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TENDER AGREEMENT

THIS TENDER AGREEMENT (this “Agreement™), dated as of July 11, 2014, is being
entered into by and among Vishay Intertechnology, Inc., a Delaware corporation with a principal
place of business at 63 Lancaster Avenue, Malvern, PA 19355 (“Parent”), Vishay Taiwan
Optoelectronics Limited, a company incorporated and in existence under the laws of the
Republic of China (the “ROC”) with a principal place of business at n0.233, Baoqiao Rd.,
Xindian District, New Taipei City (“Merger Sub”) and those persons listed in Exhibit A attached
hereto (individually, the “Shareholder”; collectively the “Shareholders”).

RECITALS

WHEREAS, it is proposed that Merger Sub shall, on the date following the date hereof,
commence a public tender offer to purchase all of the issued and outstanding common shares
(the “Shares™) of Capella Microsystems (Taiwan) Inc., a company incorporated and in existence
under the laws of the ROC (the “Company”), for the offer price of NT$139.00 per Share (the
“Offer”);

WHEREAS, it is also proposed that, following the consummation of the Offer, Merger
Sub will merge with the Company, with the Merger Sub as the surviving company, on the terms
and subject to the conditions set forth in the Merger Agreement (the “Merger”);

WHEREAS, as condition to the willingness of Merger Sub to further pursue the Offer
and the Merger, Shareholders agree to tender their Sale Shares (as defined in Section 3.2 hereof)
to Merger Sub and support the Offer and the Merger on the terms and conditions set forth herein
and in the Agreement and Plan of Merger by and among Parent, Merger Sub and the Company
dated as of the date hereof (the “Merger Agreement™); and

WHEREAS, the Sharcholders and the Merger Sub desire to make certain representations,
warranties, covenants and agreements in connection with the Offer and the Merger as specified
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained herein, and intending to be legally bound hereby,
Merger Sub and the Shareholders hereby agree as follows:

ARTICLEI
THE OFFER

Section 1.1  Agreement to Tender.

(a)  Merger Sub will make applicable filings with the ROC Financial Supervisory
Commission (the “FSC”) and commence and publicly announce the Offer by July 14, 2014. It
being understood that Merger Sub’s success in such efforts requires (i) the tendering of Shares

1
TA2-85843v6



by the shareholders of the Company in the Offer; (ii) cooperation from the Shareholders, (iii) the
execution and delivery of additional documents between Merger Sub and the Shareholders;

(iv) the convocation of a board meeting by the Company pursuant to Section 1.2 hereof}, and

(v) any other conditions that are required under applicable Laws of the ROC. Each Shareholder
agrees to accept the Offer with respect to such number of its Sale Shares as listed in Exhibit A
hereof and tender all of such Sale Shares pursuant to the Offer launched in accordance with the
applicable Laws of the ROC, provided that the offer price of NT$139.00 per share (the “Offer
Price”) does not decrease. The Shareholders' tender of their Sale Shares shall be made within
five (5) Business Days after commencement of the Offer; provided that, in no event shall the
Shareholders cause fewer than two directors, including independent directors, of the Company as
of the date of this Agreement to remain on the board of directors of the Company before the
shareholder meeting of the Company has duly elected new directors and supervisors after the
completion of the Offer. Each Shareholder shall not withdraw any Sale Shares tendered pursuant
to the Offer unless this Agreement terminates pursuant to Section 7.1 hereof. Each of the
Shareholders further agrees that he/she will cooperate with the Merger Sub, as and to the extent
reasonably requested by the Merger Sub, to effect the sale of the Sale Shares to Merger Sub
pursuant to the Offer as contemplated by this Agreement.

{(b)  Merger Sub shall commence the Offer on the first Business Day following the
date of this Agreement at the Offer Price (as defined in Section 1.1(a) hereof) for all of the
Shares and use its reasonable best efforts to consummate the Offer in accordance with applicable
Laws and this Agreement.

(©) The initial expiration of the Offer shall be on the 50® day after the
commencement of the Offer (the latest time and date as the Offer, as it may be extended pursuant
to this Section 1.1(c), may expire shall be referred to as the “Expiration Date™). If the Merger
Sub was ordered by the FSC to amend the terms of the Offer according to the applicable Law,
the Merger Sub shall promptly do so and re-submit the Offer Documents (as defined in Section
1.1(d) hereof) and make public announcement of the same and the Expiration Date may be re-
started to count from the date the Merger Sub re-submits the Offer Documents and makes the
public announcement. If on or prior to any scheduled Expiration Date, all of the conditions of
the Offer (including Merger Sub having obtained at least 50.0% plus one of the Shares of the
Company on the date of this Agreement (the “Minimum Condition™) and all other conditions)
shall not have been satisfied, Merger Sub shall extend the Offer for an additional period up to
30 days, as permiited by applicable Law. Merger Sub shall declare the Offer unconditional as
soon as possible after all conditions to the Offer are satisfied.

(d)  On or prior to the date of commencement of the Offer, Merger Sub shall (i) file
with the FSC the documents relating to the Offer as required by applicable Law, which shall
contain the tender offer prospectus and forms of the related letters of transmittal, public
announcement and other ancillary documents and instruments required by applicable Law
pursuant to which the Offer will be made, each in substantially the form attached hereto as
Exhibit 1.1(d) (collectively with any supplements, amendments and exhibits thereto, and all
deliveries, mailings and notices required by applicable Law, the “Offer Documents™) and
(ii) cause the Offer Documents to be disseminated to the holders of Shares to the extent required
by applicable Law.
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Section 1.2 Necessary Corporate Actions.

Within five (5) Business Days after the Offer is launched, each Shareholder shall use its
commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to
be done and cooperate with each other in order to do, all things necessary, proper or advisable
under applicable Law or otherwise to express their support to the Offer, including, without
limitation, use commercially reasonable efforts to cause the board of directors and the review
committee of the Company to adopt an affirmative resolution to this effect (it being understood
that any Shareholder or representatives of the Shareholder at such board meeting will need to
recuse themselves from voting at such board meeting).

ARTICLE II
THE MERGER

Section 2.1  The Merger.

Upon the terms and subject to the satisfaction or, to the extent permitted by applicable
Law, waiver of the conditions set forth herein and in accordance with applicable Law and the
Merger Agreement, the parties hereto understand that after the success and completion of the
Offer, the Merger Sub shall proceed with the Merger. Following the Merger, the separate
corporate existence of the Company shall cease, and Merger Sub shall continue as the surviving
corporation (the “Surviving Corporation”) in the Merger.

Section 2.2  Agreement to Vote.

