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[Synopsys Logo] [Avant! Logo]
MERGER PROPOSED —-- YOUR VOTE IS VERY IMPORTANT

We are pleased to report that the boards of directors of Synopsys, Inc. and
Avant! Corporation have each unanimously approved a merger involving our two
companies. Before we can complete the merger, we must obtain the approval of our
companies' stockholders. We are sending you this joint proxy
statement/prospectus to ask you to vote in favor of the merger and related
matters.

In the merger, Avant! will merge with and into a subsidiary of Synopsys and
will become a wholly-owned subsidiary of Synopsys, and Avant! stockholders will
be entitled to receive 0.371 of a Synopsys common share in exchange for each of
their Avant! common shares. Each outstanding Synopsys common share will remain
unchanged in the merger. We estimate that in this merger Synopsys will issue
approximately 16.8 million Synopsys common shares. Synopsys common shares trade
on the Nasdag National Market under the symbol "SNPS."

Avant! will hold a special meeting of its stockholders to consider and vote
on the merger proposal. Synopsys will, at its annual meeting, consider and vote
on the approval of the issuance of Synopsys common shares in the merger as well
as vote to elect directors and ratify the appointment of independent auditors.
Completion of the merger requires Avant! stockholder approval of the merger
proposal and Synopsys stockholder approval of the issuance of Synopsys common
shares in the merger.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend your
stockholder meeting, please take the time to vote by completing the enclosed
proxy card and mailing it to us. Synopsys stockholders may instead vote by
following the Internet or telephone instructions on the proxy card. If you sign
and mail your proxy card without indicating how you want to vote, your proxy
will be counted as a vote FOR each of the proposals presented. If you neither
return your card nor vote by Internet or telephone, your shares will not be
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voted at your stockholder meeting, and if you do not instruct your broker how to
vote any shares held for you in "street name," your shares will not be voted at
your stockholder meeting for the merger related proposals.

This joint proxy statement/prospectus provides you with detailed
information about the merger and the stockholder meetings, and it includes our
merger agreement as Annex A. You can get more information about our companies
from publicly available documents we have filed with the Securities and Exchange
Commission. WE ENCOURAGE YOU TO READ CAREFULLY THIS ENTIRE DOCUMENT, INCLUDING
ALL ITS ANNEXES, AND WE ESPECIALLY ENCOURAGE YOU TO READ THE SECTION ON "RISK
FACTORS" BEGINNING ON PAGE 15.

We enthusiastically support this combination of two leading electronic
design automation software suppliers, and we Jjoin with the members of our boards
of directors in recommending that you vote FOR the merger.

/s/ Rart J. de Geus /s/ Paul Lo
Aart J. de Geus Paul Lo
Chairman and Chief Executive Officer President
Synopsys, Inc. Avant! Corporation

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE COMMON SHARES TO BE ISSUED BY
SYNOPSYS UNDER THIS JOINT PROXY STATEMENT/PROSPECTUS OR PASSED UPON THE ADEQUACY
OR ACCURACY OF THIS JOINT PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

This joint proxy statement/prospectus is dated May 2, 2002, and is being
first mailed to stockholders on or about May 6, 2002.

[Synopsys Logo]

SYNOPSYS, INC.
700 EAST MIDDLEFIELD ROAD
MOUNTAIN VIEW, CALIFORNIA 94043

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 4, 2002

To the Stockholders of Synopsys:

An annual meeting of Synopsys stockholders will be held on Tuesday, June 4,
2002, at 9:00 a.m. local time, at Synopsys' principal executive offices located
at 700 East Middlefield Road, Building C, Mountain View, California, for the
following purposes:

1. To consider and vote upon a proposal to approve the issuance of
the Synopsys common shares to be received by Avant! Corporation
stockholders in the proposed merger of Avant! into Maple Forest Acquisition
L.L.C., which is a newly formed, wholly-owned subsidiary of Synopsys;

2. To elect eight directors to serve for the following year or until
their successors are elected;

3. To ratify the appointment of KPMG LLP as independent auditors of
Synopsys for fiscal year 2002; and



Edgar Filing: SYNOPSYS INC - Form DEF 14A

4. To transact such other business as may properly be brought before
the annual meeting and any adjournment or postponement of the annual
meeting.

The terms of the proposed merger with Avant! and the related merger
agreement are more fully described in the Jjoint proxy statement/prospectus
attached to this notice.

Only holders of record of Synopsys common shares at the close of business
on April 22, 2002 are entitled to notice of, and to vote at, the annual meeting
or any adjournment or postponement of the annual meeting. You may vote in person
or by proxy. To grant your proxy to vote your shares, you must complete and
return the enclosed proxy card or grant your proxy by telephone or Internet.
Granting your completed proxy in advance of the annual meeting will not prevent
you from voting in person at the annual meeting.

We encourage you to vote on these important matters.
By Order of the Board of Directors

Mountain View, California
May 2, 2002

IMPORTANT NOTICE

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, YOU ARE URGED TO
READ THE ATTACHED JOINT PROXY STATEMENT/PROSPECTUS CAREFULLY AND THEN SIGN, DATE
AND RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED POSTAGE-PAID ENVELOPE OR
SUBMIT A PROXY BY TELEPHONE OR THE INTERNET BY FOLLOWING THE INSTRUCTIONS ON THE
ACCOMPANYING PROXY CARD. IF YOU LATER DESIRE TO REVOKE YOUR PROXY FOR ANY
REASON, YOU MAY DO SO IN THE MANNER SET FORTH IN THE ATTACHED JOINT PROXY
STATEMENT/ PROSPECTUS.

[AVANT! LOGO]

AVANT! CORPORATION
46871 BAYSIDE PARKWAY
FREMONT, CALIFORNIA 94538

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 4, 2002

To the Stockholders of Avant! Corporation:

A special meeting of Avant! stockholders will be held on Tuesday, June 4,
2002, at 9:00 a.m. local time, at Avant!'s offices located at 46871 Bayside
Parkway, Fremont, California, for the following purposes:

1. To consider and vote upon a proposal to approve and adopt the
Agreement and Plan of Merger, dated as of December 3, 2001, among Synopsys,
Inc., Maple Forest Acquisition L.L.C., which is a newly formed,
wholly-owned subsidiary of Synopsys, and Avant!, pursuant to which Avant!
will be merged into Maple Forest Acquisition and will become a wholly-owned
subsidiary of Synopsys; and

2. To transact such other business as may properly be brought before
the special meeting and any adjournment or postponement of the special
meeting.

The terms of the proposed merger with Synopsys and the related merger
agreement are more fully described in the Jjoint proxy statement/prospectus
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attached to this notice.

Only holders of record of Avant! common shares at the close of business on
April 22, 2002 are entitled to notice of, and to vote at, the special meeting or
any adjournment or postponement of the special meeting. You may vote in person
or by proxy. To grant your proxy to vote your shares, you must complete and
return the enclosed proxy card. Granting your completed proxy in advance of the
special meeting will not prevent you from voting in person at the special
meeting.

We encourage you to vote on this important matter.
By Order of the Board of Directors
/s/ James C. Chiang

James C. Chiang
Secretary
Avant! Corporation

Fremont, California
May 2, 2002

IMPORTANT NOTICE

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN PERSON, YOU ARE URGED
TO READ THE
ATTACHED JOINT PROXY STATEMENT/PROSPECTUS CAREFULLY AND THEN SIGN, DATE AND

RETURN THE ENCLOSED

PROXY CARD IN THE ENCLOSED POSTAGE-PAID ENVELOPE BY FOLLOWING THE INSTRUCTIONS
ON THE ACCOMPANYING

PROXY CARD. IF YOU LATER DESIRE TO REVOKE YOUR PROXY FOR ANY REASON, YOU MAY DO
SO IN THE MANNER

SET FORTH IN THE ATTACHED JOINT PROXY STATEMENT/PROSPECTUS.

PLEASE DO NOT SEND ANY AVANT! STOCK CERTIFICATES AT THIS TIME.

ADDITIONAL INFORMATION

This document incorporates important business and financial information
about Synopsys, Inc. and Avant! Corporation from documents filed with the
Securities and Exchange Commission that are not included in or delivered with
this document. Synopsys, Inc., which in this document we refer to as "Synopsys,"
will provide you with copies of this information relating to Synopsys, without
charge, upon written or oral request to:

SYNOPSYS, INC.

700 East Middlefield Road
Mountain View, California 94043
Attention: Investor Relations
Telephone Number: (650) 584-4257

Avant! Corporation, which in this document we refer to as "Avant!," will
provide you with copies of this information relating to Avant!, without charge,
upon written or oral request to:

AVANT! CORPORATION
46871 Bayside Parkway
Fremont, California 94538
Attention: Clayton Parker, General Counsel
Telephone Number: (510) 413-8000
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IN ORDER TO RECEIVE TIMELY DELIVERY OF THE DOCUMENTS IN ADVANCE OF THE
ANNUAL AND SPECIAL MEETINGS, YOU MUST REQUEST THE INFORMATION NO LATER THAN MAY
28, 2002.

In addition, if you have questions about the merger, you may contact:

FOR SYNOPSYS STOCKHOLDERS: FOR AVANT! STOCKHOLDERS:
D.F. King & Co., Inc. Georgeson Shareholder Communications,
77 Water Street, 20th Floor 111 Commerce Road
New York, NY 10005 Carlstadt, NJ 07072
Call Toll-Free: 1-800-290-6427 Call Toll-Free: 1-866-781-5469

WHERE YOU CAN FIND MORE INFORMATION

Synopsys and Avant! file annual, quarterly and special reports, proxy
statements and other information with the Securities and Exchange Commission,
which in this document we refer to as the "SEC." You may read and copy any
reports, statements or other information on file at the SEC's public reference
room located at 450 Fifth Street, NW, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the public reference room. The
SEC filings are also available to the public from commercial document retrieval
services. The Synopsys and Avant! filings are also available at the Internet
website maintained by the SEC at www.sec.gov.

Synopsys has filed a registration statement on Form S-4 to register with
the SEC the Synopsys common shares that Avant! stockholders will receive in
connection with the merger. This joint proxy statement/prospectus is a part of
the registration statement of Synopsys on Form S-4 and is a prospectus of
Synopsys, a proxy statement of Synopsys for the Synopsys annual meeting and a
proxy statement of Avant! for the Avant! special meeting.

The SEC permits Synopsys and Avant! to "incorporate by reference"
information into this Jjoint proxy statement/prospectus. This means that the
companies can disclose important information to you by referring you to another
document filed separately with the SEC. The information incorporated by
reference is deemed to be part of this joint proxy statement/prospectus, except
for any information superseded by information contained directly in this joint
proxy statement/prospectus or by information contained in documents filed with
or furnished to the SEC after the date of this joint proxy statement/ prospectus
that is incorporated by reference in this joint proxy statement/prospectus.

This joint proxy statement/prospectus incorporates by reference the
documents set forth below that have been previously filed with the SEC. These
documents contain important information about Synopsys and Avant! and their
financial conditions.

