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CALCULATION OF REGISTRATION FEE

Title of Securities to be
Registered

Common Stock, par value $0.01 per share

Amount to be
Registered(1)(2)

1,500,000

Proposed
Maximum
Offering Price
Per Share(3)

$45.95

Proposed
Maximum
Aggregate
Offering Price(3)

$68,925,000

Amount of
Registration Fee

$8,946.47

____________________________
(1)

In accordance with Rule 416(a) under the Securities Act of 1933, as amended, this registration statement shall be deemed to cover any additional shares of the Registrant’s
Common Stock, which may be issued pursuant to the employee benefit plan described herein to prevent dilution from stock splits, stock dividends or similar transactions.

(2)

Represents additional shares of the Registrant’s Common Stock reserved for issuance under the Commvault Systems, Inc. Omnibus Incentive Plan, including stock options,
stock appreciation rights, restricted stock, restricted stock units, performance shares or units, deferred units and other stock-based awards in respect of shares of the Registrant’s
Common Stock.

(3)

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act of 1933, as amended, and based upon the
average of the high and low prices of the Registrant’s Common Stock as reported on the Nasdaq Global Market on October 24, 2019.

EXPLANATORY NOTE
Pursuant to General Instruction E to Form S-8, the contents of Commvault Systems, Inc.’s Registration Statements on Form S-8, File Nos. 333213211, 333-221163 and 333-228076 (the “Prior Registration Statements”), are incorporated herein by reference except to the extent supplemented, amended or
superseded by the information set forth herein. This Registration Statement covers 1,500,000 Common Shares which, together with the 5,550,000 Common Shares
being carried forward from the Prior Registration Statement and upon which a fee has previously been paid, constitute the 7,050,000 shares of Common Stock
registered for issuance under the Commvault Systems, Inc. Omnibus Incentive Plan.
PART I
Information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with
Rule 428 under the Securities Act. The documents containing the information specified in Part I will be delivered to the participants in the Commvault Systems,
Inc. Omnibus Incentive Plan as required by Rule 428(b). Such documents are not being filed with the Securities and Exchange Commission as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed by Commvault Systems, Inc., a Delaware corporation (the “Company” or the “Registrant”), with the Securities and
Exchange Commission (the “Commission”) are incorporated by reference in this Registration Statement:
(a)

The Company’s Annual Report on Form 10-K for the year ended March 31,
2019;

(b)

The Company’s Quarterly Reports on Form 10-Q for the quarter ended June 30, 2019 and for the quarter ended September 30,
2019;

(c)

The Company’s Current Reports on Form 8-K filed on April 2, 2019, April 30, 2019 with respect to Item 5.02 (as opposed to the Form 8-K
furnished on that date with respect to Items 2.02 and 9.01), May 7, 2019, August 23, 2019, and September 4, 2019; and

(d)

The description of the Company’s common stock, par value $0.01 per share, contained in the Company’s Registration Statement on Form 8-A/A
filed with the Commission on September 19, 2006 pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), including any subsequent amendment or any report filed for the purpose of updating such description.

All documents filed by the Company pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act, prior to the filing of a post-effective amendment
which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference
herein and to be a part hereof from the date of filing of such documents. Any statement contained herein or in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained
herein or in any subsequently filed document which