From and after the date hereof and until this Agreement terminates pursuant to
Section 7.1 hereof, at any meeting of the board of directors of the Company, whenever called,
relating to any proposed action with respect to any matters relevant to the transactions
contemplated by this Agreement and the Merger Agreement, each Shareholder shall, or shall
cause its representatives on the board of directors (to the extent that such Shareholder or such
representatives have not been removed as a result of participation in the Offer), to appear at each
board meeting or otherwise to be counted as present thereat for purposes of calculating a quorum
(it being understood that any Shareholder or representatives of the Shareholder at such board
meeting will need to recuse themselves from voting at such board meeting).

ARTICLE IIL
REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDERS

Each Shareholder severally represents and warrants to Parent and Merger Sub as follows:

Section 3.1  Authorization; Validity of Agreement; Necessary Action.

(a) In case of a Sharcholder who is a natural person, such Shareholder (i) is a natural
person with the full legal capacity in his/her country, and (ii) has all requisite power and
authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. In case of a Shareholder who is a legal entity, such Shareholder (x) is a
corporation or other entity validly existing and in good standing (with respect to jurisdictions that
recognize such concept) under the Laws of the jurisdiction of its incorporation or organization,
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(y) has all requisite corporate power and authority to own, lease and operate its properties and
assets and to carry on its business as now being conducted, and (z) is duly qualified or licensed
to do business and is in good standing in each jurisdiction in which the nature of its business or
the ownership, leasing or operation of its properties makes such qualification or licensing
necessary, except for any such failures as could not reasonably be expected, either individually
or in the aggregate, to materially impair the ability of the Shareholder to perform the
Shareholder’s obligations hereunder or to consummate the transactions contemplated hereby on a
timely basis.

(b) This Agreement has been duly executed and delivered by the Shareholder and,
assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a
valid and binding obligation of the Shareholder, enforceable in accordance with its terms (except
to the extent that enforceability may be limited by applicable bankruptcy, insolvency,
moratorium, reorganization or similar Laws affecting the enforcement of creditors’ rights
generally or by general principles of equity).

Section 3.2  Ownership.

As of the date hereof, the number of the Shares beneficially owned by the Shareholder is
specified in Exhibit A to this Agreement. Such Shares are, and any additional Shares and any
options to purchase Shares acquired by the Shareholder after the date hereof and prior to the date
of the closing of the acquisition of the Shares pursuant to the Offer will be, owned beneficially
by the Sharcholder. The number of Shares to be tendered by the Shareholders (collectively
referred to as the “Sale Shares”) pursuant to this Agreement are specified in Exhibit A to this
Agreement. As of the date hereof, the Sale Shares set forth on Exhibit A to this Agreement
constitute all of the Shares held of record, beneficially owned by or for which voting power or
disposition power is held or shared by the Shareholder. The Shareholder has and will have at all
times through the termination of this Agreement sole voting power, sole power of disposition,
sole power to issue instructions with respect to the matters set forth in Article I and Article I
hereof, and sole power to agree to all of the matters set forth in this Agreement, in each case with
respect to all of the Sale Shares at all times, with no limitations, qualifications or restrictions on
such rights, subject to applicable Laws and the terms of this Agreement. The Shareholder has
good title to the Sale Shares, free and clear of any liens, and the Shareholder will have good title
to such Sale Shares and any additional Shares and options to purchase Shares acquired by the
Sharecholder after the date hereof and prior to the termination of this Agreement, free and clear of
any liens.

Section 3.3  No Violation.

The execution and delivery of this Agreement by the Shareholder does not, and the
performance by the Shareholder of its obligations under this Agreement will not, (i) assuming
the filing of such reports as may be required by the Shareholder under applicable securities Laws,
which the Shareholder will file, conflict with or violate any Law applicable to the Shareholder or
by which any of their assets or properties is bound, or (ii) conflict with, result in any breach of or
constitute a default (or an event that with notice or lapse of time or both would become a default}
under, or give to others any rights of termination, amendment, acceleration or cancellation of, or
require payment under, or result in the creation of any lien on the properties or assets of the

4
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Shareholder pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which the Shareholder is a party or by
which the Shareholder or any of the Shareholder’s assets or properties is bound, except for any
of the foregoing as could not reasonably be expected, either individually or in the aggregate, to
materially impair the ability of the Shareholder to perform the Shareholder’s obligations
hereunder or to consummate the transactions contemplated hereby on a timely basis.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF
PARENT AND MERGER SUB

Parent and Merger Sub represents and warrants to the Shareholders as follows:

Section 4.1 Organization, Standing and Power.

Each of Parent and Merger Sub (i) is a corporation duly formed, validly existing and in
good standing under the Laws of the jurisdiction of its incorporation, (ii) has all requisite
corporate power and authority to own, lease and operate its properties and assets and to carry on
its business as now being conducted and (iii) is duly qualified or licensed to do business and is in
good standing in each jurisdiction in which the nature of its business or the ownership, leasing or
operation of its properties makes such qualification or licensing necessary, except for any such
failures that individuaily or in the aggregate, have not had, and would not reasonably be expected
to impair its ability to perform its obligations hereunder or to consummate the transactions
contemplated hereby on a timely basis.

Section 4.2  Authority.

Each of Parent and Merger Sub has all necessary corporate power and authority to
execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the
transactions contemplated hereby. The execution, delivery and performance of this Agreement
by Parent and by Merger Sub and the consummation by Parent and by Merger Sub of the
transactions contemplated hereby have been duly authorized by the boards of directors of Parent
and of Merger Sub (as applicable), and no other corporate proceedings on the part of Parent or of
Merger Sub are necessary to approve this Agreement, or to consummate the transactions
contemplated hereby. This Agreement has been duly executed and delivered by Parent and
Merger Sub and, assuming the due authorization, execution and delivery by the Shareholders,
constitutes a legal, valid and binding obligation of each of Parent and Merger Sub, enforceable
against such party in accordance with its terms (except to the extent that enforceability may be
limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws
affecting the enforcement of creditors® rights generally or by general principles of equity).

Section 4.3  Ownership of Merger Sub.

The authorized capital stock of Merger Sub consists of 159,350,000 shares of common
stock, all of which are validly issued and outstanding. All of the issued and outstanding capital
stock of Merger Sub is, and at the Closing Date (as defined in Section 4.5 hereof) will be, owned
directly or indirectly by Parent.
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Section 4.4  Brokers.

No broker, investment banker, financial advisor or other Person (as defined in Section §.3
(e) hereof) is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or
commission in connection with the transactions contemplated by this Agreement.

Section 4.5  Available Funds.

At the closing set forth in the Offer Documents (the “Closing Date™), Merger Sub will
have all funds necessary for the payment of the aggregate Offer Price, and sufficient for the
satisfaction of all of Merger Subs’ obligations under this Agreement, and, in connection
therewith, no portion of the aggregate Offer Price will be financed with the proceeds from
indebtedness for borrowed funds (other than inter-company loans from Merger Sub's Affiliates,
all of which shall be available at the Closing Date).

Section 4.6  Offer Documents.