SYNOPSYS SEC FILINGS (FILE NO. 0-19807) PERIOD OR FILING DATE

Annual Report on Form 10-K and 10-K/A Year Ended October 31, 2001
Quarterly Report on Form 10-Q Quarter Ended January 31, 2002
Current Report on Form 8-K Filed on December 5, 2001

Description of Synopsys common shares set
forth in its Registration Statement on
Forms 8-A and 8-A/As Filed on October 31, 1997, December 13,

Inc.

1999
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and April 10, 2000

AVANT! SEC FILINGS (FILE NO. 0-25864) PERIOD OR FILING DATE
Annual Report on Form 10-K Year Ended December 31, 2001
Description of Avant! common shares set forth

in its Registration Statement on Form 8-A Filed on September 18, 1998

Synopsys and Avant! also incorporate by reference into this joint proxy
statement/prospectus additional documents that either company may file with the
SEC under Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended, between the date of this document and the dates of the
Synopsys annual meeting and the Avant! special meeting. These documents include
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports
on Form 8-K as well as proxy statements.

You may not have been sent some of the documents incorporated by reference,
but you can obtain any of them through Synopsys or Avant! as described below,
through the SEC or through the SEC's Internet website as described above.
Documents incorporated by reference are available without charge, excluding all
exhibits unless an exhibit has been specifically incorporated by reference into
this joint proxy

statement/prospectus. Stockholders may obtain documents incorporated by
reference into this joint proxy statement/prospectus by requesting them in
writing, by telephone or via the Internet from the appropriate company at the
following addresses:

FOR SYNOPSYS STOCKHOLDERS: FOR AVANT! STOCKHOLDERS:
SYNOPSYS, INC. AVANT! CORPORATION
700 EAST MIDDLEFIELD ROAD 46871 BAYSIDE PARKWAY
MOUNTAIN VIEW, CA 94043 FREMONT, CA 94538
ATTENTION: INVESTOR RELATIONS ATTENTION: CLAYTON PARKER, GENERAL COUNSEL
TELEPHONE NO.: (650) 584-4257 TELEPHONE NO.: (510) 413-8000
INTERNET WEBSITE: www.Synopsys.com INTERNET WEBSITE: www.avanticorp.com

If you would like to request documents from Synopsys or Avant!, please do
so by May 28, 2002, to receive them before the Synopsys annual meeting or the
Avant! special meeting.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE INTO THIS JOINT PROXY STATEMENT/PROSPECTUS TO VOTE ON THE SHARE
ISSUANCE OR THE MERGER. NO ONE HAS BEEN AUTHORIZED TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT FROM THAT CONTAINED IN, OR INCORPORATED BY
REFERENCE INTO, THIS JOINT PROXY STATEMENT/PROSPECTUS. THIS JOINT PROXY
STATEMENT/PROSPECTUS IS DATED MAY 2, 2002. YOU SHOULD NOT ASSUME THAT THE
INFORMATION CONTAINED IN, OR INCORPORATED BY REFERENCE INTO THIS JOINT PROXY
STATEMENT/PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN THAT DATE. NEITHER
OUR MAILING OF THIS JOINT PROXY STATEMENT/PROSPECTUS TO SYNOPSYS AND AVANT!
STOCKHOLDERS NOR THE ISSUANCE BY SYNOPSYS OF COMMON SHARES IN CONNECTION WITH
THE MERGER WILL CREATE ANY IMPLICATION TO THE CONTRARY.



Edgar Filing: SYNOPSYS INC - Form DEF 14A

THIS JOINT PROXY STATEMENT/PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL,
OR A SOLICITATION OF AN OFFER TO BUY, ANY SECURITIES, OR THE SOLICITATION OF A
PROXY, IN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE
ANY SUCH OFFER OR SOLICITATION IN SUCH JURISDICTION. INFORMATION CONTAINED IN
THIS JOINT PROXY STATEMENT/PROSPECTUS REGARDING SYNOPSYS HAS BEEN PROVIDED BY
SYNOPSYS AND INFORMATION CONTAINED IN THIS JOINT PROXY STATEMENT/PROSPECTUS
REGARDING AVANT! HAS BEEN PROVIDED BY AVANT!.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
WHAT WILL HAPPEN IN THE MERGER?

In the merger, Avant! will become a wholly-—

owned subsidiary of Synopsys. Avant! stockholders will become Synopsys
stockholders and, assuming the merger had been completed as of April 22,
2002, would have owned approximately 18.8% of the fully diluted Synopsys
common shares after the merger and Synopsys stockholders would have owned
the remaining approximately 81.2%.

WHY ARE SYNOPSYS AND AVANT! PROPOSING THE
MERGER?

We believe that the merger will provide
substantial benefits to Synopsys, Avant! and their stockholders, including:

— the ability to offer customers a complete and, over time, integrated set
of software products for the design and verification of complex

integrated circuits, or ICs, which neither company can offer today;

— an enhanced capability for research and development on new and innovative
products that address our customers' IC design challenges;

— access to a broader customer base than either company enjoys today; and

- opportunities for efficiencies and cost savings arising out of synergies
in the operations of the two companies.

To review the reasons for the merger in greater detail, see pages 36
through 40.

WHAT WILL AVANT! STOCKHOLDERS RECEIVE IN THE
MERGER?

Avant! stockholders will receive 0.371 of a

Synopsys common share for each Avant! common share they own. Avant!
stockholders also will receive cash in place of any fractional shares. The

10
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Synopsys common shares received in the merger will be traded on the Nasdaqg
National Market under the symbol "SNPS."

WHAT WILL HAPPEN TO SYNOPSYS COMMON
SHARES IN THE MERGER?

Nothing. Each Synopsys common share
outstanding will remain outstanding as a Synopsys common share.

WHEN AND WHERE ARE THE STOCKHOLDER
MEETINGS?

The Synopsys annual meeting and the Avant!
special meeting will each take place on June 4, 2002. The location of each
meeting is specified on the notices inside the cover page of this document.

WHAT WILL HAPPEN AT THE STOCKHOLDER
MEETINGS?

At the Avant! special meeting, Avant!
stockholders will vote on the merger agreement and the transactions
contemplated by the merger agreement, including the merger.

At the Synopsys annual meeting, Synopsys stockholders will vote on the
issuance of Synopsys common shares in the merger. Because the Synopsys
stockholder meeting is an annual meeting, Synopsys stockholders will also
vote to elect eight directors to serve for the following year or until
their successors are elected and vote to ratify the appointment of KPMG LLP
as Synopsys' independent auditors for 2002.

WHAT STOCKHOLDER APPROVALS ARE REQUIRED TO
APPROVE THE MERGER?

We cannot complete the merger unless, among
other things, Avant! stockholders vote to approve the merger agreement and
Synopsys stockholders vote to approve the common share issuance.

For Avant!, the affirmative vote of a majority of the shares outstanding
and entitled to vote at the meeting is required to approve and adopt the
merger agreement. As of the Avant! record date, Avant! directors and
officers were entitled to vote approximately 1% of the Avant! common shares
outstanding.

For Synopsys, the affirmative vote of a majority of the votes cast at the
meeting is

required to approve the issuance of shares in connection with the merger.
As of the Synopsys record date, Synopsys directors and officers were
entitled to vote less than one percent of the Synopsys common shares
outstanding.

WHAT DO I NEED TO DO TO VOTE?

After carefully reading and considering the

information contained in this document, mail your signed proxy card in the
enclosed return envelope or, in the case of Synopsys stockholders, you may
instead vote by Internet or by telephone, in each case as soon as possible
so that your shares may be represented at your meeting. In order to assure
that we obtain your vote, please vote as instructed on your proxy card even
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if you currently plan to attend your meeting in person.

If you sign and mail your proxy and do not indicate how you want to vote,
your proxy will be voted for the approval of your company's proposals.

THE AVANT! BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT AVANT!
STOCKHOLDERS VOTE FOR THE MERGER AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED BY THE MERGER AGREEMENT, INCLUDING THE MERGER.

THE SYNOPSYS BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SYNOPSYS
STOCKHOLDERS VOTE FOR THE ISSUANCE OF SYNOPSYS COMMON SHARES IN THE MERGER.

HOw DO I VOTE MY SHARES IF MY SHARES ARE HELD
IN "STREET NAME?"

You should contact your broker. Your broker

can give you directions on how to instruct the broker to vote your shares.
Your broker will not vote your shares on the merger proposal unless the
broker receives appropriate instructions from you.

MAY I CHANGE MY VOTE EVEN AFTER RETURNING A
PROXY CARD?

Yes. If you want to change your vote, you may

do so at any time before your meeting by sending to your company's
secretary a proxy with a later date. Alternatively, you may revoke your
proxy by delivering to your company's secretary a written revocation prior
to your meeting or by voting in person at your meeting.

WHEN DO YOU EXPECT TO COMPLETE THE MERGER?

We expect to complete the merger as quickly

as possible once all the conditions to the merger, including obtaining the
approvals of our stockholders at the meetings, are fulfilled. We currently
expect to complete the merger promptly following the stockholder meetings.

SHOULD I SEND IN MY AVANT! SHARE CERTIFICATES
NOw?

No. After the merger is completed, we will

send written instructions to Avant! stockholders, including a letter of
transmittal, that explain how to exchange Avant! share certificates for
Synopsys share certificates. Please do not send in any Avant! share
certificates until you receive these written instructions and the letter of
transmittal.

WHERE CAN I FIND MORE INFORMATION ABOUT THE
COMPANIES?

You can find more information about

Synopsys and Avant! from the various sources described under "Additional
Information —-- Where You Can Find More Information."

WHO CAN HELP ANSWER MY QUESTIONS?

If you have any questions about the merger or

if you need additional copies of this joint proxy statement/prospectus or
the enclosed proxy card, you should contact:

FOR SYNOPSYS FOR AVANT!

12
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D.F. King & Co., Inc. Georgeson Shareholder
77 Water St., 20th Floor Communications, Inc.
New York, NY 10005 111 Commerce Road
Call Toll-Free: Carlstadt, NJ 07072
1-800-290-6427 Call Toll-Free:

1-866-781-5469

SUMMARY

This summary highlights selected information from this document and may not
contain all of the information that is important to you. You should carefully
read this entire document and the other documents to which this document refers
to fully understand the merger and the other matters being submitted to
stockholders. See "Additional Information -- Where You Can Find More
Information." For a discussion of the risk factors that you should consider in
evaluating the merger, see "Risk Factors" beginning on page 15. Each item in
this summary includes a page reference directing you to a more complete
description of that item.

THE COMPANIES (SEE PAGE 84)

SYNOPSYS, INC.

700 EAST MIDDLEFIELD ROAD
MOUNTAIN VIEW, CALIFORNIA 94043
(650) 584-5000

Synopsys 1is a leading supplier of EDA software to the global electronics
industry. Synopsys' products are used by designers of ICs, including
system-on-a-chip ICs, and electronic products such as computers, cell phones,
and Internet routers, that use such ICs to automate significant portions of
their chip design process.

AVANT! CORPORATION

46871 BAYSIDE PARKWAY
FREMONT, CALIFORNIA 94538
(510) 413-8000

Avant! develops, markets, licenses and supports electronic design
automation, or EDA, software products that assist design engineers in the
physical layout, design, verification, simulation, timing and analysis of
advanced integrated circuits, or ICs.