also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
Section 102 of the Delaware General Corporation Law (“DGCL”), as amended, allows a corporation to eliminate the personal liability of directors of a
corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached his duty of
loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware law or obtained an improper personal benefit.
Section 145 of the DGCL provides, among other things, that a corporation may indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by reason of the fact that the
person is or was a director, officer, agents or employee of the corporation or is or was serving at the corporation’s request as a director, officer, agent or employee
of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding. The power to indemnify applies (a) if such person is
successful on the merits or otherwise in defense of any action, suit or proceeding or (b) if such person acted in good faith and in a manner he reasonably believed to
be in the best interests, or not opposed to the best interests, of the corporation, and with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The power to indemnify applies to actions brought by or in the right of the corporation as well, but only to the extent of expenses
(including attorneys’ fees but excluding amounts paid in settlement) actually and reasonably incurred in the defense or settlement of such action and not to any
satisfaction of judgment or settlement of the claim itself, and with the further limitation that in such actions no indemnification shall be made in the event of any
adjudication of negligence or misconduct in the performance of duties to the corporation, unless the court believes that in light of all the circumstances
indemnification should apply.
Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of dividends or an
unlawful stock purchase or redemption, shall be held liable for such actions. A director who was either absent when the unlawful actions were approved or
dissented at the time, may avoid liability by causing his or her dissent to such actions to be entered on the books containing the minutes of the meetings of the
board of directors at the time such actions occurred or immediately after such absent director receives notice of the unlawful acts.
The Company’s certificate of incorporation provides that, pursuant to Delaware law, its directors shall not be liable for monetary damages for breach of
the directors’ fiduciary duty of care to the Company and its
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stockholders. This provision in the certificate of incorporation does not eliminate the duty of care, and in appropriate circumstances equitable remedies such as
injunctive or other forms of non-monetary relief will remain available under Delaware law. In addition, each director will continue to be subject to liability for
breach of the director’s duty of loyalty to the Company or its stockholders, for acts or omissions not in good faith or involving intentional misconduct or knowing
violations of law, for actions leading to improper personal benefit to the director and for payment of dividends or approval of stock repurchases or redemptions that
are unlawful under Delaware law. The provision also does not affect a director’s responsibilities under any other law, such as the federal securities laws or state or
federal environmental laws.
The Company’s bylaws provide that it must indemnify its directors and officers to the fullest extent permitted by Delaware law and require the Company
to advance litigation expenses upon its receipt of an undertaking by or on behalf of a director or officer to repay such advances if it is ultimately determined that
such director or officer is not entitled to indemnification. The indemnification provisions contained in the Company’s bylaws are not exclusive of any other rights
to which a person may be entitled by law, agreement, vote of stockholders or disinterested directors or otherwise. The Company has obtained directors’ and
officers’ liability insurance.
In addition, the Company has entered into agreements to indemnify its directors and certain of its officers in addition to the indemnification provided for
in the certificate of incorporation and bylaws. These agreements, among other things, indemnify the Company’s directors and some of its officers for certain
expenses (including attorneys’ fees), judgments, fines and settlement amounts incurred by such person in any action or proceeding, including any action by or in
the Company’s right, on account of services by that person as a director or officer of the Company or as a director or officer of any of the Company’s subsidiaries,
or as a director or officer of any other company or enterprise that the person provides services to at the Company’s request.
Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

Exhibit No. Description
4.1 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1, File
No. 333-132550)
4.2 Amended and Restated Certificate of Incorporation of Commvault Systems, Inc., as amended (Incorporated by reference to Exhibit 3.1 to the
Registrant’s Quarterly Report for the quarter ended September 30, 2019)
4.3 Second Amended and Restated Bylaws of Commvault Systems, Inc. (Incorporated by reference to Exhibit 3.1 to the Registrant's Form 8-K filed
May 7, 2019)
10.1 The Commvault Systems, Inc. Omnibus Incentive Plan (As Amended Through the Third Amendment Thereof) (Incorporated by reference to
Exhibit 10.1 to the Registrant’s Form 8-K filed August 23, 2019)
5.1 Opinion of Mayer Brown LLP
23.1 Consent of Ernst & Young LLP
23.2 Consent of Mayer Brown LLP (included in Exhibit 5.1)
24.1 Power of Attorney (included on signature page hereto)

Item 9. Undertakings.
(a)

The undersigned Registrant hereby undertakes:

(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement.
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in this registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the provisions of the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable.
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In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Tinton Falls, State of New Jersey, on October 30, 2019.

COMMVAULT SYSTEMS, INC.
By:

/s/ Sanjay Mirchandani
Sanjay Mirchandani
President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally, Sanjay
Mirchandani, Brian Carolan and Warren H. Mondschein his or her attorneys-in-fact, each with the power of substitution, for him in any and all capacities, to sign
any amendments to this Registration Statement on Form S-8 (including post-effective amendments), and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his or her substitute or
substitutes, may do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated
on October 30, 2019.
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Signature

/s/

SANJAY MIRCHANDANI

Title

Director, President and Chief Executive Officer

Sanjay Mirchandani
/s/

ALAN G. BUNTE

Director, Special Advisor to the CEO
Alan G. Bunte

/s/

BRIAN CAROLAN

Vice President, Chief Financial Officer
Brian Carolan

/s/

JAMES WHALEN

Vice President, Chief Accounting Officer
James Whalen

/s/

NICHOLAS ADAMO

Chairman

Nicholas Adamo
/s/

MARTHA BEJAR

Director
Martha Bejar

/s/

FRANK J. FANZILLI, JR.

