SYNOPSYSINC

Filing Type:
Description:
Filing Date:
Period End:

Primary Exchange:

Ticker:

DEF 14A

Definitive Proxy Statement
Jan 26, 2000

Mar 3, 2000

NASDAQ - National M arket
System
SNPS

Data provided by EDGAR Online, Inc. (http://vwww.FreeEDGAR.com)




SYNOPSYSINC - DEF 14A - Definitive Proxy Statement

Date Filed: 1/26/2000

Table of Contents

Tablel
Table2
Table3
Tabled
Tableb
Table6
Table7
Tables
Table9

To jump to a section, double-click on the section name.

DEF 14A

10

11

12

17

20

25

29

Data provided by EDGAR Online, Inc. (http://vwww.FreeEDGAR.com)




SYNOPSYSINC - DEF 14A - Definitive Proxy Statement Date Filed: 1/26/2000

SCHEDULE 14A
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Soliciting Material Pursuant to Rule 14a-11(c) or Rule 14a-12

____
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Synopsys, Inc.

(Nanme of Person(s) Filing Proxy Statenment, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X] No fee required.

[ 1] Fee conputed on table bel ow per Exchange Act Rules 14a-6(i)(1l) and 0-11.

(1) Title of each class of securities to which transaction applies:
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to Exchange Act Rule 0-11 (set forth the anpbunt on which the filing fee
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[ 1] Check box if any part of the fee is offset as provided by Exchange Act
Rule 0-11(a)(2) and identify the filing for which the offsetting fee was
paid previously. ldentify the previous filing by registration statenment
nunber, or the Form or Schedul e and the date of its filing.

(1) Anmpunt Previously Paid:

(2) Form Schedul e or Registration Statenent No.:

(3) Filing Party:

(4) Date Filed:
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SYNoPSyS

NOTI CE OF ANNUAL MEETI NG OF STOCKHOLDERS
MARCH 3, 2000

To the Stockhol ders of Synopsys, Inc.:

NOTI CE | S HEREBY G VEN that the Annual Meeting of Stockhol ders of Synopsys,
Inc., a Delaware corporation (the "Conpany"), will be held on Friday, March 3,
2000, at 4:00 p.m, local tine, at the Conpany's principal executive offices at
700 East M ddl efield Road, Mountain View, California 94043, for the follow ng
pur poses:

1. To elect nine directors to serve for the ensuing year or until
their successors are el ected.

2. To approve an anendnment to the Conpany's Amended and Restated
Certificate of Incorporation to increase the nunber of shares of Common
Stock that the Conpany is authorized to issue from 200, 000,000 to
400, 000, 000.

3. To approve an anendnent to the Conpany's Enpl oyee Stock Purchase
Pl an and International Enployee Stock Purchase Plan to increase the nunber
of shares of Common Stock reserved for issuance thereunder by 1,200,000
shares.

4. To approve an anmendnent to the Company's 1992 Stock Option Plan
(the "1992 Plan") to change the linmt on the nunber of options and/or stock
appreci ation rights that may be granted to any one individual from
1, 000, 000 during the termof the 1992 Plan to 750,000 annual |y, except in
the case of an individual's initial enployment with the Company, in which
case the individual may be granted an additional 250,000 options and/or
stock appreciation rights.

5. To approve an anendnent to the 1992 Plan to (i) increase the nunber
of shares of Common Stock authorized for issuance thereunder by 1,000, 000
shares per year on the dates of the 2000, 2001 and 2002 Annual Meetings of
St ockhol ders and (ii) extend the termof the 1992 Plan from January 2002
until January 2007.

6. To ratify the appointment of KPMG LLP as independent auditors of
the Conpany for fiscal 2000.

7. To transact such other business as may properly cone before the
meeting or any adjournment or adjournnments thereof.

The foregoing itens of business are nore fully described in the Proxy
St at ement acconpanying this Notice.

Only stockhol ders of record at the close of business on January 5, 2000 are
entitled to notice of and to vote at the neeting. Al stockholders are cordially
invited to attend the neeting in person. However, to assure your representation
at the nmeeting, you are urged to sign and return the encl osed proxy (the
"Proxy") as pronptly as possible in the envel ope encl osed. Any stockhol der
attending the neeting nay vote in person even if he or she has previously
returned a Proxy.

Si ncerely,

/sl Aart J. De Gaus

Aart J. de Geus

Chi ef Executive Oficer &
Chai rman of the Board
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SYNOPSYSINC - DEF 14A - Definitive Proxy Statement Date Filed: 1/26/2000

Mountain View, California
January 26, 2000

YOUR VOTE IS VERY | MPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN.
PLEASE READ THE ATTACHED PROXY STATEMENT CAREFULLY, AND COWPLETE, SIGN AND DATE
THE ENCLOSED PROXY CARD AS PROVPTLY AS POSSI BLE AND RETURN I T I N THE ENCLOSED
ENVELOPE.

3

SYNOPSYs

700 EAST M DDLEFI ELD ROAD
MOUNTAI N VI EW CALI FORNI A 94043

PROXY STATEMENT
FOR THE ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD ON MARCH 3, 2000

GENERAL | NFORMATI ON

The encl osed proxy (the "Proxy") is solicited on behalf of the Board of
Directors of Synopsys, Inc., a Delaware corporation ("Synopsys" or the
"Conpany"), for use at the Annual Meeting of Stockholders (the "Annual Meeting")
to be held on March 3, 2000 at the Conpany's principal executive offices, 700
East M ddl efield Road, Mountain View, California 94043.

These proxy solicitation materials were nmailed on or about January 26, 2000
to all stockholders entitled to vote at the Annual Meeti ng.

SCOLI Cl TATI ON

The cost of soliciting Proxies will be borne by the Conpany. The Company
has retained the services of Beacon Hill Partners, Inc. to assist in the
solicitation of Proxies, for which it will receive a fee fromthe Conpany of
approxi mately $3,000 plus out-of-pocket expenses. In addition, the Conpany may
rei mburse brokerage houses and ot her persons representing beneficial owners of
shares for their expenses in forwarding solicitation material to such benefici al
owners. The Conpany will furnish copies of solicitation material to such
br okerage houses and ot her representatives. Proxies may also be solicited by
certain of the Conpany's directors, officers and enpl oyees, w thout additional
conpensation, personally or by tel ephone, telecopy or tel egram Except as
descri bed above, the Conpany does not presently intend to solicit Proxies other
than by mail .

REVCCABI LI TY OF PROXI ES

Any person giving a Proxy has the power to revoke it at any tine before its
use by delivering to the Conpany's principal executive offices a witten notice
of revocation or a duly executed Proxy bearing a | ater date. The Proxy may al so
be revoked by attending the Annual Meeting and voting in person.

RECORD DATE, VOTI NG AND SHARE OWNERSHI P

St ockhol ders of record on January 5, 2000 are entitled to notice of and to
vote at the Annual Meeting. As of the record date, 70,243,885 shares of the
Conmpany's commpn stock, $.01 par value ("Common Stock"), were issued and
out st andi ng. No shares of the Conmpany's preferred stock were outstanding.

Each stockholder is entitled to one vote for each share of Common St ock
hel d by such stockhol der of record as of the close of business on January 5,
2000. The hol ders of a mpjority of the shares issued and out st andi ng,
represented in person or by Proxy, shall constitute a quorum All valid Proxies
received before the neeting will be exercised. Al shares represented by a Proxy
will be voted, and where a stockhol der specifies by neans of his or her Proxy a
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choice with respect to any matter to be acted upon, the shares will be voted in
accordance with the specification so made. |f no choice is indicated on the
Proxy, the shares will be voted in favor of the proposal. A stockhol der who
abstains on any or all matters will be deemed present at the neeting for

pur poses of determ ning whether a quorumis present and the total number of

votes cast with respect to a proposal (other than votes cast for the election of

directors), but will be deened not to have voted in favor of the particular
matter (or matters) as to which the stockhol der has abstained. In the event
noni nee (such as a brokerage firm that is holding shares for a beneficial

a

owner

does not receive instructions fromsuch beneficial owner as to how to vote those
shares on a proposal and does not have discretionary authority to vote on such
proposal, then the shares held by the nom nee will be deened present at the neeting

for quorum purposes but will not be deenmed to have voted on such proposal.
MATTERS TO BE CONSI DERED AT ANNUAL MEETI NG

PROPCSAL ONE -- ELECTI ON OF DI RECTORS

The Byl aws of the Conpany provide that the Board of Directors shall consist
of not fewer than five and not nore than nine persons; within that range, the
Board has set the nunber of directors at nine persons. At the Annual Meeti ng,

nine directors are to be elected to serve until the Conpany's next Annual
Meeting or until their successors are elected and qualified. The Board of

Directors has sel ected nine nom nees, all of whomare current directors of the

Conpany. Each person noninated for election has agreed to serve if elected,
managenment has no reason to believe that any nominee will be unavailable to
serve. Unless otherw se instructed, the Proxy holders will vote the Proxies

and

recei ved by them FOR the noni nees naned bel ow. The nine candi dates receiving the
hi ghest nunber of affirmative votes of the shares represented and voting on this

proposal at the Annual Meeting will be elected directors of the Conpany.

THE BOARD OF DI RECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE

ELECTI ON OF EACH OF THE FOLLOW NG NOM NEES TO SERVE AS DI RECTORS OF THE COVPANY
UNTI L THE NEXT ANNUAL MEETI NG OR UNTIL THElI R SUCCESSORS HAVE BEEN ELECTED AND

QUALI FI ED.
NOM NEES

Set forth belowis information regardi ng the nom nees, including
informati on furni shed by themas to principal occupations, certain other
directorships held by them any arrangenments pursuant to which they were
sel ected as directors or nom nees and their ages as of Decenber 31, 1999.

YEAR FI RST
NAME AGE ELECTED DI RECTOR
Aart J. de GeUS. . ... . i e 45 1986
Andy D. Bryant......... ... 49 1999
Chi-Foon Chan. .. ...... .. ... e e 50 1998
Deborah Al Coleman........... ... . . . .. . 47 1995
Harvey C. JONnes, Jr. .. ... .. e 46 1987
WilliamW Lattin. ... .. ... .. . i i 59 1995
A Richard NeWt ON. ... ... i e e i 48 1987; 1995
Sasson Somekh. .. ... .. 53 1999
Steven C. WAl ske. . ... ... .. . . . . e 47 1991

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003)
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BACKGROUND OF DI RECTORS

DR. AART J. DE GEUS co-founded Synopsys and currently serves as Chief
Executive O ficer and Chairman of the Board of Directors. Since the inception of
Synopsys in Decenmber 1986 he has held a variety of positions including Senior
Vi ce President of Engineering and Senior Vice President of Marketing. From 1986
to 1992 Dr. de Geus served as Chairman of the Board. He served as President from
1992 to 1998. Dr. de Geus has served as Chief Executive O ficer since January
1994 and has held the additional title of Chairman of the Board since February
1998. He has served as a Director since 1986. From 1982 to 1986 Dr. de Geus was
enpl oyed by General Electric Corporation, where he was the Manager of the
Advanced Conput er- Ai ded Engi neering Goup. Dr. de Geus holds an MS.E.E. from
the Swiss Federal Institute of Technol ogy in Lausanne, Switzerland and a Ph.D.
in electrical engineering from Southern Methodi st University.