Avant! is a defendant in a civil litigation matter brought by Cadence

Design Systems, Inc., which we refer to as "Cadence," alleging misappropriation
and improper copying of Cadence trade secrets. The same set of facts was also
alleged in a criminal action against Avant!, Gerald C. Hsu, Chairman of Avant!,

and six former Avant! employees, in which Avant!, Mr. Hsu and five former Avant!
employees pled no contest to certain of the charges and paid approximately $35.3
million in fines and $195.4 million in restitution. Although Avant! believes it
has defenses to Cadence's civil claims, if Cadence is ultimately successful in
its lawsuit Avant! could be required to pay substantial damages. Synopsys has
obtained litigation protection insurance that may provide protection for some or
all of such damages. For a description of the risks to Avant! and Synopsys
associated with this litigation and the uncertainties and limitations of such
insurance, see "Risk Factors" and "Litigation Protection Insurance."
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MAPLE FOREST ACQUISITION L.L.C.
700 EAST MIDDLEFIELD ROAD
MOUNTAIN VIEW, CALIFORNIA 94043
(650) 584-4257

Maple Forest Acquisition L.L.C. is a wholly-owned subsidiary of Synopsys
recently formed solely for the purpose of effecting the merger.

THE MERGER (SEE PAGE 26)

The terms and conditions of the merger are contained in the merger
agreement, which is attached as Annex A to this document. Please carefully read
the merger agreement as it is the legal document that governs the merger.

3

GENERAL

We propose a merger in which Avant! will merge into Maple Forest
Acquisition L.L.C., a wholly-owned subsidiary of Synopsys. After the merger,
Avant! will be a wholly-owned subsidiary of Synopsys, and Avant! stockholders
will become Synopsys stockholders.

WHAT YOU WILL RECEIVE IN THE MERGER (SEE PAGE 71)

Avant! Stockholders. Each Avant! common share will automatically be
converted into the right to receive 0.371 of a Synopsys common share and cash in
place of any fractional shares.

Synopsys Stockholders. Each Synopsys common share will remain issued and
outstanding as one Synopsys common share.

AVANT! STOCK OPTIONS (SEE PAGE 72)

When we complete the merger, stock options to purchase Avant! common shares
granted to Avant! employees and directors under Avant!'s and its subsidiaries'
stock option plans that are outstanding and not exercised immediately before
completing the merger will become options to purchase Synopsys common shares,
except for the options granted to non-employee directors of Avant! and the
options granted to Gerald C. Hsu. The replacement options issued in the merger
will generally have the same terms and conditions as were applicable under
Avant! option plans, except that the number of common shares subject to such
stock options, and the exercise price of such stock options, will each be
adjusted according to the exchange ratio.

As of April 22, 2002, Avant! had outstanding 6,053,870 stock options,
excluding the 2,897,667 stock options held by Gerald C. Hsu and the Avant!
non-employee directors, which options will not be converted in the merger. Upon
completion of the merger and based upon the number of Avant! options outstanding
on April 22, 2002, the Avant! options assumed by Synopsys will be converted into
options to purchase 2,245,985 Synopsys common shares. The treatment of Mr. Hsu's
options and Avant!'s non-employee directors' options is described under "The
Transaction Documents —-- The Merger Agreement —-- Treatment of Avant! Stock
Options and Other Stock Plans."

OUR RECOMMENDATIONS TO STOCKHOLDERS (SEE PAGES 36 AND 38)
Avant! Stockholders. The Avant! board of directors and a special committee
of independent directors believe that the merger is fair to you and in your best

interests, and the Avant! board of directors unanimously recommends that you
vote FOR the proposal to approve the merger agreement and the transactions

14
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contemplated by the merger agreement, including the merger.

Synopsys Stockholders. The Synopsys board of directors believes that the
merger is fair to you and in your best interests, and it unanimously recommends
that you vote FOR the proposal to issue Synopsys common shares in the merger.

OPINION OF SYNOPSYS' FINANCIAL ADVISOR (SEE PAGE 40)

Credit Suisse First Boston, Synopsys' financial advisor, delivered a
written opinion to the Synopsys board of directors to the effect that, as of
December 3, 2001 and based upon and subject to the various considerations set
forth in the opinion, the exchange ratio was fair from a financial point of view
to Synopsys. We have attached this opinion, dated as of December 3, 2001, as
Annex C to this document. We encourage Synopsys stockholders to read this
document carefully and in its entirety. The opinion does not constitute a
recommendation to any stockholder as to how any stockholder should vote on the
merger.

OPINION OF AVANT!'S FINANCIAL ADVISOR (SEE PAGE 49)

Salomon Smith Barney Inc., Avant!'s financial advisor, delivered a written
opinion to the Avant! board of directors to the effect that, as of December 3,
2001 and based upon and subject to the various

considerations set forth in the opinion, the exchange ratio was fair from a
financial point of view to Avant! stockholders. We have attached this opinion,
dated as of December 3, 2001, as Annex D to this document. We encourage Avant!
stockholders to read this document carefully and in its entirety. The opinion
does not constitute a recommendation to any stockholder as to how any
stockholder should vote on the merger.

NON-SOLICITATION (SEE PAGE 75)

Avant! has agreed that it will not solicit or encourage the initiation of
any inquiries regarding any acquisition proposals by third parties. Avant! may
respond to unsolicited superior acquisition proposals if required by the Avant!
board of directors' fiduciary duties. Avant! must promptly notify Synopsys if it
receives any acquisition proposals.

CONDITIONS TO COMPLETION OF THE MERGER (SEE PAGE 78)

Each of Avant!'s and Synopsys' obligation to complete the merger is subject
to the satisfaction or waiver of a number of conditions including:

- approval of the merger agreement by Avant! stockholders and approval of
the common share issuance by Synopsys stockholders;

- expiration or termination of the waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act and any other national
merger control law or foreign investment regulation relating to the
merger;

- the absence of any law, rule, order or injunction restraining, enjoining
or preventing the completion of the merger;

- receipt by such company of an opinion from its legal counsel, that, for
U.S. federal income tax purposes, the merger will be treated as a
reorganization within the meaning of Section 368 (a) of the Internal
Revenue Code;
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- the other company's representations and warranties in the merger
agreement are true and correct to the extent set forth in the merger
agreement;

- the other company has complied with its respective covenants and
agreements in the merger agreement, to the extent set forth in the merger
agreement; and

— the absence of a material adverse effect on the other company.

Synopsys' obligation to complete the merger is also subject to the
satisfaction or waiver of the condition that Avant! continue to employ at least
80% of certain key technical employees.

TERMINATION OF THE AGREEMENT (SEE PAGE 80)

Synopsys and Avant! may jointly agree at any time to terminate the merger
agreement without completing the merger, even if Avant! stockholders have
approved the merger and Synopsys stockholders have approved the share issuance.
In addition, either of Synopsys or Avant! may, without the consent of the other,
terminate the merger agreement in various circumstances, including the
following:

if the merger has not been completed by September 30, 2002;

- 1f Synopsys stockholders do not approve the share issuance or if Avant!
stockholders do not approve the merger;

- 1f any governmental order or ruling enjoining or prohibiting the merger
has become final and nonappealable;

— 1f the other party fails to call or hold its stockholder meeting; or

5

- if the other party breaches the merger agreement in a way that would
entitle the party seeking to terminate the agreement not to consummate
the merger and, if permitted by the merger agreement, the breaching party
does not promptly correct the breach.

In addition, Synopsys may, without the consent of Avant!, terminate the
merger agreement if the Avant! board of directors withdraws or adversely
modifies its recommendation that stockholders approve the merger agreement and
the merger.

TERMINATION FEES (SEE PAGE 81)

Avant! has agreed to pay a termination fee to Synopsys of $45 million if
the merger agreement is terminated under some circumstances.

NO APPRAISAL RIGHTS (SEE PAGE 59)

Under Delaware law, neither Avant! stockholders nor Synopsys stockholders
are entitled to appraisal rights in connection with the merger.

REGULATORY APPROVALS (SEE PAGE 59)
Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,

the merger may not be consummated unless certain filings have been submitted to
the Federal Trade Commission and the Antitrust Division of the U.S. Department
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of Justice and certain waiting period requirements have been satisfied. Synopsys
and Avant! filed notification and report forms under the HSR Act with the FTC
and the Antitrust Division of the U.S. Department of Justice on December 28,
2001. On January 28, 2002, the FTC made a request for additional information and
documentary material. Synopsys and Avant! continue to provide information to and
cooperate with the FTC, and anticipate that the FTC review will be completed
prior to the date of the stockholder meetings.

Synopsys and Avant! filed a pre-merger notification in each of Taiwan and
Ireland in February 2002. On March 12, 2002, Synopsys received a letter from the
Taiwanese antitrust authority indicating that it would not assert jurisdiction
over the merger. In addition, on March 22, 2002, Synopsys received a letter from
the Irish antitrust authority indicating that it would not raise any challenges
to the merger. Synopsys has also received requests for information from the
Office of Fair Trading in the United Kingdom and continues to provide
information to and cooperate with the OFT. Based on the information provided by
Synopsys and any comments received from third parties, the OFT will determine
whether to refer the matter to the U.K. Competition Commission for further
review. There is no deadline for the completion of the OFT's review and the
parties are free to complete the merger pending the OFT's decision. However, if
the OFT refers the matter to the Competition Commission before the merger is
completed, the parties would be prohibited from completing the merger in the
United Kingdom until a decision has been reached by the Competition Commission.

In addition, certain private parties as well as state attorneys general and
other antitrust authorities may challenge the transactions under U.S. or foreign
antitrust laws under certain circumstances. Synopsys and Avant! believe that
they will obtain the necessary antitrust clearances. There can be no assurance,
however, that a challenge to the merger on antitrust grounds will not be made,
or, if such a challenge is made, what the result will be.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES (SEE PAGE 69)

If the merger is completed as currently contemplated, a U.S. holder of
Avant! common shares will not recognize any income, gain or loss as a result of
the receipt of Synopsys common shares in exchange for Avant! common shares
pursuant to the merger. A U.S. holder will, however, recognize gain or loss in
connection with any cash received by such U.S. holder in lieu of a fractional
Synopsys common share.

Synopsys and Avant! have received opinions that the merger will qualify as
a tax-free reorganization for United States federal income tax purposes,
provided that the merger is completed under the current

terms of the merger agreement and based on the assumptions as to the absence of
material changes in fact or law before the completion of the merger, and on
certain representations as to the factual matters made by Synopsys and Avant!.

THIS TAX TREATMENT MAY NOT APPLY TO CERTAIN STOCKHOLDERS. YOU ARE STRONGLY
URGED TO CONSULT YOUR OWN TAX ADVISOR FOR A FULL UNDERSTANDING OF THE MERGER'S
TAX CONSEQUENCES FOR YOU.

VOTING AGREEMENT (SEE PAGE 83)

Certain Avant! executive officers and directors have entered into a voting
agreement with Synopsys in which each has agreed, among other things, to vote
his or her Avant! common shares in favor of the merger and against any action
that would delay or prevent the merger and against any alternative transaction.
These persons have the right, as of the Avant! record date, to vote a total of
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437,010 Avant! common shares or approximately 1% of the outstanding Avant!
common shares as of the Avant! record date.

