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MSI MERGER CORPORATION

TONY MILLER, Acting Secretary of State

The undersigned corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger is as follows:
NAME: STATE OF INCORPORATION
1. BioCAD Corporation California
1 2. MSI Merger Corporation Delaware

SECOND: That an Agreement and Plan of Merger between the parties to the
merger has been approved, adopted, certified, executed and acknowledged by each of
the constituent corporations in accordance with the requirements of subsection (c) of
Section 252 of the General Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation of the merger is MSI Merger
Corporation.

FOURTH: The Certificate of Incorporation of MSI Merger Corporation shall be
the Certificate of Incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the
principal place of business of the surviving corporation. The address of the principal

place of business of the surviving corporation is 16 New England Executive Park,
| Burlington, MA 01803-5297.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished
by the surviving corporation, on request and without cost, to any stockholder of any
constituent corporation.

SEVENTH: That the authorized capital stock of BioCAD Corporation
immediately prior to the merger was twenty million (20,000,000) shares of Series A
Preferred Stock, without par value, and thirty million (30,000,000) shares of Common
Stock, without par value.

Y T R s

IN WITNESS WHEREOF, this Certificate of Merger has been signed by MSI
Merger Corporation, a Delaware Corporation, as the surviving corporation.

(| Dated: ) wl g T 199 MSI MERGER CORPORr\TION

’ By: [%%zwa‘g{”é-{a«aéé
ATTEST itle: i
By: s-‘r;é&-‘wq M e e

Secre‘t'ary ' TRADEMARK
RECORDED: 02/28/2000 REEL: 002043 FRAME: 0211