Director

Frank J. Fanzilli, Jr.
/s/

KEITH GEESLIN

Director
Keith Geeslin

/s/

VIVIE LEE

Director
Vivie Lee

/s/

CHARLES MORAN

Director

Charles Moran
/s/

DANIEL PULVER

Director
Daniel Pulver

/s/

GARY SMITH

Director
Gary Smith

/s/

DAVID F. WALKER
David F. Walker

Director

Delaware
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE
TRUE AND CORRECT COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED CERTIFICATE OR A MERGER WITH
A RESTATED CERTIFICATE ATTACHED OF “COMMVAULT SYSTEMS, INC.” AS RECEIVED AND FILED IN THIS OFFICE.
THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:
RESTATED CERTIFICATE, FILED THE TWENTY-SIXTH DAY OF SEPTEMBER, A.D. 2006, AT 5:22 O`CLOCK P.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE AFORESAID RESTATED CERTIFICATE IS THE
TWENTY-SEVENTH DAY OF SEPTEMBER, A.D. 2006 AT 9 O'CLOCK A.M.
CERTIFICATE OF DESIGNATION, FILED THE FOURTEENTH DAY OF NOVEMBER, A.D. 2008, AT 9:30 O`CLOCK A.M.
CERTIFICATE OF OWNERSHIP, FILED THE SEVENTEENTH DAY OF DECEMBER, A.D. 2014, AT 12:57 O`CLOCK P.M.

2615869 8100X Authentication: 203783291
SR# 20197523360 Date: 10-14-19

Delaware

Page 2

The First State
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE AFORESAID CERTIFICATE OF
OWNERSHIP IS THE FIRST DAY OF JANUARY, A.D. 2015 AT 12:01 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FOURTH DAY OF JULY, A.D. 2017, AT 10:07 O`CLOCK A.M.

2615869 8100X Authentication: 203783291
SR# 20197523360 Date: 10-14-19
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:22 PM 09/26/2006
FILED 05:22 PM 09/26/2006
SRV 060887260 - 2615869 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF COMMVAULT SYSTEMS, INC.
CommVault Systems, Inc., a corporation organized and existing under the laws of the State of Delaware, hereby
certifies as follows:
A.
The name of the corporation is CommVault Systems, Inc. The Corporation was originally incorporated
under the name CV Systems, Inc. and the original Certificate of Incorporation was filed with the Secretary of State of the State
of Delaware on April 19, 1996.
B.
This Certificate of Incorporation has been duly adopted in accordance with Sections 228, 242 and 245 of the
General Corporation Law of the State of Delaware by the Board of Directors and the Stockholders of the Corporation.
C.
This Amended and Restated Certificate of Incorporation shall be effective at 9 a.m. Delaware time on
September 27, 2006.
D.
This Amended and Restated Certificate of Incorporation restates, integrates and amends the Amended and
Restated Certificate of Incorporation of this Corporation such that the text of the Amended and Restated Certificate of
Incorporation shall now read in its entirety as follows:
Article I
The name of the Corporation is CommVault Systems, Inc.
Article II
The address of the Corporation's registered office in the State of Delaware is 2711 Centerville Road, Suite 400, in the
City of Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at such address is The PrenticeHall Corporation System, Inc.
Article III
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized
under the General Corporation Law of Delaware.
Article IV
Authorized Capital. The Corporation is authorized to issue two classes of stock, designated "Preferred. Stock" and "Common
Stock." The total number of shares which the Corporation shall have authority to issue is 300,000,000, of which 250,000,000
shares shall be Common Stock, with

