evaluating additional restructuring
initiatives to improve the results of underperforming divisions. Annual pretax savings resulting from restructuring projects initiated under these programs were
expected to be approximately $50 million, of which approximately 70% of the savings would reduce costs of products sold, and approximately 30% of the
savings would result in reduced selling, general, and administrative costs. Our actual costs savings from these programs in 2007 were approximately $40 million.
Of this $40 million of annualized savings, approximately $20 million began to be realized in 2006, and $20 million began to be realized in 2007. We expect to
begin to realize an additional $10 million of savings from these programs in 2008. The expected and actual savings quantified above are net of additional costs
incurred after production was transferred to lower-labor-cost regions.

We expect these restructuring programs to result in higher profitability through better gross margins and lower selling, general, and administrative expenses.
However, these programs to improve our profitability also involve certain risks which could materially impact our future operating results, as further detailed in
Item 1A, “Risk Factors,” included in our Annual Report on Form 10-K for the year ended December 31, 2007.

27

In light of the current uncertain market conditions, we expanded our restructuring programs in the first quarter of 2008 to further reduce costs. Most of the costs
related to our anticipated 2008 restructuring projects were recorded in the first quarter of 2008. These projects include the transfer of production of resistor
products from Brazil to India and Czech Republic and the transfer of certain processes in Belgium to third party subcontractors. We also announced our intention
to transfer production from our transducers manufacturing from the Netherlands to Israel later in 2008, which will result in additional restructuring charges. While
we expect some additional restructuring projects in 2008, we believe that we are in the final phase of the major restructuring efforts that have been on-going since
2001, and that the 2008 charges for severance and other exit costs will not exceed $32 million, based on current foreign currency exchange rates. We expect the
restructuring projects anticipated for 2008 (including those projects initiated in the first quarter) will generate approximately $25 million of annual cost savings,



of which approximately 60% of the savings would reduce costs of products sold, and approximately 40% of the savings would result in reduced selling, general,
and administrative costs. These savings are expected to begin to be realized in the third quarter of 2008.

While streamlining and reducing fixed overhead, we are exercising caution so that we will not negatively impact our customer service or our ability to further
develop products and processes. Our cost management plans also include expansion of certain critical capacities, which we hope will reduce average materials
and processing costs.

Results of Operations

Statement of operations captions as a percentage of net revenues and the effective tax rates were as follows:

Fiscal quarter ended
     March 29, 2008     March 31, 2007

Cost of products sold  76.5% 73.4%
Gross profit 23.5% 26.6%
Selling, general & administrative expenses 16.2% 16.0%
Operating income 4.2% 10.3%
Income from continuing operations
     before taxes and minority interest 3.3% 10.0%
Income from continuing operations 2.4% 7.6%
Net earnings (loss) -3.4% 7.6%
_________ 
Effective tax rate 25.5% 23.9%

Net Revenues

Net revenues were as follows (dollars in thousands):

Fiscal quarter ended
     March 29, 2008     March 31, 2007

Net revenues  $ 733,313  $ 658,192
Change versus comparable prior year period $ 75,121
Percentage change versus
     comparable prior year period 11.4%  

28

Changes in net revenues were attributable to the following:

vs. Prior Year
    Quarter

Change attributable to:  
Decrease in volume -0.7%
Decrease in average selling prices -2.9%
Foreign currency effects 4.6%
Acquisitions 10.3%
Other 0.1%
Net change 11.4%

While the first quarter of 2008 showed some economic decline versus the prior year, the markets for our products remain relatively healthy. Sales of products for
end-uses in the mobile phone and consumer products industries remained relatively weak, partially attributable to seasonality. Sales of products for end-uses in
the industrial, automotive, and military/aerospace industries remained strong, and there were some encouraging signs in regards to sales for end-uses in the
computer industry. The overall increase in net revenues was principally driven by acquisitions. The weakening U.S. dollar also effectively increased the amount
reported for revenues during the first quarter of 2008.

