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State of Delaware.

Office of the Secretary of State P2¢E 1

I, EDWARD J. FREEL, 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:

"META-SOFTWARE, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "AVANT! CORPCORATION" UNDER THE NAME OF "AVANT!
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTEENTH DAY OF APRIL, A.D. 1998, AT 9:01 O’CLOCK

A.M.

o,

Edward |]. Freel, Secretary of State

2255957 8100M AUTHENTICATION: 9815041

991245107 DATE: 5g-18-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 04/13/1998
981140438 — 2255957

CERTIFICATE OF OWNERSHIP AND MERGER
OF META-SOFTWARE, INC., A CALIFORNIA CORPORATION, WITH AND INTO
AVANT! CORPORATION, A DELAWARE CORPORATION

Pursuant to Section 253 of the General Corporation Law of the State of Delaware,
Avant! Corporation, a Delaware corporation (the "Parent Corporation”), for the purpose of effecting
the merger (the "Merger™) of Meta-Software, Inc., a California corporation and the wholly-owned
subsid.ia.r?' of the Parent Corporation (the “Subsidiary Corporation™), with and into the Parent
Corporation, does hereby certify:

FIRST: That the Parent Corporation is incorporated and duly organized under the
lavwrs of the State of Delawarc.

SECOND: That the Parent Corporation owns all of the outstanding shares of each class
of the capital stock of the Subsidiary Corporation.

THIRD: That the laws of the jurisdiction of organization of the Parent Corporation

permit the merger of a business corporation of that jurisdiction with a business corporation of

FOURTH: That the Parent Corporation hereby mezges the Subsidiary Corporation into
the Parent Corporation.

FIFTH: That attached as Exhibit A hereto are resolutions of the Board of Directors
of the Parent Corporation, duly adopted by the unanimous written consent of the members thercof

. and dated as of March 31, 1998, approving the Merger, the Plan of Merger and this Certificate of
. Ovnership and Merger.

GDSVFH\$3120.1
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IN WITNESS WHEREOQF, Parent Corporation has caused this certificate to be
executed by Gerald C. Hsu, President, this 31st day of March, 1998.

AVANT! CORPORATION
a Delaware corporation

By: o.C - AL _

" Gerald C. Hsu, President

GDSVFH3130.1
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ACTION BY WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF AL
AVANT! CORPORATION il b A
A DELAWARE CORPORATION

The undersigned, constituting all of the members of the Board of Directors of
Avant! Corporation., a Delaware corporation (the “Company™), pursuant to Section
141(f) of the Delaware General Corporation Law and the Company bylaws, hereby adopt
the following resolutions by written consent effective March 31, 1998:

1. of Subsidiaries into the Com .

WHEREAS, the Company owns one hundred percent (100%) of the outstanding
shares of the subsidiaries listed on Schedule A attached hereto, all California corprations
( the “Subsidiaries™);

RESOLVED, that the Certificates of Ownership and Mexger and the Plans of
Merger (the “Mergers™) by and between the Company and the Subsidiaries attached
hereto as Exhibits A through E are hereby approved and adopted;

RESOLVED FURTHER, that the Subsidiaries are to be merged with and into
the Company pursuant to General Corporation Law Section 253;

RESOLVED FURTHER, that the officers of the Company and the Subsidiaries
are authorized and directed to do all acts and 1o execute, verify and file all documents

necessary to effectuate the Mergers pursuant to General Corporation Law Section 253;
and

RESOLVED FURTHER, that the Company assumes all labilities of the
Subsidiaries.

2. Notices and Consents with Respect to the Mergers.

RESOLYVED, that the officers of the Company be, and cach of them hereby is,
authorized and directed, for and on behalf of the Company, to take such further actions,
including, but not limited o providing notification of the Mergers to any appropriate
governmental cor. regulatory agencies, and filing any forms and documents with such
agencies as may be required or advisable by them or by law, and to obtain such consents

from third parties and governmcental or regulatory agencies as may be necessary or
advisable 10 camry out the Mergers.

3. cers jon:

RESOLVED, that the officers of the Company be, and they hereby are,
authorized for and on behalf of the Company t0o take such actions and to execute and

GDSVFI\92447.1
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deliver such documents and papers as they deemn necessary or advisable to effectuate the

purposes of the foregoing resolutions and to consummate the transactions contemplated
thereby.

IN WITNESS WHEREOQF, the undersigned have cxecuted this Action
by Written Consent as of the %day of March, 1998.

DIRECTORS:

oo fe

Gerald C. Hsu ’

Eric A. Brill

Y. Eric Cho

Tench Coxe

Charles L. St. Clair

2 R

Moriyuki Chimura

GDSVFHO2447.1
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purpossy af the forcgning reeolutions snd 0 consummaete the tensactions contcmpleted
thereby,

IN WITNESS WHEREQF. the undcragned hsve executed this Action

by Written Couseut as of %he3) “dey of March, 1998

DIRECTORS:

APFR-85-1938 18519
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deliver such documents and papers as they deem necessary or advisable to cffectuate the

purposes of the foregaing resolutions and to consummate the ransactions conternplated
thereby.