a par value of $0.01 per share, and 50,000,000 shares shall be Preferred Stock, with a par value of $0.01 per, share.
Preferred Stock. The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or
resolutions providing for such issue duly adopted by the Board of
13130416
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Directors (authority to do so being hereby expressly vested in the Board of Directors). The Board of Directors is further
authorized to, by filing a certificate pursuant to the General Corporation Law of the State of Delaware, determine or alter the
designation, powers, privileges, preferences and rights of the shares of each such series and the qualifications, limitations and
restrictions granted to or imposed upon any wholly unissued series of Preferred Stock and to fix the number of shares of any
series of Preferred Stock and the designation of any such series of Preferred Stock. The Board of Directors, within the limits
and restrictions stated in any resolution or resolutions of the Board of Directors originally fixing the number of shares
constituting any series, may increase or decrease (hut not below the number of shares in any such series then outstanding) the
number of shares of any series subsequent to the issue of shares of that series.
Common Stock. Except as otherwise provided in this Certificate of Incorporation or by applicable law, the holders of Common
Stock shall be entitled to vote on each matter on which the stockholders of the Corporation shall be entitled to vote, and each
holder of Common Stock shall be entitled to one vote for each share of such stock held by such holder. Each share of Common
Stock issued and outstanding shall be identical in all respects one with the other, and no dividends shall be paid on any shares
of Common Stock unless the same dividend is paid on all shares of Common Stock outstanding at the time of such payment.
Except for and subject to those rights expressly granted to the holders of shares of Preferred Stock, or except as may be
provided by the laws of the State of Delaware, the holders of Common Stock shall have exclusively all other rights of
stockholders including, but not by way of limitation, (a) the right to receive dividends, when and as declared by the Board of
Directors out of assets lawfully available therefor, and (b) in the event of any distribution of assets upon a liquidation or
otherwise, the right to receive ratably and equally all the assets and funds of the Corporation remaining after the payment to the
holders of shares of Preferred Stock of the specific amounts which they are entitled to receive upon such liquidation.
Ownership. The Corporation shall be entitled to treat the person in whose name any share of its stock is registered as the owner
thereof for all purposes and shall not be bound to recognize any equitable or other claim to, or interest in, such share on the part
of any other person, whether or not the Corporation shall have notice thereof, except as expressly provided by applicable law.
Article V
Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.
Article VI
(a)
The management of the business and the conduct of the affairs of the Corporation shall be vested in its
Board of Directors. The number of directors which constitute the whole Board of Directors of the Corporation shall be
designated in the Bylaws of the Corporation.
(b)
The Board of Directors shall be divided into three classes, as nearly equal in size as possible, designated as
Class I, Class II and Class III, respectively. Directors shall initially be assigned to each class in accordance with a resolution or
resolutions adopted by the Board of Directors. At the first annual meeting of stockholders following the date hereof, the term
of

13130416
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office of the Class I directors shall expire and Class I directors shall be elected for a full term of three years. At the second
annual meeting of stockholders following the date hereof, the term of office of the Class II directors shall expire and Class II
directors shall be elected for a full term of three years. At the third annual meeting of stockholders following the date hereof,
the term of office of the Class III directors shall expire and Class III directors shall be elected for a full term of three years.
At each succeeding annual meeting of stockholders, directors shall be elected for a full term of three years to succeed the
directors of the class whose terms expire at such annual meeting.
(c)
Notwithstanding the foregoing provisions of this Article VI, each director shall serve until his or her
successor is duly elected and qualified or until his or her death, resignation or removal. No decrease in the number of
directors constituting the Board of Directors shall shorten the term of any incumbent director.
(d)
Any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal or
other causes shall be filled by the affirmative vote of a majority of the remaining directors then in office, even though less
than a quorum of the Board of Directors and not by the stockholders. Newly created directorships resulting from any
increase in the number of directors shall be filled by the affirmative vote of the directors then in office, even though less
than a quorum of the Board of Directors and not by the stockholders. Any director elected in accordance with this Article VI
(d) shall hold office for the remainder of the full term of the class of directors in which the new directorship was created or
the vacancy occurred and until such director's successor shall have been elected and qualified.
(e)
Any director, or the entire Board of Directors, may be removed from office at any time only for cause by
the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the
then-outstanding shares of the Voting Stock, voting together as a single class. As used herein, the term "Voting Stock"
means the voting power of the then outstanding shares of voting stock of the corporation entitled to vote generally in the
election of directors.
Article VII
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and except as provided in the next sentence of this
Article VII and Article IX, all rights conferred upon the stockholders, directors or any other persons herein are granted
subject to this right. Notwithstanding any other provisions of this Certificate of Incorporation or any provision of law which
might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of die holders of any particular class
or series of the Voting Stock required by law, this Certificate of Incorporation or any Preferred Stock Designation, the
affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2 /3 %) of the voting power of all of the then
outstanding shares of the Voting Stock, voting together as a single class, shall be required to alter, amend Or repeal Article
VI, this Article VII, Article VIII, Article XI, Article XII and Article XIII.