We deduct, from the sales that we record to distributors, allowances for future credits that we expect to provide for returns, scrapped product, and price
adjustments under various programs made available to the distributors. We make deductions corresponding to particular sales in the period in which the sales are
made, although the corresponding credits may not be issued until future periods. We estimate the deductions based on sales levels to distributors, inventory levels
at the distributors, current and projected market trends and conditions, recent and historical activity under the relevant programs, changes in program policies, and
open requests for credits. We recorded deductions from gross sales under our distributor incentive programs of $21.9 million and $15.9 million for the fiscal
quarters ended March 29, 2008 and March 31, 2007, respectively, or 2.9% and 2.4% of gross sales, respectively. Actual credits issued under the programs during
the fiscal quarters ended March 29, 2008 and March 31, 2007, were $18.6 million and $13.9 million, respectively. Increases and decreases in these incentives are
largely attributable to the then-current business climate.

As a result of a concentrated effort to defend our intellectual property and generate additional licensing income, we began receiving royalties in the fourth quarter
of 2004. We expect royalty revenues to increase, and we continue to seek to expand our royalty streams. Royalty revenues, included in net revenues on the
consolidated condensed statements of operations, were approximately $1.7 million and $2.3 million for the fiscal quarters ended March 29, 2008 and March 31,
2007, respectively.



Gross Profit and Margins

Gross profit margins for the fiscal quarter ended March 29, 2008 were 23.5%, versus 26.6% for the comparable prior year period. This decrease in gross profit
margin reflects lower average selling prices, higher precious metals and raw materials costs, and a less favorable product mix. Gross profit margin for the first
quarter of 2008 was also negatively impacted by the acquisition of the PCS business, which has lower gross profit margins than legacy Vishay products.
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Segments

Analysis of revenues and gross profit margins for our Semiconductors and Passive Components segments is provided below.

Semiconductors

Net revenues for our Semiconductors segment increased versus the fourth quarter of 2007, but were less than prior year sales, excluding acquisitions. The PCS
business, acquired on April 1, 2007, contributed revenue of $59.9 million during the first quarter of 2008. Orders during the first quarter of 2008 were particularly
strong, with a book-to-bill ratio of 1.03, although this is partially a seasonal recovery from the 0.94 book-to-bill ratio experienced during the fourth quarter of
2007.

Net revenues of the Semiconductors segment were as follows (dollars in thousands):

Fiscal quarter ended
    March 29, 2008    March 31, 2007

Net revenues  $ 387,780  $ 322,933
Change versus comparable prior year period $ 64,847  
Percentage change versus
     comparable prior year period 20.1%

Changes in Semiconductors segment net revenues were attributable to the following:

vs. Prior Year
    Quarter

Change attributable to:  
Increase in volume 3.2%
Decrease in average selling prices -4.6%
Foreign currency effects 3.6%
Acquisitions 18.5%
Other -0.6%
Net change 20.1%

Gross profit as a percentage of net revenues for the Semiconductors segment was as follows:

Fiscal quarter ended
    March 29, 2008    March 31, 2007

Gross margin percentage 22.9% 25.4%

The decrease in gross margin percentage for the first quarter of 2008 versus the comparable prior year period reflects accelerated average selling price decline and
higher precious metals and raw materials costs. Gross profit margin was also negatively impacted by the acquisition of the PCS business, which has lower gross
profit margins than legacy Vishay products. We anticipate profitability improvements in the second half of 2008 based on higher sales volumes and cost reduction
programs presently in progress.
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Passive Components

Our Passive Components segment has shown steady improvement over the past three years, due to cost reduction and a better pricing strategy. The profitability
for this segment is expected to improve as a result of our on-going optimization and cost reduction efforts.

Net revenues of the Passive Components segment were as follows (dollars in thousands):

Fiscal quarter ended
    March 29, 2008    March 31, 2007

Net revenues  $ 345,533  $ 335,259
Change versus comparable prior year period $ 10,274
Percentage change versus
     comparable prior year period 3.1%

Changes in Passive Components segment net revenues were attributable to the following:



vs. Prior Year 
Quarter

Change attributable to:
Decrease in volume -3.8%
Decrease in average selling prices -1.1%
Foreign currency effects 5.7%
Acquisitions 2.4%
Other -0.1%
Net change 3.1%

Gross profit as a percentage of net revenues for the Passive Components segment was as follows:

Fiscal quarter ended
     March 29, 2008    March 31, 2007

Gross margin percentage 24.3%  27.8%

The decrease in gross margin percentage for the first quarter of 2008 versus the comparable prior year period largely reflects negative foreign currency effects,
principally from changes in the Israeli shekel, Chinese renminbi, and Czech koruna, which more than offset cost reduction initiatives. We anticipate profitability
improvements in the second half of 2008 based on higher sales volumes and cost reduction programs presently in progress.