ANDY D. BRYANT has been a Director of Synopsys since January 1999 and
currently serves as Senior Vice President and Chief Financial and Enterprise
Services Oficer of Intel Corporation, with responsibility for financial operations,
human resources, information technol ogy and e-busi ness functions and activities
worl dwi de. M. Bryant joined Intel in 1981 as Controller for the Conmercial Menory
Systenms Operation and in 1983 becane Systens Group Controller. In 1987 he was
pronoted to Director of Finance for the corporation and was appoi nted Vice President
and Director of Finance of the Intel Products Goup in 1990. M. Bryant becane CFO
in February of 1994 and was pronoted to Senior Vice President in January 1999. M.
Bryant expanded his role to Chief Financial and Enterprise Services Oficer in
Decenmber 1999. Prior to joining Intel, he held positions in finance at Ford Mot or
Conpany and Chrysler Corporation. M. Bryant holds a B.A in economcs fromthe
University of Mssouri and an MB. A in finance fromthe University of Kansas.

DR. CHI - FOON CHAN j oi ned Synopsys as Vice President of Application
Engi neering & Services in May 1990. Since April 1997 he has served as Chief
Operating O ficer and since February 1998 he has held the additional title of
President. Dr. Chan al so becane a Director of the Conpany in February 1998. From
Sept ember 1996 to February 1998 he served as Executive Vice President, Ofice of
the President. From February 1994 until April 1997 he served as Senior Vice
Presi dent, Design Tools G oup and from Cctober 1996 until April 1997 as Acting
Seni or Vice President, Design Reuse G oup. Additionally, he has held the titles
of Vice President, Engineering and General Manager, DesignWare Operations and
Seni or Vice President, Worldw de Field Organization. From March 1987 to May
1990, Dr. Chan was enpl oyed by NEC El ectronics, where his |ast position was
General Manager, M croprocessor Division. From 1977 to 1987, Dr. Chan held a
nunber of senior engineering positions at Intel Corporation. Dr. Chan holds an
M S. and Ph.D. in conputer engineering from Case Western Reserve University.

DEBORAH A. COLEMAN has been a Director of Synopsys since Novenber 1995. M.
Col eman has been Chairman of the Board of Merix Corporation, a nmanufacturer of
printed circuit boards, since May 1994, when it was spun off from Tektronix,
Inc. She al so served as Chief Executive Oficer of Merix from May 1994 to
Sept ember 1999 and as President from March 1997 to Septenmber 1999. Ms. Col eman
joined Merix from Tektroni x, a diversified electronics corporation, where she
served as Vice President of Materials Operations, responsible for worl dw de
procurenent, distribution, conponent engineering and conponent manufacturing
operation. Prior to joining Tektronix in Novenmber 1992, Ms. Col eman was with
Appl e Conputer, Inc. for eleven years, where she held several executive
positions, including Chief Financial Oficer, Chief Information Oficer and Vice
Presi dent of Operations. She is a Director of Applied Materials, Inc., a
manuf act urer of seni conductor fabrication equipnent.
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HARVEY C. JONES, JR has been a Director of Synopsys since December 1987.
M. Jones joined the Conpany in Decenber 1987 and served as President and Chief
Executive O ficer through Decenmber 1992. From Decenber 1992 through January 1994
M. Jones served as Chairman of the Board and Chief Executive Oficer. M. Jones
continued as Chairman until his retirement in February 1998. Prior to joining
Synopsys, M. Jones served as President and Chi ef Executive O ficer of Daisy
Systems Corporation, a conpany he co-founded in 1981. M. Jones began his career
at Calma, a first-generation conputer aided design conmpany acquired by General
El ectric, where his last position was Vice President, Business Devel opnent. M.
Jones is a director of Renedy Corporation, an enterprise software conpany, and
NVI DI A Cor poration, a 3-D graphics processor conpany. As an active venture
investor, Jones al so serves on numerous private boards of directors. M. Jones
holds a B.S. in mathematics and conputer sciences from Georgetown University,
and an MS. fromMT s Sloan School of Managenent.

DR. WLLIAMW LATTIN has been a Director of Synopsys since July 1995. Dr.
Lattin joined Synopsys in February 1994 in connection with Synopsys' merger with
Logi ¢ Modeling Corporation ("LMC'). He served as Executive Vice President from
July 1995 to Cctober 1999 and continues to work for the Conpany on a part-tine
basis. From Cctober 1994 to July 1995 he served as Senior Vice President,

Cor porate Marketing, and from February 1994 until October 1994 as Senior Vice
President, Logic Mdeling Goup. From Decenber 1992 to February 1994, Dr. Lattin
served as President, Chief Executive Oficer and Director of LMC, and from May
1992 to Decenber 1992 he served as Chairman of the Board and Chi ef Executive

O ficer of LMC. From 1986 to 1992, Dr. Lattin served as Chairman of the Board of
Directors, President and Chief Executive Oficer of Logic Automation Inc., a
predecessor of LMC. From 1975 to 1986, Dr. Lattin was enployed by Intel

Cor poration where his |last position was Vice President and General Manager of
the Intel Systems G oup. From 1969 to 1975, Dr. Lattin held a nunber of senior

| evel positions at Motorola, Inc.

Dr. Lattin holds a B.S.E.E. and an MS.E.E. fromthe University of California at
Berkel ey, and a Ph.D. in electrical engineering fromArizona State University.
Dr. Lattin is a Director of Radi Sys Corporation, a supplier of enbedded
conputers, FEI Conpany, a supplier of sem conductor equipnent, Sitera, Inc., a
supplier of intelligent network processors, and Easy Street Online Services, an
internet service provider. He also serves as a Trustee of the Oregon G aduate
Institute.

DR. A, RICHARD NEWION has been a Director of Synopsys since January 1995.
Previously, Dr. Newton was a Director of Synopsys from January 1987 to June
1991. Dr. Newton has been a Professor of Electrical Engineering and Conputer
Sciences at the University of California at Berkeley since 1979 and is currently
Chair of the Electrical Engineering and Conputer Sciences Department. Since 1988
Dr. Newton has acted as a Venture Partner with Mayfield Fund, a venture capital
partnership, and has contributed to the eval uation and devel opment of over a
dozen new conpani es. From Novenber 1994 to July 1995 he was acting President and
Chi ef Executive Oficer of Silicon Light Machines, a private conmpany which is
devel opi ng di splay systens based on the application of m cronmachined silicon
I'i ght-val ves.

DR. SASSON SOMVEKH has been a Director of Synopsys since January 1999. He
has served as Senior Vice President of Applied Materials, Inc., a manufacturer
of sem conductor fabrication equi pment, since December 1993. Dr. Sonekh served
as Goup Vice President from 1990 to 1993. Prior to that, he was a divisional
Vice President. Dr. Somekh joined Applied Materials in 1980 as a Project
Manager. Dr. Sonmekh is a director of Scitex Corporation Ltd., which provides
digital inmaging products and services for graphics conmmunicati on.

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003)
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STEVEN C. WALSKE has been a Director of Synopsys since Decenmber 1991. M.
Wal ske has been Chairnman, Chief Executive Oficer and a Director of Paranetric
Technol ogy Corporation, a supplier of software products for nechanical
conput er - ai ded engi neering, since August 1994 and served as President and Chief
Executive O ficer of that conpany from Decenber 1986 to August 1994.

There are no fam |y rel ationshi ps anong any executive officers, directors
or persons chosen or nom nated to becone executive officers or directors of the
Conpany.

BOARD COMM TTEES AND MEETI NGS

During fiscal 1999, the Board of Directors held five neetings and acted by
unani mous written consent on four occasions. During such year the Conmmittees of
the Board of Directors included an Audit Conmittee, a Conpensation Conmittee, a
Technol ogy Committee and a Nominating and Board Affairs Committee.

During fiscal 1999, the Audit Conmittee consisted of three directors: Ms.
Col eman, M. Jones and Dr. Sonekh. Ms. Colenman and M. Jones served on the Audit
Conmittee for the entire year; Dr. Sonmekh was appointed at the April 1999 Board
meeting. The Audit Committee is primarily responsible for review ng the
Conpany's financial results prior to their release to the public, review ng
reports provided by, and approving the services performed by, the Conpany's
i ndependent auditors and revi ewi ng the Conpany's accounting practices and
systens of internal accounting controls. The Audit Committee held four neetings
during fiscal 1999.

During fiscal 1999, the Conpensation Conmittee consisted of three
directors: M. Wl ske, Ms. Coleman and M. Bryant. M. Wl ske and Ms. Col enan
served on the Committee for the entire fiscal year; M. Bryant was appointed at
the April 1999 Board neeting. The Conpensation Conmittee is primarily
responsi ble for review ng and approving the Conpany's general conpensation
policies, setting conpensation |evels for the Conmpany's executive officers and
admi ni stering the Conpany's stock option, enployee stock purchase and 401(k)
savings plans. The Committee held four neetings during fiscal 1999 and acted by
unani mous written consent on siXx occasions.

During fiscal 1999, the Technol ogy Conmittee consisted of two directors:
Dr. Newton and Dr. Sonekh. Dr. Newton served on the Cormittee for the entire
fiscal year; Dr. Sonekh was appointed at the January 1999 Board neeting. The
Technol ogy Committee advi ses the Board on | ong-termtechnol ogy strategy and
i ndustry devel opnent issues. The Committee held six nmeetings during the year.

During fiscal 1999, the Nomi nating and Board Affairs Committee consisted of
two directors: Dr. de CGeus and Dr. Lattin. The Committee's charter is to
identify and recruit candidates for the Board and to nmake recomendati ons
regardi ng board of directors' best practices. The Comrittee al so considers
st ockhol ders nomi nations for the Board that are made in the manner provided in
the Conpany's Byl aws. See "ADDI TI ONAL | NFORMATI ON -- Deadline for Receipt of
St ockhol der Proposal s" bel ow. The Conpany did not receive any such noninations
for the Annual Meeting. The Conmittee held no neetings during the year; nomni nees
for the Annual Meeting were determ ned by the full Board.

During fiscal 1999, all directors attended at |east 85% of the neetings of
the Board of Directors and Committees of the Board on which they served.

DI RECTORS' COMPENSATI ON

During fiscal 1999, each non-enpl oyee Board nmenber was paid an annual
retainer of $8,000, and $1,000 for each Board or Board Conmittee neeting
attended, plus expenses.

I n addition, non-enpl oyee Board nenbers receive automatic option grants
under the 1994 Non-Enpl oyee Directors Stock Option Plan (the "Directors Plan").
As of the date of this Proxy, six non-enployee Board nmenbers were eligible to
participate in the Directors Plan.
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During fiscal 1999, M. Wil ske, Dr. Newton, M. Jones, Ms. Col eman, M.
Bryant and Dr. Somekh each received automatic grants of options to purchase
10, 000 shares of Common Stock on February 26, 1999, at an exercise price of
$46. 25 per share. M. Bryant and Dr. Sonekh each received an option to purchase
20, 833 shares of Conmon Stock at an exercise price of $55.125 per share in
connection with their appointnment to the Board on January 27, 1999. In addition,
during fiscal 1999, Messrs. Wal ske, Newton and Jones each received options to
purchase 5,000 shares of Commobn Stock and Ms. Col enman and Dr. Sonekh each
recei ved options to purchase 10,000 shares of Common Stock, for service on Board
Conmittees, at an exercise price of $46.25. M. Bryant also received an option
to purchase 5,000 shares for service on a Board Cormmittee during fiscal 1999 at
an exercise price of $46.875.

During fiscal 1999, Dr. Newton provided consulting services to the Conpany,
for which he was paid $120,000. Under the Conpany's agreement with Dr. Newt on,
at the Conpany's request, Dr. Newton provides advice concerning long-term
technol ogy strategy and industry devel opnent issues, as well as providing
assistance in identifying opportunities for partnerships with academ a.