CONFLICTS OF INTEREST OF DIRECTORS AND EXECUTIVE OFFICERS OF AVANT! (SEE PAGE
55)

When considering the recommendations of the Avant! board of directors and
special committee regarding the merger, you should be aware of the interests
that Avant! executive officers and directors have in the merger that are
different from interests of stockholders generally. These interests include,
among other things:

- a separation agreement among Gerald C. Hsu, who is the Chairman of
Avant!'s board of directors, Synopsys and Avant! provides, among other
things, that upon his resignation from Avant! at the completion of the
merger, Mr. Hsu will receive (1) a cash payment of approximately $30.6
million, representing the estimated value of the severance amounts
payable to Mr. Hsu at the completion of the merger under his existing
employment agreement, (2) a cash payment equal to the excess of the
market value at the close of business on the trading day prior to the
completion of the merger of all Avant! common shares that Mr. Hsu had the
option to acquire over the exercise price for such shares, to which Mr.
Hsu would be entitled under his existing employment agreement, and (3)
any unpaid salary, bonus, expense reimbursement, previously deferred
compensation or vacation pay to which Mr. Hsu would be entitled under his
existing employment agreement;

- in accordance with the terms of the merger agreement, Avant! agreed to
pay an aggregate of $11,788,031 to certain shareholders of Maingate
Electronics, including, among others, Gerald C. Hsu, in connection with
Avant!'s acquisition of Maingate;

- terms of existing employment and other agreements with certain current or
former executive officers and directors of Avant! provide, among other
things, for severance, other benefits and the acceleration of options as
a result of the merger;

- terms of options granted under Avant!'s 1995 and 2000 stock option plans
provide for accelerated vesting of options assumed by Synopsys in the
merger if the employee holder is involuntarily terminated within 18
months after the merger; and

- the merger agreement provides for continued director and officer
indemnification and insurance.

Avant!'s board of directors and special committee were aware of these
interests in approving the merger.

COMPARATIVE PER SHARE MARKET PRICE INFORMATION (SEE PAGE 85)

Synopsys common shares and Avant! common shares are each quoted on the
Nasdag National Market. The following table presents the last reported sale
price of Synopsys common shares and Avant! common shares on December 3, 2001,
the last full trading day before we announced the merger, and on May 1, 2002,
the last practicable date prior to the mailing of this document. The table also
presents the value of the Avant! common shares on an equivalent per share basis
on each of these two dates, calculated by multiplying the Synopsys common share
value on each such date by the exchange ratio of 0.371.
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IMPLIED
PER SHARE
SYNOPSYS AVANT! VALUE OF AVANT!
DATE COMMON SHARES COMMON SHARES COMMON SHARES

December 3, 2001........ .00, $55.39 $10.95 $20.55
May 1, 2002. ...ttt i $43.72 $16.01 $16.22

You should obtain current stock price quotations for Avant! common shares and
Synopsys common shares.

SUMMARY HISTORICAL AND UNAUDITED PRO FORMA FINANCIAL INFORMATION
SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA
The following table presents Synopsys' historical financial results.

Synopsys' summary financial data for the fiscal years ended September 30,
1999, October 31, 2000 and October 31, 2001 and as of October 31, 2000 and 2001
has been derived from its audited consolidated financial statements and related
notes thereto incorporated into this joint proxy statement/prospectus by
reference. Synopsys' summary financial data as of September 30, 1999 and as of
and for the fiscal years ended September 30, 1997 and 1998 has been derived from
its audited consolidated financial statements and related notes thereto which
have not been included in or incorporated by reference into this joint proxy
statement/prospectus. Synopsys' historical financial data as of and for the
three months ended January 31, 2002 has been derived from, and should be read in
conjunction with, Synopsys' unaudited condensed consolidated financial
statements and the related notes thereto that are incorporated by reference into
this joint proxy statement/prospectus. The unaudited consolidated results of
operations data for the three months ended January 31, 2002 are not necessarily
indicative of the results to be expected for any other interim period or for
fiscal year 2002 as a whole. However, in the opinion of Synopsys management, the
interim financial data presented reflects all adjustments consisting only of
normal recurring adjustments necessary for the fair presentation of the
financial condition at such date and the results of operations for such period.
The historical financial information may not be indicative of Synopsys' future
performance.

FISCAL YEARS ENDED FISCAL YEARS ENDED
SEPTEMBER 30, (1) (2) OCTOBER 31, (2)

(IN THOUSANDS, EXCEPT PER SHARE DATA)

SYNOPSYS, INC.
Historical Consolidated Statement
of Operations Data:

REVENUE . « ettt vttt e e e eenneeennns $646,956 $717,940 $ 806,098 $ 783,778 $ 680,350
Income before income taxes and
extraordinary items(3)....... 132,793 116,861 251,411 145,938 83,533
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Provision for income taxes..... 51,043 55,819 90,049
Extraordinary items, net of

income tax expense(4)........ —— 28,404 ——
Net income........iiiiiieennnn 81,750 89,4406 161,362
Net income per share:

BaSiC. e e ittt tiee i $ 1.30 $ 1.34 S 2.30

Diluted.....uviiiiiiienn. S 1.24 $ 1.29 S 2.20

Historical Consolidated Balance

Sheet Data:
Working capital................ $336,675 $504,759 $ 627,207
Total assSefS. v eeennnn. 769,499 951,633 1,173,918
Long-term debt, less current

portion......... ... 9,191 13,138 11,642
Stockholders' equity........... 502,445 664,941 865,596

restated to reflect Synopsys'
pooling-of-interests method with Viewlogic Systems,
1997 and Everest Design Automation,

4,

Fiscal years 1997,
and 1998 were 53-week years.
presentation purposes,
calendar month end.

Saturday nearest to September 30.

October 31,

revenue,

were $23.2 million,
respectively,

loss before income taxes,
$25.5 million,

and basic and diluted loss per share was $0.22.

Inc. effecti

Inc. effective November 2

Synopsys'
The period from October 1,

fiscal year
199

benefit for income taxes and
$9.9 million, and $15.5 milli
Th

$ 331,857
1,050,993

564
682,829

Amounts and per share data for periods presented have been retroactively
mergers accounted for under the

ve December
1, 1998.

Synopsys has a fiscal year that ends on the Saturday nearest October 31.

1999 and 2000 were 52-week years while fiscal years 2001
Fiscal year 2002 will be a 52-week year.
the consolidated financial statements refer to the
Prior to fiscal 2000,

For

ended on the
9 through

1999 was a transition period. During the transition period,

net loss
on,
e net loss

during the transition period is due to the fact that sales in the first

month following a quarter end are historically weak. As of October 31,
working capital,
stockholders'
$872.6 million,

31,

2000,

total assets,

respectively.

Includes charges of $5.5 million,
million for the years ended September 30,

respectively,

long-term debt,
equity were $621.9 million,

less current port
$1.2 billion, $11.3 mi

$21.2 million a
1998 and 1999 an

$33.1 million,
1997,

for in-process research and development.

1999,
ion and
llion and

nd $1.7
d October
Includes

merger—-related and other costs of $11.4 million and $51.0 million for the

years ended September 30,

On October 2,

1998,

fourth quarter of fiscal 1998.

1997 and 1998,

respectively.

Synopsys
net of income tax expense,

10

Synopsys sold a segment of the Viewlogic business for
$51.9 million in cash. As a result of the transaction,
extraordinary gain of $26.5 million,

recorded an
in the

The following table presents Avant!'s historical financial results.

Avant!'s summary financial data for the fiscal years ended December 31,

1999,

2000 and 2001 and as of December 31,

2000 and 2001 has been de

rived from

its audited consolidated financial statements and related notes thereto
incorporated into this joint proxy statement/prospectus by reference. Avant!'s

summary financial data as of December 31,

1999, 1998,

1997 and for the fiscal

165,255
1,128,907

73
485,656
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years ended December 31, 1998 and 1997 has been derived from its audited
consolidated financial statements and related notes thereto which have not been
included in or incorporated by reference into this Jjoint proxy statement/
prospectus. The historical financial information may not be indicative of
Avant!'s future performance.

YEAR ENDED DECEMBER
(IN THOUSANDS, EXCEPT PER S

AVANT! CORPORATION
Historical Consolidated Statement of Operations Data:

REVENUE . & v v vt v e e e et e aeee s eeeeeneeneeeeeeeeeenseaneeeeeens $181,150 $248,330 $303, 620 $358
Income (loss) before income LaXesS. ... ot i ittt eneeenennn 3,128 47,069 94,484 85
Provision for income taXesS......o.uieiitieteneeneeneeneenn 738 24,491 37,864 32
Net 1ncComMEe (L1OSS) v vt it ittt ettt et ettt teeeeeeeneeneeens 2,390 22,578 56,620 52
Net income (loss) per share:
= = I 1 S 0.07 S 0.62 S 1.49 S
0 T S oY o S 0.07 $ 0.59 S 1.42 S
Historical Consolidated Balance Sheet Data:
Working Ccapital. v i e ittt ittt ettt ettt eeeeennnnnees $132,284 $135,399 $216,246 $203
TOtal ASS LS i ittt ittt ettt et eeeeeteeeeeeenneeeeeeeeennns 272,896 337,508 435,527 561
Non—-current liabilities....c.iiii it tneeneennnnns 2,026 2,535 1,668 7
Stockholders' equUity .. v i ittt t it ittt eeeeeennnns 208,208 245,834 314,301 345
11

SUMMARY SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED FINANCIAL
DATA

The following summary selected unaudited pro forma condensed combined
consolidated financial data gives effect to the proposed merger between Synopsys
and Avant! using the purchase method of accounting for the business combination.
This data should be read in conjunction with Synopsys' unaudited pro forma
condensed combined consolidated financial statements and related notes thereto,
which you can find beginning on page 91 of this joint proxy
statement/prospectus.

The pro forma condensed combined consolidated financial statements have
been presented assuming an exchange ratio of 0.371 of a Synopsys common share in
exchange for each Avant! common share pursuant to the merger agreement.

There can be no assurance that Synopsys and Avant! will not incur charges
in excess of those included in the pro forma total consideration related to the
merger or that Synopsys management will be successful in its effort to integrate
the operations of the companies.

The unaudited pro forma condensed combined consolidated balance sheet data
of Synopsys gives effect to the proposed merger as if it had occurred on January
31, 2002, and combines the unaudited historical consolidated balance sheet of
Synopsys as of January 31, 2002 with the audited historical consolidated balance
sheet of Avant! as of December 31, 2001.

The unaudited pro forma condensed combined consolidated statement of

operations data of Synopsys gives effect to the proposed merger as if it had
been consummated on November 1, 2000. The unaudited pro forma condensed combined
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consolidated statement of operations data of Synopsys for the year ended October
31, 2001 combines the audited historical consolidated statement of operations of
Synopsys for the year ended October 31, 2001 with the audited historical
consolidated statement of operations of Avant! for the year ended December 31,
2001.