The Offer Documents will comply in all material respects with the provisions of
applicable securities Laws and, on the date filed with the Market Observation Post System
maintained by the Taiwan Stock Exchange and on the date first published, sent or given to the
shareholders of the Company, shall not contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading, except
that no representation is made by Merger Sub with respect to information supplied by the
Company in writing for inclusion in the Offer Documents.

ARTICLE V
COVENANTS

Section 5.1  Conduct of Business of the Company. Each Shareholder has reviewed the
Merger Agreement and shall use commercially reasonable efforts to cause the Company to
comply with its obligations under Section 6.1 of the Merger Agreement.

Section 5.2  Conduct of the Offer.

Merger Sub agrees to conduct the Offer in accordance with applicable Laws and to use its
commercially reasonable efforts to obtain all necessary consents and approvals to complete the
Offer. If this Agreement is required by applicable Laws to be translated into Chinese, Merger
Sub shall prepare such translation at its expense.

Section 5.3  Restrictions on Transfer.

Each Shareholder hereby agrees, while this Agreement is in effect, and except as
expressly contemplated hereby, not to sell, transfer, pledge, encumber, assign, distribute, gift or
otherwise dispose of (other than by death of any person) (collectively, a “Transfer”) or enter into
any contract, option or other arrangement or understanding with respect to any Transfer (whether
by actual disposition or effective economic disposition due to hedging, cash settlement or
otherwise) of, any of the Sale Shares, any additional Shares and options to purchase Shares
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acquired beneficially or of record by the Shareholders after the date hereof, or any interest
therein. Each Shareholder agrees, while this Agreement is in effect, to notify Parent and Merger
Sub promptly in writing of the number of any additional Shares, any options to purchase Shares
or other securities of the Company acquired by the Shareholder, if any, after the date hereof.

Section 5.4  Acquisition Proposals.

(a) Following the execution hereof, the Shareholders shall, and shall cause their
respective Representatives (as defined in Section 5.4(b) hereof) and the Company and its
Subsidiaries and its and their respective Representatives to immediately cease and cause to be
terminated all existing discussions or negotiations with any Person conducted heretofore with
respect to any Acquisition Proposal (as defined in Section 5.4(e) hereof) or any proposal, inquiry
or offer that would reasonably be expected to lead to an Acquisition Proposal. The Shareholders
shall not terminate, waive, amend, release or modify in any respect any provision of any
confidentiality or standstill agreement to which the Company or any of its Subsidiaries or any of
its or their respective Representatives is a party with respect to any Acquisition Proposal or any
proposal, inquiry or offer that would reasonably be expected to lead to an Acquisition Proposal,
and shall use their reasonable best efforts to enforce, to the fullest extent permitted by applicable
Law, the provisions of any such agreement, including obtaining injunctions to prevent any
breaches of such agreements and to enforce specifically the terms and provisions thereof.

(b)  The Shareholders shall not, and shall cause the Company and its Subsidiaries and
its and their respective Representatives not to, and shall cause its and their respective directors,
officers, employees, investment bankers, financial advisors, attorneys, accountants or other
advisors, agents and representatives (collectively, the “Representatives™) not to, directly or
indirectly, (i) solicit, initiate, or knowingly encourage or knowingly facilitate the submission.of
any inquiries or any proposal or offer constituting, related to or that would reasonably be
expected to lead to an Acquisition Proposal, (ii) furnish any non-public information regarding the
Company and its Subsidiaries to any Person (other than Parent, Merger Sub and Parent’s, Merger
Sub’s or the Company’s Representatives acting in their capacity as such) in connection with or in
response to an Acquisition Proposal or any proposal, inquiry or offer that would reasonably be
expected to lead to an Acquisition Proposal, (iii) engage in discussions or negotiations with any
Person (other than Parent or Merger Sub) with respect to any Acquisition Proposal or any
proposal, inquiry or offer that would reasonably be expected to lead to an Acquisition Proposal
(other than to state that they currently are not permitted to have discussions), (iv) approve or
recommend any Acquisition Proposal or any proposal, inquiry or offer that would reasonably be
expected to lead to an Acquisition Proposal, (v) make or authorize any recommendation in
support of any Acquisition Proposal or any proposal, inquiry or offer that would reasonably be
expected to lead to an Acquisition Proposal or (vi) enter into any letter of intent or agreement in
principle or any Contract providing for, relating to or in connection with any Acquisition
Proposal or any proposal, inquiry or offer that would reasonably be expected to lead to an
Acquisition Proposal.

(c) The Shareholders shall, and shall use their reasonable best efforts to cause the
Company and its Subsidiaries and its and their respective Representatives to, promptly (and in
any event within twenty-four (24) hours) advise Parent and Merger Sub in writing of the receipt
of any Acquisition Proposal or any inquiry, proposal or offer that would reasonably be expected
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to lead to an Acquisition Proposal (including the identity of the Person making or submitting
such Acquisition Proposal or inquiry, proposal or offer, and the material terms and conditions
thereof) that is made or submitted by any Person prior to the Closing Date. The Shareholders
shall, and shall use reasonable best efforts to cause the Company and its Subsidiaries and its and
their respective Representatives to, keep Parent and Merger Sub informed, on a reasonably
current basis, of the status of, and any financial or other changes in, any such Acquisition
Proposal, inquiry, proposal or offer, but shall not be required to provide Parent or Merger Sub
copies of any correspondence related thereto and proposed documents to effect such Acquisition

Proposal.

(d)  The Shareholders, in their capacities as members of the Company Board, if
applicable, shall use reasonable best efforts to not (i) (A) withhold, withdraw or qualify (or
modify in a manner adverse to Parent or Merger Sub) the Company Board Determination (as
defined under the Merger Agreement), the Merger or any of the other transactions contemplated
hereby, take any action (or permit or authorize the Company or any of its Subsidiaries or any of
its or their respective Representatives to) inconsistent with the Company Board Determination or
resolve, agree or propose to take any such actions, or (B) adopt, approve, recommend, propose
publicly to adopt, approve or recommend, any Acquisition Proposal (each such action set forth in
this Section 5.4(d}(i)(A)-(B) being referred to herein as an “Adverse Recommendation Change™),
(ii) cause or permit the Company to enter into any letter of intent, memorandum of understanding,
agreement in principle, acquisition agreement, merger agreement, option agreement, joint
venture agreement, partnership agreement or other agreement constituting an Acquisition
Proposal, or (iii) resolve or propose publicly to take any such actions.