Selling, General, and Administrative Expenses

Selling, general, and administrative (“SG&A”) expenses for the fiscal quarter ended March 29, 2008 were 16.2% of net revenues, versus 16.0% for the
comparable prior year period. The increased level of SG&A costs for the fiscal quarter ended March 29, 2008 reflects approximately $0.6 million of transition
service costs related to the PCS business. Most of the significant SG&A-related transition services agreements with International Rectifier expired in the first
quarter of 2008. Amortization of intangible assets, included in SG&A expenses, was $4.8 million for the fiscal quarter ended March 29, 2008, versus $3.0 million
for the comparable prior year period. This increase in amortization expense is principally due to the acquisition of the PCS business, and to a lesser extent, PM
Group. The first quarter of 2008 also includes higher legal costs attributable to a patent infringement case. A weaker U.S. dollar and increases in salaries and
wages versus the prior year also contributed to the increased level of SG&A costs. Also, SG&A expense for the first quarter of 2007 is net of a gain on sale of
assets of $1.5 million.
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Restructuring and Severance Costs and Related Asset Write-Downs

Our restructuring programs have been on-going since 2001. Our restructuring activities have been designed to reduce both fixed and variable costs. These
activities include the closing of facilities and the termination of employees. Because costs are recorded based upon estimates, actual expenditures for the
restructuring activities may differ from the initially recorded costs. If the initial estimates are too low or too high, we could be required either to record additional
expenses in future periods or to reverse previously recorded expenses. We anticipate that we will realize the benefits of our restructuring through lower labor costs
and other operating expenses in future periods. We continued our restructuring activities during the fiscal quarter ended March 29, 2008, recording restructuring
and severance costs of $18.2 million, and related asset write-downs of $4.2 million. While we expect some additional restructuring projects in 2008, we believe
that we are in the final phase of the major restructuring efforts that have been on-going since 2001, as further explained in “Cost Management” above, in Note 4
to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2007, and in Note 3 to our consolidated
condensed financial statements included in Part I of this document.

Other Income (Expense)

Interest expense for the fiscal quarter ended March 29, 2008 decreased by $0.6 million versus the comparable prior year period. This decrease is primarily due to
lower interest rates on our variable rate debt.

The following tables analyze the components of the line “Other” on the consolidated condensed statement of operations (in thousands):

  Fiscal quarter ended    
  March 29, 2008       March 31, 2007       Change
Foreign exchange loss $ (4,780) $ (373) $             (4,407) 
Interest income  4,125  6,479  (2,354)
Other  457  (541)  998 
 $ (198) $ 5,565 $ (5,763)

Income Taxes

The effective tax rate, based on income from continuing operations before income taxes and minority interest, for the fiscal quarter ended March 29, 2008 was
25.5%, compared to 23.9% for the comparable prior year period.

We operate in an international environment with significant operations in various locations outside the United States. Accordingly, the consolidated income tax
rate is a composite rate reflecting our earnings and the applicable tax rates in the various locations where we operate. Part of our strategy is to achieve cost
savings through the transfer and expansion of manufacturing operations to countries where we can take advantage of lower labor costs and available tax and other
government-sponsored incentives. Accordingly, our effective tax rate is generally less than the U.S. statutory tax rate. Changes in the effective tax rate are largely
attributable to changes in the mix of pretax income among our various taxing jurisdictions.



The effective tax rates reflect the fact that we could not recognize for accounting purposes the tax benefit of losses incurred in certain jurisdictions, although these
losses are available to offset future taxable income. Under applicable accounting principles, we may not recognize deferred tax assets for loss carryforwards in
jurisdictions where there is a recent history of cumulative losses, where there is no taxable income in the carryback period, where there is insufficient evidence of
future earnings to overcome the loss history and where there is no other positive evidence, such as the likely reversal of taxable temporary differences, that would
result in the utilization of loss carryforwards for tax purposes.

