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STATE OF DELAWARE
SECRETAZRY OF ST2TZ
DIVISION OF CORPORLIIONS
rILED 03:00 BN 09/30/2002
020606427 — 2122896

CERTIFICATE OF OVWNERSHIP
MEBGING
SIMPLEX SOTATTIONS, ENC,

(& Delaware eprporation)
WITH AND INTO
CADENCE, DESIGN SYSTHMES, INC.
{a Delavrare corparation)

PIREUANT TO SEQTION 2£3 OF THE
GENERAL CORPORATION LAW OF DILAWARR

Cadenes Depign Systoma, Inc,, & carperntion Incorperated on Aptil 8, 1987 pursgant to
the proviplons of the Gemeral Corparation Law of tho State of Dalawerc (the "Corparation™,
does bersby ccrufy the following: X

FIRST: That, ar of the date hexedt, this Corporeion (the *Surviving Camperaton) owne all
(100%) of the owstandisy capltsl stock of Situplex Solurions, Ince. ("Simplex"), a corporation
incorporaied under the Jaws of tho Stete of Dalawrare,

SECOND: That this Cotporaticn, by & resolution of {ts Board of Direotors duly =iapted on the
2t day af September, 2002, determined 1o and, subject to the conditiens sst forth in sach
resalndond, doss merge Simpley Into itaslf, to be sffoctive upon the filing of this Cartificate with
the Delaware Socrotary of State (the "Mergor'):

WHEREBAES, Simplsx Soluticns, Inc, ("Simplex®), a Delaware corporstion, is a 100%
wholly-owned snbndmry of tha Covparasion;

WHERBAS, 3t is propased that the owpership and operatlan of the Corporation and
Simplex be consolidated; and

WHEREAS, 1 tfTeot such cotsolidatian, it iz dasmed in the best imtcrosts of e
Cerporaton o marge Simplsx, with and into the Corporation (the ™Merger®) and pursuant to
which: () effactive npon Mlipg of tho Certdficate af Ownerslnp with the Delaware Secretary of
Stute, Simplex would morge with md inte the Carporation with the Carporution contimiing ite
corporata axistsnce as the surviving corparation of the mergor: (i) Simplax wonld ceates to exict
a8 & goparaio corporation; (i) each outetanding share of capital stock «f Simplex would
automatically be cancelod: (V) all aso of Simplex would be transforred o aud veated in tha
Corporation by oporstion of Inw and (v) all debig and liabflies of Simplex wanld bs saxlgned to
and atpumed by the Corporation by aperrtion of law.

ROW, THEREFORE, BB TT RESOLVEYD, taat tho Merger {s harsby rpproved and
awthorized;
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RESOLVED FUURTHER, that each officer of the oration, acting alons or io codeert,
is herslyy anthorived pad directed, in Yo name and on behwlf of the Corporatdon, 1o Liks wuch
xetion s necapsary to cury the Merger into effect and cancel the shayes of outstanding camtal
stock of Simplex;

RESOLVED FURTHER, that each offiver of the Corpomton actHpg alone or in concat,
is hereby auhorized xnd diypotod, in the pame and op bohalf of the Corpornion, o propesc,
axecmts and deliver or file soch other doonmemts and ta take snch furthor aotione, ineliding
withant limitation the preparatian, execntion ead Sling of a certifiagte of ownership with the
Delaware Secretary of Stuts, at swch officer may deem pecessmy or propar In order w
conpumamets the WMergor, tuohy necessity or propricty to bs sonalusively evidenced by sich
officer’s execition, delivary ar fillug of such dochments ar taldng of such actions;

RESAQLVED FURTHER, tat any afficey of the Cotporation, acting alone or in conoert,
i1s hereby authorized and directnd, In ths narns' and on behalf of the Corporation, to prepare,
execute and daliver sush documants and to rake such ections a5 such ofBosr MAY doom NAOCLIERTY
ar praper {n order to ohtain any requiysd contyartijal coneents to the Merger from third parties,
mch necessify or prapriety o be concluzively syldenced by stich officer’s cxcoution or dolivery
of soch docnments or taking of meh actionsg

REESOLVED PURTHER, that any aofficer of the Corparatirm, and esch of them severally,
iz hexeliy authorized to take from tima 6o time any and gll such action and 1o sxecure and deliver
fron: Gme to Hme ayy and a7 funther pepety, dnaliwments, requasts, receipta, spplications, reports,
erctificatns zad other documents a8 may be dserpsd necosarry or sdvisable in the opinion of soy
:;ch t(:yfﬂcar to effeommts and consumruats the Mergor and any other traneactons conteyplated

ageby;

RESOLVED FURTHER, thet the foregoing resalotiony ehall alpe sxrve as evidesice of
the Corporation’z anthorizaiion and approval of tha Morgor acting as the sole stockBalder of

Simplax.
THIRD: No ather approvala of the Mergor are requited under Dalawnrs law,

[Remainder of page intenticnally left blank,)
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IN WITNESS WHEREBOF, the undersigned bas exeontzd nnd subgcﬁbcd to this
Certlficate of Ownetahip on behalf of Cadeuce Desjgn Systems, Ino, ws its authorizad officer'and
hershy affirms, vudsr the peanlties of peciucy, thet thin Certificars of Owusxahip ix the act and
deed of such cocporation and that the frets steted hetoin are trus.

DATRD: Soptsmber 22, 2003

CADBNCE DBSIGN SYSTEMS, INC.
& Dalawara Corporation

By: , ﬁm
R,L. Smith McKedthen
Senior Vice President, Genaral Cotingal and
Socxotary
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Delcrware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY QF STATHE O THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHEED I8 A TRUE AND CORRECT
COPY COF THE CERTIFICATE O OWNERSHIP, WHICH MERGES:

"SIMPLEX SOLUTIONS, iNC.”, A DELAWARE CORPORATION,

WITH AND INTO “CADENCE DESIGN SYSTEMS, INC," UNDER THE NAMER
OF "CADENCE DESIGN SYSTEMsS, INC.", A CORPOﬁATION ORGDBNIZED AND
EXISTING UNDER THE LAWS OF THE BTATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE THIRTIETH DAY OF SEPTEMBER, A.D.
2002, AT 3 O'CLCCK P.M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Hzrriet Smith Windsor, Secretary of Stata

AUTHENTICATION: 2012336

2122886 8100M
D20E0D6417 DATE: 10~-01-02
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