(e) For purposes of this Agreement, “Acquisition Proposal” means any proposal or
offer (whether or not in writing), with respect to any (A) merger, consolidation, share exchange,
other business combination or similar transaction involving the Company or any of its
Subsidiaries, (B) sale, lease, contribution or other disposition, directly or indirectly (including by
way of merger, consolidation, share exchange, other business combination, partnership, joint
venture, sale of capital stock of or other equity interests in a Subsidiary of the Company or
otherwise) of any business or assets of the Company or any of its Subsidiaries representing 15%
or more of the consolidated revenues, net income or assets of the Company and its Subsidiaries,
taken as a whole, (C) issuance, sale or other disposition, directly or indirectly, to any Person (or
the shareholders of any Person) or group of securities (or options, rights or warrants to purchase,
or securities convertible into or exchangeable for, such securities) representing 15% or more of
the voting power of the Company, (D) transaction in which the holders of the voting power of
the Company immediately prior to such transaction own 85% or less of the voting power of the
Company immediately following the transaction, (E) transaction in which any Person (or the
shareholders of any Person) shall acquire, directly or indirectly, beneficial ownership, or the right
to acquire beneficial ownership, or formation of any group which beneficially owns or has the
right to acquire beneficial ownership of, 15% or more of the Shares or (F) any combination of
the foregoing (in each case, other than the Offer, the Merger, or the transactions deriving
therefrom, relating thereto, or otherwise necessary to consummate the Offer or the Merger).

63 Any action inconsistent in any material respect with any provisions set forth in
this Section 5.4 that is taken by any of the Sharcholders or any Representative of the Company or
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any of its Subsidiaries that if taken or not taken by the Shareholders would constitute a breach of
this Section 5.4 shall be deemed a breach of this Agreement by the Shareholders.

Section 5.5  Notification of Certain Matters.

Parent and Merger Sub, on the one hand, and the Shareholders, on the other hand, shall
promptly notify each other of the discovery of any inaccurate, untrue, incomplete representations
and warranties set forth in Article III and [V; provided, however, that the delivery of any notice
pursuant to this Section 5.5 shall not (i} cure any breach of, or non-compliance with, any other
provision of this Agreement or (ii) limit the remedies available to the party sending or receiving
such notice.

ARTICLE VI
INDEMNIFICATION

Section 6.1 Indemnification by the Shareholders.

Each Shareholder shall severally, and not jointly, indemnify Parent and Merger Sub, and
hold them harmless against, any and all damages incurred or suffered by Parent and/or Merger
Sub or any Affiliate (as defined in Section 8.3(a) hereof) thereof resulting from, relating to or
constituting:

(a) any breach of any representation or warranty of such Shareholder contained in
this Agreement; or

(b) any failure to perform any covenant or agreement of such Shareholder contained
in this Agreement;

provided, that the indemnification obligations of each Shareholder under Section 6.1(b) shall
terminate one year after the closing of the Offer; and provided, further, that the aggregate
indemnification obligations of each Shareholder under this Section 6.1 shall be capped at an
amount equal to the amount such Shareholder would be entitled to receive if it tendered all of the
Sale Shares held by such Shareholder in the Offer and the Offer were completed, except in the
case of fraud or intentional misrepresentation, in which case the limitation set forth in this
sentence shall not apply.

Section 6.2  Indemnification by Parent and Merger Sub.

Parent and Merger Sub shall jointly indemnify each Shareholder in respect of, and hold it
harmless against, any and all damages incurred or suffered by such Shareholder resulting from,
relating to or constituting:

(2) any breach of any representation or warranty of Parent or Merger Sub contained
in this Agreement; or

(b) any failure to perform any covenant or agreement of Parent or Merger Sub
contained in this Agreement;
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provided, that the indemnification obligations of Parent and Merger Sub to each Shareholder
under this Section 6.2 shall terminate one year after the closing of the Offer; and provided,
further, that the aggregate indemnification obligations of Parent and Merger Sub under this
Section 6.1 be capped at an amount equal to the amount such Shareholder would be entitled to
receive if it tendered all of the Sale Shares held by such Shareholder in the Cffer and the Offer
were completed, except in the case of fraud or intentional misrepresentation, in which case the
limitation set forth in this sentence shall not apply.

Section 6.3  Notice of Indemnification Claims.

(a)  Any person seeking indemnification hereunder (the “Indemnified Party™) shall
give to the party obligated to provide indemnification to such Indemnified Party (the
“Indemnitor”) a notice (a “Claim Notice”) describing in reasonable detail the facts giving rise to
any claim for indemnification hereunder and shall include in such Claim Notice (if then known)
the amount or the method of computation of the amount of such claim, and a reference to the
provision of this Agreement upon which such claim is based; provided, that a Claim Notice in
respect of any pending or threatened action or proceeding at Law or suit in equity by or against a
third Person as to which indemnification will be sought (each such action or suit being a “Third
Person Claim™) shall be given promptly after the action or suit is commenced; provided, further
that failure to give such notice shall not relieve the Indemnitor of its obligations hereunder
except to the extent it shall have been prejudiced by such failure.

(b)  After the giving of any Claim Notice pursuant hereto, the amount of
indemnification to which an Indemnified Party shall be entitled under this Article VI shall be
determined: (i) by the written agreement between the Indemnified Party and the Indemnitor;

(i) subject to compliance with Section 6.3(c) and Section 8.8, by a final judgment or decree of
any arbitrator or court of competent jurisdiction; or (iii). by any other means to which the
Indemnified Party and the Indemnitor shall agree. The judgment or decree of a court shall be
deemed final when the time for appeal, if any, shall have expired and no appeal shall have been
taken or when all appeals taken shall have been finally determined. The Indemnified Party shall
have the burden of proof in establishing the amount of damages suffered by it.

(c) Within thirty days after delivery of a Claim Notice, the Indemnitor shall deliver to
the Indemnified Party a written response either agreeing or objecting to such claim, whether
whole in or in part. If such dispute is not resolved within thirty days following the delivery by
the Indemnitor of such response, the Indemnitor and the Indemnified Party shall each have the
right to submit such dispute to arbitration in accordance with the provisions of Section 8.8.

Section 6.4  Third Person Claims.

The Indemnitor shall have the right to conduct and control, through counsel of its
choosing, the defense, compromise or settlement of any Third Person Claim against an
Indemnified Party relating to such Indemnitor personally and not such Indemnitor in his capacity
as an officer or director of the Company as to which indemnification will be sought by such
Indemnified Party from any Indemnitor hereunder; provided, in each such case, that the
Indemnitor shall earlier have acknowledged in writing to each Indemnified Party that any
damages of such Indemnified Party arising out of or in connection with or relating to such Third
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Person Claim are fully recoverable from such Indemnitor under this Article VI; provided, further,
that the Indemnitor shall not be entitled to assume the defense of any Third Person Claim if such
Third Person Claim (i} seeks relief other than monetary damages; or (ii) seeks damages which

are in excess of the aggregate indemnification obligations of such Indemnitor under this

Article VL. In any such case where the Indemnitor has assumed the defense of a Third Person
Claim, the Indemnified Party shall cooperate in connection therewith and shall furnish such
records, information and testimony and attend such conferences, discovery proceedings, hearings,
irials and appeals as may be reasonably requested and subject to reasonable notice by the
Indemnitor in connection therewith; provided, that:

(a)  the Indemnitor shall keep the Indemnified Party reasonably informed of all
material events related to such Third Person Claim or proceeding; and

(b)  the Indemnified Party may participate, through counsel chosen by it and at its own
expense, in the defense of any such Third Person Claim as to which the Indemnitor has so
elected to conduct and control the defense thereof.