IN WITNESS WHEREOF, the undersigned have executed this Action
by Wrinien Consent as of the) “fay of March, 1998.

Monyuki Chimura

GOSVFHVWIeaY 3
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deliver such documeats and papers as they deem necessary or edvisable to cffoctuare the
puposes of the foregaing resolutions and o consummate the transactions contemplated
thereby.

IN WITNESS WHEREOQOY, the undersigned have executed this Action
by Writte Consent as of the 11>\day of March, 199%.

DIRECTORS:

Gerald C. Hsu /|

TRADEMARK
REEL: 001926 FRAME: 0272



Schedule A
List of Subsidiaries

Meta-Software, Inc.

Nexsyn Design Technology, Inc.
Anagram, Inc.

Frontline Design Automation, Inc.
Technology Modeling Associates, Inc.

Nh W N

GDSVEHY2447.)
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EXHIBIT A
PLAN OF MERGER
Al Corporations Participating in Merger.

Mecta-Software, Inc., a California corporation, (the “Merging Corporation™), will
merge with and into Avant! Corporation, a Delaware corporation (the “Surviving
Corporation™). The Surviving Corporation owns one hundred percent (100%) of all of
the classes of the outstanding capital stock of the Merging Corporation.

B. Name of Surviving Corporation.

After the merger, the Surviving Corporation will have the name Avant!
Corporation.

C. Merger.

: The merger of the Merging Corporation with and into the Surviving Corporation
will be effected pursuant to the terms and conditions of this Plan. Upon the merger’s
becomingeﬁwdve,thew:pommoftheMcrgingCo:pmaﬁon\ﬁnwse,and
‘the corporate existenoe of the Surviving Corporation will continue. The time when the
‘merger becomes cffective is hercinafter referred to as the “Effective Time."”

D. Conversion and Exchange of Shares.

At the Effective Time, the outstanding shares of the corporations participating in
the merger will be converted and exchanged as follows:

1. Surviving Corporation. The outstanding shares of the Surviving
Corporation will not be converted, exchanged or altered in any manner as a result of the
merger and will remain outstanding as sharcs of the Surviving Corporation.

2. Mexging Corporation. The Surviving Corporation, as sole sharcholder of
the Mcrging Corporation, will receive no consideration for its shares of Merging
Corporation stock.

E. Amendments to Articles of Incorporation.

The Articles of Incorporation of the Surviving Corporation will not be amended
pursuant to the merger. '

E. Abandonment

At any time prior to the merger’s becoming effective, the board of directoss of the
‘Surviving Corporation may, in their discretion, abandon the merger.

GDSVFH\93159.1
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EXHIBRIT B
PLAN OF MERGER

Al Corporations Participating in Merger.

Nexsyn Design Technology, Inc.,, a California corporation, {the “Merging
Corporation™), will merge with and into Avant! Corporation, 2 Delaware corporation (the
“Surviving Corporation™). The Surviving Corporation owns one hundred percent (100%)
of all of the classes of the outstanding capita! stock of the Merging Corporation.

B. Name of Surviving Corporation.

After the merger, the Surviving Corporation will have the name Avant!
Corporation.

C. Merger.

The merger of the Merging Corporation with and into the Surviving Corporation
will be effected pursuant to the terms and conditions of this Plan. Upon the merger’s
becoming effective, the corporste existence of the Merging Corporation will cease, and
the corporate cxistence of the Surviving Corporation will continue. The time when the
merger becomes effective is hereinafter referred o as the “Effective Time.”

D. Conversion and Exchange of Shares.

At the Effective Time, the outstanding shares of the corporations participating in
the merger will be converted and exchanged as follows:

1. Surviving Corporation. The outstanding shares of the Surviving
Corporation will not be converted, exchanged or altered in any manner as a result of the
merger and will remain outstanding as shares of the Surviving Corporation.

2. Merging Corporation. The Surviving Corporation, as sole shareholder of
the Merging Corporation, will receive no consideration for its shares of Merging

-E. Amendments to Articles of Incorporation.

The Articles of Incorporation of the Surviving Corporation will not be amended
pursuamnt to the merger. :

F. Abandonment

At any time prior to the merger’s becoming cffective, the board of directors of the
Surviving Corporation may, in their discretion, abandon the merger.

GDSVPH\93150.1
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EXHIBIT C
PLAN OF MERGER
A Corporations Participating in Merger.

Anagram, Inc., a California corporation, (the “Merging Corporation™), will merge
with and into Avant! Corporation, a Delaware corporation (the “Surviving Corporation™).
The Surviving Corporation owns onc hundred percent (100%) of all of the classes of the
outstanding capital stock of the Merging Corporation.