During the first quarter of 2008, the liabilities for unrecognized tax benefits increased by a net $8.0 million, due principally to tax positions taken during the
period (approximately $5.6 million) and foreign currency effects ($2.4 million).
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Financial Condition, Liquidity, and Capital Resources

Cash and cash equivalents were $572.6 million as of March 29, 2008, as compared to $537.3 million as of December 31, 2007.

At March 29, 2008, approximately 97% of our cash and cash equivalents was held by our non-U.S. subsidiaries. At the present time, we expect the cash and
profits generated by foreign subsidiaries will continue to be reinvested indefinitely.

Our financial condition as of March 29, 2008 continued to be strong, with a current ratio (current assets to current liabilities) of 2.9 to 1, the same ratio as of
December 31, 2007. Our ratio of debt to stockholders’ equity was 0.18 to 1 at March 29, 2008, the same ratio as of December 31, 2007.

Cash flows provided by continuing operating activities were $37.9 million for the fiscal quarter ended March 29, 2008, as compared to cash flows provided by
operations of $24.5 million for the fiscal quarter ended March 31, 2007. This increase is principally due to smaller changes in net working capital during the first
quarter of 2008 compared to the first quarter of 2007.

Cash provided by discontinued operating activities of $3.5 million for the fiscal quarter ended March 29, 2008 primarily reflects a decrease in working capital of
ASBU business. Cash used by discontinued investing activities reflects capital spending for information technology systems.

Cash paid for property and equipment for the fiscal quarter ended March 29, 2008 was $25.8 million, as compared to $31.4 million for the fiscal quarter ended
March 31, 2007. Our capital expenditures are projected to be approximately $170 million in 2008, principally to expand capacity in the Semiconductors
businesses.

Our debt levels are essentially the same at March 29, 2008 as they were at December 31, 2007.

Pursuant to the terms of the convertible subordinated notes due 2023, the holders of these notes have the right to require us to repurchase these notes on August 1,
2008 (and other specified future dates) at a redemption price equal to 100% of the principal amount of the notes ($500 million). If these notes are put to us in
August 2008, our present intention is to utilize our revolving credit facility or a replacement debt instrument to fund the repurchase. We are also evaluating other
alternatives to satisfy the put option, which might include paying a portion of the purchase price for the notes in cash, without refinancing.

Pursuant to the indenture governing the notes, we have the right to pay the purchase price for the notes in cash, Vishay common stock, or a combination of both.
In June 2007, our Board of Directors adopted a resolution pursuant to which we intend to waive our rights to settle the principal amount of the notes in shares of
Vishay common stock. In accordance with the resolution of our Board, if notes are tendered for repurchase, we will pay the repurchase price in cash. (If notes are
submitted for conversion, Vishay will value the shares issuable upon conversion and will pay in cash an amount equal to the principal amount of the converted
notes and will issue shares in respect of the conversion value in excess of the principal amount.)

Our Board adopted this resolution because our liquidity has changed since entering into the indenture governing the notes in 2003. We have generated at least
$200 million in cash flows from operations each year since 2003. We also have adequate borrowing capacity under our revolving credit facility described below,
if necessary, to make all principal payments on the notes in cash.

We maintain a secured revolving credit facility. At March 29, 2008 and December 31, 2007, there were no amounts outstanding under the revolving credit facility.

The revolving credit facility provides a commitment of up to $250 million through April 20, 2012. Furthermore, we are permitted to request an increase of the
revolving credit facility by an additional $250 million, resulting in an aggregate commitment up to $500 million, provided that no default or event of default
exists.

Interest on the revolving credit facility is payable at prime or other variable interest rate options. We are required to pay facility commitment fees. The exercise of
the accordion feature to obtain an additional $250 million of borrowing capacity could result in a significant increase in the commitment fees and interest rate on
outstanding balances.
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The revolving credit facility also restricts us from paying cash dividends and requires us to comply with other covenants, including the maintenance of specific
financial ratios. We were in compliance with all covenants at March 29, 2008.

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 failed to make principal or interest payments under the new 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 Vishay.

The timing and location of scheduled payments have required us to draw on our revolving credit facilities from time to time over the past year. While the timing
and location of scheduled payments for certain liabilities may require us to draw on our revolving credit facilities from time to time, for the next twelve months,
management expects that cash on-hand and cash flows from operations will be sufficient to meet our normal operating requirements, to meet our obligations
under restructuring and acquisition integration programs, and to fund our research and development and capital expenditure plans. Additional acquisition activity



or the repurchase of the convertible subordinated notes in August 2008 may require additional borrowing under our revolving credit facilities or may otherwise
require us to incur additional debt.