The Indemnified Party shall not, without the prior written consent of the Indemnitor
(which written consent shall not be unreasonably withheld), pay, compromise or settle any such
Third Person Claim, except that no such consent shall be required and the Indemnified Party may
pay, compromise or settle such Third Person Claim if, following a written request from the
Indemnified Party requesting the consent of the Indemnitor with respect to such settlement, the
Indemnitor shall fail, within thirty days after the making of such request, to acknowledge and
agree in writing that, if such Third Person Claim shall be adversely determined, such Indemnitor
has an obligation to provide indemnification hereunder to such Indemnified Party.

Notwithstanding the foregoing, the Indemnified Party shall have the right to pay, settle or
compromise any such Third Person Claim without such consent; provided, that in such event the
Indemnified Party shall waive any right to indemnity therefor hereunder unless such consent is
unreasonably withheld.

Section 6.5  Effect of Investigation.

The representations, warranties and covenants of the Indemnitor, and the Indemnified
Party’s right to indemnification with respect thereto, shall not be affected or deemed waived by
reason of any investigation made by or on behalf of the Indemnified Party (including by any of
its Representatives) or by reason of the fact that the Indemnified Party or any of its
Representatives knew or should have known that any such representation or warranty is, was or
might be inaccurate.

Section 6.6  Exclusive Remedy. Except as otherwise set forth in Section 8.10, the
rights of Parent, Merger Sub and their Affiliates to indemnification relating to this Agreement or
the transactions contemplated hereby shall be strictly limited to those contained in this Article VI,
and such indemnification rights shall be the sole and exclusive remedies of Parent, Merger Sub
and their Affiliates with respect to any matter in any way relating to this Agreement or arising in
connection herewith, including the Offer. To the maximum extent permitted by law, Parent,
Merger Sub and their Affiliates hereby waive all other rights and remedies with respect to any
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matter in any way relating to this Agreement or arising in connection herewith, whether under
any laws at common law or otherwise.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

Section 7.1  Termination. This Agreement may be terminated only as follows:

(a) by mutual written consent of a majority of the Shareholders, upon reduction of the
Offer Price;

(b) by mutual written consent of Parent and Merger Sub, on the one hand, and all of
the Shareholders, on the other, at any time; or

(c) by either Parent and Merger Sub, on the one hand, or all of the Shareholders, on
the other:

(i) if any court of competent jurisdiction or other governmental entity shall
have issued a judgment, order, injunction, rule or decree, or taken any other action restraining,
enjoining or otherwise prohibiting any of the transactions contemplated by this Agreement, and
such judgment, order, injunction, rule, decree or other action shall have become final and
nonappealable; or

(ii)  if the Offer shall not be successful in accordance with the applicable Laws
and the terms and conditions of the Offer on or prior to the Expiration Date and completed in
accordance with the Offer Documents; provided, however that the right to terminate this
Agreement under this Section 7.1(c)(ii) shall not be available to any party whose failure to fulfill
any of its obligations under this Agreement has been the principal cause of, or resulted in, the
failure of the Offer to be completed on or before such date.

(d) by Parent and Merger Sub if the Offer is properly withdrawn in accordance with
the applicable Laws and based on the approval of the FSC as a result of a material change to the
financial and business conditions and such change is proved by Merger Sub.

Section 7.2  Effect of Termination.

In the event of termination of this Agreement, this Agreement shall forthwith become
void and have no effect, without any liability or obligation on the part of Parent, Merger Sub or
the Shareholders, except that the provisions of Article VI, this Section 7.2, Section 7.3 (Fees and
Expenses), Section 7.4 (Amendment or Supplement), and Article VII (General Provisions) of
this Agreement shall survive the termination hereof. Notwithstanding the foregoing, nothing
contained herein shall relieve any party hereto of liability for a deliberate and willful breach of
its covenants or agreements set forth in this Agreement prior to such termination or for fraud.
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Section 7.3  Fees and Expenses.

Unless provided otherwise herein, all fees and expenses incurred in connection with this
Agreement, the Offer and the other transactions contemplated hereby shall be borne and timely
paid by the party incurring such fees or expenses, whether or not the Offer is consummated.

Section 7.4  Amendment or Supplement.

This Agreement may be amended, medified or supplemented by the parties hereto by
action taken or authorized by written agreement of the parties hereto (by action taken by their
respective boards of directors, if required) at any time prior to the Closing Date. This Agreement
may not be amended, modified or suppiemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment hereto,
signed on behalf of each of the parties in interest at the time of the amendment.

ARTICLE VIII
GENERAL PROVISIONS

Section 8.1  Survival of Representations and Warranties.

The representations and warranties of the Shareholders, Parent and Merger Sub contained
in this Agreement and all rights and remedies in connection therewith shall continue
notwithstanding that the completion of the Offer and record date of the Merger or the termination
of this Agreement pursuant to Section 7.1 have occurred, and shall survive for a period of 12
months thereafter.

Section 8.2  Notices.

All notices or other communications required or permitted hereunder shall reference this
Agreement, shall be in writing in the English language, shall be delivered personally, by
facsimile (with confirming copy sent by one of the other delivery methods specified herein) or
by overnight courier, by electronic mail or by certified, registered or express air mail, postage
prepaid, and shall be deemed given when so delivered personally, when so received by facsimile
or courier, if given by electronic mail, when receipt of the message is confirmed to the sender by
the systems of the Party to which notice is intended to be given, or if mailed, five Business Days
after the date of mailing, as follows:

(i) if to Parent and Merger Sub, to:

Vishay Intertechnology, Inc.

63 Lancaster Avenue

Malvern, PA 19355

Attention: Michael S. O’Sullivan
Email: michael.osullivan@vishay.com
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with copies (which shall not constitute notice) to:

Pegper Hamilton LLP

19" Floor, High Street Tower
Boston, MA 02110-2736, USA
Attention: Brian Katz, Esq.
Email: katzb@pepperlaw.com

and

Lee and Li, Attorneys-at-Law
9F, No. 201, Tun Hua N. Road
Taipei 105, Taiwan, R. O. C.
Attention: Sophia Yeh

Email: sophiayeh@leeandli.com

(ii) if to a Shareholder, to the address set forth below such Sharcholder’s
signature hereto.

Section 8.3  Certain Definitions.