SECURI TY OMNERSHI P OF CERTAI N BENEFI Cl AL OAMNERS AND MANAGEMENT

The following table sets forth certain information with respect to the
benefi cial ownership of the Conpany's Common Stock as of Decenber 1, 1999 by (i)
each person known by the Conpany to own beneficially nore than five percent of
t he outstanding shares of Commobn Stock on that date, (ii) each director, (iii)
each of the executive officers naned in "-- Executive Conpensation -- Summary
Conpensation Tabl e" on page 8 and (iv) all directors and current executive
of ficers as a group.

SHARES OF COVMON STOCK
BENEFI Cl ALLY OANED

PERCENTAGE
NAME OF BENEFI Cl AL OWNER( 1) NUMBER OMNNERSHI P
T, ROWE PricCe. ... 9, 379, 864(2) 13. 14%

100 East Pratt Street
Bal ti more, Maryland 21202

Putnam Investments. . . ... .. 6, 298, 637(2) 8. 82%
One Post O fice Square
Bost on, Massachusetts 02109

Massachusetts Financial Services Company.................... 5,729, 476(2) 8. 03%
500 Boyl ston Street, 15th Fl oor
Bost on, Massachusetts 02116

J & WSeligman & Co., INC.......... . 4,156, 520( 2) 5.82%
100 Park Avenue
New York, NY 10017

Andy Do Bryant. . ... ... 35, 833(3) *
Raul CanpoSano. . . ...t 30, 017(4) *
Chi-Foon Chan. ... ... .. 147, 507(5) *
Deborah A Coleman. . ........ ... 73, 000( 6) *
Aart J. de GeUS. . .ot 737,547(7) *
Harvey C. JONeS, Jr. ... e 220, 997(8) *
WlliamW Lattin. ... ... e 128, 937(9) *
A Richard Newton. .. ... ... e 53, 078(10) *
Robert RUSSO. . ... ... 0(11) 0
Sasson Somekh. . ... 40, 833(12) *
Steven C. VAl SKe. . ... 58, 200( 13) *
Al directors and executive officers as a group (18
PO SONS) o ittt e e e e 1, 773, 960( 14) 2.49%

* Less than 1%

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 8
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(1) The persons naned in the table above have sole voting and investnent power
with respect to all shares of the Conpany's Common Stock shown as
beneficially owed by them subject to comunity property | aws where
applicable and the information contained in the footnotes of this table.

(2) Based on information that the Conpany believes to be correct as of
Sept ember 1999, but that is not reflected in filings with the Conm ssi on.
The Conpany does not know the extent to which voting or dispositive power
with respect to such shares is shared.

(3) Conprised of options to purchase 35,833 shares of Synopsys Comopn Stock
exerci sable by M. Bryant within 60 days of December 1, 1999.

(4) Includes options to purchase 19,973 shares of Synopsys Conmon St ock
exerci sable by Dr. Canposano within 60 days of December 1, 1999.

(5) Includes options to purchase 116, 635 shares of Synopsys Conmon St ock
exerci sable by Dr. Chan within 60 days of Decenber 1, 1999.

(6) Conprised of options to purchase 73,000 shares of Synopsys Comopn Stock
exerci sable by Ms. Coleman within 60 days of Decenber 1, 1999.

(7) I'ncludes options to purchase 450, 375 shares of Synopsys Conmon St ock
exerci sable by Dr. de Geus within 60 days of Decenber 1, 1999. Excl udes
11, 000 shares held by Dr. de Geus' spouse, as to which he disclainms
benefi ci al ownershi p.

(8) Includes options to purchase 168, 400 shares of Synopsys Conmon St ock
exerci sable by M. Jones within 60 days of Decenber 1, 1999.

(9) Includes options to purchase 9,457 shares of Synopsys Common Stock
exerci sable by Dr. Lattin within 60 days of December 1, 1999.

(10) Includes options to purchase 53,000 shares of Synopsys Commpn Stock
exerci sable by Dr. Newton within 60 days of December 1, 1999.

(11) M. Russo resigned fromhis position as Senior Vice President, Wrldw de
Sal es and Services of the Conpany on Novenber 1, 1999. Sharehol di ngs based
on information that the Conpany believes to be correct as of Decenber 1,
1999.

(12) Conprised of options to purchase 40,833 shares of Synopsys Common Stock
exerci sable by Dr. Somekh within 60 days of December 1, 1999.

(13) Includes options to purchase 58,000 shares of Synopsys Commpn Stock
exerci sable by M. Wil ske within 60 days of December 1, 1999.

(14) Includes options to purchase 1,249,663 shares of Synopsys Comon Stock
exerci sable by directors and executive officers within 60 days of Decenber
1, 1999. Excludes 11,000 shares held by Dr. de Geus' spouse, as to which he
di scl ai mrs beneficial ownership.

EXECUTI VE COVPENSATI ON
Executive Conpensation and Other Matters

The following table sets forth the conpensation earned by the Conpany's
Chi ef Executive O ficer and each of the other four nost highly conpensated
executive officers whose conpensation for fiscal 1999 exceeded $100, 000 (the
"Naned Executive O ficers"), for services rendered in all capacities to the
Conpany during the last three fiscal years.
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SUMVARY COMPENSATI ON TABLE

LONG TERM
ANNUAL COMPENSATI ON( $) COMPENSATI O\
--------------------------------- SECURI TI ES
OTHER ANNUAL AWARDS ALL OTHER
COVPENSATI ON UNDERLY! NG COVPENSATI ON

NAME AND PCSI TI ON YEAR  SALARY BONUS( 1) (1)(2) OPTI ONS( #) ($)(3)

Aart J. de Geus.................. 1999 375,000 681, 690 -- 254, 700 1,953

Chi ef Executive Officer and 1998 362,118 391, 000 -- 150, 000 1,863

Chai rman of the Board 1997 299,231 200, 363 -- 200, 000 1,870

Chi-Foon Chan.................... 1999 375,000 681, 690 - 199, 200 1,653

Presi dent and 1998 329,615 363, 000 -- 125, 000 1,758

Chi ef Operating Officer 1997 281,914 144,441 -- 165, 000( 4) 2,494

Raul Canposano................... 1999 300,000 300, 000 - 53, 000 1, 950

Seni or Vice President, 1998 271,692 136, 600 -- 75, 000 1, 608

Desi gn Tools G oup and Chief 1997 199, 808 91, 086 -- 106, 500( 5) 2,071
Technical Oficer

WlliamW Lattin(6)............. 1999 250,000 350, 000 -- 37,900 2,700

1998 258,993 250, 000 -- 40, 000 1,976

1997 201,717 91, 818 -- 60, 000 2,361

Robert RUSSO(7)..........ccvununnn 1999 300,000 508, 140 251, 760 37, 200 10, 398

1998 289, 662 78, 820 366, 216 30, 000 1, 805

1997 191,327 160, 188 231, 600 82, 000( 8) 3,144

(1) Includes amounts paid in the subsequent fiscal year in respect of services
rendered (or, in the case of conm ssions, orders booked) during the fiscal

year for which information is provided.

(2) Represents commissions earned by M. Russo for fiscal 1999, 1998 and 1997.

(3) Ampunts in this colum reflect premunms paid for group termlife insurance,

Synopsys 401(k) contributions and, in the case of M. Russo only, car
al | owances.

(4) Includes options to purchase 75,000 shares which were granted in fiscal

199

and 1997 and cancel ed and regranted in fiscal 1997 in connection with an

option repricing.

(5) Includes options to purchase 36,500 shares which were granted in fiscal

199

and 1997 and cancel ed and regranted in fiscal 1997 in connection with an

option repricing.

(6) Dr. Lattin resigned fromhis position as Executive Vice President of the

Conpany on Cctober 4, 1999.

(7) M. Russo resigned fromhis position as Senior Vice President, Wrldw de

Sal es and Services of the Conpany on Novenber 1, 1999.

(8) Includes options to purchase 12,000 shares which were granted in fiscal
in connection with an option repricing.

199

6

6

7
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Stock Option Grants

The following table sets forth further information regarding individual
grants of options for Synopsys' Commopn Stock during fiscal 1999 for each of the
Naned Executive Oficers. Al grants for each of the Named Executive Oficers
wer e made pursuant to Synopsys' 1992 Stock Option Plan (the "1992 Plan"). In
accordance with the rules of the Securities and Exchange Conmi ssion, the table
sets forth the hypothetical gains or "option spreads" that would exist for the
options at the end of their respective ten-year ternms based on assumed
annual i zed rates of conpound stock price appreciation of 5% and 10% fromthe
dates the options were granted to the end of the respective option terms. Actual
gains, if any, on option exercises are dependent on the future performance of
Synopsys Common Stock and overall nmarket conditions. There can be no assurance
that the potential realizable values shown in this table will be achieved. No
stock appreciation rights were granted to such officers during fiscal 1999.

OPTI ON GRANTS | N LAST FI SCAL YEAR

POTENTI AL REALI ZABLE VALUE

PERCENT OF AT ASSUMED ANNUAL RATES CF
NUMBER OF TOTAL STOCK PRI CE APPRECI ATI ON FOR
SECURI TI ES OPTIONS GRANTED ~ EXERCI SE OR CPTI ON TERM $)
UNDERLYI NG TO EMPLOYEES BASE PRICE  EXPI RATION =< -comcmmmoemmmmooaooeoaao
NANE OPTIONS GRANTED(1)  FI SCAL 1999(2) ($/ SHARE) DATE 5% 10%
part J. de Geus............ 254, 700 5.19 42.50-56.75 10/ 29/ 08- 8,090, 761 20,503, 576
7/ 28/ 09
Chi-Foon Chan.............. 199, 200 4.06 42.50-56.75 10/ 29/ 08- 6,325, 076 16, 028, 985
7/ 28/ 09
Raul Canmposano............. 53, 000 1.08 42.50-56.75 10/ 29/ 08- 1, 682, 953 4,264, 935
7/ 28/ 09
WiliamW Lattin(3)....... 37,900 77 42.50-56.75 10/ 29/ 08- 1, 203, 453 3,049, 786
7/ 28/ 09
Robert Russo(4)............ 37, 200 .76 42.50-56.75 10/ 29/ 08- 1, 180, 459 2,991, 514
7/ 28/ 09

(1) Sumof all option grants made during fiscal year to such person. Options
becone exercisable ratably in a series of nonthly installnments over a
four-year period fromthe grant date, assuming continued service to
Synopsys, subject to acceleration under certain circunstances involving a
change in control of Synopsys. Each option has a nmaxi mumterm of 10 years,
subject to earlier term nation upon the optionee's cessation of service.

(2) Based on aggregate options to acquire 4,905,852 shares of Synopsys Common
Stock granted in fiscal 1999.

(3) Dr. Lattin resigned fromhis position as Executive Vice President of the
Conmpany on Cct ober 4, 1999.

(4) M. Russo resigned fromhis position as Senior Vice President, Wrldw de
Sal es and Services of the Conpany on Novenber 1, 1999. At the time of M.
Russo's resignation, options to purchase 5,919 shares granted during fiscal
1999 were vested and exercisable; options to purchase the remaining 31,281
shares were unvested and were ternm nated foll owi ng his resignation.
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Option Exercises and Year-End Val ues

The following table sets forth, for each of the Nanmed Executive O ficers,
each exercise of stock options during fiscal 1999 and the year-end val ue of
unexer ci sed options.

No stock appreciation rights were exercised during such fiscal year by the
Naned Executive O ficers, and no stock appreciation rights were outstanding at
the end of the fiscal year.

