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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INGORPORATION OF “SERENA SOFTWARE,
INC.", FILED IN THIS OFFICE ON THE mznmmm DAY OF OCTOBER,
A.D. 1998, AT 5 O'CLOCK .M. ’

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 7O THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edwag ; Freel, Secretary of State

2954956 8100 AUTHENTICATION: 9382726
981395540 DATE: 10-14-98
39320 [NISHCS HOSTIHTRADEMARK ! 61 /07

REEL: 002080 FRAME: 0753



@ ar

SERENA SOFTWARE.INC,

Article 1.
The name of the corporstion is SERENA Software, Ine. (the "Coporation”).

Article I1.

The address of the Cotporation's reginered office in the State of Delaware is 1209 Orange Strest,
in the City of Wilmington, Delaware 19801, County of New Castie. The name of its registered agent
at such address is The Corporation Trust Company.

Antcle I11.
. The naturs of the buginess or purposes to be conducted or promoted by the Corporation is to
engage in eny lawful act or activity for which corporations may be arganized under the General
Corporation Law of Delaware.
Article IV.
This Corporation i suthorized to issue only one class of shares, designated Common Stock,

$.001 par value. The total number of shares of Common Stock \vruch this Corporation thal] have the
suthority to issue shatl be 1,000.

Article V.

The name and mailing address of the incorporator are as follows:

James P. Railly
c/o Wilson Sonsini Goodrich & Roati
650 Page Mill Road
Palo Alto, CA 54304-1050
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Article V1.
The Corporation is to have perpetual existence.

Article V1L

Elections of directors need not bs by written ballot unless s stockholder demands election by
written ballot at the mesting and before voting baging or unless the Bylaws of the Corporation shall s0
provide.

Article VIIL

The number of directors which constitute the whole Board of Directors of the Corporation ahall
be designaled in the Bylaws of the Corporstion.

Anticle IX.

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors
is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.

Article X.

(a) To the fullest extent permitted by the Delaware General Corporation Law as the same
exists or as may hereafter be amended, a director of the Corporation shall not be pervonally liable to the
Corporstion or its stockholders of monetary damages for breach (duciary duty as a director.

(b)  The Corporation shall indemnify to the fullest extent psrmitted by law any person made
or threatened to be mada a party to an action or procesding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, his teststor or intestste is or was a director, officer or
employee of the Corporation df any predecessor of the Corparation or serves or served at any other
entetprise a» a director, officer or employee at the request of the Corporation or any predecessor the
Corporation.

()  Neither any amendment nor repeal of this Article X, nor the adoption of any provision
of this Corporation's Centificate of Incorporstion inconsistent with this Article X, shall eliminate or
reduce the effect of this Asticle X, in respect of any matier occurring, or any action or procesding
accruing or srising or that, but for this Article X, would meotmn,pﬂortomhmmdmmt,npnl
or adoption of an inconsistent provision.
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Article XI.
Mectings of stockholders may be held within or without the State of Delaware, as the Bylsws

. may provide. The books of the Cotporation may be kept (subject to any provision contained in the

siatutes) outside of the State of Delaware at such place or places as may be designated from time to time
by the Board of Disectors or in the Bylaws of the Corporation.

Article XIL.

Vacancies created by the resignation of one or more members of the Board of Directors and
newly crated directorships, crested in accordance with the Bylaws of this Corporation, may be filled by
the vote of & majority, although Jess than & quorum, of the directors then in offica, or by a sole remaining
director.

Article XII1.

Advance notice of new business and stockholder nominations for the election of directors shall

be given in the inanner and to the extent provided in the Bylaws of the Corporation.
Article XIV.
Following the effectiveness of the registration of any class of securities of the Corporation

pursuant to the requiremnents of the Securities Exchange Act of 1934, as amended, no action shall be

taken by the stockholders of the Corporation except at an annual or special meeting of the stockholders
called in accordance with the Bylaws and no action shall be taken by the stockholders by written

consent.

Article XV.

The Corporation reserves the right to amend, alter, change or repes! any provision contsined in
this Centificate of Incorporation, in the manner now or heraafter prescribed by statute, and all rights
conferred upon stockholders herein ars granted subject to this reservation.
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L, THE UNDERSIGNED, being the incorporstor hereinbefors namad, for tho pirposs of forming

. .Mpmwmwmﬁhsﬁmrmammmmmw

declaring and certifying, under penaltiss of perjury, that thifiuny act and deed and the facts herein
stated are true, and sccordingly have hereunto set my hand this 13th day of October 1998,

f James P. Reilly, Incorporator
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