For purposes of this Agreement:

(a) “Affiliate” of any Person means any other Person that, at the time of
determination, directly or indirectly, through one or more intermediaries, controls, is controlled
by or is under common control with, such first Person;

(b)  “Business Day” means any day other than a Saturday, a Sunday or a day on which
banks in Malvern, Pennsylvania and Taipei, Taiwan are authorized by Law or executed order to
be closed;

(c) “control” (including the terms “controlled,” “controlled by” and “under common
control with”) means the possession, directly or indirectly or as trustee or executor, of the power
to direct or cause the direction of the management policies of a Person, whether through the
ownership of stock, as trustee or executor, by contract or credit arrangement or otherwise;

(d) “Law” means any statute, law, ordinance, rule, regulation, order, judgment or
decree;

(e) “Person” means an individual, corporation, partnership, limited liability company,
association, trust or other entity or organization, including any Governmental Entity; and

® “Subsidiary” means, with respect to any Person, any other Person of which stock
or other equity interests having ordinary voting power to elect more than fifty percent (50%) of
the board of directors or other governing body are owned, directly or indirectly, by: (i) such first
Person, (ii) such first Person and one or more of its Subsidiaries, or (iii) one or more Subsidiaries
of such first Person.
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Section 8.4  Interpretation.

When a reference is made in this Agreement to a Section, Article or Exhibit, such
reference shall be to a Section, Article or Exhibit of this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement or in any Exhibit are for
convenience of reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. All words used in this Agreement will be construed to be of
such gender or number as the circumstances require. Any capitalized terms used in any Exhibit
but not otherwise defined therein shall have the meaning set forth in this Agreement. All
Exhibits annexed hereto or referred to herein are hereby incorporated in and made a part of this
Agreement as if set forth herein. The words “include,” “includes” and “including” and words of
similar import when used in this Agreement will mean “include, without limitation,” “includes,
without limitation” or “including, without limitation,” unless otherwise specified.

Section 8.5  Entire Agreement.

This Agreement (including the Exhibits hereto) constitutes the entire agreement with
respect to the subject matter hereof and thereof, and supersede all prior written agreements,
arrangements, communications and understandings and all prior and contemporaneous oral
agreements, arrangements, communications and understandings among the parties with respect
to the subject matter hereof and thereof.

Section 8.6  Parties in Interest.

Nothing in this Agreement, express or implied, is intended to or shall confer upon any
Person other than the parties and their respective successors and permitted assigns any legal or
equitable right, benefit or remedy of any nature under or by reason of this Agreement. The
obligations of each Shareholder hereunder shall be several and not joint and no Shareholder shall
by liable for any breach of the terms of this Agreement by any other Shareholder.

Section 8.7  Governing Law.

This Agreement and all disputes or controversies arising out of or relating to this
Agreement or the transactions contemplated hereby shall be governed by, and construed in
accordance with, the Laws of the ROC, without regard to the Laws of any other jurisdiction that
might be applied because of the conflicts of Laws principles of the ROC.

Section 8.8  Dispute Resolution.

(a)  Each of the parties irrevocably agrees that any dispute, legal action or proceeding
arising out of or relating to this Agreement (an “Arbitrable Dispute™) brought by any party or its
successors or assigns shall be brought and determined to be settled by binding arbitration.
Notwithstanding the preceding sentence, nothing in this Section 8.8 shall prevent a party from
seeking specific performance as contemplated by Section 8.10 from a court of competent
jurisdiction pending settlement of any Arbitrable Dispute.

(b)  Except as otherwise specifically stated herein, any Arbitrable Dispute shall be
resolved by arbitration in Taipei, Taiwan in accordance with the ROC Arbitration Act. The
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arbitration shall be conducted in English and by the Chinese Arbitration Association, Taipei
(“CAA”)} in accordance with the Arbitration Rules of the CAA. Any judgment upon the award
rendered by the arbitrator shall be entered in any court having jurisdiction over the subject matter
thereof, including, without limitation, the Taipei District Court. The final decision of the
arbitrators (the “Final Decision™), as entered by a court of competent jurisdiction, will be
furnished by the arbitrators to the parties in writing and will constitute a final, conclusive and
non-appealable determination of the issue in question, binding upon the parties, and an order
with respect thereto may be entered in any court of competent jurisdiction, including, without
limitation, the Taipei District Court.

{c) Any such arbitration will be conducted before a panel of three (3) arbitrators, each
of whom will be compensated for his or her services to be determined by CAA. Each of the
claimant and the respondent shall appoint one (1) arbitrator, and the two (2) arbitrators appointed
by the claimant and the respondent shall jointly appoint the third arbitrator as the chief arbitrator.
If the parties are unable to agree within thirty (30) days following submission of the dispute to
CAA by one of the parties, CAA will have the authority to select the arbitrators from a list of
arbitrators who satisfy the criteria set forth in Section 8.8(c). :

(d)  No arbitrator shall have any past or present family, business or other relationship
with Merger Sub, Parent, the Company, any Shareholder, or any Affiliate, Subsidiary, director or
officer thereof, unless following full disclosure of all such relationships, Parent and Merger Sub,
on the one hand, and the applicable Shareholders, on the other, agree in writing to waive such
requirement with respect to an individual in connection with any Arbitrable Dispute.

(e) The claimant shall advance the arbitration fees required by the CAA upon
demanding for arbitration; provided, however, that: (i) the prevailing party in any arbitration
will be entitled to an award of attorneys’ fees and costs; and (ii) all fees and costs of arbitration
will be paid by the losing party, unless otherwise provided in the arbitral award. The arbitrator
will be authorized to determine the identity of the prevailing party and the losing party.

(0 Except as specifically otherwise provided herein, arbitration will be the sole and
exclusive remedy of the parties for any Arbitrable Dispute or any other dispute arising out of or
relating to this Agreement.

Section 8.9  Assignment; Successors.

Neither this Agreement nor any of the rights, interests or obligations under this
Agreement may be assigned or delegated, as a whole or in part, by operation of Law or otherwise,
by any party without the prior written consent of the other parties, and any such assignment
without such prior written consent shall be null and void; provided, however, that Merger Sub
may assign in its sole discretion and without the consent of any other party, any or all of its rights,
interests and obligations under this Agreement to any Affiliate, but no such assignment shall
relieve Merger Sub of its obligations hereunder. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by the parties and
their respective successors and permitted assigns.
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Section 8.10 Enforcement.

The parties agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. Accordingly, each of the Shareholders, Parent and Merger Sub shall be
entitled to specific performance of the terms hereof, including an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in a court of competent jurisdiction, including, without limitation, the Taipei District
Court, this being in addition to any other remedy to which such party is entitled at Law or in
equity. Each of the parties hereby further waives any requirement under any Law to post
security as a prerequisite to obtaining equitable relief.

Section 8.11 Severability.