AGGREGATED OPTI ON EXERCI SES I N LAST FI SCAL YEAR AND FI SCAL YEAR- END OPTI ON

VALUES
NUMBER OF UNEXERCI SED VALUE OF | N- THE- MONEY
SHARES VALUE OPTI ONS AT FY- END OPTI ONS AT FY- END( $) ( 2)
ACQUI RED 2 I 2= o Y e
NANE ON EXERCI SE ($)(1) EXERCI SABLE ~ UNEXERCI SABLE ~ EXERCI SABLE  UNEXERCI SABLE
Aart J. de Geus.. . 5, 000 208, 281 386, 653 419, 047 8, 629, 741 4,949, 149
Chi-Foon Chan.......... 114, 500 4,078, 681 127, 347 334, 853 2,378, 837 4,318, 889
Raul Canposano......... 77,531 1, 683, 618 20, 279 143, 315 337, 879 2,292, 253
WlliamW Lattin(3)... 94,026 2,976, 853 52,743 87,579 910, 483 1, 209, 443
Robert Russo(4)........ 55, 000 1, 460, 646 24,058 92, 407 437,574 1,413, 532

(1) Market value at exercise | ess exercise price.

(2) Market value of underlying securities at October 1, 1999 ($56.4063) m nus
the exercise price.

(3) Dr. Lattin resigned fromhis position as Executive Vice President of the
Conmpany on Cctober 4, 1999.

(4) M. Russo resigned fromhis position as Senior Vice President, Wrldw de
Sal es and Services of the Conpany on Novenber 1, 1999.

EMPLOYMENT CONTRACTS, TERM NATI ON OF EMPLOYMENT ARRANGEMENTS AND CHANGE OF
CONTROL AGREEMENTS

Under the 1992 Plan, in the event of certain changes in the ownership or
control of the Conpany involving a "Corporate Transaction," which includes an
acqui sition of the Conpany by nerger or asset sale, all outstanding options
under the 1992 Plan will automatically beconme exercisable, unless the option is
assuned by the successor corporation (or parent thereof) or replaced by a
conparabl e option to purchase shares of the capital stock of the successor
corporation (or parent thereof).

In addition, in the event of a successful hostile tender offer for nore
than 50% of the Conpany's outstandi ng Conmon Stock or a change in the majority
of the Board as a result of one or nore contested el ections for Board
menber shi p, the Conpensation Committee has the authority to provide for the
accel eration of vesting of the shares of Commobn Stock subject to outstandi ng
options under the 1992 Pl an.

Synopsys has entered into Enpl oyment Agreenments, effective Cctober 1, 1997,
with its Chief Executive Oficer, President and Chief Financial O ficer. Each
Empl oynment Agreenent provides that if the executive is terminated involuntarily
ot her than for cause within 24 nonths of a change of control, (a) the executive
will be paid an ampunt equal to two times the sum of the executive's annual base
pay plus target cash incentive, plus the cash value of the executive's health
benefits for the next 18 nmonths and (b) all stock options held by the executive
will imrediately vest in full. If the executive is term nated involuntarily
other than for cause in any other situation, the executive will receive a cash
paynent equal to the sum of the executive's annual base pay for one year plus
target cash incentive for such year, plus the cash value of the executive's
heal th benefits for twelve nonths. The terns "involuntary ternination," "cause"
and "change of control" are defined in each Enpl oynent Agreenent.
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REPCORT OF THE COVPENSATI ON COWM TTEE

The following is the report of the Conpensation Committee of the Board of
Directors describing the conpensation policies, and the rationale therefor, with
respect to the conpensation paid to the Conpany's executive officers for fiscal
1999.

Executi ve Conpensation

Pur pose of the Conpensation Conmmittee

The Conpensation Conmittee of the Board of Directors (the "Committee") is
responsi bl e for determ ning conpensation |levels for the executive officers for
each fiscal year based upon a consistent set of policies and procedures. The
Conmittee reviews and approves all executive target conpensation (base and
bonus) and the plan by which bonus in excess of target nay be paid to executive
officers. In the case of the Company's principal sales executive, the Chief
Executive Oficer, President and certain other nmenmbers of senior managenent
formul ate an individual bonus plan based primarily upon accepted orders for the
Conpany's products and services and revenues.

Comrittee Structure

During fiscal 1999 the Committee was made up of three independent,
non- enpl oyee nenbers of the Board of Directors: Andy Bryant, Deborah Col eman and
Steven C. Wl ske. Ms. Col eman and M. Wil ske served as nmenbers of the Conmittee
for the full year, while M. Bryant was appointed to the Conmittee in April
1999. The Committee nmet during the fourth quarter of fiscal year 1998 to set
executive officer conpensation plans for the ensuing fiscal year.

bj ectives of the Conpensation Plan

The objectives of the conpensation program as established by the Conmittee
are: (1) to provide a neans for the Conpany to attract and retain high-quality
executives; (2) to tie executive conpensation directly to the Conmpany's business
and performance objectives; and (3) to reward outstandi ng individual performance
that contributes to the |ong-term success of the Conpany.

El ements of Conpensation

Each executive officer's conmpensation package is conprised of three
el enents: (1) base conpensation, which reflects individual performance and is
designed primarily to be conpetitive with salary levels in a conparative group;
(2) variable or bonus conpensation payabl e based on the achi evenent of financi al
performance goal s and individual perfornmance; and (3) |ong-term stock-based
incentive conpensation, which rewards Conmpany growth and increased stockhol der
val ue.

Base Conpensation. The base conpensation for each executive officer is
determ ned based on consideration of the followi ng factors: (1) salary |evels
for conmparable positions in software and related conpanies simlar in size and
busi ness that conpete with Synopsys in the recruitnment and retention of senior
personnel ; (2) each executive's past performance relative to corporate, business
group (if applicable) and individual objectives; (3) each executive's
responsibility level and objectives for the subsequent year; and (4)
conpensation relative to other executives in the Conpany.
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Information regardi ng conpetitive salary ranges for fiscal 1999 was
obt ai ned from an i ndependent conpensation survey firm Sone of the conpanies the
Conmittee surveyed as part of the peer group for conparative conpensation
purposes are included in the S& Technol ogy Sector |ndex, which the Conpany has
sel ected as the industry index for purposes of the stock price performance graph
that appears later in this Proxy Statement. However, the S&P Technol ogy Sect or
I ndex al so includes a significant nunber of conpanies that are of greater size
than the Conpany, participate in different industries than the Conpany or are
located in different regions fromthe Conmpany, and use of index conpani es al one
woul d have incorrectly affected conpensati on conparisons. |In selecting conpanies
for conmpensation conparison purposes, the Conmittee sel ected conpanies that
actually conpete with the Conpany in seeking executive talent.

Consequently, some conpani es included in the conpensation conparison survey are
not necessarily included in the S& Technol ogy Sector | ndex.

The Conpany believes that the total cash conpensation for the executive
of ficers of the Conpany for fiscal 1999 was conpetitive with the total cash
conpensation for executive officers at conpanies with which the Conmpany conpetes
for executives

Vari abl e Conpensation. The Conpany's fiscal 1999 bonus plan approved by the
Conmittee set forth (1) the size of the aggregate bonus pool for al
non- comi ssi onabl e enpl oyees and executive officers and (2) the anmount of
incentive bonus conpensation payable to individual executive officers (other
than the Conpany's principal sales executive) based on the achi evenent of
specific performance targets relating to accepted orders, revenue and operating
margin for the Conpany as a whole (and, for officers in business units,
contribution margin). An executive officer's bonus conpensation may be increased
based upon a qualitative assessnent of his or her performance by the Chairnan of
t he Board/ Chi ef Executive O ficer and President/ Chief Operating Oficer, in
consultation with the Board of Directors. The bonuses payable to all such
executive officers, together with bonuses payable to all other
non- comi ssi onabl e enpl oyees as a group, may not exceed the total bonus poo
approved by the Cormittee. For fiscal 1999, a bonus formula was established such
that achi evenent of planned |evels of accepted orders, revenue, operating margin
and, where applicable, contribution nargin would result in a specified bonus
I evel . For performance | evels over or under plan, the bonus conpensation anpunt
woul d i ncrease or decrease proportionately. In addition, bonuses were subject to
upward or downward adjustnment based upon the earnings and revenue growth of the
Conpany during fiscal 1999 conpared to other el ectronic design automation
conpani es. For fiscal 1999, accepted orders, revenue and operating margin al
wer e above the established targets, and contribution margin varied by business
unit. Bonus conpensation (except for the qualitative conponent) was determ ned
according to the conpensation fornula and, except for the business unit
conponent for certain business units, was above the target anpunt. In addition
bonuses were adjusted upward as a result of the Conpany's earnings and revenue
growth during fiscal 1999 as conpared to other el ectronic design automation
conpani es. Bonus conpensation paid to the Conpany's principal sales executive in
fiscal 1999 was determ ned under his individual bonus plan and was adjusted
upward as a result of increased orders for the Conpany's products and services
and revenue during fiscal 1999. Total bonus conpensation for the Named Executive
Oficers is shown in the Summary Conpensation Table on page 8. The Conmittee
believes that these | evels of conpensation are a fair reflection of the
performance of the nanmed individuals

The Conpany's incentive bonus conpensation structure for executive officers
was reviewed for fiscal 2000 and includes specific corporate perfornmance targets
relating to accepted orders, revenue, operating margin and individua
performance, as well as providing for upward or downward adjustnents based upon
earni ngs and revenue grow h of the Conpany during fiscal 2000 conpared to other
el ectroni c design automation conpani es. Bonus conpensation for the Conpany's
princi pal sales executive will be determ ned under the individual bonus plan
adopted for such officer
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Long- Term I ncentive Conpensation. Long-term conpensation provided to the
Conpany' s executives has been in the formof stock options. The Conmittee
bel i eves that equity-based conmpensation closely aligns the interests of
executive officers with those of stockholders by providing an incentive to
manage the Conpany with a focus on long-term strategi c objectives set by the
Board of Directors relating to growth and stockhol der value. Stock options are
granted under the 1992 Pl an according to guidelines that take into account the
executive's responsibility level, conparison with conparable awards to
individuals in simlar positions in the industry, the Conpany's long-term
obj ectives for maintaining and expandi ng technol ogi cal | eadership through
product devel opnent and growt h, expected Conpany performance, the executive's
performance and contribution during the |last fiscal year and the executive's
exi sting hol dings of unvested stock options. However, the Conmittee does not
strictly adhere to these factors in all cases and will vary the size of the
grant nade to each executive officer as the particular circunstances warrant.
Each grant allows the officer to acquire shares of the Conpany's Conmon Stock at
the fair market value in effect on the date of grant.

The options vest in a series of installnents over a four-year period,
contingent upon the executive's continued enploynment with the Conpany.
Accordingly, the option will provide a return to the executive only if he or she
remains in the Conpany's enploy, and then only if the market price of the Comon
St ock appreciates over the option term Subsequent grants nmay be nmade to officers
when the Conmittee believes that the officer has denobnstrated greater potential,
achi eved nore than originally expected, or assuned expanded responsibilities.

Addi tionally, subsequent grants nay be made to remain conpetitive with simlar
compani es.

The Conmittee evaluated the performance of the executive officers against
the strategic objectives for fiscal 1999 set by the Board and concl uded t hat
such performance warrants the | evel of |ong-term conpensation awarded them as
set forth in the Summary Conpensation Table on page 8. The Committee typically
reexam nes |ong-term conpensation | evels each year.

Chai rman of the Board/ Chief Executive Oficer's Conpensation

Conpensation for the Chairman/CEO is determined by a process simlar to
that di scussed above for executive officers. Dr. de Geus' base conpensation for
fiscal 1999 was established by the Committee in July 1998. Dr. de Geus' base
conpensation is conpetitive with base conpensation levels for chief executive
of ficers of the conpanies with which the Conpany conpetes for executives.