B. Name of Surviving Corporation.

After the merger, the Surviving Corporation will have the name Avant!
Corporation.

C. Merger.

The merger of the Merging Corporation with and into the Surviving Corporation
will be effected pursuant to the terms and conditions of this Plan. Upon the merger’s
becoming effective, the corporate existence of the Merging Corporation will cease, and

the corporate existence of the Surviving Corporation will continue. The time when the
.merger becomes effective is hereinafter referred to as the “Effective Time.”

D. Conversion and Exchange of Shares.

At the Effective Time, the outstanding shares of the corporations participating in
the merger will be converted and exchanged as follows:

. I. Surviving Corporation. The outstanding shares of the Surviving
Corporation will not be converted, exchanged or altered in any manner as a result of the
‘merger and will remain outstanding as shares of the Surviving Corporation.

2. Merging Corporation. The Surviving Corporation, as sole sharcholder of
the Merging Corporation, will receive no consideration for its shares of Merging
Corporation stock.

E. Amendments to Articles of Incorporation.

The Artucles of Incorporation of the Surviving Corporation will not be amended
jpursuant to the merger. -

F. Abandonment

Al any time prior to the merger’s becoming effective, the board of directors of the
‘Surviving Corporation may., in their discretion, abandon the merger.

GOSVFH\S3157.1
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EXHIBIT D
PLAN OF MERGER
A. Corporations Participating in Merger.

Frontline Design Automation, Inc., a California corporation, (the “Merging
Corporation”™), will merge with and into Avant! Corporation, a Delaware corporation (the
“Surviving Corporation™). The Surviving Corporation owns one hundred percent (100%6)
of all of the classes of the outstanding capital stock of the Merging Corporation.

B. Name of Surviving Corporation.

After the merger, the Surviving Corporation will have the name Avant!
Corporation.
C. Merger.
The merger of the Merging Corporation with and into the Surviving Corporation
will be effected pursuant to the terms and conditions of this Plan. Upon the merger’s
. becoming effective, the corporate existence of the Merging Corporation will cease, and

the corporate existence of the Surviving Corporation will continue. The time when the
merger becomes cffective is hercinafler referred 10 as the “Effective Time.”

D. Conversion and Exchange of Shares.

At the Effective Time, the outstanding shares of the corporations participating in
_the merger will be converted and exchanged as follows:

1. Surviving Corpomation. The outstanding shares of the Surviving
. Corporation will not be converted, exchanged or altered in any manner as a result of the
merger and will remzin cutstanding as shares of the Surviving Cotrporation.

2. Merging Corporation. The Surviving Corporation, as sole sharcholder of
the Merging Corporation, will receive no consideration for its shares of Merging
Corporation stock.

E. Amendments to Articles of Incorporation.

The Articles of Incorporation of the Surviving Corporation will not be amended
pursuant o the merger.

; F. Abandonment

At any time prior to the merger’s becoming effective, the board of directors of the
' Surviving Corporation may, in their discretion, abandon the merger.

CGDSVFH®3154.1
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EXHIBIT E
PLAN OF MERGER

A Corporations Participating in Merger.

Technology Modeling Associates, Inc, a Califormia corporation, (the “Merging
Corporation™), will merge with and into Avant! Corporation, a Delaware corporation (the
“Surviving Corporation™). The Surviving Corporation owns one hundred percent (100%)
of all of the classes of the outstanding capital stock of the Merging Corporation.

B.  Name of Surviving Corporation.

After the merger, the Surviving Corporation will have the name Avant!
.Corporation.

C. Merger.

The merger of the Merging Corporation with and into the Surviving Corporation
will be effected pursuant to the terms and conditions of this Plan. Upon the merger’s
becoming effective, the corporate existence of the Merging Corporation will cease, and
‘the corporate existence of the Surviving Corporation will continue. The time whea the
merger becomes cffective is hereinafter referred to as the “Effective Time.”

D. Conversion and Exchange of Shares.

At the Effective Time, the outstanding shares of the corporations participating in
the merger will be converted and exchanged as follows: '

1. Surviving Corporation. The outstanding shares of the Surviving
Corporation will not be converted, exchanged or altered in any manner as a result of the
.merger and will reruain outstanding as shares of the Surviving Corporation.

2. Merging Corporation. The Surviving Corporation, as solc sharcholder of
the Merging Corporation, will receive no consideration for its shares of Merging
Corporation stock.

E. Amendments to Articles of Incorporation.

The Articles of Incorporation of the Surviving Corporation will not be amended
pursuant to the merger.

. K. Abandonment

At any time prior to the merger's becoming effective, the board of directors of the
_Surviving Corporation may, in their discretion, abandon the mexger.

GDSVFHW3152.)
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