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SPATE OF DELANARE
HORETARY QF STar=z
DIVISION OF CORSORLTIONS
rIrmm 03:00 BY 06/20/2002
N2OSHGAL 7 — F31223355

CERTIFICATE O OWNERSTIP
MERGING
FEMPLBX SQIATTIONS, I,

(& Delawara earporution)
WITH AND INTCO
CADENCT DESIGN 8YSTHEMS, INC.
{a Dealayrare corparation)

PORSUANT TO ABGTION 283 OF THE
GENERAL CORPORATION LAW OF DRILAWART

Cadencs Reptgn FystomAa, Inc,, a corporntion [neerperatec] on April 8, 1987 purspant o
the provipions of ths Qemoral Corparation Lﬁw of tho State of Delawere (the "Corparatica’),
doog hexreby acmfy the following:

PIRST: That, as of the dats hereof, this Comoumdon (the “SQwrviving Corprradon') owns 211
(100%) of the myprsandiyyg caplud stock of Simplex Sohinons, fne. ("Siraplex™), o corporatian
incorporated ymder the laws of the State of Dalavare, _

EECOND: That this Cotporaricn, by & resolution of its Board of Dircotore daoly 2dapted on the
_ 20" day of September, 2002, determined 1o nnd, subject to the conditions set fucth in sieh
reaaliiiond, does merge Simpley Into iealf, to be e{loctive upon the filing of this Caitlficaic ey
the Delaware Socretnry of Stale (the "Morgor'):

WHEREAS, Simplex Solutions, Ine, ("Simplax®), a Delawate enrporotion, i = 100%
wiolly-owned spbsidiaxy of the Covparavion;

WIERBAY, it 15 propaied that the owpership and operetan of the Corperation and
Simplex be conaclldated; and

WHRBRBAS, 10 #fToor sich conyolidatian, it is dnemed In the bert imtcrests of the
Corporarion to merge Simplex, with ond into the Corporztion {(the Merger®) and pursuant e
which: () offoctive npon Ming of tho Cartificate of Ownerstnp with tha Delaware Secreiary of
Stntn, Simplex would morge with and Into the Carpoerution with the Corporutlop contimdng itr
cocrparate sristence ws the suryiving corparation of the mergor: (i) Simplox wonld ceare o exist
ng a gopernie carparabion; (i) sach eutdanding sbave of capital swock of Stmplex would
automaticdly b canceled; (V) Tl asspu of Simnplex wodd be tranaferred to md vested in tha
Corporatan by operation of Inw und (v) 311 detty sad Uabilides of Jimplex would be szalgned 1o
and srpumed by the Corporafiod by opetntion of law.

NOQW, THAREFORRE, BB TI RISOLVHD, that tho Mprger {5 hereby ppproved end
muthorized;
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RESQLVED FURTHER, that ench offlcer of the Corporation, acting 2lono or In codesr,
in herctry anthorized pnd directed, In dio neme and on behalf of the Corporalion, 10 Gke s8ch
actlon as pecagsary to cury tho Mergor into affect and cancel the shwwes of outstgnding comn!
rtock of Simplex;

RESOLVED FURTHER, that oach officer of thvo Corpomation sctng alone or in conear,
iz hoveby authorizod xud dimated, n tho nams and ou bohalf off the Corpormion, to proparc,
oxecuts and deliver or il such othar doomnonts and To tako jnch fusthar actiong, Inelpding
withont limitation the preparation, exeention and fling of a cortifioste of ownership with the
Dolrwars Seorstary of Stuts, ag sucl officer may dsem neecssary oF propar in ordzr o
conpummats the Wecgar, suot neceseity or popricty to bs ¢onalurively evidenced by such
officer’s cxeation, delivety ar filing of such docwiments ar taldng of such actions;

RESOLVED FURTHER, Bat any officey of the Cotporstion, acting alene o in concer,
15 hereby authorized and direspsd, n the nams’ and on behaly ol (e Coepordlion, to prapar,
exeeute and doliver auch docoments and to take sych actlons as such offioer may deam necessary
ar praper in order o obtaln any required conractial consents to the Mergor from third parties,
sach neeessify on propriety 16 be vonclusively svidonced by sich officer's sxecution of Seljvery

of uych doemnpeats or taking of pach actlons;

RESOLVERD FURTHER, thet any afficer of the Corporntian, apd oagh of them severally,
1 erely Rutfiorized o tulkee from timea o time any and all such action sad (o oxecure and deliver
from (iroe to oo sy and a1 2urthoer papoty, foethiroenty, requasts, rocslpts, spplications, reports,
crrtiflcatas wnd other documents ag may bo doomsd necogamry or rdyisable in e opinion of oy
guch officer to effeotnnts and consummuts the Mergor apd any other traneaction: contaympleted

theyoby:

RTESOLVED FURTHER, thet the foregoipg roralutiony shall alpo sayve as evidance of
the Corparation’s aathorization and approval of the Mergor acting az the sole rioekholdsr af
Simplex.

THIRD: No ather approvals of the Margor arp requited] wmdor Dalnwars Iaw,

[Romalndar of page ingentonally left blaak,]
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IN WITNESS WHEREQF, the undersignad bag oxeonisd und subscribed to i
Certificate of Ownesship on bohalf of Cadence Desjgn Systeqmil, Ine. w its authorized offices nrd
hershy affitmis, puder tie peopltizs of pociucy, thet this Certificare of Owucxsbip is the ecc and
deed of guch corporstion and that the frets tzted hetoin are tris,

DATED: Soptembor 24 , 2002

CADHNCE DBSIGN 3YSTBMS, NG,
& Delawares Corporntion

ay-._fzmwzb
I, L. Smith MceKedthen

Senlor Vier President, Qoneral Colinge] cod
Searetary
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Delooware

The First State

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELBWARE, DO HEREBY CERTIFY THEE AJTACHED IS B TRUE BND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

'SIMPLEY SOTLUTTONS, TNC.", A DELBWARE CORPORATION,

WITH AND INTO "CADENCE DESIGN SYSTEMS, INC." UNDER THE NAME
OF "CADENCE DESIGN SYSTEMS, INC.", A CORPORATION ORGENTZED AND
FXTSTING UNDER THE LAWS OF TEE BTATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE 'WHE THIRTIETH DAY OF SEPTEMBER, A,D.
2002, AT 3 0O'CLOCK P.XM,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THRE

NEW CASTLE COQUNTY RECORDER OF DELDS.

Hitrriet Smith Windsor, Secretary of State

AUTHENTICATION: 2012336
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