As was the case with the other executive officers, Dr. de Geus' bonus was
cal cul ated under a fornula based on accepted orders, revenue and operating
mar gi n, and adj usted based on the Conpany's earnings and revenue growth conpared
to other electronic design automation conpani es. For perfornmance | evels over or
under plan, the bonus conpensation ambunt woul d increase or decrease
proportionately. Dr. de Geus was also eligible for an increased bonus based on a
qual itative assessment of his perfornance by the Board of Directors. For fiscal
1999, accepted orders, revenue and operating margin all were above the
established target. In addition, Dr. de Geus' bonus was adjusted upward as a
result of the Company's earnings and revenue growh during fiscal 1999 conpared
to other electronic design automation conpanies. Dr. de Geus' bonus conpensation
(except for the qualitative conmponent) was determ ned according to the
conpensation formula established at the beginning of the year and is shown in
the Summary Conpensation Table on page 8. In determning the anobunt of long-term
conpensation to grant to Dr. de Geus the Conmittee considered the sane factors
used to determ ne grants for other executive officers set forth above.
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The Conmittee believes that the overall |evel of conpensation is a fair
reflection of Dr. de Geus' performance for the year.

Tax Deductibility of Executive Conpensation

Section 162(m of the Internal Revenue Code (the "Code") places a $1
mllion linmt on the tax deductibility of cash conpensation paid to the five
nmost hi ghly conpensated executive officers of the Conpany. The Conpany expects
that a portion of the cash conpensation paid to three executive officers in
fiscal 1999 will not qualify for a tax deduction as a result of Section 162(m;
t he aggregate amount of such nondeducti bl e conpensation is not material to the
Conpany. Under the 1992 Pl an, conpensation deemed paid to an executive officer

when he or she exercises an outstanding option under the Plan will qualify as
per f or mance- based conpensation which will not be subject to the $1 million
limtation.

COVPENSATI ON COW TTEE
Andy D. Bryant

Deborah A. Col eman
Steven C. Wl ske

COW TTEE | NTERLOCKS AND | NSI DER PARTI CI PATI ON

None of the nmenbers of the Conpensation Committee was at any tinme during
fiscal 1999, or at any other tinme, an officer or enployee of the Conpany.

No executive officer of the Conpany serves as a nenber of the board of
directors or conmpensation comrittee of any entity which has one or nore
executive officers serving as nenbers of the Conpany's Board of Directors or the
Conpensation Conmittee.

CERTAI N RELATI ONSHI PS AND RELATED TRANSACTI ONS

Andy D. Bryant, a director of the Conpany, also serves as Senior Vice
Presi dent and Chief Financial and Enterprise Services Oficer of Intel
Corporation, a custoner of the Conpany. The Conpany's sal es of products and
services to Intel during fiscal 1999 accounted for nmore than 5% of the Conpany's
consol i dated gross revenues during such fiscal year.

PERFORMANCE GRAPH

The follow ng graph conpares the cunul ative total return to stockhol ders of
the Conmpany's Conmon St ock from Septenber 30, 1994 through Septenber 30, 1999 to
the cumul ative total return of (1) the S&P 500 Index and (2) the S&P Technol ogy
Sector Index over the sane period (assum ng the investnent of $100 in the
Conpany's Common Stock and in each of the other indices, and reinvestnent of all
di vidends). This section shall not constitute "soliciting material" nor shall it
be deenmed "filed" with the SEC, and is not to be incorporated by reference in
any filing of the Conpany under the Securities Act of 1933, as anmended, or the
Securities Exchange Act of 1934, whether made before or after the date hereof
and irrespective of any general incorporation |anguage in any such filing.
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COVPARI SON OF 5 YEAR CUMULATI VE TOTAL RETURN*
AMONG SYNOPSYS, INC., THE S&P 500 | NDEX
AND THE S&P TECHNOLOGY SECTCR | NDEX

SYNOPSYS, | NC. S&P 500 SECTOR
9/ 94 100 100 100
9/ 95 136 126 156
9/ 96 204 149 191
9/ 97 188 205 309
9/ 98 147 220 348
9/ 99 248 277 607

* $100 | NVESTED ON 9/30/94 I N STOCK OR | NDEX - -
I NCLUDI NG REI NVESTMENT OF DI VI DENDS.
FI SCAL YEAR ENDI NG SEPTEMBER 30, 1999.

PROPCSAL TWO -- AMENDMENT TO THE COVPANY' S
AVENDED AND RESTATED CERTI FI CATE OF | NCORPORATI ON

The Board of Directors is requesting stockhol der approval of an anendment
to the Conpany's Anended and Restated Certificate of Incorporation to increase
t he nunber of shares of Common Stock authorized for issuance from 200, 000,000 to
400, 000, 000 (and a concomitant increase in the total nunmber of shares authorized
for issuance from 202,000, 000 to 402, 000, 000).

As a result of the share issuances resulting from corporate acquisitions,
exerci ses of options by enpl oyees and purchases fromthe Conpany's enpl oyee
stock purchase plans, 70,243,885 of the Conmpany's 200, 000, 000 aut horized shares
of Commopn Stock were issued and outstanding as of the record date, January 5,
2000. An additional 12,181,329 shares of Conmmpn Stock were reserved for issuance
upon exercise of outstanding vested and unvested stock options as of January 5,
2000. The Board of Directors considers it advisable to have additional shares
avai |l abl e for issuance under the Conpany's enpl oyee benefit plans, for possible
future stock dividends or stock splits and for other corporate purposes.

If this amendnent is adopted, the additional shares of Common Stock may be
issued by direction of the Board of Directors at such tinmes, in such anounts and
upon such terms as the Board of Directors may determine, wthout further
approval of the stockhol ders unless, in any specific instances, such approval is
expressly required by regul atory agencies or otherw se. Approval of the
amendnment coul d have an anti-takeover effect, in that additional shares could be
issued (wWithin the limts inposed by applicable law) in one or nore transactions
that could make a change in control or takeover of the Conpany nore difficult.
For exanpl e, additional shares could be issued by the Conpany to persons who
m ght side with the Board of Directors in opposing a takeover bid that the Board
determines is not in the best interests of the Conpany and its stockhol ders.
Such an issuance could di mnish the voting power of existing stockhol ders who
favor a change in control, and the ability to issue the shares could discourage
an attenpt to acquire control of the Conpany. While it nay be deened to have
potential anti-takeover effects, the proposed anendnent is not pronpted by any
specific effort or takeover threat currently perceived by managenent. In
addition, the issuance of additional shares of Common Stock would dilute the
exi sting stockhol ders' equity interest in the Conpany. The Conpany has no
present plans which would result in the issuance of a material number of new
shares of Conmon Stock, except through the Conpany's enpl oyee benefit plans.

St ockhol ders of the Conpany have no preenptive rights to purchase
addi tional shares. The adoption of the amendnent will not of itself cause any
change in the capital accounts of the Conpany.
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The affirmative vote of a majority of the shares of Conmon Stock entitled
to vote on this proposal at the Annual Meeting is required for approval of the
anmendnent .

RECOMVENDATI ON

THE BOARD OF DI RECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR APPROVAL OF
THE AMENDMENT TO THE COWPANY' S AMENDED AND RESTATED CERTI FI CATE OF
I NCORPORATI ON.

PROPCSAL THREE -- AMENDMENT TO THE
EMPLOYEE STOCK PURCHASE PLANS

PROPOSED AMENDIVENT

At the Annual Meeting, the Conpany's stockholders will be asked to approve
an increase in the total number of shares authorized under the Enpl oyee Stock
Purchase Pl an and International Enployee Stock Purchase Plan (the "Plans") by
1, 200, 000 shares

EXPLANATI ON

The Pl ans permt enployees of the Conmpany and its subsidiaries to purchase
the Conmpany's Conmon Stock at a discounted price. The Plans are designed to
encourage and assist a broad spectrum of enpl oyees of the Conpany and its
subsidiaries to acquire an equity interest in the Conpany through the purchase of
Conmon Stock. The Plans also are intended to provide to United States enpl oyees
participating in the Plans the tax benefits avail able under Section 421 of the Code
As of October 29, 1999, the |l ast purchase date under the Plans, approximtely 2,146
of approximately 2,987 eligible enployees were participants in the Pl ans

Managenment believes that maintaining a conpetitive enpl oyee stock purchase
programis an inportant elenment in recruiting and retaining enpl oyees. The Pl ans
are designed to nmore closely align the interests of enpl oyees and sharehol ders
by encouragi ng enpl oyees to invest in the Conpany's securities, and to help
enpl oyees share in the Conpany's success. Enpl oyee stock purchase plan gains
have becone an inportant part of overall conpensation of enpl oyees

The Conpany is requesting authorization of additional shares under the
Plans in order to preserve the current benefits of the Plans for enployees and
favorabl e accounting treatnment for the Conpany. The Plans currently provide for
enrol | nent periods of 24 nonths as described under "Description of Plans." Under
current accounting rules, if (i) at the start of an enrollment period, the
shares reserved for issuance under an enpl oyee stock purchase plan are
insufficient to cover all shares issuable throughout that period, (ii) any
shares sold during an enroll nment period are authorized after the comencenent of
the enrollnent period and (iii) on the authorization date the fair nmarket val ue
("FMWV") of the Common Stock is higher than the FM/ at the begi nning of the
enrol | nent period, then the Conpany would be required to record a charge to
earni ngs, which could be significant, for each subsequent quarter when the FW
on each seni-annual purchase date during the 24 nmonth enroll nent period was
above the FW on the enrollnent date, to reflect the perceived conpensatory
el ement of the difference in FW.

The Conpany estimates, based on certain assunptions it considers
reasonabl e, that enough shares are avail able under the Plans to cover purchases
under the Plans by all current participants in all current 24-nonth enrol |l nent
peri ods. However, the Company believes that, under certain circunstances, it
wi |l need additional shares to cover purchases under the Plans by participants
who rmay enroll in enrollnent periods comenci ng between the Annual Meeting and
the expected date of the 2001 Annual Meeting. Consequently, the Board of
Directors has adopted, subject to stockhol der approval, an amendnent to the
Plans to increase the aggregate nunber of shares issuable under the Plans by
1, 200, 000 shares in order to avoid any potential charge to earnings caused by a
share shortfall discussed above. The Conpany believes that the assunptions it
has used in estimating the need for additional shares are reasonable. Sone of
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these assunptions, however, are based on factors that cannot be precisely
predicted, including the future nunber of the Conpany's enpl oyees, the future
price of the Conpany's Commobn Stock, the Conpany's overall salary levels and the
participation rate in the Pl ans.

Approval of the amendnment to the Plans requires the affirmative vote of a
majority of the votes cast at a duly held stockhol ders' neeting at which there
is a quorum

RECOMVENDATI ON

As stated above, the Board of Directors believes that the proposed
anendnent to the Plans is inportant for enployee retention and in the best
interests of the Conpany and of its stockhol ders. ACCORDI NGALY, THE BOARD OF
Dl RECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE | NCREASE | N SHARES | SSUABLE
UNDER THE PLANS.

DESCRI PTI ON OF PLANS

The following is a summary of the principal features of the Plans. The
sumary, however, does not purport to be a conplete description of all of the
provi sions of the Plans. Any stockhol der who wi shes to obtain a copy of the
actual plan docunments nay do so by witten request to the Conpany's Secretary at
t he Conpany's executive offices.