13130416
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Article VIII
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 IX
(a)
To the fullest extent permitted by the General Corporation Law of the State of Delaware as the same exists
or as may hereafter be amended, no director of the Corporation or any subsidiary of the Corporation shall be personally liable
to the Corporation or its stockholders and shall otherwise be indemnified by the Corporation for monetary damages for breach
of fiduciary duty as a director of the Corporation, any predecessor of the Corporation or any subsidiary of the Corporation.
(b)
The Corporation shall indemnify to the fullest extent permitted by law any person made or threatened to be
made a party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that such
person, such person's testator or intestate is or was a director or officer of the Corporation, any predecessor of the Corporation
or any subsidiary of the Corporation or serves or served at any other enterprise as a director or officer at the request of the
Corporation, any predecessor to the Corporation or any subsidiary of the Corporation.
(c)
Neither any amendment nor repeal of this Article IX, nor the adoption of any provision of the Corporation's
Certificate of Incorporation inconsistent with this Article IX shall eliminate or reduce the effect of this Article IX, in respect of
any matter occurring, or any action or proceeding accruing or arising or that, but for this Article IX, would accrue or arise,
prior to such amendment, repeal, or adoption of an inconsistent provision.
Article X
Meetings of stockholders may be held within or without the state of Delaware, as the Bylaws of the Corporation may
provide. The books of the Corporation may be kept (subject to any provision of applicable law) outside of the State of
Delaware at such place or places as may be designated from time to time by the Board of Directors or in the Bylaws of the
Corporation. 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 of the Corporation.
Article XI
Advance notice of new business and stockholder nominations for the election of directors shall be given in the manner
and to the extent provided in the Bylaws of the Corporation. Except as otherwise required by law, special meetings of the
stockholders may be called only by (i) the Board of Directors pursuant to a resolution approved by the affirmative vote of a
majority of the directors then in office, (ii) the Chairman of the Board, if one is elected, or (iii) the Chief Executive Officer.
Only those matters set forth in the notice of the special meeting may be considered or acted upon at such special meeting,
unless otherwise provided by law,

13130416
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Article XII
Stockholders shall not be entitled to cumulative voting rights for the election of directors.
Article XIII
The Board of Directors of the Corporation, when evaluating any offer of another person to (A) make a tender or
exchange offer for any equity security of the Corporation. (B) merge or consolidate the Corporation with another corporation
or entity or (C) purchase or otherwise acquire all or substantially all of the properties and assets of the Corporation, may, in
connection with the exercise of its judgment in determining what is in the best interest of the Corporation and its stockholders,
give due consideration to all relevant factors, including, without limitation, those factors that Directors of any subsidiary of the
Corporation may consider in evaluating any action that may result in a change or potential change in the control of the
subsidiary, the social and economic effect of acceptance of such offer on the Corporation's present and future customers,
creditors, suppliers and employees and on the communities in which the Corporation operates or is located and the ability of
the Corporation to fulfill its corporate objective under applicable laws and regulations and a comparison of the proposed
consideration to be received by stockholders in relation to the then current market price of the Corporation's capital stock.
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IN WITNESS WHEREOF, said Corporation has caused this Certificate to be signed by N. Robert Hammer, its
Chairman and Chief Executive Officer, and attested by Warren H. Mondschein, its Secretary, the 26th day of September,
2006.
COMMVAULT SYSTEMS, INC.

By: /s/ N. Robert Hammer
Name: N. Robert Hammer
Chairman and Chief Executive Officer
ATTEST:

By. /s/ Warren H. Mondschein
Name: Warren H. Mondschein
Secretary

13130416
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CERTIFICATE OF DESIGNATION
OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK OF
COMMVAULT SYSTEMS, INC.
Pursuant to Section 151 of the Delaware General Corporation Law
The undersigned duly authorized officers of CommVault Systems, Inc. (the
"Corporation"), a Delaware corporation, in accordance with the provisions of Section 103 of the Delaware General Corporation Law (the
"DGCL"), DO HEREBY CERTIFY:
That the Board of Directors of the Corporation on November 13, 2008, at a meeting duly called and held, adopted the following
resolution creating a series of 150,000 shares of Preferred Stock, par value $0.01 per share, designated as Series A Junior Participating
Preferred Stock:
RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors by the Amended and Restated Certificate
of Incorporation of the Corporation (as amended from time to time, the "Certificate of Incorporation"), the Board of Directors hereby
authorizes that a series of Preferred Stock, par value $0.01 per share, of the Corporation be, and hereby is, created and approved for issuance
out of the Preferred Stock authorized in the Certificate of Incorporation, and hereby fixes the designation and amount thereof and the voting
powers, preferences and relative, participating, optional or other special rights, and the
qualifications, limitations or restrictions thereof, as follows:
1.
Designation and Amount. There shall be a series of Preferred Stock of the Corporation which shall be designated as
"Series A Junior Participating Preferred Stock," par value $0.01 per share, (hereinafter called "Series A Preferred Stock"), and the number of
shares constituting such series shall be 150,000. Such number of shares may be increased or decreased by resolution of the Board of
Directors and by the filing of a certificate pursuant to the
provisions of the DGCL stating that such increase or reduction has been so authorized; provided, however, that no decrease shall reduce the
number of shares of Series A Preferred Stock to a number less than the number of shares of Series A Preferred Stock issuable upon exercise
of outstanding rights, options or warrants or upon conversion of outstanding securities issued by the Corporation.
2.

