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DIVISION OF

CORPORATION FINANCE

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

This is in response to your letter dated January 23 2009 concerning the

shareholder proposal submitted to Vishay by Paul Elsenman. We also have received

letter from the proponent dated February 10 2009 Our response is attached to the

enclosed photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Paul Eisenman

Sincerely

Heather Maples

Senior Special Counsel

HO oi ii

ecei ed SEC

09011529
MAR 23 2009

Abbe Dienstag asington DC 20549
Kramer Levin Naftalis Franrcei-ttr----

1177 Avenue of the Americas

New York NY 10036-27 14

Re Vishay Intertechnology Inc

Incoming letter dated January 23 2009

Dear Mr Dienstag

arch 23 2009

Act

Section______________________

Rule Lfqg
Public

Availability

FISMA 0MB Memorandum M-07-16



March 23 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Vishay Intertechnology Inc

Incoming letter dated January 23 2009

The proposal requires the board of directors to make an irrevocable offer within

45 days to repurchase and cancel any or all of the companys class shares in exchange
for per share consideration of 2.5 shares of the companys publicly traded common stock

There appears to be some basis for your view that Vishay may exclude the

proposal under rule 4a-8i7 as relating to its ordinary business operations

i.e the repurchase of Vishay securities Accordingly we will not recommend

enforcement action to the Commission ifVishay omits the proposal from its proxy
materials in reliance on rule 4a-8i7 In reaching this position we have not found it

necessary to address the alternative basis for omission upon which Vishay relies

Sincerely

Carmen Moncada-Terry

Attorney-Adviser



DIVISION OF CORORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect to

matters arising under Rule 14a-8 CFR24O.14a-8 as with other matters under the proxy
rules is to aid those who must comply with the tule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commiasion In Łonnection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the infomÆtion furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information ftin1ishedby the proponent Or the proponents representative

Although Rule 14a..8lc does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged viàlations of
the statutes administered bythŁ Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved Thó
receipt by the staff

of such information however should not be construed as changing the staffs informal
procedures and proxy review into formal or adversary procedure

It is important ta note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only infOnnal views The determinations reached in these no-
action letters do not and cannot adjUdicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordinly.a discretionary

determination not to recommend or take Comnthsion enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in ôourt should the management omit the proposal from the companys proxy
material
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From CmflMA 0MB Memorandum M-07-16

Sent Tuesday February 10 2009 225 PM

To sharehoiderproposals

Subject Shareholder Proposal of Paul Eisenman

PAUL EISENMAN

FISMA 0MB Memorandum M-07-16

February 102009

By E-Mail shareho1derproposals.sec.gov

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re Shareholder Proposal of Paul Eisenman

Dear Sirs

am in receipt of copy of letter to you dated January 23 2009 from Abbe Dienstag

which he did not bother to send to me until two days after he sent it to you Mr Dienstag on behalf of

Vishay Intertechnology Inc Vishay has objected to my shareholder proposal copy of which Mr
Dienstag annexed to his letter of January 232009

Vishay objects to my proposal on two grounds First that it is excludable because

purportedly it is improper under state law and second because it deals with matters relating to the

companys ordinary businessoperations

am not lawyer so must place my trust in the Securities and Exchange Commission

SECto evaluate Mr Dienstags objections as matter of law However you do not have to be

lawyer to understand that Vishays objections make no sense

Essentially Vishays first position is that Delaware law places the management of the

corporation in the hands of the board of directors and that SEC has no choice but to defer to the board of

directors with respect to any shareholder proposal put forward Obviously that makes no sense

especially in this case Felix Zandman who admittedly controls Vishay through his ownership or

control of the Class shares see Vishays 10K controls the election of all directors as well If the

SEC were to permit Vishay to exclude shareholder proposal on this basis what the SEC would be

condoning is all controlling shareholders being able to block any shareholder proposal that would limit

their power because they control the board of directors and therefore the boards exercise of the

2/10/2009
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authority to determine whether any proposal to limit the controlling shareholders power is submitted to

the shareholders Guess what controlling shareholder is going to do in that situation

The basis of Vishays second objection is that my proposal purportedly relates to ordinary

business operations That objection makes no sense either My proposal is that the company offer to

exchange normal common shares for vote enhanced common shares for the purpose of limiting the

power of the controlling shareholder Clearly that is not within the ordinary business operation of

Vishay It is matter that is important to each and every shareholder that should be decided at

shareholder level not at board level especially in this case

Therefore respectfully request that the SEC not grant Vishays request to exclude my
proposal from its 2009 proxy materials and that if they do so the SEC bring an immediate enforcement

action against Vishay to compel the inclusion of such proposal in Vishays 2009 proxy materials

Very truly yours

Paul Eisenman

2/10/2009



KRAMER LEVIN NAFTALIS FRANKEL LLP

An Edelman Esq

Phone 212-715-9341

Fax 212-715-8062

aedelman@kramerlevincom

January 26 2009

By Federal Express

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE ..

