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SIEMENS MICROELECTRONICS, INC.

UNANIMOUS CONSENT OF DIRECTORS
PURSUANT TO THE DELAWARE GENERAL CORPQRATION LAW

The undersigned, constituting all of the Directors of SIEMENS
MICROELECTRONICS, INC., a carporation organizec and existing under the laws cf the
State of Delaware (the "Cerporation™), HEREBY APFROVE AND CCNSENT 70 the
acoption cf the following resciutions:

RESOLVED, that the merger of the Corporation with and into SMI Heiding
LLZ, a Delaware limited liabllity ccmpany (the “Merger”), on.the terms anc
=oncitions set farth in the Agreement and Plan ¢f Merger, dated as of March 30,
128¢ (the “Merger Agresment”}, between the Ccrporation and SMI Holding LLC.
ne, and it heredy is, approvad; anc

A% DOV S Y ST

FURTHER RESCOLVED, that the Bcard cf Directers of the Corpemticn
recommends it Siemeans Corperaton, the sole sicckhalder of the Corpcraticn, the
. m e Merger.and the Merger Agreement,_anrd -- — S S

FURTHER RESOLVED. that the Presicent and Chief Sxecutive Officer anc
e Executive Vice President, Treasurer and Chief Financsl Cfficar of the
Corperaticn, acling individually cr jointy, be, and herecy are, authorized anc
diracted on beralf of he Carperation 10 execute anc deliver the Merger Agreemen:
anc 0 execyts, ceitver and flle any and all schedules, forms, cermificates, necsices,
instuments and covermnrnemtal filings, anc o take any other actcn, which saic
cerson or perscns deem o be raascnably required or desirabie in connechicn with
the transactcns contempisted under the Merger Agreement anc  the
ccnsummatien of any anciilary ¢r related transactons with rescect thergic, giving
and graming ¢ such perscrs full power and authenty to de, perfenm, anc agprove
any anc all acts necessary Cr incicent o implementation of this rescluten; anc the
axecution anc celivery of all such agreements, dccumenis and insttumens by
emner of such perscns shall bhe conciusive evidencs of the agproval of such
person; anc

FURTHER RESOLVED, that the procer cfficars of this Corperation Be. anc

hereby are, authcrized anc directed tc take any and all achicns necasszry 10
effectuate all of the above resoluticns.
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of Diractors of Siemaens

IN WITNESS WHEREQF, the undersigned
seni as of this 30" day

Microelectronics, Inc., have exscutad this Unanimous

of March, 1999, :! /QQ

Uieh Schumacher (Chairman)

Petar Bauer

2 W:{cémé;

Peter Fischi

Joe Kamser

Klaus Ziagier
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IN WITNESS WHERECF, the undersigned Board of Direclors of Slemens
Microelectronies, Inc.. have axacutad this Unanimous Written Cansant as of this 30" cay
ot March, 1989,

Ulrich Schumacher (Chairman)

Putsr Baver
Petar Flachi
Joe Kaeser
Klaus Zleglar
2
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IN WITNESS WHEREOCF, the undersigned Board of Directors of Siemens
MicroslecTonics, Inc., have executed this Unanimous Written Consant as of this 30™ day of

March, 1998.

Ulrich Schumacher (Chairman)

Peter Bauer

Peter Fischi

T
Wi,

Joe Kaeser'

Klaus Ziegler
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1 WHEREOF, the undersigned Board of Directers m‘. Siemens
Mmel:ctr?mwczelnsf. have exacuted ihia Unanimous Written Consent as of this 30" day
of March, 19@9. '

Ulrich Schumacher (Chalrman)

Petsr Bauer

Petar Fischi

==

Kauz Zleginr
2
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