Whenever possible, each provision or portion of any provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable Law, but if any provision
or portion of any provision of this Agreement is held to be invalid, illegal or unenforceabie in
any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision or portion of any provision in such
Jjurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as
if such invalid, illegal or unenforceable provision or portion of any provision had never been
contained herein, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party. Upon such a determination,
the parties shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 8.12 Counterparts.

This Agreement may be executed in two or more counterparts, all of which shall be
considered one and the same instrument and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other party.

Section 8.13  Electronic Signature.

This Agreement may be executed by facsimile signature or electronically scanned
signature and such signatures shall constitute an original for all purposes.

Section 8.14 No Presumption Against Drafting Party.

Each of Parent, Merger Sub and the Shareholders acknowledges that each party to this
Agreement has been represented by counsel in connection with this Agreement and the
transactions contemplated by this Agreement. Accordingly, any rule of Law or any legal
decision that would require interpretation of any claimed ambiguities in this Agreement against
the drafting party has no application and is hereby expressly waived.

[Signature page follows.]
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IN WITNESS WHEREORF, the parties have caused this Agreement to be executed as of
the date ficst written above by their respective officers thereunto duly authorlzed.

Vislay Intertechnelogy, Inc.

Name: David L. Torlinson
Title: Senior Vice President and Corporate Controller

Vishay Tatwan Optoelectronies Limited

By:
Name; BeeLeng Saw
Title: Diveetor

[Signature to Tender Agreement]
TAZ-85343v1




IN WITNESS WHEREOF, the parties have caused this Agreement fo be executed as of
the date first writien above by their respective officers thereunto duly authorized.

Vishay Intertechnology, Ine.

By:
Name: David L. Tomlinson
Title: Senior Vice President and Corporate Controller

Vishay Taiwan Optoelecironics Limited

By: —Lwi
Name: BeeLeng Saw

Title: Dixector

[Signature to Tender Agreement]
TA2-8584341



Cheng-chung Shih

Notice Address:
¢/o Capella Microsystems (Taiwan), Inc.

6F-1, No. 43, Fusing Road, Xindian Dist.
New Taipei City, Taiwan

[Signatire to Tender Agreement]



Lily Hsueh-

‘Sﬁ‘/bf\%{Z\'uA/

Notice Address:
clo Capella Microsystems (Taiwan), Inc.

6F-1, No. 43, Fusing Road, Xindian Dist.
New Taipei City, Taiwan

[Signature to Tender Agreement]



Kenneth Tai

[ ﬂﬁ[aN

Notice Address:
c/o Capella Microsystems (Taiwan), Inc.

6F-1, No. 43, Fusing Road, Xindian Dist,
New Taipei City, Taiwan

[Signature to Tender Agreement]




Louty Lou
Qﬁ da =
I -
x. LS\- /[ !

Notice Address:
cfo Capella Microsystems (Taiwan), Inc.

6F-1,No. 43, F using Road, Xindian Dist.
New Taipei City, Taiwan

[Signature to Tender Agreement]



Jinn-Ann Kuo

o O s

o

Notice Address:
c/o Capella Mierosystems (Taiwan), Inc.

6F-1, No. 43, Fusing Road, Xindian Dist.
New Taipei City, Taiwan

[Signdture to Tender Agreement]



Koon Wing Tsang

Notice Address:

c/o Capella Microsystems (Taiwan), Ine,
6F-1,.No. 43, Fusing Road, Xindian Dist.
New Taipei City, Taiwan

|Signature fo Ténder Agreement]




Alan Tadashi Kondo

Notice Address:

c/o Capella Microsystems (Taiwan), Inc.

6F-1, No. 43, Fusing Road, Xindian Dist.

New Taipei City, Taiwan

[Signature to Tender Agreement]



Bryan Chang

g ey
7

Neotice Address:
¢fo Capella Microsystems {Taiwan), Inc.

6E-1, No. 43, Fusing Road, Xindian Dist.
New Taipei City, Taiwan

[Signature to Tender Agreement]



Antony Shiue

Notice Address:

clo Capella Microsystems (Taiwan), Ine.
6F-1, No. 43, Fusing Road, Xindian Dist,
New Taipei City, Taiwan

[Signature to Tender Agreement]




Exhibit A

List of Shareholders and Number of Sale Shares

Beneficially Owned
Shareholder Shares ) Sale Shares
Cheng-chung Shih 1,746,513 1,333,513
Lily Hsueh 539,842 439,842
Kenneth Tai 34,627 34,627
Koon Wing Tsang 247,426 247,426
Alan Tadashi Kondo 195,390 195,390
Louty Lou 141,328 141,328
Jinn-Ann Kuo 185,044 185,044
Bryan Chang 5,000 5,000
Antony Shiue 6,000 6,000

TA2-85843v6
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VISHAY TATWANGET CTRGOMN IMITED

; =] I,
ishay Taiwan Optoelectronics Limited (the
o r}f Siiij{ﬁ'.&!ff Hrtol, 9 Fermsele Rivel ,

a.l.

This Meeting of Board of
"Company”) was held afiff=
Singapore on the 11" day of JulEZEkd 2

All of the Directors of the Company were present in person as follows;

Present in Person: Saw Bee Leng
Seth Eliot Slivka
Present by Proxy: Heinz Nather (represented by Saw Bee Leng)

Ms. Saw Bee Leng was appointed by the Chairman of the Board to act as the Chairman
of the Meeting and presided at the meeting as the chairman of the meeting ("Chairman").

Mr. Seth Eliot Slivka acted as Secrefary for the meeting.

The Chairman briefly explained the purposes for which the meeting had been called and
ordered the meeting to begin.

DISCUSSIONS:

1. Making Investment in Capella by Tender Qffer

The Chairman proposed at the Meeting that subject to the approvals of the competent
authorities and laws and regulations of the Republic of China, the Company make investment
in Capella Microsystems, Inc. (“Capella”) by launching a tender offer ("Tender Offer") to
acqtire up to 100% of the total issued shares of Capella as of the date hereof and the option
shares exercisable by the employees of Capella during the tender offer period ('Target Shares™)
with a total purchase price up to NT$6,060,000,000. The Chairman of the Meeting
submitted a Tender Agreement (Attachment 1)to the Meeting for review and approval and the
fairness opinion on the Tender Offer-Price issued by Lee Tzong-Li at Careerjust & Co., CPA’s
was also submitted to the Meeting for reference (Attachment 2),

Upon a motion duly made and seconded, the following Resolution was unanimously adopted
by all the Directors present at the Meeting:

RESOLVED: That the propasal submitted by the Chairmaii be and hereby is approved.

RESOLVED FURTHER: That any director of the Company be and hereby is authorized to
negotiate, execute, and deliver the Tender Agreement and all the necessary agreements or
other documents or to lake or cause {o be taken any other actions which may be deemed
necessary, appropriate or desirable to carry out the intent and pwrpose of the foregoing




resolution.