Al'l regul ar enpl oyees, including executive officers and directors who are
enpl oyees, customarily enployed nmore than 20 hours per week and nore than five
mont hs per year by the Conpany or a participating subsidiary, are eligible to
participate in the Plans as of the first enrollnent date follow ng enpl oynent.
Partici pants may el ect to nmake contributions up to a maxi mum of 10% of base
earnings. On the last trading date of each sem -annual purchase period, the Conpany
applies the funds then in each participant's account to the purchase of shares. The
purchase dates are the last trading day of February and August. The cost of each
share purchased is 85% of the |ower of the closing prices for the Conpany's Conmon
Stock on (i) the first trading day in the enrollment period in which the purchase is
made and (ii) the purchase date. The closing price of the Conpany's Commobn Stock as
reported on the Nasdaq National Market on Decenber 31, 1999 was $66. 75 per
share. The length of each enroll ment period may not exceed 24 nonths. A new six
month offering period within each 24-nmonth enrol | ment peri od conmences each
March 1 and Septenmber 1. Enrollnment dates are the first business day of March
and Septenber, except that the enroll ment dates for enroll ment periods
commenci ng before March 1, 2000 were the first business days of May and
Noverber. Under the Pl ans, the maxi num anpunt of payroll deductions by a
partici pant during any sem -annual purchase period is $7,500, and no
participant's right to acquire shares may accrue at a rate exceedi ng $25, 000 of
fair market val ue of Commpn Stock (determ ned as of the first business day in an
enrol I nent period) in any cal endar year. No single participant may acquire nore
than 2,000 shares, and all participants may not acquire nore than 500,000 shares
in the aggregate, on any sem -annual purchase date

The Pl ans are adm nistered by the Conpensation Committee, but routine
matters are del egated to managenent. The Board of Directors may anmend or
term nate the Plans at any tine and may provide for an adjustnent in the
purchase price and the nunmber and kind of securities available under the Pl ans
in the event of a reorganization, recapitalization, stock split, or other
simlar event. Anendnents that would increase the nunber of shares reserved for
purchase or that may be purchased by participants during any sem -annual
purchase period, alter the purchase price formula to reduce the purchase price
for shares under the Plans, materially increase the benefits to participants or
materially nodify the requirenments for participation under the Plans al so
requi re stockhol der approval. Shares avail able under the Plans may be either
out st andi ng shares repurchased by the Conpany or newy issued shares.
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FEDERAL | NCOVE TAX CONSEQUENCES

In general, participants who are citizens or residents of the United States
("U. S. Participants") will not have taxable income or |oss under the Plans until
they sell or otherw se dispose of shares acquired under the Plans (or die
hol di ng such shares). If the shares are held, as of the date of sale or
di sposition, for longer than both (i) two years after the begi nning of the
enrol | nent period during which the shares were purchased, and (ii) one year
followi ng purchase, a U S. Participant will have taxable ordinary incone equal
to 15% of the fair nmarket value of the shares on the first day of the enroll ment
period (but not in excess of the gain on the sale). Any additional gain fromthe
sale will be long-termcapital gain. The Conpany is not entitled to an incone
tax deduction if the holding periods are satisfied.

If the shares are disposed of within either of the foregoi ng hol di ng
periods (a "disqualifying disposition"), a U S. Participant will have taxable
ordinary income equal to the excess of the fair market value of the shares on
the purchase date over the purchase price. In addition, the U S. Participant

wi || have taxable capital gain (or loss) measured by the difference between the
sale price and the U S. Participant's purchase price plus the amount of ordinary
i ncone recogni zed, which gain (or loss) will be long-termif the shares have

been held, as of the date of sale, for nore than one year. The Conpany is
entitled to an incone tax deduction equal to the amount of ordinary incone
taxable to a U S. Participant in a disqualifying disposition.

Special rules may apply to U.S. Participants who are directors or officers.
The consequences to non-U. S. Participants are governed by foreign | aws, which
typically do not offer the same tax advantages as United States | aw.

PLAN BENEFI TS TABLE

The followi ng table shows the "Dollar Value" and number of shares purchased
under the Plans by each of the Nanmed Executive O ficers and the groups |listed
bel ow during fiscal 1999. The "Dollar Value" is the difference between the fair
mar ket val ue of the stock at the date of purchase and the participant's purchase
price for the stock.

PLAN BENEFI TS
EMPLOYEE STOCK PURCHASE PLAN
I NTERNATI ONAL EMPLOYEE STOCK PURCHASE PLAN( 1)

NUMBER OF DOLLAR
NAVE SHARES PURCHASED VALUE( $)
Aart J. de GRUS. .. ottt et e 504 8, 311
Chi ef Executive O ficer and Chairman of the Board
Chi -Foon Chan. . ... ... e 504 8, 311
Presi dent and Chief Operating Oficer
Raul CampoSan0. . . ..o vttt 479 7,922
Seni or Vice President, Design Tools Group and Chief
Technical Oficer
WIlTiamW Lattin(2). . ... e 504 8,311
RODErt RUSSO(3) . . vttt e 504 8,311
Executive Oficers as a group (11 persons).................. 4,965 73,076
Non- enpl oyee directors as a group. . ..........uuuiinnnennnn. --(4) --
Non- executive officer enployees as a group. ................. 455, 473(5) 6, 623, 498

(1) Future benefits or ampunts received cannot be cal cul ated as they are
dependent on each individual's decision as to the ambunt of salary to be
deducted for stock purchases and the stock price in effect at the tinme of
pur chase.
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(2) Dr. Lattin resigned fromhis position as Executive Vice President of the
Conmpany on Cctober 4, 1999.

(3) M. Russo resigned fromhis position as Senior Vice President, Wrldw de
Sal es and Services of the Conpany on Novenber 1, 1999.

(4) Non-enployee directors are not eligible to participate in the Pl ans.
(5) Represents all enployees other than the executive officers of the Conpany.

PROPCSAL FOUR -- AMENDMENT
TO THE 1992 STOCK OPTI ON PLAN
TO | NCREASE | NDI VI DUAL OPTION LIM T

PROPOSED AMENDIVENT

At the Annual Meeting, the Conpany's stockholders will be asked to approve
an amendrment to the Conpany's 1992 Stock Option Plan (the "1992 Plan") to change
the limt on the nunber of options and/or stock appreciation rights that may be
granted to any one individual from 1,000,000 during the termof the 1992 Plan to
750, 000 annual ly, except in the case of an individual's initial enployment with
the Conmpany, in which case such individual nmay be granted an additional 250,000
options and/or appreciation rights (the "Share Limt Amendnent").

EXPLANATI ON

The Conpany's success depends in large part on its ability to attract,
retain, and notivate its executive officers and other key personnel. Stock
options are a significant el enment of conmpensation for such persons, as they are
for executives in the software industry generally. Options benefit the Conpany
in a nunber of ways, including by tying conpensation to the Conpany's
performance, conserving cash and reducing fixed costs. In addition, the exercise of
options increases the Conpany's capital and the Company is entitled to a tax
deduction upon the exercise of nonstatutory options or the disqualifying disposition
of incentive stock options

The purpose of the 1992 Plan is to attract and retain the best avail able
executive officers and other key personnel. Conpetition for such persons is
intense and the Conpany believes an attractive option package is a materi al
i nducement to attract and retain such persons.

The 1992 Plan currently linmts to 1,000,000 the number of options and/or
stock appreciation rights that may be granted to any person during the life of
the 1992 Plan. This linmt, adopted in Cctober 1994 in response to a change in
federal tax laws, was inplenented in order to preserve the Conpany's ability to
obtain a federal inconme tax deduction for conpensation granted to its top five
nmost hi ghly conpensated executive officers. However, because the limt is based
on the total number of options granted to one person during the life of the 1992
Plan, the limtation nmay prevent the Conpany from granting additional options
under the 1992 Plan to officers who have been with the Conpany for |ong periods
of time, including the Chairnman/ Chief Executive O ficer and President/Chief
Operating Oficer. This could harmthe Conpany's ability to retain such
personnel and attract new key officers.

Based on a review of the option plans in effect at the conmpanies with whom
t he Conmpany conpetes for executive talent and a sanple of other technol ogy
conpanies sinmlar in size to the Conpany, the Board of Directors has concl uded
an annual share limt, rather than one for the life of the 1992 Pl an, woul d
all ow the Conpany to conmply with the rules for tax deductibility of executive
conpensation while giving it nore flexibility to grant stock options as needed
in order to attract and retain key executives. The Board of Directors believes
the proposed option and stock appreciation right Iimt is within the range of
limts conpetitors and other technol ogy conpani es have inplenented in their
option plans, and that the Conpany's proposed option linit should prevent the
Conpany from being di sadvantaged in its efforts to attract and retain
executives. Consequently, the Board of Directors has adopted, subject to
st ockhol der approval, the Share Limt Anendnent.
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Approval of the Share Limt Amendnent requires the affirmative vote of a
majority of the votes cast at a duly held stockhol ders' neeting at which there
is a quorum

RECOMVENDATI ON

As stated above, the Board of Directors believes that the proposed
anmendrment is inportant to attract and retain key executives of the Conpany.
ACCORDI NGLY, THE BOARD OF DI RECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE SHARE
LIM T AMENDMENT.

DESCRI PTI ON OF 1992 PLAN
GENERAL

The purpose of the 1992 Plan is to attract and retain the best avail able
personnel for positions of substantial responsibility with the Conpany, to
provide additional incentive to the officers, key enpl oyees and consultants of
the Conmpany and to pronote the success of the Conpany's business. Options
granted under the 1992 Plan may be either "incentive stock options," as defined
in Section 422 of the Code, or nonstatutory stock options. The 1992 Pl an al so
permits the grant of stock appreciation rights.

NUMBER OF SHARES | SSUABLE UNDER PLAN

The total number of shares of the Conpany's Comon Stock issuable over the
termof the 1992 Plan may not exceed 17,767,142 shares, of which as of Decenber
31, 1999, options in respect of 3,700,271 shares were available for issuance.
The Board has approved, subject to stockhol der approval at the Annual Meeti ng,
an increase in the nunber of shares reserved for issuance under the 1992 Plan by
1, 000, 000 shares per year on the dates of the 2000, 2001 and 2002 Annual
Meeti ngs of Stockhol ders. See "PROPGCSAL FI VE- AVENDVMENT TO THE 1992 STOCK OPTI ON
PLAN TO | NCREASE NUMBER OF AUTHORI ZED SHARES AND EXTEND TERM " In no event nay
t he maxi mum nunber of shares which nay be issued pursuant to incentive options
granted under the 1992 Plan on or after October 2, 1994 exceed 16, 000, 000 shares,
subj ect to adjustnent for changes in capitalization, as set forth below If an
option expires or becones unexercisable w thout having been exercised in full, or is
surrendered pursuant to an option repricing, the unpurchased shares which were
subj ect thereto shall becone available for future grant or sale under the 1992 Pl an.
Shares that have actually been issued under the 1992 Pl an shall not be returned to
the 1992 Plan and shall not becone available for future distribution under the 1992
Pl an.

ADM NI STRATI ON

The 1992 Pl an nmay generally be adninistered by the Board or a Committee
appoi nted by the Board (as applicable, the "Adm nistrator"). The Plan is
currently adm ni stered by the Conpensati on Cormittee of the Board. The
Admi ni strator may make any determ nations deened necessary or advisable for the
1992 Pl an.