Washington D.C 20549

Re Shareholder Proposal of Paul Eisenman

Ladies and Gentlemen

On January 23 2009 we filed electronically the enclosed letter on behalf of

our client Vishay Intertechnology Inc Enclosed please find hard copy of such filing

Please feel free to contact me should you have any questions or comments

regarding the above-referenced matter

Very truly yours

LL
An Edelman Esq

1CL3 2698411Y7 AVENUE Of The AMERICAS NEW YoRK NY 10036-2714 PHo 212.715.9100 FAX 212.715.8000 Ww.avIN.CoM

AlsO AT 47 AVENUE Hocw 75008 PARIS Fwaz



KRAMER LEVIN NAFTALIS FRANICEL

A1 Ev4srAG

PHOtl 212-7154250

FAX 212.715-5000nAMERL

January 232009

By E-Mail

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

loop SfreetNE

Washington D.C 20549

serDros@sec4ov

Re Scholdern oIl..Eisennian

Ladies and Gentlemen

Our client Vishay lnterteclmology Inc the Company has received from Paul

Bisenman shareholder proposal and supporting statements for inclusion in the Companys

proxy statement and form of proxy for its 2009 Annual Meeting of Shareholders The Company
believes that it properly may omit the proposal from its proxy materials for the reasons discussed

1n this request letter

On behalf of the Company we respectfully request confirmation that the staff of the

Division of Corporation Finance will not recommend any enforcement action to the Securities

and Exchange Commission if the Company excludes the proposal from its proxy materials in

reliance on those provisions of Rule 14a-8 under the Securities Exchange Act of 1934 as

amended discussed below

Pursuant to Rule 14a-8j under the Exchange Act we are sending today copy of this

letter and its attachments to the proponent as notice of the Companys intention lo omit the

proposal from its proxy materials

Mr Eisnnns letter of December 172008 together with related correspondence is

attached as Appendix to this letter

The Proposal

The proposal directs the Companys Board of Directors to offer to repurchase all of the

issued and outstanding shares of the Companys Class Common Stock within 45 days of the

adoption of the proposal in exchange for 2.5 shares of the Companys Common Stock Such

offer shall expire 30 days from the date of the offer

1377 AvBNUEOThIM4WcAS NwYox NY 10036.2714 P.op212.715.9100 Fx 212.715.8000 ww.va.co

IC5$37 Mb AT47 Avesul HocHi 75008 Pzie Fzici



KRAMER LEVIN NAFTALIS FRANKEL LI

Office of the Chief Counsel

Division of Corporation Finance

January 23 2009

Page

Bases for Exclusion of Proposal from Proxy Materials

The proposal is excludable under Rule 14a-8I1 because It Is Improper

under state law

We are of the opinion that the proposal may be properly omitted from the Companys

proxy materials because itis improper under state law in violation of Rule 14a-8iXl

Rule 14a..8iXl provides tint an issuer may exclude proposal from its proxy materials

the proposal is not proper subject for action by shareholders under the laws of the

jurisdiction of the companys organizetion The Company is incorporated under the laws of the

State of Delaware The proposal was not drafted as request of or recommendation to the

Companys Board of Directors but rather mandates action by the Companys Board of

Directors which is improper under the laws of the State of Delaware

As general matter the directors of Delaware corporation are vested with the power

and authority to manage the business and affairs of the corporation Section 141a of the

Delaware General Coiporation Law provides in pertinent part The business and affairs of

every corporation organized under this chapter shall be m2nRged by or under the direction of

board of directors except as may be otherwise provided in this chapter or in its certificate of

incorporation The Delaware Supreme Court described this grant
of power as follows

cardinal precept of the General Corporation Law of the State of Delaware is that directors rather

than shareholders manage the business and affairs of the corporation.Aronson Lewis 473

