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SIEMENS MICROELECTRONICS, INC.

UNANIMOUS CONSENT OF DIRECTORS
PURSUANT TO THE WARE GENE PORATION LAW

The undersigned, constituting alt of the Directors of SIEMENS
MICROELECTRONICS, INC., a corporation organized and existing under the laws of the
State of Delaware (the "Corporation”), HEREBY APPROVE AND CONSENT TO the
adoption of the following resolutions:

RESOLVED., that the merger of the Corporation with and into SMI Hclding
LLC, a Delaware limited liabllity company (the "Merger’), on the terms and
conclitions set forth in the Agreement and Plan of Merger, dated as of March 30,
1999 (the "Merger Agreement”), between the Corpocation and SMI Holding LLC,
be, and it heredy is, approved; and

4 B SV IR,

FURTHER RESOLVED, that the Bcard of Directors of the Carpcration
recommends to Siemens Corporation, the sole stockhaolder of the Corporaticn, the
- - —— Merger.andthe Merger Agreement,-and -- —— e

FURTHER RESOLVED, that the President and Chief Executive Officer and

the Executive Vice President, Treasurer and Chief Financial Officer of the

Corperation, acling individually or jointly, be, and hereby are, authorized and

directed on behalf of the Corporation 10 execute and deliver the Merger Agreement

and to execute, deliver and file any and all schedules, forms, cantificates, ncices,

instruments and govemmental filings, and to take any other action, which said

person or persons deem (o be reascnably required or desirable in connecticr with

the transactions contemplated under the Merger Agreement ancd the

consummation of any ancilary or related transactions with respect theretg, giving

and granting to such persons full power and authority to do, perform, and approve

any and all acts necessary or incident to impiementation of this resolution; and the

: execution and delivery of all such’ agreements, documents and instruments by

‘ ether of such persons shall be conclusive evidence of the approval of such
person; ang

FURTHER RESOLVED, that the proper officers of this Corporation be. and

hereby are, authorized and directed to take any and all actions necessary to
effectuate all of the above rasolutions.
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IN WITNESS WHEREQF, the undersigned of Directors of Siemens

Microelecironics. Inc., have exscuted this Unammous riften sent as of this 30" day

of March, 1589.

Uich Schumacher (Chairman)

Petar Bauer

P Al

Peter Fischi

Joe Kaeser

Klaus Ziegier
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IN WITNESS WHEREQF, the undersigned Board of Directors of Stomans
Microslectronies, Inc.. have axacutad this Unanimous Written Consant as of this 30" day
ot March, 1989.

Ulrich Schumacher (Chairman)

p« 771/"\/
Petsr Baver

Peter Fischi

Joe Kaeser

Klaus Zieglar

BODINT MIUTIN AR cLme s
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IN WITNESS WHEREOF, the undersigned Board of Directors of Siemens
Microelectronics, Inc., have executed this Unanimous Written Consent as of this 30" day of

March, 1999.

Ulrich Schumacher (Chairmman)

Peter Bauer

Peter Fischi

Joe Kaeser’ -

Klaus Zlegler
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IN WITNESS WHEREOF, te undersignsed Board of Directers of Stomans
Microslectronics, Inc., have exacuted thia Unanimous Wrmen Consent as of this 30" day
of March, 1989.

Ulrich Schumacher {Chairman)

Petar Basuer

Petar Fischi

=T

Klauz Zlegler
2
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