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SIEMENS MICROELECTRONICS, INC.

UNANIMOUS CONSENT OF DIRECTORS
PURSUANT TO THE RDELAWARE GENERAL CORPORATION LAWY

The undersigned, constituting all of the Directors of SIEMENS
MICROELECTRONICS, INC., a corporation organizec and existing under the laws cf the
State of Delaware (the “Corperation”), HEREBY APPROVE AND CCNSENT 7O the
adoption cf the following resolutions:

RESOLVED, that the merger of the Corporation with and into SMI Helding
LLC, a Delsware limited liabllity company (the "Merger'), on the terms and
=andcitions set forth in the Agreemant and Plan of Merger, dated as of March 30,
1888 (the "Merger Agreement”), between the Cecrporation and SM! Hoiding LLC,
ne, and it heredy is, approved:; anc

FURTHER RESOLVED, that the Bcard of Directors cf the Carperaticn
racommends ¢ Siemans Corporaton, the scle stockholder of the Corperaten, the

. Merger.andthe Merger Agreement,-and - - —— . e————

FURTHER RESOLVED, that the President and Chief Executive Officer and
e Executive Vice President, Treasurer and Chief Financial Officer of the
Corperaticn, acting individually or jointly, be, and hereby are, authorzed anc
Zdiracied on tehalf of the Carperation 10 execute and deliver the Merger Agreement
anc 10 execute, ceiiver and file any and all schedules, forms, certificates, ncicss,
insttuments and govemmental filings, and tc take any other aclton, which saic
~erson gr perscns deem (G be reascnably required or desiratle in conoecicn with
e transactons contemoisted under the Merger Agreement anc the
ccnsummaticn of any anciilary cr reiated transactors with resgect therets, ¢ving
ane granting ¢ such persens ull power and authonity to do, perform, and approve
any anc all acts necessary cr incicent to implementation of this resclution; and the
execution and deiivery of all such agreements, documenis and instruments by
ether of such perscns shall be ccnciusive evidencz of the acproval of such
persen; and

FURTHER RESQLVED, that tne proger officars of this Corporation Ze. anc

hereby are, authcrized anc directed to ake any and all aclons necasszary 10
etfectusate zll of the above resoluticns.
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IN WITNESS WHEREBCF. the undersigned of Directors of Siamens

Microelectronics, Inc., have exscuted mis Unamm-ous ritten sent as of this 30T day

of March, 1989. :. ,

UM Schumacher (Chairman)

Peter Bauer

?. ﬁf{c@t &

Pater Fischi

Joe Kapger

Klaus Ziagier
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IN WITNESS WHEREQF, the undersigned Board of Direclors of Siomans
Microelectronics, Inc.. have axacutad this Unanimous Written Cansant as of this 30™ day

ot March, 198S.

Ulrich Schumacher (Chairman)

ﬂ /‘7 e\

Pl'_tlf Bauver

Petar Flachi

Joe Kaeser

Klaus ZJegisr
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IN WITNESS WHERECF, the undersigrned Board of Directors of Siemens
Microstecronics, Inc., have executed this Unanimous Written Consant as of this 30" day of

March, 1996.

Ulrich Schumacher (Chairman)

Peter Bausr

Peter Fischi

Klaus Ziegler
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IN WITNESS WHEREOF, the undersigned Board of Directers of Snemcns
Microeiectronies, Inc., have exacuted thia Unanimaus Wnt:en Consent as of this 30" day
of March, 1989.

Ulrich Schumacher (Chalirman)

Petar Bsuer

Peter Fizchi

Nz 7

Klauz Zlegler
2
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