The unaudited pro forma condensed combined consolidated statement of
operations data of Synopsys for the three months ended January 31, 2002 combines
the unaudited historical consolidated statement of operations of Synopsys for
the three months ended January 31, 2002 with the unaudited historical
consolidated statement of operations of Avant! for the three months ended
December 31, 2001.

Included in the unaudited pro forma condensed combined consolidated
statements of operations for the three-months ended January 31, 2002 are gross
profit, selling and marketing expenses and operating income for Avant! of $99.0
million, $22.6 million and $11.9 million, respectively, for the three-months
ended December 31, 2001 which are also included in the unaudited pro forma
condensed combined consolidated statements of operations for the year ended
December 31, 2001. Avant!'s fourth quarter is typically the largest revenue
quarter during a year. Therefore, the results presented are not necessarily
indicative of Avant!'s first quarter for the year ended December 31, 2002 or for
any other interim period.

The pro forma information is presented for illustrative purposes only and
is not necessarily indicative of the operating results or financial position
that would have occurred if the proposed merger had been consummated on November
1, 2000 or on January 31, 2002, respectively, nor is it necessarily indicative
of future operating results or financial position. The pro forma adjustments are
based upon information and assumptions available at the time of the filing of
this joint proxy statement/prospectus. The pro forma information should be read
in conjunction with the unaudited pro forma financial statements and
accompanying notes thereto included in this joint proxy statement/prospectus and
with Synopsys' and Avant!'s historical consolidated financial statements and
related notes thereto incorporated by reference into this joint proxy
statement/prospectus.

12

The assumptions used in the following pro forma statements were determined
as of April 1, 2002.

FISCAL YEAR THREE MONTHS
ENDED ENDED
OCTOBER 31, 2001 JANUARY 31, 20

(IN THOUSANDS, EXCEPT PER SHARE DA

Pro Forma Condensed Combined
Consolidated Statement of Operations Data:

ROV NI s v v vttt et e ettt teee ettt eeeeeeeeeeeseeeeeeeenneeens $1,079,020 $ 281,695
(Loss) income before income LaXeS. ... v v ittt teeeeenenenn (137,883) 15,955
Provision for income taXesS......ou it tietteeeeeeneeneennns 35,670 6,866
Net (L1OSS) INCOME . v v it et e et ettt et ettt ettt ettt eeeeenenn (173,553) 9,089
(Loss) income per share:
=5 1 S (2.31) S 0.12
| 0 S Y o (2.31) 0.11

Pro Forma Condensed Combined Consolidated
Balance Sheet Data:

22



Edgar Filing: SYNOPSYS INC - Form DEF 14A

Working Capital. v e e e e ettt ettt ettt e eeeeeeeeeeeeenneeens S 43,785

Total ASSEE S i ittt ittt ettt et et ettt ettt e e e e 2,163,775

Stockholders' eqUity ...ttt ittt ettt eeeeeeannn 1,264,366
13

COMPARATIVE PER SHARE DATA

The following tables present certain historical per share data and combined
per share data on an unaudited pro forma basis after giving effect to the merger
using the purchase method of accounting and assuming 0.371 shares of Synopsys
common stock are issued in exchange for each share of Avant! common stock. This
data should be read along with the selected historical consolidated financial
data of Synopsys and Avant! included in this joint proxy statement/prospectus,
and the historical consolidated financial statements of Synopsys and Avant! and
the notes thereto that are incorporated by reference into this joint proxy
statement/prospectus. The pro forma information is presented for illustrative
purposes only. You should not rely on the pro forma financial information as an
indication of the combined financial position or results of operations of future
periods or the results that actually would have been realized had the entities
been a single entity during the periods presented.

The historical book value per share information presented is computed by
dividing total stockholders' equity for each of Synopsys or Avant! by the number
of shares of Synopsys or Avant! common stock, respectively, outstanding as of
the respective balance sheet date.

The pro forma combined net loss per share information is computed by
dividing the pro forma combined net loss by the sum of Synopsys' weighted
average common shares outstanding during each period and the number of shares of
Synopsys common stock to be issued in connection with the proposed merger,
assuming Synopsys had merged with Avant! on November 1, 2000. The pro forma
combined net loss per equivalent Avant! share information is computed by
multiplying Synopsys' combined pro forma net loss per share amounts by the
exchange ratio of 0.371.

The unaudited pro forma combined book value per Synopsys share is computed
by dividing total pro forma stockholders' equity by the pro forma number of
shares of Synopsys common stock outstanding at January 31, 2002 assuming the
merger had occurred on that date. Pro forma combined book value per equivalent
Avant! share is computed by multiplying Synopsys' pro forma combined book value
per share by the exchange ratio of 0.371.

FISCAL YEAR THREE MONTHS

ENDED ENDED
OCTOBER 31, JANUARY 31,

2001 2002

SYNOPSYS HISTORICAL DATA: ——————————— ——————————

Net income per share:

2= T $0.94 $0.23
Diluted. ottt e e e e e e e e 0.88 0.22
Book value per share at the end of the period............. 8.17 9.16

YEAR THREE MONTHS
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ENDED ENDED

DECEMBER 31, DECEMBER 31,
2001 2001

AVANT! HISTORICAL DATA: e e

Net income (loss) per share:

=5 X S(4.72) $0.20
3 T S Y Ot (4.72) 0.20
Book value per share at the end of the period............. 4.70 4.70

UNAUDITED PRO FORMA COMBINED PER SHARE DATA

FISCAL YEAR

THREE MONTHS

ENDED ENDED
OCTOBER 31, JANUARY 31,
2001 2002
Synopsys and Avant! Pro Forma Combined:
Pro forma combined net income (loss) per share:
=5 X $(2.31) $ 0.12
3 O =T $(2.31) $ 0.11
Pro forma combined net income (loss) per equivalent Avant!
share:
2= $(0.86) $ 0.05
5 O =T $(0.86) $ 0.04
Pro forma combined book value per Synopsys share.......... $16.65
Pro forma combined book value per equivalent Avant!
=30 = $ 6.18

14

RISK FACTORS

By voting in favor of the merger, current Avant!

choosing to invest in Synopsys common shares,

stockholders will be
and current Synopsys stockholders

will be accepting dilution of their ownership interest in Synopsys and accepting
that Synopsys will become subject to Avant!'s liabilities, including its
contingent liabilities. IN DECIDING WHETHER TO VOTE IN FAVOR OF THE MERGER, YOU
SHOULD CONSIDER ALL OF THE INFORMATION WE HAVE INCLUDED IN THIS DOCUMENT AND ITS
ANNEXES AND ALL OF THE INFORMATION INCLUDED IN THE DOCUMENTS WE HAVE
INCORPORATED BY REFERENCE, ESPECIALLY THE OTHER RISKS DESCRIBED IN SYNOPSYS'

REPORT ON FORM 10-Q FILED WITH THE SEC ON MARCH 18, 2002 (PP. 21-27), AND IN
AVANT!'S REPORT ON FORM 10-K FILED WITH THE SEC ON APRIL 1, 2002 (PP. 11-17).
SEE "ADDITIONAL INFORMATION -- WHERE YOU CAN FIND MORE INFORMATION."

In addition you should pay particular attention to the following risks
relating to the merger.

THE MARKET VALUE OF SYNOPSYS COMMON SHARES THAT AVANT! STOCKHOLDERS RECEIVE WILL
VARY AS A RESULT OF THE FIXED EXCHANGE RATIO AND POSSIBLE STOCK PRICE
FLUCTUATIONS.

Upon completion of the merger, each Avant! common share will be exchanged
for 0.371 of a Synopsys common share. This exchange ratio is fixed, and there
will be no adjustment for changes in the market price of either Synopsys common

shares or Avant! common shares. Neither company is permitted to "walk away" from
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the merger or resolicit the vote of its stockholders solely because of changes
in the market prices of either company's stock.

The price of Synopsys common shares at the time the merger is completed may
be higher or lower than its price on the date of this document or on the date of
the meetings of stockholders. Changes in the business, operations or prospects
of Synopsys or Avant!, market assessments of the benefits of the merger and of
the likelihood that the merger will be completed, regulatory considerations,
developments in the litigation by Cadence Design Systems, Inc., which in this
document we refer to as "Cadence," against Avant!, general market and economic
conditions, or other factors may affect the price of Synopsys common shares or
Avant! common shares. Most of these factors are beyond our control.

Because the merger will be completed only after the meetings of our
stockholders are held, there is no way to be sure that the price of the Synopsys
common shares on the date of the meetings will be indicative of its price at the
time the merger is completed. We urge you to obtain current market quotations
for both Synopsys common shares and Avant! common shares.

SYNOPSYS MAY FAIL TO INTEGRATE SUCCESSFULLY SYNOPSYS' AND AVANT!'S OPERATIONS.
AS A RESULT, SYNOPSYS AND AVANT! MAY NOT ACHIEVE THE ANTICIPATED BENEFITS OF THE
MERGER AND THE PRICE OF SYNOPSYS COMMON SHARES MIGHT BE ADVERSELY AFFECTED.

Synopsys and Avant! entered into the merger agreement with the expectation
that the merger will result in benefits to Synopsys and Avant!, including the
offering of a complete and, over time, integrated set of software products for
the design and verification of complex integrated circuits to its customers.
However, the expected benefits may not be fully realized. Achieving the benefits
of the merger will depend on many factors, including the successful and timely
integration of the products, technology and sales operations of the two
companies following the completion of the merger. These integration efforts may
be difficult and time consuming, especially considering the highly technical and
complex nature of each company's products. Failure to achieve a successful and
timely integration of their respective products and sales operations could
result in the loss of existing or potential customers of Synopsys and Avant! and
could have a material adverse effect on the business, financial condition and
results of operations of Synopsys and its subsidiaries, including Avant!, and on
the price of Synopsys common shares. Integration efforts between the two
companies will also divert significant management attention and resources. This
diversion of attention could have an adverse effect on Synopsys during such
transition period.
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FOLLOWING THE MERGER SYNOPSYS CURRENTLY EXPECTS TO CHANGE THE MIX OF LICENSE
TYPES UNDER WHICH AVANT! PRODUCTS ARE SOLD, WHICH WILL LOWER AVANT!'S REVENUE IN
THE SHORT TERM.

Synopsys expects to change the mix of license types under which Avant!
products are sold to include a greater proportion of licenses under which
revenue 1s recognized ratably over the license term rather than in the quarter
of shipment. This change will result in a reduction in reported revenue in the
near term attributable to licenses of Avant! products as compared to the revenue
that would have been recognized had the license mix not been changed.
Conversely, the change in license mix will result in an increase in backlog to
be recognized as revenue in subsequent periods attributable to licenses of
Avant! products. See "Notes to Unaudited Pro Forma Condensed Combined
Consolidated Financial Statements" on page 95.

AVANT! HAS BEEN REQUIRED TO PAY SUBSTANTIAL AMOUNTS IN THE RECENT RESOLUTION OF
CRIMINAL LITIGATION, AND MIGHT BE REQUIRED TO PAY SUBSTANTIAL ADDITIONAL AMOUNTS
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UNDER PENDING LAWSUITS.