A.2d 805811 Del 1984

The Delaware Chancery Court has stated that the rationale behind this principle is as

follows Stockholders are the equitable owners of the corporations assets However the

corporation is the legal owner of its property
and the stockholders do not have any specific

interest in the assets of the corporation Instead they have the right to share in the profits of the

company and in the distribution of its assets on liquidation
Consistent with this division of

interests the directors rather than the stockholders manage the business and affairs of the

corporation and the directors in carrying out their duties act as fiduciaries for the company and

its stockholder Norte Co Manor Healthcare Coip 1985 Dcl Cb Lexis 526 citations

omitted

The staff has consistently acknowledged that shareholder mandates that intrude on the

authority of companys board of directors are properly excludable under Rule 14a-8IX1 See

e.g Cambridge Hear4 Jnc March 252008 proposal to amend the issuers certificate of

incorporation FGE Corp March 2008 proposal to require the chief executive officer to

disclose annually his contributions to the companys operations MGM Mirage February

KU23U3907



KRAMER LEVIN NAFTALIS PRANKEL LIP

Office of the Chief Counsel

Division of Corporation Finance

January232009
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2008 proposal to pay dividends We ubtni therefore that the subject proposal may be

omitted from the Companys proxy materials on the basis of Rule 14a-8il

The proposal is exclndsble uider Rule 14a4i1 because it deals with

matters relating to the Companys ordinary business operatlouL

The proposal may be properly omitted from the Companys proxy materials in

accordance with Rule 14a41X7 which provides that shareholder proposal may be omitted if

it deals with matter relating to the companys ordinary business operations In Exchange Act

Release No 34-40018 May 21 1998 the Commission explained that the ordinary business

operations exclusion is concerned with the degree to which the proposal seeks to micro

manage the company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgment This

consideration may come into play in number of ircurnstances sueh as where the proposal

involves intricate detail or seeks to impose specific time-frames or methods for implementing

complex policies

The proposal relates to the implementation of stock repurchase including the terms

conditions and mechanics of such repurchase which the staff has repeatedly held to be ordinary

course activity in respect of which proposals may be excluded under Rule 14a-81X7 See

Medsione internationaL Inc May 12003 proposal to repurchase certain amount of shares at

specified price Apple Compzder Inc March 2003 proposal to amend stock repurchase

plan by establihin8 specified procedures for the design and implementation of the program

Cleco Corporation January21 2003 proposal to redeem all shares of the issuers preferred

stock LW Corp February 72000 proposal involving repurchase program including

specific prices
and amounts Food LIon inc January22 1996 proposal to amend stock

repurchase plan to accelerate and expand the amount of stock repurchased Clothes ime Inc

March 131991 proposal involving specific terms and conditions for share repurchase

program

The proposal here underscores the problem with proxy materials becoming platform

for intrusion into the management function of companys board of directors

We understand that the staff may permit proponent to revise proposal that is excludable

on the basis of Rule 14a-8aXiXl so that it constitutes recommendation or rcqueÆt rather

than direction to the board ofdirectors Staff Legal BulletinNo 14 D.5 July 13 2001

We note in this regard hover that by our letter of December 232008 the proponent was

alerted to the Rule 14a-8iXI defect in his proposal and was given the opportunity to remedy

this defect By his letter of January 72009 the proponent expressly declined to do so

kL22U$Q.7



KRAMER LEVIN NAFTALIS FRANKEL LL

Office of the ChiefCounsel

Division of Corporation Finance

January 23 2009
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The Company has had dual class capital structure since 1987 The considerations for

implementing and maintaining such structure are complex and involve issues of governance

share value takeover protections the continuing vision and importance to the Company of the

Companys founder who is the principal holder of the Class Common Stock the rights and

expectations of the Common Stock holders and the Class Common Stock holdeas the costs of

unwinding the dual class capital structure and the lack of any assurance that the holders of the

Class Common Stock would agree to participate in transaction that would divest them of

their shares of Class Common Stock Nonetheless the proponent would impose on the

Companys Board detailed and lime-specific program for eliminiting the shares of the

