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Delaware . .

The First State

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

" STMPLEX SOLUTIONS, TINC.", A DELAWARE CORPORATION,

WITH AND INTO "CADENCE DESIGN SYSTEMS, INC." UNDER THE NAME
OF "CADENCE DESTGN SYSTEMS, INC.", A CORPORATION ORGBNIZED AND
FEXTSTING UNDER THE ILAWS OF THE S5TATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE THIRTIETH DAY OF SEPTEMBER, &.D.
2002, BT 3 0O'CLOCK P.M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

ZSon e i NP 0 g

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2012336

2122886 8100M
D206606417 DATE: 10-01-02
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STATE OF DELAWARE
SECRETARY QF STazZ
DIVISION OF CORPORLIIONS
rILgp 03r00 PN 08/30/2002
DZ0606427 —~ 2122896

CRERTIFICATH OF OVWNERSHIP
MERGING
SIMPLEX SOLLUTIONS, INC.

{0 Delaware eorporation)
WITH AND INTO
CADENCTE, DESIGN 8YSTHEME, INC.
{a Delavrare corporation)

POBRSUVANT TO SETION 283 OF THE
GENERAL CORPORATION LAW OF DELAWART

Cadence Dosign Systomg, Inc,, & crporntion neprperated on Aptil 8, 1287 pursygant to
the pravisions of the Gemeral Carparation Law of tho State of Dalaware (the "Corparation®,
does heasby cextify the following? X

FIRST: 'That, az of the date hexeof, this Corpomdon (the *Swrviving Carporatdon') owns all
(100%) of the oystanding capital stock of Simplex Solnrons, Inc. C’Sunplux"}, o corporation
incorporated imder the Jaws of the Stete of Delavmre,

SECOND: That this Corporion, by & resolution of its Bomrd of Direators dily =dapted on tho
__2Aday af Septanber, 2002, determained to and, subject to the counditiens set forth in such
reraliiiong, does mergs Simplex nto itseelf, to be sffoctive upon the filing of thiz Carntificate with
the Delaware Socretrry of Stale (the "Mergor'):

WHEREAE, Simplex Sofutions, Inc, ("Siraplex®), a Dulaware corporstion, i3 a 100%
wholly-owned gpbsidinry of the Covparation;

WIHERBAS, it 1 propaxed that the owpership end operation of the Corporation and
Simplex be consolidated; and

WHEBRBAS, w0 mYoot such consolidatjian, it is dasmed in the besi imterests of the
Corporation t© merge Simplax, with and into the Corporation (the "Merger®) and pursuant @
which! () efactive gpaon Mipng of tha Certificate of Ownemlnp with tha Delaware Secretary of
State, Simplex would morge with and into the Carporation with the Carporution contiming ite
corparats exietsnce as the suryiving corparation of the mecgors (i) Simplex wonld ceate o exist
a8 & goparaie corgavabion; ({ii) each outtanding sharve of capital sweck af Simplex woqu
watomatically be canceled; (iv) all assats of Simplex would be transforrad to aud vested in tho
Corporation by opotation of Inw and (v) all delsg snd Dabilithes of Simplex waunld ba nexlgned to
and a1pqmed by the Corporafiod by operntian of Jaw.

NOW, THEREFORE, BE TT RESOLVED, that the Marger {5 hereby appeoved and
agthorized;
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RESOQLVED FUIRTHER, that agch officar of the oration, acting alouns or in codesrt,
is berely entherized end directed, dn Wie name and on behalf of the Corporation, 10 take auch
xctlon me DecAnBAry to cutry tha Merger into affect and cancel the shaves of outstanding capital

stock of Simplex;

RESOLVED FURTHRR, that cach offivey of thre Corporaton acting alene or ia concart,
is horeby authorized sud direoted, in the game and or bohalf of the Corporation, o prapare,
oexecuto and deliver or Jile sech othor doonmemts and to taks gnch furthor actions, inelpding
withont limitstion the preparstian, oxeention sad fling of a certificate of ownevship with the
Daolgware Secretary of Stats, as such olficer may desm necessory or propar in arder o
consummpgls the Veagor, tuohy necessity or propricty (o be ¢onslusively evidenced by such
officer’s execption, delivary or filing of such dosnments ar taking of such actions;

RESOLVED FURTHER, that any afficey of the Cotporation, acting alane or in concer,
13 hereby authorized and dinectnd, In the narme’ and on behalf of the Corporation, to prapare,
execute nnd daliver such documents and w take suelh ections a5 such officer may deom necsaErTy
ar prapot {n order to ohtafn any required contractiial consents to the Merger from thitd parties,
sach necessity or propristy o be roncluzively svidenced by stch officer’s oxccoution or dellvery
of sach docoments or taking of pich retions:

BESOLYERED FURTHER, that any afficer of the Corporation, and osch of them severally,
ia herelly suthorized 1o take from tima to time any and all such action snd o sxscure and deliver
from Hyns to Hmes any and all fusther pepory, instvinents, requasts, receiptz. applications, rcports,
certificatas xad other Jocuments re My be doernsd nscosarry or RAvirable in the opinion of »xay
such officer to effectunts and consummsts the Merger and ay ather transactons contemplatad

thegaby;

RESOLVED FURTHER, that tha Jorogoipg resolutions shall alge s2rve as evidence of
the Corporation’s anthorization and approval of the Morgor 2cting as the sole etonkhalder of

Simplax.
THIRD: No ather approvals of the Margor arp raquited wmder Dalaware law,

-

(Romainder of page ingentionally left blank, )
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IN WITNESS WHEREOF, the undersigned bas exeonisd ond subserdbed to this
Ceartificate of Ownetahip on belhalf of Cedence Desjgn Systams, Ino. s its authorizad officer 'and
hershy affitms, puder the penalties of pecjury, thet this Certificars of Ownexship ix the act and
deed of puch corporstion and that the frets stzated hersin are trus,

DATED: Soptember 21, 2002

CADENCE DESIAGN SYSTHEMS, INC.
& Dalawara Corporation

By, /K for—
R,L. Smith McKedthen
Senlor Vice Prexident, Genaral Coungal and
Spexotary
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