Avant! and its subsidiaries are engaged in a number of material civil
litigation matters, including a civil litigation matter brought by Cadence,
which in this document we refer to as "the Avant!/Cadence litigation." The
Avant!/Cadence litigation generally arises out of the same set of facts that
were the subject of a criminal action brought against Avant! and several
individuals by the District Attorney of Santa Clara County, California, which
action we refer to as "the Santa Clara criminal action." Avant!, Gerald C. Hsu,
Chairman of Avant!, and five former Avant! employees pled no contest to certain
of the charges in the Santa Clara criminal action. As part of that plea, Avant!
paid approximately $35.3 million in fines and $195.4 million in restitution.

Cadence seeks compensatory damages and treble or other exemplary damages
from Avant! in the Avant!/Cadence litigation under theories of copyright
infringement, misappropriation of trade secrets, inducing breach of contract and
false advertising. Avant! believes it has defenses to all of Cadence's claims in
the Avant!/Cadence litigation and intends to defend itself vigorously. Should
Cadence ultimately succeed in the prosecution of its claims, however, Avant!
could be required to pay substantial monetary damages to Cadence. Some or all of
these damages may be offset by the $195.4 million restitution paid to Cadence in
the Santa Clara criminal action. Cadence has not fully quantified the amount of
damages it seeks in the Avant!/Cadence litigation. However, in the Santa Clara
criminal action, Cadence claimed losses of $683.3 million. Ultimately, the court
in the Santa Clara criminal action required Avant! to pay Cadence restitution in
the amount of $195.4 million.

Injunctions entered in 1997 and 1998 enjoined Avant! from marketing its
early place and route products, ArcCell and Aquarius, based on a judicial
determination that they incorporated portions of Cadence's Design Framework II
source code, which in this document we refer to as "DFII." The injunctions also
prohibit Avant! from possessing, using, selling or licensing any product or work
copied or derived from DFII and directly or indirectly marketing, selling,
leasing, licensing, copying or transferring any of the ArcCell or Aquarius
products. Avant! ceased marketing, selling, leasing, licensing or supporting all
of the ArcCell or Aquarius products in 1996 and 1999, respectively. The DFII
code is not incorporated in any current Avant! product. Although Cadence has not
made a claim in the Avant!/Cadence litigation against any current Avant!
product, including its Apollo and Astro place and route products, and has not
introduced any evidence that any such product infringes Cadence's intellectual
property rights, Cadence has publicly implied that it intends to assert such
claims. Avant! believes it would have defenses to any such claims, and Avant!
would defend itself vigorously. Nonetheless, should Cadence be successful at
proving that any past or then-current Avant! product incorporated intellectual
property misappropriated from Cadence, Avant! could be permanently enjoined from
further use of such intellectual property, which might require modification to
existing products and/or suspension of the sale of such products until such
Cadence intellectual property was removed. See "Litigation Protection
Insurance —- Avant!/Cadence Litigation."

Avant! is also engaged in other material litigation matters. Silvaco
International and Silvaco Data Systems maintain an action against Avant! in
which they were awarded damages of over $26 million by the trial court on claims
for defamation and intentional interference with economic advantage based on
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statements made between November 1995 and June 1996 to Silvaco customers and
prospective customers by Meta Software, Inc., which Avant! acquired in 1996.
Avant! does not believe that Silvaco has adequately identified the alleged
statements on which its claimed damages are based, and Avant! intends to raise
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that issue in a motion for new trial and, if necessary, an appeal. Additionally,
Avant! may have obligations to indemnify some or all of the defendants in three
shareholder derivative complaints, purportedly brought on behalf of and for the
benefit of Avant!, against the Avant! board of directors seeking unspecified
damages related to compensation, the Avant!/Cadence litigation and the Santa
Clara criminal action. Sequence Design, Inc. filed an action against Avant!
alleging that Star-RC and Star—-RCXT, Avant!'s key parasitic extraction products,
infringe a patent owned by Sequence and seeking unspecified damages. Silicon
Valley Research, Inc. filed an action against Avant! alleging that Avant!'s use
of Cadence trade secrets damaged it by allowing Avant! to develop and market
products more quickly and cheaply and that were more attractive to customers.
Renco Investment Company filed an action against Avant! seeking over $43 million
in rental payments and related damages associated with Avant!'s lease of a
property that it assigned to Comdisco, Inc., which subsequently filed Chapter 11
bankruptcy and rejected the lease. In addition, Avant! paid $47.5 million in
April 2001 to settle two class actions that alleged securities law violations
related to the Avant!/Cadence litigation and in February 2002 agreed to pay $5.4
million to settle claims between it and Dynasty Capital Services LLC and
Randolph L. Tom. More information regarding these litigation matters is found in
Avant!'s filings with the SEC as described in "Additional Information -- Where
You Can Find More Information." The Avant!/Cadence litigation, other existing
litigation and other potential litigation, regardless of the outcome, may
continue to result in substantial costs and expenses and significant diversion
of effort by management, and may negatively impact relationships with customers.
An adverse result in any of these litigation matters could seriously harm
Avant!'s and, after the merger, Synopsys' business, financial condition and
results of operations.

LOSSES RESULTING FROM THE AVANT!/CADENCE LITIGATION MAY EXCEED THE COVERAGE
PROVIDED BY THE LITIGATION PROTECTION INSURANCE OR MAY NOT BE COVERED BY THAT
INSURANCE.

Although amounts paid in a settlement or final adjudication, including
compensatory, exemplary and punitive damages, penalties, fines, attorneys' fees
and certain indemnification costs arising out of the Avant!/Cadence litigation,
are covered by the terms of the litigation protection insurance obtained by
Synopsys, other potential losses with respect to the Avant!/Cadence litigation
are not covered, including those incurred before the effective time of the
merger and those in respect of any amendment to or refiling of the existing
Avant/Cadence litigation complaint to the extent such losses do not arise from
substantially the same facts as those alleged in the existing complaint.

In addition, any potential losses relating to the Avant!/Cadence litigation
otherwise covered by the terms of the litigation protection insurance will not
be covered by the insurance to the extent in excess of, in the aggregate, the
insurance coverage limit of $500 million plus interest on $250 million, as
reduced by previous losses, accruing at the fixed rate of 2% compounded
semi-annually. While Synopsys believes, based on its diligence investigation,
that the aggregate losses in the Avant!/Cadence litigation are not likely to
exceed the litigation protection insurance coverage limit of $500 million plus
accrued interest, there can be no assurance that such losses will not exceed
such limit by a significant amount.

THE INSURER UNDER THE LITIGATION PROTECTION INSURANCE MAY BE PREVENTED FROM
PAYING FOR CERTAIN LOSSES ON THE GROUND THAT SUCH PAYMENT VIOLATES PUBLIC
POLICY. THIS MAY RESULT IN AVANT! BEING SUBJECT TO PAYING THOSE ADDITIONAL
LOSSES.

In some jurisdictions, it is against public policy to provide insurance for
willful acts, punitive damages or similar claims. This could potentially affect
the validity and enforceability of certain elements of the litigation protection
policy. The legal agreement governing the litigation protection insurance will
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expressly provide that the agreement will be governed by the laws of the State
of Delaware and that any disputes arising out of or relating to the agreement
will be resolved in the courts of the State of Delaware. Synopsys believes,
based upon advice it has received from Delaware counsel, that a Delaware court
would enforce both of these provisions, and moreover would enforce the
arrangement under Delaware law, including to the extent it provides for
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insurance for Avant!'s willful acts and punitive damages. Nonetheless, there can
be no assurance in this regard. In other cases, courts, including courts in
California, have applied local law to insurance contracts irrespective of the
parties' choice of law. Thus a court in a state other than Delaware could assert
jurisdiction over the enforceability of this agreement and rule pursuant to the
law of a state other than Delaware that the litigation protection insurance is
not enforceable in whole or in part on grounds of public policy. For example, if
there were to be litigation before a California court regarding the
enforceability of the insurance policy, despite the parties' agreement that all
disputes arising out of or relating to the agreement be resolved in the courts
of the State of Delaware, it is possible that a California court might rule
that, based upon the relationship of Synopsys, Avant!, Cadence and/or the
Avant!/Cadence litigation to California, the enforceability of the litigation
protection insurance should be governed by California law and that Section 533
of the California Insurance Code or another aspect of California law prevents
the insurer from paying certain losses in whole or in part. A Delaware court
might abide by such a ruling of a California court. To the extent the insurer is
prevented from paying certain losses on grounds of public policy that would
otherwise be covered by the insurance, Avant! will be required to pay that
portion of the losses and the insurer may be obligated to refund a portion of
the premium to Synopsys. See "Litigation Protection Insurance -- Description of
the Litigation Protection Insurance."

FOLLOWING THE MERGER, SYNOPSYS WILL NOT HAVE CONTROL OVER THE AVANT!/CADENCE
LITIGATION OR THE AUTHORITY TO SETTLE THE AVANT!/CADENCE LITIGATION EXCEPT IN
LIMITED CIRCUMSTANCES.

Under the terms of the litigation protection insurance obtained by Synopsys
to protect itself with respect to the Avant!/Cadence litigation described above,
which will become effective immediately following the merger, the insurer will
have the right to exercise full control over the defense of the Avant!/ Cadence
litigation, including both the strategy and tactics to be employed. Further, the
insurer will have the right to exclusively control the negotiation, discussion
and terms of any proposed settlement, except that Synopsys will retain the right
to settle the Avant!/Cadence litigation, with the consent of the insurer, for up
to $250 million plus accrued interest less certain costs, and Synopsys and the
defendants in the Avant!/Cadence litigation each will retain the right to
consent or reasonably withhold consent to any settlement terms proposed by the
insurer which are non-monetary and can be satisfied only by future performance
or non-performance by Synopsys or such defendants, as the case may be.
Therefore, following the merger, Synopsys will have a severely limited ability
to control any risks associated with, and the timing related to, any liabilities
resulting from the Avant!/Cadence litigation. Please see "Litigation Protection
Insurance —-- Description of the Litigation Protection Insurance" for a
description of the terms and conditions of the litigation protection insurance.

IF THE AGGREGATE LIABILITIES OF THE AVANT!/CADENCE LITIGATION EXCEED THE
COVERAGE PROVIDED BY THE LITIGATION PROTECTION INSURANCE, THE FAIRNESS OPINION
OF CREDIT SUISSE FIRST BOSTON TO THE SYNOPSYS BOARD OF DIRECTORS WILL NOT APPLY
ON ITS TERMS TO THE MERGER.

In rendering its opinion that as of December 3, 2001, the exchange ratio
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was fair, from a financial point of view, to Synopsys, Synopsys instructed
Credit Suisse First Boston to assume, and Credit Suisse First Boston did assume,
among other things, that the aggregate liabilities from the Avant!/Cadence
litigation would not exceed the limit of the coverage provided by the litigation
protection insurance. It is possible, however, that the aggregate liabilities of
the Avant!/Cadence litigation will exceed the coverage provided by the
litigation protection insurance, in which event, the Credit Suisse First Boston
fairness opinion will not apply on its terms to the transaction. The Synopsys
board of directors was aware of this possibility and took it into account in
approving the merger.
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AVANT! OFFICERS AND DIRECTORS HAVE CONFLICTS OF INTEREST THAT MAY INFLUENCE THEM
TO SUPPORT OR APPROVE THE MERGER.