Contractual Commitments

Our Annual Report on Form 10-K includes a table of contractual commitments as of December 31, 2007. During the first quarter of 2008, we had one material
change to our contractual commitments, as described below.

We maintain long-term foundry agreements with subcontractors to ensure access to external front-end capacity for our semiconductor products. Our Siliconix
division entered into an agreement in 2004 with Tower Semiconductor (the “2004 agreement”), pursuant to which we were required to place orders valued at
approximately $200 million for the purchase of semiconductor wafers to be manufactured in Tower’s Fab 1 facility over a seven to ten year period. During 2007,
Siliconix was committed to purchase approximately $22 million of semiconductor wafers, but did not meet its commitments due to changing market demand for
products manufactured using wafers supplied by Tower. At December 31, 2007, the remaining future purchase commitments under the 2004 agreement were
approximately $160 million.

In March 2008, Siliconix and Tower entered into an amended and restated foundry agreement (the “2008 agreement”). Pursuant to the 2008 agreement, Tower
will continue to manufacture wafers covered by the 2004 agreement, but at lower quantities and at lower prices, through 2009. Tower will also begin
manufacturing wafers for other product lines acquired as part of the PCS acquisition through 2012, pending a scheduled technology transfer. Siliconix must pay
for any short-fall in the reduced minimum order quantities specified under the 2008 agreement through the payment of penalties equal to unavoidable fixed costs.

Management estimates its minimum purchase commitments under the 2008 agreement as follows (in thousands):

2008 $ 20,400
2009  14,700
2010  8,400
2011  8,800
2012  8,800

Siliconix has granted Tower an option to produce additional wafers under this agreement, as needed by Siliconix, and accordingly, actual purchases from Tower
may be greater than the commitments disclosed above.
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These purchase commitments are for the manufacture of proprietary products using Siliconix-owned technology licensed to these subcontractors by Siliconix, and
accordingly, management can only estimate the “market price” of the wafers which are the subject of the 2008 agreement. Management believes that these
commitments are at prices that are not in excess of current market prices.

Recent Accounting Pronouncements

As more fully described in Note 12 to our consolidated condensed financial statements, several new accounting pronouncements became effective in 2008 or will
become effective in future periods.

The adoption of SFAS No. 141-R, Business Combinations, effective January 1, 2009, will change the manner in which Vishay accounts for acquisitions. While
this new standard will impact all companies, certain aspects of the new standard will have a particular impact on Vishay.

A primary tenet of our business strategy is the expansion within the electronic components industry 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. Our acquisition strategy relies upon reducing selling, general, and administrative expenses through the integration or
elimination of redundant sales offices and administrative functions at acquired companies, and achieving significant production cost savings through the transfer
and expansion of manufacturing operations to countries where we can benefit from lower labor costs and available tax and other government-sponsored
incentives.

Under present accounting standards, plant closure and employee termination costs that we incur in connection with our acquisition activities are included in the
costs of our acquisitions and do not affect earnings or losses on our statement of operations. SFAS No. 141-R will require such costs to be recorded as expenses in
our statement of operations, as such expenses are incurred.

Except as described above, the adoption of the new standards described in Note 12 to our consolidated condensed financial statements is not expected to have a
material effect on our financial position, results of operations, or liquidity.

Safe Harbor Statement

From time to time, information provided by us, including but not limited to statements in this report, or other statements made by or on our behalf, may contain
“forward-looking” information within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements involve a number of risks,
uncertainties, and contingencies, many of which are beyond our control, which may cause actual results, performance, or achievements to differ materially from
those anticipated.