2. Merger with Capella and Merger Agreement

The Chairman reported to the Meeting that subject to the completion of the Tender Offer as
contemplated by the Tender Agreement, it would be of the best interests of the Company to
merge with Capella with the consideration of cash of NT$139.00 per Capella shave and with
the Company being the surviving company after the merger (the "Merger”). The Chairman
submitted a Merger Agreement (Attachment 3) to the Meeting for review and approval.

Upon a motion duly made and seconded, the following Resolutions were unanimously
adopted by all the Directors present at the Meeting,

RESOLVED: That the Merger between Capella and the Company with the merger
consideration of NT$139.00 per Capella share and with the Company being the surviving
conmipany after the Merger pursuant to the terms and conditions of the attached Merger
Agreement be, and hereby is approved.

RESOLVED FURTHER: That the Merger Agreement be, and hereby is approved.

RESGLVED FURTHER: That any director of the Company be and hereby is authorized to
negotiate, execute, and deliver the Merger Agreement and all other documents or to take or
cause to be taken any other actions which may be deemed necessary, appropriate or desirable
to carry out the intent and purpose of the foregoing resolution,

RESOLVED FURTHER: That any director of the Company be and hereby is authorized to
determine the effective date of the Merger.

3. Ratification of Appointment of Yuanta Securities as Tender Offer Agent and

Lee Tzong-Li at Careerjust & Co., CPA's for the Issuance of Fairness Opinion on
the Tender Offer Price

The Chairman explained that in order to proceed with the investment in Capella through
Tender Offer, the Company had appointed Yuanta Securities as its Tender Offer agent to
execute the tender offer and an engagement agreement (Attachment 4) was executed on July
[11], 2014, The Chairman proposed to ratify the appointment of Yuanta Securities by the
Company as the Tender Offer agent and the execution of the engagement agreement with
Yuanta Securities.

The Chairman further explained that Lee Tzong-Li at Careerjust & Co., CPA's was engaged
to issue a fairness opinion on the Tender Offer price and the Chairman proposed to ratify the
appointment of Lee Tzong-Li at Careetjust & Co., CPA's by the Company for the issuance of
the fairness opinion on the Tender Offer Price.

Upon a motion duly made and seconded, the following Resolution was unanimously adopted
by all the Directors present at the Meeting:




RESOLVED: That the proposals submitted by the Chairman be and hereby is approved.

4, Borrowing a Loan from Dutch Co

The Chairman reported at the meeting that for the investment of the Company in Capella, the
Company shall borrow a loan up to the amount of NT$740,600,000 from Vishay Dutch
Holdings B.V. in accordance with the Loan Agreement (Attachment 5) attached hereto for the
review of the directors,

Upon a motion duly made and seconded, the following Resolution was unanimously adopted
by all directors presented at the Meeting:

RESOLVED: That the proposal submitted by the chairman, be and hereby is approved.

RESOLVED FURTHER: That any director of the Company be and hereby is authorized to
negotiate, execute, and deliver all the necessary agreements, including the Loan Agreement,
or other documents or to take or cause to be taken any other actions which he may deem
necessary, appropriate or desirable to carry out the intent and purpose of the foregoing
resolution.

5. Borrowing a Loan from Vishay Europe GmbH

The Chaitman reported at the meeting that for the investment of the Company in Capella, the
Company shall botrow a loan up to the amount of NT$1,496,000,000 from Vishay Europe
GmbH in accordance with the Loan Agreement (Attachment 6) attached hereto for the review
of the directors.

Upon a motion duly made and seconded, the following Resolution was unanimously adopted
by all directors presented at the Meeting: ‘

RESOLVED: That the proposal submitted by the chairman, be and hereby is approved.

RESOLVED FURTHER: That any director of the Company be and hereby is authorized to
negotiate, execute, and deliver alf the necessary agreements, including the Loan Agreement,
or other documents or to take or cause to be taken any other actions which he may deem
necessary, appropriate or desirable to carry out the intent and purpose of the foregoing
resolution,

0. Borrowing a Loan from Vishay General Semiconductor Taiwan Lid. ("GS

Taiwan™)

The Chairman repotted at the meeting that for the investment of the Campany in Capella, the
Company shall borrow a [oan up to the amount of NT$2,544,000,000 from Vishay General
Semiconductor of Taiwan Ltd in accordance with the Loan Agreement (Attachment 7)




attached hereto for the review of the directors,

Upon a motion duly made and seconded, the following Resolution was nnanimously adopted
by all directors presented at the Meeting:

RESOI.VED: That the proposal submitted by the chairman, be and hereby is approved.

RESOLVED FURTHER: That any director of the Company be and hereby is authorized to
negotiate, execute, and deliver all the necessary agreements, including the Loan Agreement,
or other documents or to take or cause to be taken any other actions which he may deem
necessary, appropriate or desirable to carry out the infent and purpose of the foregoing
resolution. '

1. Increase of Capital of the Company and Relevant Amendment to the

Company's Articles of Incorporation

The Chairman of the Meeting subntitted the following proposals to the Meeting:

(i} In order to execute the investment in Capelia that the authorized capital of the Company be
increased from NT$500,000 to NT$1,593,500,000 and that the paid-in capital of the Company
be increased from NT$500,000 to NT$1,593,500,000 by issuance of 159,300,000 new
common shares at a par value of NT$10 each, which the sole shareholder of the Company has
the preemptive right to subscribe according to their sharcholdings in the Company. If the
sole sharcholder of the Company decides not to subscribe the new shares, the rights for
subscription for the new shares shall be deemed forfeited, and the new shares which are not
subscribed for by the sole shareholder should be subscribed to by the certain party designated
by the Chairman of the Board on behalf of the Board of Directors of the Company, i.e. Vishay
Dutch Holdings B.V.. The total paid-in capital of the Company will be increased to
NT$1,593,500,000 after the completion of the capital increase.

(ii) To comply with the capital increase, it is also necessary to amend the Company's Articles
of Incorporation ("AOI"} to read as the Comparison Table of the Amended AQT to reflect the
change of the capital of the Company accordingly (see Attachment 8)

Upon a motion duly made and seconded, the following Resolution was unanimously adopted
by all directors presented at the Meeting:

RESOLVED: That the aforesaid proposals submitted by the Chairman, be and hereby are
approved.

8. Approval of the Boolk Record Date for the Capital Increase

Upon a motion duly made and seconded, the following Resolution was unanimously adopted
by all the Directors present at the Meeting:




RESOLVED: That the Chairman of the Board of the Company be and hereby is authorized to
determine the record date of the capital increase.

Upon a mption duly made and seconded, the meeting was adjourned.
"M : pmh.._L%,____
Saw Bee Leng

st deid T ]

Sccretary of the Meeting, Chairman of the Meeting
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