When considering the recommendations of the board of directors and special
committee of Avant! regarding the merger, you should be aware of the interests
that officers and directors of Avant! have in the merger that are different from
interests of stockholders generally. These interests include, among other
things:

- a separation agreement among Gerald C. Hsu, Synopsys and Avant! provides,
among other things, that upon his resignation from Avant! at the
completion of the merger, Mr. Hsu will receive (1) a cash payment of
approximately $30.6 million, representing the estimated value of the
severance amounts payable to Mr. Hsu at the completion of the merger
under his existing employment agreement, (2) a cash payment equal to the
excess of the market value at the close of business on the trading day
prior to the completion of the merger of all Avant! common shares that
Mr. Hsu had the option to acquire over the exercise price for such
shares, to which Mr. Hsu would be entitled under his existing employment
agreement, and (3) any unpaid salary, bonus, expense reimbursement,
previously deferred compensation or vacation pay to which Mr. Hsu would
be entitled to under his existing employment agreement;

— in accordance with the terms of the merger agreement, Avant! agreed to
pay an aggregate of $11,788,031 to certain shareholders of Maingate
Electronics, which include, among others, Gerald C. Hsu, in connection
with Avant!'s acquisition of Maingate;

- terms of existing employment and other agreements with certain current or
former executive officers and directors of Avant! provide, among other
things, for severance and other benefits and the acceleration of options
as a result of the merger;

- terms of options granted under Avant!'s 1995 and 2000 stock option plans
providing for accelerated vesting of options assumed by Synopsys in the
merger if the employee holder is involuntarily terminated within 18
months after the merger; and

- the merger agreement provides for continued director and officer
indemnification and insurance.

WHETHER OR NOT THE MERGER IS COMPLETED, THE ANNOUNCEMENT OF THE PROPOSED MERGER
MAY CAUSE DISRUPTIONS IN THE BUSINESS OF AVANT! AND SYNOPSYS WHICH COULD HAVE
MATERIAL ADVERSE EFFECTS ON THE BUSINESS AND OPERATIONS OF AVANT! AND SYNOPSYS.

Whether or not the merger is completed, Synopsys' and Avant!'s customers,

in response to the announcement of the merger, may delay or defer decisions,
which could have a material adverse effect on the business of each company.

29



Edgar Filing: SYNOPSYS INC - Form DEF 14A

Similarly, current and prospective Synopsys and Avant! employees may experience
uncertainty about their future roles with Synopsys and Avant!. This may
adversely affect Synopsys' and Avant!'s ability to attract and retain key
management, sales, marketing and technical personnel. The extent of this adverse
effect could depend on the length of time prior to completion of the merger or
termination of the merger agreement.

FAILURE TO COMPLETE THE MERGER COULD NEGATIVELY IMPACT SYNOPSYS AND/OR AVANT!'S
STOCK PRICE, FUTURE BUSINESS AND OPERATIONS.

If the merger is not completed for any reason, Synopsys and Avant! may be
subject to a number of material risks, including the following:

- Avant! may be obligated to pay Synopsys a fee of $45 million if the
merger agreement is terminated in certain circumstances in connection
with an alternative transaction proposal or a settlement proposal from
Cadence;

— each company may face difficulties in attracting strategic customers and
partners, who were expecting to use the integrated product suite proposed
to be offered by the merged company, to assist in the development of new
products by the separate companies; and

- certain costs relating to the merger, such as legal, accounting,
financial advisor and printing fees, must be paid even if the merger is
not completed.
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FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus, and the documents we are
incorporating by reference, contain forward-looking statements about Synopsys
and Avant!, which we intend to be covered by the safe harbor for
"forward-looking statements" provided by the Private Securities Litigation
Reform Act of 1995.

Any document we have filed or will file with the SEC also may include
forward-looking statements. Other written or oral forward-looking statements
have been made and may in the future be made, from time to time, by or on behalf
of Synopsys and Avant!. Forward-looking statements are statements that are not
historical facts, and include financial projections and estimates and their
underlying assumptions; statements regarding plans, objectives and expectations
with respect to future operations, results, ability to generate income or cash
flows, products and services; the outcome of litigation; the impact of
regulatory initiatives on our operations; our share of new and existing markets;
general industry and macroeconomic growth rates and our performance relative to
them and statements regarding future performance. Forward-looking statements

generally are identified by the words "expects," "anticipates," "believes,"
"intends," "estimates," "should," "would," "strategy," "plan" and similar
expressions.

The forward-looking statements in this Jjoint proxy statement/prospectus and
in the documents incorporated by reference into this document are subject to
various risks and uncertainties, most of which are difficult to predict and are
generally beyond the control of Synopsys and Avant!. Accordingly, actual results
of Synopsys following the merger may differ materially from those expressed in,
or implied by, the forward-looking statements. The risks and uncertainties to
which forward-looking statements are subject include:

— those risks and uncertainties we discuss under "Risk Factors;"
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— those risks and uncertainties we discuss or identify in our public
filings with the SEC;

— changes in both companies' businesses during the period between now and
the completion of the merger;

— litigation relating to the transaction or the businesses, including the
outcome of the Avant!/Cadence litigation;

— the successful integration of Avant! into Synopsys' business subsequent
to the completion of the merger;

- timely development, production and acceptance of products and services
contemplated by the merged company after completion of the merger;

— increasing competition in the market for design implementation or design
verification software;

- the ability to retain key management and technical personnel; and

- adverse reactions to the proposed merger by customers, suppliers and
strategic partners.

You should understand that various factors, in addition to those discussed
elsewhere in this document and in the documents referred to or incorporated by
reference in this document, could affect the future results of Synopsys and
Avant! following the merger and could cause results to differ materially from
those expressed in these forward-looking statements. The actual results,
performance or achievement of Synopsys or Avant! following the merger could

differ significantly from those expressed in, or implied by, our forward-looking

statements. In addition, any of the events anticipated by our forward-looking
statements might not occur, and if they do, we cannot predict what impact they
might have on the results of operations and financial condition of Synopsys or
Avant! following the merger. The forward-looking statements included in this
document are made only as of the date of this document, and we do not have any
obligation to publicly update any forward-looking statements to reflect
subsequent events or circumstances.
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THE SYNOPSYS ANNUAL MEETING

We are furnishing this document to the Synopsys stockholders as part of the
solicitation of proxies for use at the Synopsys annual meeting of stockholders,
including any adjournment or postponement of the annual meeting.
DATE, TIME AND PLACE

Synopsys will hold its annual meeting on Tuesday, June 4, 2002, at 9:00
a.m., local time, at Synopsys' principal executive offices located at 700 East
Middlefield Road, Building C, Mountain View, California.

PURPOSE OF THE SYNOPSYS ANNUAL MEETING

At the Synopsys annual meeting we are asking holders of record of Synopsys
common shares:

1. to consider and vote on a proposal to approve the issuance of Synopsys
common shares in the merger;
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2. to elect eight directors to serve for the following year or until their
successors are elected;

3. to ratify the appointment of KPMG LLP as independent auditors of
Synopsys for fiscal year 2002; and

4. to transact such other business as may properly come before the annual
meeting or any adjournment or postponement of the meeting.

The Synopsys board of directors unanimously determined that the merger, the
merger agreement and the other transactions contemplated by the merger agreement
are advisable and fair to, and in the best interests of, Synopsys and the
Synopsys stockholders.

THE SYNOPSYS BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SYNOPSYS
STOCKHOLDERS VOTE FOR THE ISSUANCE OF SYNOPSYS COMMON SHARES IN THE MERGER, FOR
THE ELECTION OF NOMINEES NAMED IN THIS DOCUMENT AS DIRECTORS AND FOR THE
RATIFICATION OF KPMG LLP AS INDEPENDENT AUDITORS.

RECORD DATE; SHARES ENTITLED TO VOTE

Only holders of record of Synopsys common shares at the close of business
on April 22, 2002, the Synopsys record date, are entitled to notice of and to
vote at the Synopsys annual meeting. On the Synopsys record date 61,637,205
Synopsys common shares were issued and outstanding and were held by 507 holders
of record. Each Synopsys stockholder is entitled to one vote for each Synopsys
common share held by such stockholder of record as of the close of business on
the Synopsys record date.

QUORUM

A quorum of Synopsys stockholders is required to hold a valid annual
meeting. A quorum will be present at the Synopsys annual meeting if a majority
of the Synopsys common shares issued, outstanding and entitled to vote on the
Synopsys record date is represented at the annual meeting in person or by proxy.
If a quorum 1is not present, we expect the Synopsys annual meeting will be
adjourned to solicit additional proxies.

Abstentions and broker non-votes count as present for purposes of
establishing a quorum. Synopsys common shares held by Synopsys or its
subsidiaries do not count toward a quorum.

A "broker non-vote" occurs with respect to a proposal when a broker is not
permitted to vote on that proposal without instruction from the beneficial owner
of the Synopsys common shares and no instruction is given. A "broker non-vote"
is generally viewed as present for purposes of the quorum only, but not as
having cast a vote on the particular matter.
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A stockholder who abstains on any or all matters will be deemed present at
the meeting for purposes of determining whether a quorum is present and the
total number of votes cast with respect to a proposal, other than votes cast for
the election of directors, but will not be deemed to have voted in favor of the
particular matter with respect to which the stockholder abstained.

SHARES OWNED AND VOTED BY SYNOPSYS DIRECTORS AND EXECUTIVE OFFICERS
At the close of business on April 22, 2002, the Synopsys record date, the

directors and executive officers of Synopsys owned and were entitled to vote, in
the aggregate 374,709 Synopsys common shares. These shares represent less than
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one percent of the Synopsys common shares outstanding as of the Synopsys record
date.

These individuals have indicated that they intend to vote or cause to be
voted their Synopsys common shares in favor of the Synopsys proposals.

VOTES REQUIRED
ISSUANCE OF SYNOPSYS COMMON SHARES IN CONNECTION WITH THE MERGER

Approval of the share issuance requires the approval of the holders of a
majority of the votes cast on the proposal. A stockholder who abstains on this
matter will have the same effect as a vote against the proposal because he or
she will be deemed to have cast a vote. However, broker non-votes will not be
treated as votes cast and therefore will have no effect on the outcome of the
vote on this proposal.

ELECTION OF DIRECTORS

The eight candidates receiving the highest number of affirmative votes cast
at the Synopsys annual meeting will be elected directors of Synopsys. For this
purpose, abstentions and broker non-votes will have no effect.

RATIFICATION OF INDEPENDENT AUDITORS

The proposal to ratify the appointment of independent auditors must receive
the affirmative vote of a majority of the votes cast at the Synopsys annual
meeting. A stockholder who abstains on this matter will have the same effect as
a vote against the proposal because he or she will be deemed to have voted.
However, broker non-votes will not be treated as votes cast and therefore will
have no effect on the outcome of the vote on this proposal.

