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CERTIFICATE

State of Oregorn

OFFICE OF THE SECRETARY OF STATE
Corporation Division

I, PHIL KEISLING, Secretary of State of Oregon, and Custodian of the Seal
of said State, do hereby certify:

EAGLE DESIGN AUTOMATION, INC.

was
incorporated
under the Oregon
Business Corporation Act
on
September 28, 1994

and is active on the records of the Corporation
Division as of the date of this certificate.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

7 NN
/ E ‘/ ;\\\\\\"/ // : bi\

¥ ',_.‘
/

PHIL KEISLING, Secretary of State

o Loty £ Sty

Catherme K. Staples
February 19, 1997
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EXHIBIT 1

UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS OF
EAGLE DESIGN AUTOMATION, INC.

The undersigned, constituting all the members of the Board of Directors of Eagle
Design Automation, Inc., an Oregon corporation (the "Company™), hereby unanimously agree
to take the following actions and adopt the following resolutions in lieu of a special meeting:

1. f m . Viewlogi t Inc.

&
L}

WHEREAS, the Board of Directors believes it is in the best interests of the Company

and its shareholders that the Company be sold to Viewlogic Systems, Inc. ("Viewlogic") in a
stock for cash transaction.

RESOLVED, that the Stock Purchase Agreement attached hereto as Exhibit A
which describes the terms and conditions of the sale of all outstanding shares of
the Company’s capital stock to Viewlogic be and hereby is approved.

FURTHER RESOLVED, that the President of the Company be and hereby is
authorized and directed to execute, deliver and perform, on behalf of the
Company, the Stock Purchase Agreement, and all exhibits and schedules thereto
and such other documents, agreements and governmental filings as are necessary
to consummate the sale of the Company to Viewlogic as contemplated by the
Stock Purchase Agreement, with such changes to the Stock Purchase Agreement,
and any other such documents necessary to consummate the transactions
described in the Stock Purchase Agreement, as the President may deem necessary
" or desirable, and to take such other actions in connection with the sale of the

Company as the President may deemn necessary and desirable to accomplish the
sale of the Company to Viewlogic.

FURTHER RESOLVED, that the President and Chief Financial Officer of the
Company are hereby authorized and directed to solicit approval of the sale of the
Company to Viewlogic, including the sale of all outstanding shares of the
Company, by the shareholders of the Company.

2. Resignation of Directors and Amendment of Bylaws.
WHEREAS, in connection with the sale of the Company to Viewlogic, Viewlogic has

requested that certain current members of the company’s Board of Directors resign their

positions and that the number of directors required pursuant to the Company’s Bylaws be
reduced to one.
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RESOLVED, that conditioned upon the sale of the Company to Viewlogic, each
of the following persons hereby resigns as a director of the Company, effective

immediately upon closing of the sale, and the Board hereby accepts their
resignatons:

Gordon B. Hoffman
Stanley F. Alfeld
Geoffery J. Bunza

FURTHER RESOLVED, that the second sentence of Article ITI, Secdon 3.2 of
the Company’s Bylaws relating to the number, election and qualification of
directors be and hereby is amended to read as follows:

"Thereafter, the number of directors of the Corporation shall be one (1)."

FURTHER RESOLVED, that conditioned upon the closing of the sale of the

Company to Viewlogic, the Company's sole remaining director shall be
Shiv Tasker, who shall serve until the next meeting of sharcholders at which
directors are elected.

uspension of Contributions to Eagle 401 Plan.

RESOLVED, that conditioned upon the closing of the sale of the Company to
Viewlogic, no further employer or employee contributions shall be made to the
Company’s 401(k) plan after February 18, 1997.

DATED AND EFFECTIVE this 18th day of February 1997.

Gordon B. Hoffman (€ Geoff J@éﬂm

ok R ,4%7/&

Stanley F. Alfeld Shiv Tasker
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