Dividends and Distributions.

(A) Subject to the prior and superior rights of the holders of any shares of any series of Preferred Stock ranking prior and superior
to the shares of Series A Preferred Stock with respect to dividends, the holders of shares of Series A Preferred Stock shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds legally available for the purpose, quarterly dividends payable in cash
to holders of record on the last business day of March, June, September and December in each year (each such date being referred to herein
as a "Quarterly Dividend Payment Date"), commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or
fraction of a share of Series A Preferred

Stock, in an amount per share (rounded to the nearest cent) equal to 1,000 times the aggregate per share amount of all cash dividends (subject
to the provision for adjustment hereinafter set forth), and 1,000 times the
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aggregate per share amount (payable in kind) of all non-cash dividends or other distributions other than a dividend payable in shares of
Common Stock (hereinafter defined) or a subdivision of the outstanding shares of Common Stock (by reclassification or otherwise),
declared on the common stock, par value $0.01 per share, of the Corporation (the "Common Stock") since the immediately preceding
Quarterly Dividend Payment Date, or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any share or
fraction of a share of Series A Preferred Stock. In the event the Corporation shall at any time (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock or (iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the amount to which holders of shares of Series A Preferred Stock were entitled
immediately prior to such event under the preceding sentence shall be adjusted by multiplying each such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is
the number of shares of Common Stock that were outstanding immediately prior to such event.
(B)
The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided in paragraph (A)
above at the time it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common Stock).
(C)
No dividend or distribution (other than a dividend payable in shares of Common Stock) shall be paid or payable to the
holders of shares of Common Stock unless, prior thereto, all accrued but unpaid dividends to the date of such dividend or distribution shall
have been paid to the holders of shares of Series A Preferred Stock.
(D)
Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock from the Quarterly
Dividend Payment Date next preceding the date of issue of such shares of Series A Preferred Stock, unless the date of issue of such shares
is prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue from
the date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Preferred Stock in an amount less than
the total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis
among all such shares at the time outstanding. The Board of Directors may fix a record date for the determination of holders of shares of
Series A Preferred Stock entitled to receive payment of a dividend or distribution declared thereon, which record date shall be no more than
30 days prior to the date fixed for the payment thereof.
3. Voting Rights. The holders of shares of Series A Preferred Stock shall have the following voting rights:
(A) Subject to the provision for adjustment hereinafter set forth, each one one-thousandth of a share of Series A Preferred Stock
shall entitle the holder thereof to one vote on all matters submitted to a vote of the shareholders of the Corporation. In the event the
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Corporation shall at any time (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding
Common Stock or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case the number of votes
per share to which holders of shares of Series A Preferred Stock were entitled immediately prior to such event shall be adjusted by
multiplying such number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.
(B)
Except as otherwise provided herein or by law, the holders of shares of Series A Preferred Stock and the holders of shares
of Common Stock and any other capital stock of the Corporation having general voting rights shall vote together as one class on all matters
submitted to a vote of shareholders of the Corporation.
(C)
(i) Whenever, at any time or times, dividends payable on any share or shares of Series A Preferred Stock shall be in
arrears in an amount equal to at least six full quarterly dividends (whether or not declared and whether or not consecutive), the holders of
record of the outstanding Preferred Stock shall have the exclusive right, voting separately as a single class, to elect two directors of the
Corporation at a special meeting of shareholders of the Corporation or at the Corporation's next annual meeting of shareholders, and at each
subsequent annual meeting of shareholders, as provided below. At elections for such directors, the holders of shares of Series A Preferred
Stock shall be entitled to cast one vote for each one one-thousandth of a share of Series A Preferred Stock held.
(ii) Upon the vesting of such right of the holders of the Preferred Stock, the maximum authorized number of members of the
Board of Directors shall automatically be increased by two and the two vacancies so created shall be filled by vote of the holders of
the outstanding Preferred Stock as hereinafter set forth. A special meeting of the shareholders of the Corporation then entitled to vote
shall be called by the Chairman or the President or the Secretary of the Corporation, if requested in writing by the holders of record