Companys Class Common Stock including

specific time-frame for commencing an offer to acquire the shares of the Class

Common Stock which would be 45 days from the adoption of the proposed resolution

specific time-frame for keeping the offer open which would be 30 days from the date

of commencement and

specific ratio of exchange which would be 2.5 shares of Common Stock for each share

of Class Common Stock

The proposal would appear to implicate precisely the concerns of the Commission that tmderlie

the Rule 14a-8iX7 exclusion The proposal both involves intricate detail and seeks to

impose specific time-frames or methods for implementing complex policies

Atronics Corporation March 22001 is directly on point In that letter shareholder

proposal sought the redemption of all of the outstanding shares of the issuers class common

stock and their conversion on one-for-one basis into the issuers class common stock The

class common stock was held principally by management and had ten votes per share while

the class common stock was held principally by non-management stockholdem and had one

vote per share The staff agreed that the proposal could be excluded under Rule 14a-81X7

We submit therefore that the proposal may be omitted front the Companys proxy

materials on the basis of Rule 14a-8j7

Conclusion

We respectfully submit for the foregoing reasons that the proposal may be omitted from

the Companys proxy materials in accordance with Rules 14a-8iXl and 14a-8i7 We

respectfully request that the staff confinu that it will not recommend any enforcement action if

the proposal is omitted from the Companys 2009 proxy materials



KRAMER LEVIN NAFTALIS FRAN KEL

Office of the Chief Counsel

Division of Corporution Finance

January 232009
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If you have any questions regarding this request or require additional infonnation please

contact the undersigned at 212 7i 5-9280 or fax 212 715-8000

Very truly yours

Abbe Dienatag

cc Mr Paul Elsenman

Dr Lior Yahalomi Executive Vice President and CFO Vishay Intertecimology Inc

William Clancy Corporate Secretary Vishay Intertechnology Inc

Avner Lahat Director of Legal Services Vishay Interteclmology Inc
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PAUL EISENMAN