Such statements are based on current expectations only, and are subject to certain risks, uncertainties, and assumptions. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those anticipated, estimated, or projected.
Among the factors that could cause actual results to materially differ include: general business and economic conditions, particularly in the markets that we serve;
difficulties in integrating acquired companies, the inability to realize anticipated synergies and expansion possibilities, and other unanticipated conditions
adversely affecting the operation of these companies; difficulties in new product development; changes in competition and technology in the markets that we
serve and the mix of our products required to address these changes; an inability to attract and retain highly qualified personnel, particularly in respect of our
acquired businesses; changes in foreign currency exchange rates; difficulties in implementing our cost reduction strategies such as labor unrest or legal challenges



to our lay-off or termination plans, underutilization of production facilities in lower-labor-cost countries, operation of redundant facilities due to difficulties in
transferring production to lower-labor-cost countries; and other factors affecting our operations, markets, products, services, and prices that are set forth in our
Annual Report on Form 10-K for the year ended December 31, 2007, filed with the Securities and Exchange Commission (the “SEC”). We undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in the market risks previously disclosed in Part II, Item 7A, “Quantitative and Qualitative Disclosures About Market Risk,”
of our Annual Report on Form 10-K for the year ended December 31, 2007, filed with the SEC on February 27, 2008.

Item 4. Controls and Procedures

Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures

An evaluation was performed under the supervision and with the participation of our management, including the Chief Executive Officer (“CEO”) and Chief
Financial Officer (“CFO”), of the effectiveness of the design and operation of our disclosure controls and procedures, as such term is defined under Rule 13a-
15(e) and Rule 15d-15(e) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Based on that evaluation, our CEO and
CFO concluded that our disclosure controls and procedures were effective as of the end of the period covered by this quarterly report to ensure that information
required to be disclosed in reports that we file or submit under the Exchange Act are: (1) recorded, processed, summarized, and reported within the time periods
specified in the SEC’s rules and forms; and (2) accumulated and communicated to our management, including our CEO and CFO, as appropriate to allow timely
decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

Except as described below, there were no changes in our internal control over financial reporting during the period covered by this report that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

On April 1, 2007, Vishay acquired the PCS business of International Rectifier Corporation. On April 9, 2007, International Rectifier Corporation announced an
internal investigation of accounting irregularities at a foreign subsidiary, indicating that material weaknesses in internal control over financial reporting existed.
Vishay did not acquire this subsidiary, and Vishay management is not aware of any accounting irregularities at subsidiaries acquired from International Rectifier.
However, International Rectifier’s internal investigation has not been completed, and Vishay management is continuing to evaluate the impact, if any, of this on-
going investigation on the internal control over financial reporting of the acquired PCS business.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

Not applicable.

Item 1A. Risk Factors

There have been no material changes from the risk factors previously disclosed in Part I, Item 1A, “Risk Factors,” of our Annual Report on Form 10-K for the
year ended December 31, 2007, filed with the SEC on February 27, 2008.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Not applicable.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Submission of Matters to a Vote of Security Holders

Not applicable.

Item 5. Other Information

Not applicable.

Item 6. Exhibits

31.1    Certification pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002 - Dr. Gerald Paul, Chief Executive Officer.

 
31.2 Certification pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-

Oxley Act of 2002 - Richard N. Grubb, Chief Financial Officer.
 
32.1 Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 – Dr. Gerald Paul, Chief

Executive Officer.



 
32.2 Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 – Richard N. Grubb, Chief

Financial Officer.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

 VISHAY INTERTECHNOLOGY, INC. 
 
 
/s/ Richard N. Grubb          
Richard N. Grubb, Executive Vice President 
and Chief Financial Officer 
(Principal Financial and Accounting Officer) 

Date:     May 6, 2008
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Exhibit 31.1

CERTIFICATIONS

I, Dr. Gerald Paul, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Vishay Intertechnology, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements

made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
      (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
 (c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 (d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

 
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.

Date: May 6, 2008 
 
/s/ Dr. Gerald Paul 
Dr. Gerald Paul 
Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Richard N. Grubb, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Vishay Intertechnology, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements

made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
      (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
 (c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 (d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

 
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.

Date: May 6, 2008 
 
/s/ Richard N. Grubb 
Richard N. Grubb,
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Vishay Intertechnology, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended March 29, 2008 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Dr. Gerald Paul, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:

(1)     The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Dr. Gerald Paul 
Dr. Gerald Paul 
Chief Executive Officer
May 6, 2008 



Exhibit 32.2

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Vishay Intertechnology, Inc. (the “Company”) on Form 10-Q for the fiscal quarter ended March 29, 2008 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Richard N. Grubb, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:

(1)     The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Richard N. Grubb 
Richard N. Grubb
Chief Financial Officer
May 6, 2008 