of not less than 10% of the Preferred Stock then outstanding. At such special meeting, or, if no such special meeting shall have been
called, then at the next annual meeting of shareholders of the Corporation, the holders of the shares of the Preferred Stock shall elect,
voting as above provided, two directors of the Corporation to fill the aforesaid vacancies created by the automatic increase in the
number of members of the Board of Directors. At any and all such meetings for such election, the holders of a majority of the
outstanding shares of the Preferred Stock shall be necessary to constitute a quorum for such election, whether present in person or by
proxy, and such two directors shall be elected by the vote of at least a plurality of shares held by such shareholders present or
represented at the meeting. Any director elected by holders of shares of the Preferred Stock pursuant to this Section may be removed
at any annual or special meeting, by vote of a majority of the shareholders voting as a class who elected such director, with or
without cause. In case any vacancy shall occur among the directors elected by the holders of the Preferred Stock pursuant to this
Section, such vacancy may be filled by the remaining director so elected, or his successor then in office, and the director so elected to
fill such vacancy shall serve until the next meeting of shareholders for the election of directors. After the holders of the Preferred
Stock shall have exercised
3
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their right to elect directors in any default period and during the continuance of such period, the number of directors shall not be
further increased or decreased except by vote of the holders of Preferred Stock as herein provided or pursuant to the rights of any
equity securities ranking senior to or pari passu with the Series A Preferred Stock.
(iii) The right of the holders of the Preferred Stock, voting separately as a class, to elect two members of the Board of
Directors of the Corporation as aforesaid shall continue until, and only until, such time as all arrears in dividends (whether or not
declared) on the Preferred Stock shall have been paid or declared and set apart for payment, at which time such right shall terminate,
except as herein or by law expressly provided, subject to revesting in the event of each and every subsequent default of the character
above-mentioned. Upon any termination of the right of the holders of the shares of the Preferred Stock as a class to vote for directors
as herein provided, the term of office of all directors then in office elected by the holders of Preferred Stock pursuant to this Section
shall terminate immediately. Whenever the term of office of the directors elected by the holders of the Preferred Stock pursuant to this
Section shall terminate and the special voting powers vested in the holders of the Preferred Stock pursuant to this Section shall have
expired, the maximum number of members of the Board of Directors of the Corporation shall be such number as may be provided for
in the By-laws of the Corporation or in a resolution of the Board of Directors adopted pursuant thereto, irrespective of any increase
made pursuant to the provisions of this Section.
(D) Except as set forth herein, holders of Series A Preferred Stock shall have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.
4. Certain Restrictions.
(A) Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred Stock as provided in
Section 2 are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on shares of Series
A Preferred Stock outstanding shall have been paid in full, the Corporation shall not:
(i)
declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for
consideration any shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A
Preferred Stock;
(ii)
declare or pay dividends on or make any other distributions on any shares of stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except dividends paid ratably on the
Series A Preferred Stock and all such parity stock on which dividends are payable or in arrears in proportion to the total amounts to
which the holders of all such shares are then entitled;
(iii)
redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or
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winding up) with the Series A Preferred Stock, provided that the Corporation may at any time redeem, purchase or otherwise acquire
shares of any such parity stock in exchange for shares of any stock of the Corporation ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series A Preferred Stock; or
(iv) purchase or otherwise acquire for consideration any shares of Series A Preferred Stock, except in accordance with a
purchase offer made in writing or by publication (as determined by the Board of Directors) to all holders of such shares upon such
terms as the Board of Directors, after consideration of the respective annual dividend rates and other relative rights and preferences of
the respective series and classes, shall determine in good faith will result in fair and equitable treatment among the respective series
or classes.
(B) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any
shares of stock of the Corporation unless the Corporation could, under paragraph (A) of this Section, purchase or otherwise acquire such
shares at such time and in such manner.
5.
Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and canceled promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created by resolution
or resolutions of the Board of Directors, subject to the conditions and restrictions on issuance set forth herein.
6.

Liquidation, Dissolution or Winding Up .