F1SMA 0MB Memorandum M-07-18

Dccaber 17 2008

By FeduralBapitea

Malverne PA l935

Dear Sh4adum

Deiivared harefth are

SEC Rule 144nd
OSIlViIblo

aVificatioii of Sbrthder rthe S1ho1 ProposaL

Vuy1ruIy1osrs

Paul______

En
cc Mr Felix 7v1n iTnI

DL Gerald Paid

Mr BuiyabuHurvltz

DL AbamLudo
Mr Mark Sokmun
Mr Zvi Slioshani

Mr l1 Wutlulmr
Mr Marc 7endmMn

RutaZn
Ms Barbara Winslow

MDeborahLaddn
Ms Thiga An
Mr Ronald Stdn EM



RESOLUTION

RESOLVfl that

The Board of Directors makes an irrevocable oflr within 45

days ofthe adoption ofthis resolution to repurchase and cancel the class

shares issued to the Slaner family held in varies trusIs including voting

trust ofwhich Felix 7mvlrran has voting coi4iol but in width the Sheer

adult children have beneficial interest The consideration shell be 2.5

shares of Vishay publicly Iraded common stock for each share The total

number of class shares baefcially owned by the Sheer family as of

4/16iW was apprbxhnately 5644482 shares The will expIre 30 days

from the date ofthe offer

DISCUSSION

The intentof this resolution is to take voting control of the

Corporation away from Felix 7PtaihnRn and tern it over to the publicly

traded common shareholders Vishay has two classes of voting stock the

publicly traded common vote per share approximately 54% ofthe voting

power and the shares 10 votes per share approxhnately 46% of the

voting power Although Felix 7indrnan owns only 4.7% of the equity ofthe

Corporation he essentially has sole voting power over substantially all of

the shares and thus control of the Corporation which he has used for his

and his familys benefit to the detriment of the Shears and other

shareholders by for example

Amended perfonnance-based compensation plan for

Amending his employment contract to give himself

claimitthe Corporation that could exceed SiB

SeeFonn l4Aflled4/16O8p.38

Aniendmerit to Companys certificate to authorize new

class shares 10 shares for one vole withdrawn after

1awsuit8ee Form l4AfiledS/4106

Senior Executive Phantom stock plan

Staggared Boardwhich includes family members and

non-independent people



ofFebruary 252008 VIsJy had approximately 14.35

million shares outTvIing Felix ZandniAn end his znily owned

approximately 8.71 million shares 4.6% of equity and the Sinner ffini1y

owned approximately 5.64 million shares shares are exchangeable

publicly traded shares on one one basis at the option ofthe owner

There are 172 million publicly traded shares outstanding

This resolution would compel the Corporation to offer to

extbange each S1ner mily share 10 votes fir 2.5 common vote

publicly Iraded shares The net result would be the Issuance of 8.4 million

shares ofnew publicly traded common stock resulting In 4.7% dIlution of

the publicly traded stock hat also reduction to 32% of Felix Zandmsns

voting power and better cimnee for the publicly traded common

shareholders i.e the shareho1s who have the
greatest

financial stake in

the Corporation to take control of the Corporation

Recent research suggests that votin9 contid by Insiders may Lead

to management entrenchment that cen have negative impact on

firm Investment Gompets Ishall Msirldc Incentives vs thntrd

An Analysis of U.S Dual-class Companies Qan 2004



KRAMER LEVIN NAPTALIS FRANKEL LL

AiLD.sr
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Fc 2I2-714CCO

Decsmber23 2008

VIA FEDERAL PRESS

Mr Paul Eisenman

F1SMA 0MB Memorandum M-07-18

Re Notice of Defecta of Sharehelder Prenosal

De Mr E1s

We are writing on behalf of our dliant Visbay Intertccbnology Inc By letter dated

December 172008 you submitted proposal to the Company for action at the 2009 nniiaI

shareholders meeting

Pursuant to Rule 14-8f wider the Securities Exchange Act of 1934 this latter notifies

you of the following defects in your sabmiaion

çpUnder State ip aopuIe 4-8W

Rule 14a-8iXl under the Exchange Act provides that an issmay exclude proposal

that is not proper subject for action by shareholders iwder the laws of the jurisdiction of the

companys organization Your proposal appears to mamata that the Companys Board of

Directors cause the Company to offer to exchange each share of the Companys Series

Common Stock held by the Sla family for 25 shares of the Companys Common Stock

The Company is incorporated wider the laws of the Stale of Delaware Section 141a of

the Delaware General Corporation Law provides in pertiomtp The hoahiesa and affairs of

every corporation organized under this chapter shall be nngd by or under the direction of

board of directors except as may be otherwise provided in this chapter or in its certificate of

incorporation The Delaware Supreme Court described this grant of power as foflows

cardinal precept of the Ganeral Cooperation Law of the State of Delaware is that directors rather

than shareholders mange the basinass and affairs ofthe corporation Aronson LewIs 473

2d 805 811 Dcl 1984

Accordingly your proposal is an improper sect for action by shareholders under

Delaware law in violation of Rule 14a-8IXI

1flAmzsalciI NivYONY 100364714 iosit2l2.715.9110 i12.715.S000

5L1M32I3
AJOAT47AY$UI13OQI 73000 FC



KRAMER LEVIN NAFTALIS FRAN KEL

lfr Paul Blsnn
December23 2008

Page2

Viaton of Law in VpçfR1q14J
Rule 14a-8i2 under the Pthange Act provides that an issuer may exclude proposal

that would ifimplemeuted cause the issuer to violate any state federal or foreign law to which

the issuer is subject

Ride l3o4f8 under the ExrJaue Act provides that an issuer shall not make tender

offer unless the tender is open to all security holders of the class of securities subject to the

tender offer or the cousideration paid to any security holder securities tendered In the tender

offer is the highest consideration paid to any other security holder for securities tenderud in the

tender or Your proposal If implemetited would cause the issuer to make tender o1r to

some bid not all ofdse boldein of the Companys Class Common Stock

Accordingly your proposal fimpn5ed would cause the Company to violate Rule

13o-4fX8 under the Exchange Act in violation of Rule 14a-8i2

Thue for ReiiiMiRtnn

If you do not timely remedy your proposal to liz exteid in violation of the rides of the

Securities and Exchange Commission those rides permit the Company to exclude your proposal

from its proxy materials To be timely your response must be postmarked oriransinilted

electronically within 14 caJndr days from the date you receive this letter

You should be aware tisit the Company is investigating whether your proposal may fail to

comply with the rules of the Commission on other grounds which cannot be remedied lfthat Is

detenninod to be the case it is the intention of the Company to exclude your proposal from its

proxy materials for the 2009 annual meethg on these grounds as welL

Very truly yours

AbbeLDienstag

cc William hL Clancy Corporate Secretary Vishay Intertechnology 1nc

Avuer Lahat Director of Legal Services Vishay Interteclmolo Inc

iL3
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