ELIG BILITY

Nonst atutory stock options may be granted under the 1992 Plan to officers,
key enpl oyees, consultants and other independent advisors of the Company or any
parent or subsidiary of the Conpany. Incentive stock options nmay be granted only
to enpl oyees. Non-enpl oyee directors are not eligible to receive options under
the 1992 Plan. The Adnministrator, in its discretion, selects the persons to whom
options may be granted, the tine or tines at which such options and stock
purchase rights shall be granted, and the nunber of shares subject to each such
grant.
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LI M TATI ONS

Section 162(n) of the Code places limts on the deductibility for federal
incone tax purposes of conpensation paid to certain executive officers of the
Conpany. In order to preserve the Conpany's ability to deduct the conpensation
incone associated with options granted to such persons, the 1992 Pl an, as
proposed to be amended, provides that no individual may be granted, in any
fiscal year of the Conpany, options and/or stock appreciation rights to purchase
nmore than 750,000 shares of Commpn Stock, except in the case of an individual's
initial enployment with the Conpany, in which case the individual may be granted
options and/or stock appreciation rights to purchase an additional 250,000
shares.

TERM5S AND CONDI TI ONS

Each option is evidenced by a stock option agreenent between the Conpany
and the optionee, and is subject to the follow ng additional ternms and
condi tions:

(a) Exercise Price. The Administrator determ nes the exercise price of
options at the tine the options are granted. The exercise price of an
incentive stock option may not be | ess than 100% of the fair nmarket val ue
of the Conmmon Stock on the date such option is granted. The fair market
val ue of the Common Stock is generally the closing sale price for the
Conmon Stock on the date of grant.

(b) Exercise of Option; Form of Consideration. The Adni ni strator
det ermi nes when options becone exercisable. The 1992 Pl an pernits paynent
of the exercise price of options to be nade by cash, check, other shares of
Common St ock of the Conmpany (with sone restrictions), cashless exercise, or
any conbi nation thereof.

(c) Termof Option. The termof an option may be no nore than ten (10)
years fromthe date of grant. No option may be exercised after the
expiration of its term

(d) Termination of Enploynment. If an optionee's enpl oynent or
consulting relationship term nates for any reason (including death or
disability), then all options held by the optionee under the 1992 Pl an
expire on the earlier of (i) the date set forth in his or her notice of
grant or (ii) the expiration date of such option. The 1992 Plan and the
option agreenment nmay provide for a longer period of time for the option to
be exercised after the optionee's death or disability than for other
term nations. The optionee (or the optionee's estate or the person who
acquires the right to exercise the option by bequest or inheritance) may
exercise his or her option, but only to the extent the option is
exerci sable at the time of such termination. However, should an optionee be
termi nated for msconduct including, but not limted to, any act of dishonesty
wi || ful msconduct, fraud or enbezzlenment or an optionee nakes an unaut hori zed
use or disclosure of confidential information or trade secrets of the Conpany,
then in any such event all outstanding options held by such optionee shal
ternminate i nmedi ately and cease to be exercisable

The Conpany has discretion to pernit options to be exercised, during
the limted period of exercisability following term nation, for shares that
were not vested at the time of term nation.

(e) Non-transferability of Options. Unless otherw se determ ned by the
Admi ni strator, options granted under the 1992 Plan are not transferable
other than by will or the Iaws of descent and distribution, and may be
exercised during the optionee's lifetine only by the optionee.

(f) Oher Provisions. The stock option agreenent may contain other
terns, provisions and conditions not inconsistent with the 1992 Plan as may
be determ ned by the Adm nistrator.
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ADJUSTMENTS UPON CHANGES | N CAPI TALI ZATI ON

In the event that the stock of the Conpany changes by reason of any stock
split, reverse stock split, stock dividend, conbination, reclassification or
other simlar change in the capital structure of the Conpany effected without
the recei pt of consideration, appropriate adjustnents shall be nmade in the
nunber and cl ass of shares of stock subject to the 1992 Plan, the nunmber and
class of shares of stock subject to any option outstandi ng under the 1992 Pl an,
and the exercise price of any such outstandi ng option.

Under the 1992 Plan, in the event of certain changes in the ownership or
control of the Conpany involving a "Corporate Transaction," which includes an
acqui sition of the Conpany by nerger or asset sale, all outstanding options
under the 1992 Plan will automatically beconme exercisable, unless the option is
assuned by the successor corporation (or parent thereof) or replaced by a
conparabl e option to purchase shares of the capital stock of the successor
corporation (or parent thereof).

In addition, in the event of a successful hostile tender offer for nore
t han 50% of the Conpany's outstandi ng Conmon Stock or a change in the majority
of the Board as a result of one or nore contested el ections for Board
menber shi p, the Conpensation Committee has the authority to provide for the
accel eration of vesting of the shares of Commpn Stock subject to outstandi ng
options under the 1992 Pl an.

STOCK APPRECI ATI ON RI GHTS

The Adnministrator may in its discretion inplenment a stock appreciation
ri ghts program by which one or nore optionees nmay be granted the right to
surrender their options to the Conpany in exchange for a paynent in cash, stock
or both, for the difference between the fair market value of the vested shares
under such option at the time of surrender |ess the aggregate exercise price for
such shares. The Conpany currently has no outstandi ng stock appreciation rights.

AVENDVENT AND TERM NATI ON OF THE PLAN

The Board may amend the 1992 Plan or any part thereof in its discretion.
However, the Conpany shall obtain stockhol der approval for any anendnent to the
Plan that would materially increase the nmaxi mum nunmber of shares under the 1992
Plan or materially nodify the eligibility requirements for participation in the
1992 Plan. No such action by the Board may alter or inpair the rights of any
optionee without the consent of the optionee. Unless ternminated earlier, the
1992 Plan shall ternminate in January 2002 with respect to future grants. The
Board has approved an amendnent extending the termof the 1992 Plan from January
2002 until January 2007, subject to stockhol der approval at the Annual Meeting.
See "PROPOSAL FlI VE- AVENDMVENT TO THE 1992 STOCK OPTI ON PLAN TO | NCREASE NUMBER OF
AUTHORI ZED SHARES AND EXTEND TERM "

FEDERAL | NCOME TAX CONSEQUENCES
Incentive Stock Options

An optionee who is granted an incentive stock opti on does not recognize
taxable income at the tine the option is granted or upon its exercise, although
the exercise is an adjustment itemfor alternative nmininmumtax purposes and may
subj ect the optionee to the alternative mnimumtax. Upon a disposition of the
shares nore than two years after grant of the option and one year after exercise
of the option, any gain or loss is treated as long-termcapital gain or |oss.
Net capital gains on shares held nore than 12 nonths may be taxed at a maxi num
federal rate of 20% Capital |osses are allowed in full against capital gains
and up to $3,000 against other incone. |If these holding periods are not
satisfied, the optionee recognizes ordinary income at the tine of disposition
equal to the difference between the exercise price and the lower of (i) the fair
mar ket val ue of the shares at the date of the option exercise or (ii) the sale
price of the shares. Any gain or |oss recognized on such a premature di sposition
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of the shares in excess of the amount treated as ordinary incone is treated as
long-termor short-termcapital gain or |oss, depending on the holding period. A
different rule for neasuring ordinary income upon such a premature disposition
may apply if the optionee is also an officer, director, or 10% st ockhol der of
the Conmpany. Unless limted by Section 162(n) of the Code, the Conpany is
entitled to a deduction in the sane anount as the ordinary inconme recognized by
the opti onee.

Nonstatutory Stock Options

An optionee does not recogni ze any taxable income at the tinme he or she is
granted a nonstatutory stock option. Upon exercise, the optionee recognizes
taxabl e income generally measured by the excess of the then fair narket val ue of
the shares over the exercise price. Any taxable inconme recognized in connection
with an option exercise by an enpl oyee of the Conpany is subject to tax
wi t hhol di ng by the Conpany. Unless limted by Section 162(m of the Code, the
Conpany is entitled to a deduction in the same anount as the ordinary incone
recogni zed by the optionee. Upon a disposition of such shares by the optionee
any difference between the sale price and the optionee's exercise price, to the
extent not recognized as taxable incone as provided above, is treated as capita
gain or loss. Net capital gains on shares held nore than 12 nonths may be taxed
at a maxi num federal rate of 20% Capital |osses are allowed in full against
capital gains and up to $3,000 agai nst other incone.

THE FOREGO NG IS ONLY A SUMVARY CF THE EFFECT OF FEDERAL | NCOVE TAXATI ON
UPON OPTI ONEES AND THE COVPANY W TH RESPECT TO THE GRANT AND EXERCI SE OF OPTI ONS
UNDER THE 1992 PLAN. | T DOES NOT PURPORT TO BE COWPLETE, AND DOES NOT DI SCUSS
THE TAX CONSEQUENCES OF DEATH OR THE PROVI SIONS OF THE | NCOVE TAX LAWS OF ANY
MUNI Cl PALI TY, STATE OR FOREI GN COUNTRY | N WH CH THE EMPLOYEE OR CONSULTANT MAY
RESI DE.

PLAN BENEFI TS TABLE

The tabl e bel ow shows, as to each of the Nanmed Executive O ficers and the
various indicated groups, the nunber of options to purchase Common Stock of the
Conpany granted under the 1992 Plan during fiscal 1999, together with the
wei ght ed average exercise price payabl e per share.

PLAN BENEFI TS
1992 STOCK OPTI ON PLAN

NUMBER OF VEI GHTED AVERAGE
NANVE OPTI ONS GRANTED  EXERCI SE PRI CE( $)
Aart J. de GeUS. ..ottt 254, 700 50. 5106
Chi ef Executive O ficer and Chairman of the Board
Chi-FOON Chan. . ...t e e 199, 200 50. 4892
President and Chief Operating Oficer
Raul CampOSaN0. . .. .ottt et et e 53, 000 50. 4915
Seni or Vice President, Design Tools Goup and Chief
Techni cal Oficer
WITiamW Lattin(l). ... ... 37, 900 50. 4908
RobEert RUSSO(2). ..ottt e e e e 37, 200 50. 4580
Executive Oficers as a group (11 persons).................. 642, 300 50. 4942
Non-enpl oyee directors as a group. ............ouuuuueunn.... --(3) --
Non- executive officer enployees as a group.................. 348, 900(4) 49. 7203

(1) Dr. Lattin resigned fromhis position as Executive Vice President of the
Conpany on Cctober 4, 1999.

(2) M. Russo resigned fromhis position as Senior Vice President, Wrldw de
Sal es and Services of the Conpany on Novenber 1, 1999.
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(3) Non-enployee directors are not eligible to participate in the 1992 Stock
Option Pl an.

(4) Represents all enployees other than the executive officers of the Conpany.

PROPOSAL FI VE -- AMENDMENT TO THE 1992 STOCK OPTI ON PLAN
TO | NCREASE NUMBER OF AUTHORI ZED SHARES AND EXTEND TERM

At the Annual Meeting, the Conpany's stockholders will be asked to approve
an amendrment to the 1992 Plan to (i) increase the nunber of shares authorized
for issuance under the 1992 Pl an by 1,000,000 shares per year on the dates of
the 2000, 2001 and 2002 Annual Meetings of Stockholders and (ii) extend the term
of the 1992 Plan from January 2002 until January 2007 (the "Share |ncrease and
Term Anendnent ") .

EXPLANATI ON

As noted above, the Conpany's success depends in large part on its ability
to attract, retain, and notivate its executive officers and other key personnel
Stock options are a significant el ement of conpensation for such persons, as
they are for executives in the software industry generally. Options benefit the
Conpany in a nunber of ways, including by tying conpensation to the Conpany's
performance, conserving cash and reducing fixed costs. In addition, the exercise
of options increases the Conpany's capital and the Conpany is entitled to a tax
deducti on upon the exercise of nonstatutory options or the disqualifying
di sposition of incentive stock options.

