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STATE OF DELAWARE
. SECRETARY OF STATE
DIVISION OF CORPORATICONS
FILED 09:00 AM 12/02/1997
£71409700 ~ 2427556

STATE OF DELAWARE

AGREEMENT OF MERGER
BETWEEN
MICROTEC RESEARCH, INC.,
A DELAWARE CORPORATION
AND
MENTOR GRAPHICS CORPORATION,
AN OREGON CORPORATION

This Plan and Agreement of Merger is made and entered into on the II& day of
November, 1997, by and between Mentor Graphics Corporation {MGC), an Oregon corporation
and its wholly-owned subsidiary, Microtec Research, Inc. (MRI), 2 Delaware corporation.

WITNESSETH:

WHEREAS, MRI is a corporation organized and existing under the laws of the State
of Delaware, its Certificate of Incorporation having been filed in the Office of the Secretary of
State of the State of Delaware on August 18, 1994; and

WHEREAS, MGC is a corporation organized and existing under the laws of the
State of Oregon; and

WHEREAS, the aggregate nimber of shares which MGC has the authority to issue
is 101,200,000 shares of common stock without par value;

WHEREAS, approval of the merger by the sole shareholder of both MRI and MGC
was not required as MRI is a wholly-owned subsidiary of MGC; and

WHEREAS, the Board of Directors of MGC approved the merger of MRI into
MGC on the terms and conditions hereinafter set forth, in accordance with the applicable
provisions of the stamtes of the States of Delaware and Oregon respectively, which permit such

merger;

NOW, THEREFORE, in consideration of the premises and of the agreemens,
covenants and provisions hercinafter contained, MRI and MGC, by the approval of the Board of
Directors of MGC, have agreed and do hereby agree, each with the other as follows:

ARTICILE 1

MGC and MRI shall be merged into 2 single corporation, in accordauce with the
applicable provisions of the laws of the State of Oregon and of the State of Delaware by MRI
merging into MGC, which shall be the surviving corporation.
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ARTICLE I}

Upon the merger becoming effective as provided in the applicable laws of the State
of Oregon and of the Stat¢ of Delaware, the two Constituent Corporations shall be a single
corporation, which shall be MGC as the Surviving Corporation, and the separate existence of MRI
shall cease except to the extent provided by the laws of the State of Delaware or the State of
Oregon, as is appropriate, in the case of a corporation aftcr its merger into another corporation.

ARTICLE II

The Certificate of Incorporation of MGC shall not be amended in any respect by
reason of this Agreememt of Merger.

ARTICLE IV

All outstanding capital stock of MRI shall be cancelled on the Effective Date of the

ARTICLE V
“The Effective Date of the merger shall be November 30, 1997
IN WITNESS WHEREOF, MGC and MRI, pursuant to the authority duly given by

resolutions adopted by the Board of Directors of MGC, have caused this Plan and Agreement of
Merger to be executed by an authorized officer of MGC and MRIL

MICROTEC RESEARCH, INC. MENTOR GRAPHICS CORPORATION

Title: Secretary Title: Vice President and Genera)l Counsel
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ARTICLES OF MERGER
OF MICROTEC RESEARCH, INC. DEC -~ 2 1957

WITH AND INTO MENTOR GRAPHICS CORPORATION OREQON
SECRETARY OF STATE

The following Articles of Merger are filed pursuant to ORS 60.491 and
ORS 60.494 by Mentor Graphics Corporation, an Oregon corporation ("MGC"), the
surviving corporation in the merger of Microtec Research, Inc., a Delaware corporation
("Sub"), with and into MGC (the "Merger").

1. The plan of merger ("Plan") is attached hereto as Exhibit A and is
incorporated herein by reference.

2. The Merger was approved by the Board of Directors of MGC. Because
Sub is a wholly-owned subsidiary of MGC, approval of the Merger by the sharebolders
of neither Sub nor MGC was required.

3. The effective time of the Merger shall be 12:01 a.m. on November 30,
1997.

i

Dated: November !/ ™, 1997.

MENTOR GRAPHICS CORPORATION

By WM '-

Name: Dean Freed
Title: Vice President and General Counsel

PDX4-70576.1 49553-0001
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EXHIBIT A

PLAN OF MERGER
OF MICROTEC RESEARCH, INC.
WITH AND INTO MENTOR GRAPHICS CORPORATION

1. Parties. The names of the corporations proposing to merge are Mentor
Graphics Corporation, an Oregon corporation ("MGC"), and a wholly-owned
subsidiary of MGC, Microtec Research, Inc., a Delaware corporation ("Sub”). The
surviving corporation in the merger (the "Merger") will be MGC.

2. Effect of Merger. At the time that Articles of Merger relating to the
Merger arc filed with the Oregon Secretary of State or at such later time as may be
specified in the Articles of Merger (the "Effective Time"), Sub shall be merged with
and into MGC in the manner and with the effect provided by the Oregon Business
Corporation Act, the separate corporate existence of Sub shall cease, and MGC shall be
the surviving corporation.

3. Cancellation of Shares. At the Effective Time, all of the outstanding
capital stock of Sub shall be canceled

PDX4-70576.1 49553-0001
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