VOTING OF PROXIES

All Synopsys shares represented by properly executed proxies received in
time for the Synopsys annual meeting and not revoked will be voted at the
Synopsys annual meeting, and at any adjournment or postponement of the meeting,
in accordance with the instructions contained in the proxy. Properly executed
proxies that do not contain voting instructions will be voted FOR the issuance
of Synopsys common shares, FOR the election of the nominees named in this
document as directors, and FOR the ratification of the appointment of Synopsys'
independent auditors.

You are requested to complete, sign, date and promptly return the enclosed
proxy card in the postage-prepaid envelope provided for this purpose to ensure
your Synopsys common shares are voted. Alternatively, instead of manually
executing and returning a proxy by mail, you may vote by telephone or by the
Internet, in which case you should dial the toll-free number or access the
Internet address, in each case as indicated on your proxy card. You will then be
prompted to enter the control number printed on your proxy card and to follow
the subsequent instructions.

You may vote in person at the Synopsys annual meeting or by proxy. We
recommend you vote by proxy even if you plan to attend the Synopsys annual
meeting. You can always change your vote at the Synopsys annual meeting.
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If your broker holds your shares for you in "street name," you should

instruct your broker to vote your shares, following the directions your broker
provides. Most brokers have procedures for telephone or Internet voting. Check
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the material your broker sends you or call your account representative for more
information. In the event you do not instruct your broker how to vote any shares
held for you in "street name," those shares will not be voted for the issuance
of shares in the merger or for any other proposal with respect to which the
broker does not have discretionary authority.

The Synopsys board of directors is not aware of any other business to be
brought before the Synopsys annual meeting or any adjournment or postponement of
the meeting. If, however, other matters are properly brought before the Synopsys
annual meeting or an adjournment or postponement of the meeting, the persons
appointed as proxies will have discretionary authority to vote the Synopsys
shares represented by duly executed proxies in accordance with their discretion
and judgement.

REVOKING YOUR PROXY

You may revoke your proxy at any time before the proxy is voted at the
Synopsys annual meeting by:

- submitting a written revocation to the Corporate Secretary of Synopsys at
700 East Middlefield Road, Mountain View, California 94043;

- granting a duly executed proxy bearing a later date, including a proxy
given by the Internet or by telephone; or

- by attending the Synopsys annual meeting and voting in person.

Simply attending the Synopsys annual meeting will not revoke a proxy. If
you do not hold your Synopsys common shares in your own name, you may revoke a
previously given proxy by following the revocation instructions provided by the
bank, broker or other party that is the registered owner of the shares.

SOLICITATION OF PROXIES

Synopsys and Avant! will generally share equally expenses incurred in
connection with the filing, printing and mailing of this joint proxy
statement/prospectus, but each party will pay its own cost of soliciting
approvals. In addition to solicitation by mail, the directors, officers,
employees and agents of Synopsys may solicit proxies from Synopsys stockholders
by telephone or other electronic means or in person. Arrangements will be made
with brokerage houses and other custodians, nominees and fiduciaries for the
forwarding of solicitation materials to the beneficial owners of shares held of
record by these persons, and Synopsys and Avant! will reimburse them for their
reasonable out-of-pocket expenses.

Synopsys has retained D.F. King & Co., Inc. to assist in the solicitation
of proxies from banks, brokerage firms, nominees, institutional holders, and
individual investors for a fee of $11,000, plus expenses relating to the

solicitation.
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THE AVANT! SPECIAL MEETING
We are furnishing this document to the Avant! stockholders as part of the
solicitation of proxies for use at the Avant! special meeting of stockholders,
including any adjournment or postponement of the meeting.

DATE, TIME AND PLACE

Avant! will hold its special meeting on Tuesday, June 4, 2002, at 9:00
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a.m., local time, at Avant!'s offices located at 46871 Bayside Parkway, Fremont,
California.

PURPOSE OF THE AVANT! SPECIAL MEETING

At the Avant! special meeting we are asking holders of record of Avant!
common shares:

1. to consider and vote on a proposal to approve and adopt the Agreement
and Plan of Merger, dated as of December 3, 2001, among Synopsys, Maple
Forest Acquisition L.L.C., a wholly-owned subsidiary of Synopsys, and
Avant! and the transactions contemplated by that agreement, including
the merger; and

2. to transact such other business as may properly come before the meeting
or any adjournment or postponement of the meeting.

The Avant! board of directors has unanimously determined that the merger,
the merger agreement and the other transactions contemplated by the merger
agreement are advisable and fair to, and in the best interests of, Avant! and
its stockholders.

THE AVANT! BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT AVANT!
STOCKHOLDERS VOTE FOR APPROVAL OF THE MERGER AGREEMENT AND THE MERGER.

RECORD DATE; SHARES ENTITLED TO VOTE

Only holders of record of Avant! common shares at the close of business on
April 22, 2002, the Avant! record date, are entitled to notice of and to vote at
the Avant! special meeting. On the Avant! record date, 38,793,104 Avant! common
shares were issued and outstanding and were held by 205 holders of record. Each
Avant! stockholder is entitled to one vote for each Avant! common share held by
such stockholder of record as of the close of business on the Avant! record
date.

QUORUM

A quorum of Avant! stockholders is required to hold a valid special
meeting. A quorum will be present at the Avant! special meeting if a majority of
the Avant! common shares issued, outstanding and entitled to vote on the Avant!
record date is represented at the special meeting in person or by proxy. If a
quorum is not present, we expect the Avant! special meeting will be adjourned to
solicit additional proxies.

Abstentions and broker non-votes count as present for purposes of
establishing a quorum. Avant! common shares held by Avant! or its subsidiaries
do not count toward a quorum.

A "broker non-vote" occurs with respect to a proposal when a broker is not
permitted to vote on that proposal without instruction from the beneficial owner
of the Avant! common shares and no instruction is given.

SHARES OWNED AND VOTED BY AVANT! DIRECTORS AND EXECUTIVE OFFICERS

At the close of business on the Avant! record date, the directors and
executive officers of Avant! owned and were entitled to vote, in the aggregate,
437,010 Avant! common shares. These shares represent approximately 1% of the

Avant! common shares outstanding as of the record date.
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These individuals have indicated that they intend to vote or cause to be
voted their Avant! common shares in favor of the Avant! proposal. Certain of
these directors and executive officers also entered into a voting agreement
described below.

AGREEMENT TO VOTE IN FAVOR OF THE MERGER

Certain Avant! executive officers and directors have entered into a voting
agreement with Synopsys in which each has agreed, among other things, to vote
his or her Avant! common shares in favor of the merger and against any action
that would delay or prevent the merger and against any alternative transaction.
These persons have the right, as of the Avant! record date, to vote a total of
437,010 Avant! common shares or approximately 1% of the outstanding Avant!
common shares as of the Avant! record date. See "The Transaction
Documents —-- Avant! Stockholder Voting Agreement."

VOTE REQUIRED

Approval and adoption of the merger agreement requires the approval of the
holders of a majority of the Avant! shares entitled to vote on the proposal to
adopt the merger agreement. A stockholder who abstains on this matter and a
broker non-vote will each have the same effect as a vote against the proposal.

VOTING OF PROXIES

All Avant! shares represented by properly executed proxies received in time
for the Avant! special meeting and not revoked will be voted at the Avant!
special meeting, and at any adjournment or postponement of the meeting, in
accordance with the instructions contained in the proxy. Properly executed
proxies that do not contain voting instructions will be voted FOR the adoption
of the merger agreement. You are requested to complete, sign, date and promptly
return the enclosed proxy card in the postage-prepaid envelope provided for this
purpose to ensure that your Avant! common shares are voted.

You may vote in person at the Avant! special meeting or by proxy. We
recommend that you vote by proxy even if you plan to attend the Avant! special
meeting. You can always change your vote at the Avant! special meeting.

If your broker holds your shares for you in "street name," you should
instruct your broker to vote your shares, following the directions your broker
provides. Most brokers have procedures for telephone or Internet voting. Check
the material your broker sends you or call your account representative for more
information. In the event you do not instruct your broker how to vote any shares
held for you in "street name," your shares will not be voted for the adoption of
the merger agreement.

The Avant! board of directors is not aware of any other business to be
brought before the Avant! special meeting or any adjournment or postponement of
the meeting. If, however, other matters are properly brought before the Avant!
special meeting or an adjournment or postponement thereof, the persons appointed
as proxies will have discretionary authority to vote the Avant! shares
represented by duly executed proxies in accordance with their discretion and
judgement .

AVANT! STOCKHOLDERS SHOULD NOT SEND IN ANY SHARE CERTIFICATES WITH THEIR
PROXY CARDS. A LETTER OF TRANSMITTAL WITH INSTRUCTIONS FOR SURRENDER OF
CERTIFICATES REPRESENTING AVANT! COMMON SHARES WILL BE MAILED TO AVANT!
STOCKHOLDERS AS SOON AS PRACTICABLE AFTER THE COMPLETION OF THE MERGER.
REVOKING YOUR PROXY

You may revoke your proxy at any time before the proxy is voted at the
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Avant! special meeting by:

— submitting a written revocation bearing a later date than the proxy to
the Secretary of Avant! at 46871 Bayside Parkway, Fremont, California
94538;

- granting a duly executed proxy relating to the same shares and bearing a
later date and delivering it to the Secretary of Avant!; or
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- by attending the Avant! special meeting and voting in person.

Simply attending the Avant! special meeting will not revoke a proxy. If you
do not hold your Avant! common shares in your own name, you may revoke a
previously given proxy by following the revocation instructions provided by the
bank, broker or other party that is the registered owner of the shares.

SOLICITATION OF PROXIES

Synopsys and Avant! will generally share equally expenses incurred in
connection with the filing, printing and mailing of this joint proxy
statement/prospectus, but each party will pay its own cost of soliciting
approvals. In addition to solicitation by mail, the directors, officers,
employees and agents of Avant! may solicit proxies from Avant! stockholders by
telephone or other electronic means or in person. Arrangements will be made with
brokerage houses and other custodians, nominees and fiduciaries for the
forwarding of solicitation materials to the beneficial owners of shares held of
record by these persons, and Synopsys and Avant! will reimburse them for their
reasonable out-of-pocket expenses.

Avant! has retained Georgeson Shareholder Communications, Inc. to assist in
the solicitation of proxies from banks, brokerage firms, nominees, institutional
holders, and individual investors for a fee of $10,000 plus expenses relating to
the solicitation.

THE MERGER
BACKGROUND OF THE MERGER

The board of directors and management of Avant! have from time to time
considered strategic alternatives for Avant!, including a business combination
with Synopsys. In May 2001, Avant! resolved its criminal trade secret proceeding
in the Santa Clara criminal action by entering pleas of no contest to conspiracy
to misappropriate trade secrets, two counts of trade secret misappropriation and
a violation of California corporate securities laws. As a part of the plea
agreement, Avant! agreed to pay a fine of $27.0 million and pay restitution in
an amount determined by the court. In addition, as part of the settlement,
Avant! paid the fines assessed against Gerald C. Hsu, Chairman of Avant!, and
certain former Avant! employees who were defendants in this action. In July
2001, the court fixed the total restitution amount to be paid to Cadence at
$195.4 million. Avant! subsequently paid this award in full.

The board of directors and management of Synopsys have from time to time
considered the potential value of a business combination with Avant!. Synopsys
had long 