The purpose of the 1992 Plan is to attract and retain the best avail able
executive officers and other key personnel. Conpetition for such persons is
intense and the Conpany believes an attractive option package is a materi al
i nducenment to attract and retain such persons. Since adoption of the 1998
Nonstatutory Stock Option Plan in January 1998, the Conpany's practice has been
to use the 1992 Plan to grant options primarily to executive officers; the
Conpany expects to continue this practice in the future. The Conpany typically
grants options to the rest of its enpl oyees under the 1998 Nonstatutory Stock
Option Plan.

In March 1996, the Conpany's stockhol ders approved increases in the nunber
of shares authorized for issuance under the 1992 Plan on the first day of each
of fiscal 1997, 1998 and 1999, in each case in an amount equal to 5% of the
nunber of shares of Commpn Stock and Conmon St ock equival ents outstanding on the
first day of such fiscal years. The last of these increases took place on
Cct ober 1, 1998. As of Decenber 31, 1999, options to purchase an aggregate of
6,674,949 shares were outstanding under the 1992 Pl an and options to purchase
7,391, 922 shares had been exerci sed under the 1992 Plan. There were 3, 700, 271
shares available for future grants under the 1992 Plan, including the |last 5%
automatic increase effective OQctober 1, 1998.

In Decenmber 1999, the Board approved the Share | ncrease and Ter m Amendnent,
with the goals of continuing to enable the Conpany to continue to attract and
retain high quality enployees in a highly conpetitive market and of nore closely
aligning the interests of enployees and other service providers with those of
t he Conpany's stockhol ders.

In addition, the 1992 Plan will ternminate as to future grants in January
2002. In order to permt the proposed increases under the 1992 Plan through 2002
as proposed, and to permt such additional shares to be granted, the Share
I ncrease and Term Anendnent al so extends the term of the 1992 Plan until January
2007.

Approval of the Share Increase and Term Anendnment requires the affirmative
vote of a majority of the votes cast at a duly held stockhol ders' neeting at
which there is a quorum
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RECOMVENDATI ON

The Board of Directors believes that the Share I ncrease and Ter m Anendnent
is in the best interests of the Conpany, its stockholders and its enpl oyees.
ACCORDI NGALY, THE BOARD OF DI RECTORS RECOVMENDS A VOTE FOR APPROVAL OF THE SHARE
| NCREASE AND TERM AMENDIVENT.

DESCRI PTI ON OF THE 1992 PLAN

The 1992 Plan is sunmari zed above in "PROPCSAL FOUR -- AMENDVENT TO THE
1992 STOCK OPTI ON PLAN TO | NCREASE | NDI VI DUAL OPTION LIMT -- DESCRI PTI ON OF
1992 PLAN."

PROPCSAL SI X -- RATI FI CATI ON OF APPO NTMENT
OF | NDEPENDENT AUDI TORS

The Board of Directors has appointed the firmof KPMG LLP, independent
auditors, to audit the financial statenents of the Conpany for fiscal 2000. KPMG
LLP has audited the Company's consolidated financial statenments since fiscal
1992.

A representative of KPM5 LLP is expected to be present at the Annual
Meeting, will have the opportunity to make a statenent if he or she desires to
do so, and will be available to respond to appropriate questions.

In the event the stockholders fail to ratify the appointnent, the Board of
Directors will reconsider its selection. Ratification of the appointment of KPMG
LLP requires the affirmative vote of a majority of the votes cast at a duly held
st ockhol ders neeting at which there is a quorum

RECOMVENDATI ON

THE BOARD OF DI RECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE
RATI FI CATI ON OF THE SELECTI ON OF KPMG LLP TO SERVE AS THE COVPANY' S | NDEPENDENT
AUDI TORS FOR FI SCAL 2000.

ADDI TI ONAL | NFORMATI ON

SECTI ON 16(a) BENEFI Cl AL OANERSHI P REPORTI NG COVPLI ANCE

Section 16(a) of the Securities Exchange Act of 1934 (the "1934 Act")
requires the Conpany's directors, officers and greater than ten percent
beneficial owners of its stock to file reports of ownership and changes in
ownership with the Securities and Exchange Comm ssion (the "Comi ssion").
Directors, officers and greater than ten percent stockhol ders are required by
Conmi ssion regulations to furnish the Conmpany with copies of all Section 16(a)
fornms they file.

Based solely on its review of the copies of the Forms 3, 4 and 5 received
by the Conpany and/or witten representations fromcertain reporting persons
that no Form5 reports were required for such persons, the Conpany believes that
each of its directors, officers and greater than ten percent beneficial owners
of its stock during the fiscal year ended Septenber 30, 1999 have conplied with
all filing requirenments applicable to such persons, except: (a) due to a
clerical error on the part of the Conpany, a Form5 relating to the grant of an
option to Andy D. Bryant, a director, was filed late and (b) Robert Russo,
former Senior Vice President, Wrldw de Sal es and Services of the Company, filed
a Form5, reporting a purchase of shares |ate.
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CORPORATE ANNUAL SUMVARY AND ANNUAL REPORT ON FORM 10-K

A copy of the Conpany's Corporate Annual Sunmary and Annual Report on Form
10-K for fiscal 1999 has been mmiled concurrently with this Proxy Statement to
all stockholders entitled to notice of and to vote at the Annual Meeting. The
Cor porate Annual Summary is not incorporated into this Proxy Statenent and shall
not be considered proxy solicitation material.

DATE FOR RECEI PT OF STOCKHOLDER PROPCSALS

The Conpany knows of no other matters that will be presented for
consi deration at the Annual Meeting. If any other matters properly cone before
the Annual Meeting, it is the intention of the persons naned in the encl osed
Proxy to vote the shares they represent as the Board of Directors may recomend.
Di scretionary authority with respect to such other matters is granted by the
execution of the encl osed Proxy.

St ockhol ders of the Conpany that intend to present one or nore proposals at
the Company's 2001 Annual Meeting of Stockhol ders, including nominations to the
Board of Directors of persons other than those nom nated by the Board, nust
notify the Conmpany no |ater than Septenber 28, 2000 in order that they may be
timely under the Conpany's Bylaws and may be included in the proxy statenent and
proxy relating to that neeting; provided that in the event the date of the
Conpany's 2001 Annual Meeting of Stockholders is changed by nore than 30 days,
such notice nmust be delivered to the Conpany a reasonable tine before the
solicitation is made. A stockholder's notice to the Conpany nust include, with
respect to each matter the stockhol der proposes to bring before the annual
meeting: (i) a brief description of the matter and the reasons for conducting
such business at the annual neeting, (ii) the name and address of the
st ockhol der, as they appear on the Conpany's books, (iii) the nunber of shares
beneficially owned by the stockholder, (iv) any material interest of the
st ockhol der in the proposal and (v) any other information that is required to be
provi ded by the stockhol der pursuant to Regul ati on 14A under the 1934 Act.

Nom nati ons of persons to the Board of Directors must include, with respect to
each nom nation and the nomi nating stockhol der, (A) the name, age, business
address and resi dence address of such person, (B) the principal occupation or
enpl oynent of such person, (C) the class and nunber of shares of the Conpany
whi ch are beneficially owned by such person, (D) a description of all
arrangenments or understandi ngs between the stockhol der and each noni nee and

ot her person or persons (nam ng such person or persons) pursuant to which the
nomi nations are to be made by the stockhol der and (E) any other information
relating to such person that is required to be disclosed in solicitations of
proxies for elections of directors, or is otherwi se required under the 1934 Act.

Not wi t hst andi ng t he foregoing, the stockhol der nust al so provide notice as
required by the 1934 Act and the applicable regul ati ons thereunder. The chairnan
of the Annual Meeting nay determine, if the facts warrant, that a matter has not
been properly brought before the neeting and, therefore, may not be consi dered
at the neeting.

THE BOARD COF DI RECTORS
Dat ed: January 26, 2000
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Pr oxy
Synopsys, Inc.
Annual Meeting of Stockhol ders, March 3, 2000
This proxy is solicited on behalf of the board of directors of Synopsys, Inc.

The undersigned revokes all previous proxies, acknow edges receipt of the Notice
of Annual Meeting of Stockholders to be held March 3, 2000 and the Proxy
Statenment and appoints Aart J. De Geus and Chi-Foon Chan, and each of them
individually, the proxy of the undersigned, with full power of substitution, to
vote all shares of Common Stock of Synopsys, Inc. (the "Conpany") that the
undersigned is entitled to vote, either on his or her own behalf or on behal f of
any entity or entities, at the Annual Meeting of Stockhol ders of the Conpany to
be held at the Conpany's offices at 700 East M ddl efiel d Road, Muntain View,
California on Friday, March 3, 2000 at 4:00 p.m, and at any adjournment or

adj ournments thereof, with the sane force and effect as the undersi gned m ght or
could do if personally present. The shares represented by the proxy shall be
voted in the manner as set forth on the reverse side.

see reverse

continued and to be signed on reverse side see reverse

[x]

Pl ease mark votes as in this exanple.

The Board of Directors recommends a vote for
listed below and a vote for the other proposals.

si de si de

each of the directors
Thi s proxy, when

properly executed, will be voted as specified below This proxy will be
voted for the election of the directors |isted bel ow and for the other

proposals if no specification is nmade.

1. To elect nine directors to serve for the ensuing year or until their
successors are el ected.
Nom nees: Aart J. De Geus, Andy D. Bryant, Chi-Foon Chan, Deborah A
Col eman, Harvey C. Jones, Jr., WlliamW Lattin, A Richard New on,
Sasson Sonekh, Steven C. Wl ske
For Wt hhel d
Al 'l [1] [ 1 From Al |
Nomi nees Nomi nees
[ ] Mark here
for address [ 1]
-------------------------------------- change and
for all nom nees except as noted above not e bel ow
2. To approve an anmendnent to the Conpany's For Agai nst Abstain
Amended and Restated Certificate of [ ] [ 1] [ 1]
I ncorporation to increase the nunber of
shares of Common Stock that the Conpany is
aut horized to issue from 200, 000, 000 to
400, 000, 000.
3. To approve an anmendnent to the Conmpany's For Agai nst Abstain

Enmpl oyee Stock Purchase Plan and

I nternational Enployee Stock Purchase Pl an
to increase the number of shares of Conmon
Stock reserved for issuance thereunder by
1, 200, 000 shares.

29

1 [ []
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4. To approve an anmendnent to the Conpany's For Agai nst Abstain
1992 Stock Option Plan (the "1992 Pl an") [ ] [ 1] [ 1]
to change the Iimt on the nunber of
options and/or stock appreciation rights
that may be granted to any one individual
from 1,000,000 during the termof the 1992
plan to 750,000 annually, except in the
case of an individual's initial enploynment
with the Conpany, in which case the
i ndi vi dual may be granted an additi onal
250, 000 options and/ or stock appreciation

rights.
5. To approve an amendnent to the 1992 Pl an For Agai nst Abstain
to (i) increase the number of shares of [ ] [ 1] [ 1]

Common St ock authorized for issuance

t hereunder by 1, 000,000 shares per year on
t he dates of the 2000, 2001 and 2002
annual neetings of stockholders and (ii)
extend the termof the 1992 plan from
January 2002 until January 2007.

6. To ratify the appoi ntnent of KPMG LLP as For Agai nst Abstain
i ndependent auditors of the Conpany for [ ] [ 1] [ 1]
fiscal 2000.

7. To transact such other business as may properly conme before the neeting

or any adjournnent or adjournments thereof.

Pl ease sign exactly as nanme appears at |left. when shares are held by
joint tenants both should sign. Wen signing as an attorney, executor,
admini strator, trustee or guardian, please give full title as such. If a
corporation, please sign in full corporate nane by the president or
other authorized officer. If a partnership, please sign in partnership
nanme by an authorized person.

Si gnat ur e: Dat e: Si gnat ur e: Dat e:
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