(A) Upon any voluntary liquidation, dissolution or winding up of the Corporation, no distribution shall be made to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless,
prior thereto, the holders of shares of Series A Preferred Stock shall have received $1.00 per share, plus an amount per share equal to
accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment (collectively, the "Series A
Liquidation Preference"). Following the payment of the full amount of the Series A Liquidation Preference, no additional distributions shall
be made to the holders of shares of Series A Preferred Stock unless, prior thereto, the holders of shares of Common Stock shall have
received an amount per share (the "Common Adjustment") equal to the quotient obtained by dividing (i) the Series A Liquidation Preference
by (ii) 1,000 (as appropriately adjusted as set forth in subparagraph C below to reflect such events as stock splits, stock dividends and
recapitalizations with respect to the Common Stock) (such number in clause (ii), the "Adjustment Number"). Following the payment of the
full amount of the Series A Liquidation Preference and the Common Adjustment in respect of all outstanding shares of Series A Preferred
Stock and Common Stock, respectively, holders of Series A Preferred Stock and holders of shares of Common Stock shall receive their
ratable and proportionate share of the remaining assets to be distributed in the ratio, on a per share basis, of the Adjustment Number to 1
with respect to such Preferred Stock and Common Stock, on a per share basis, respectively.
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(B)
In the event, however, that there are not sufficient assets available to permit payment in full of the Series A Liquidation
Preference and the liquidation preferences of all other series of Preferred Stock, if any, which rank on a parity with the Series A Preferred
Stock, then such remaining assets shall be distributed ratably to the holders of such parity shares in proportion to their respective liquidation
preferences.
(C)
In the event the Corporation shall at any time (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock or (iii) combine the outstanding Common Stock into a smaller number of shares, then
in each such case the Adjustment Number in effect immediately prior to such event shall be adjusted by multiplying such Adjustment
Number by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.
7.
Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other
property, then in any such case the shares of Series A Preferred Stock shall at the same time be similarly exchanged or changed in an
amount per share (subject to the provision for adjustment hereinafter set forth) equal to 1,000 times the aggregate amount of stock,
securities, cash and/or any other property (payable in kind), as the case may be, into which or for which each share of Common Stock is
changed or exchanged. In the event the Corporation shall at any time (i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock or (iii) combine the outstanding Common Stock into a smaller number of
shares, then in each such case the amount set forth in the preceding sentence with respect to the exchange or change of shares of Series A
Preferred Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.
8.
Redemption. The shares of a Series A Preferred Stock shall not be redeemable by the Corporation. The preceding
sentence shall not limit the ability of the Corporation to purchase or otherwise deal in such shares of stock to the extent permitted by law.
9.
Ranking. The Series A Preferred Stock shall rank junior to all other series of the Corporation's preferred stock (whether
with or without par value) as to the payment of dividends and the distribution of assets, unless the terms of any such series shall provide
otherwise.
10.
Amendment. The Certificate of Incorporation of the Corporation, as amended as of this date, shall not be amended in
any manner which would materially alter or change the powers, preferences or special rights of the Series A Preferred Stock so as to affect
them adversely without the affirmative vote of the holders of a majority or more of the outstanding shares of Series A Preferred Stock,
voting separately as a class.

6
9195887.1 08128235

11.

Fractional Shares. Series A Preferred Stock may be issued in fractional shares which shall entitle the holder, in proportion to

such holder's fractional shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit of all other
rights of holders of Series A Preferred Stock.
IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by N. Robert Hammer, its Chairman, President
and Chief Executive Officer, and the same to be attested by Warren H. Mondschein, its Secretary, on this 14th day of November, 2008.
COMMVAULT SYSTEMS, INC.

Name:
Title:

Name: Warren H. Mondschein
Title: Secretary

N. Robert Hammer
Chairman, President and
Chief Executive Officer
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CERTIFICATE OF OWNERSHIP AND MERGER
OF
COMMVAULT AMERICAS INC.
a Delaware corporation
WITH AND INTO
COMMVAULT SYSTEMS, INC.
a Delaware corporation
December 17, 2014
CommVault Systems, Inc., a Delaware corporation (the " Corporation"), which desires to merge CommVault Americas Inc., a
Delaware corporation and a wholly owned subsidiary of the Corporation (the "Subsidiary"), with and into the Corporation on the terms set
forth below and in the Plan of Merger (as defined below) (the "Merger"), pursuant to the provisions of Section 253 of the Delaware General
Corporation Law, as amended (the "DGCL"), DOES HEREBY CERTIFY AS FOLLOWS:
FIRST: The Corporation owns 100% of the outstanding shares of each class of outstanding capital stock of the Subsidiary.
SECOND: The Corporation's board of directors, by the resolutions attached hereto as Exhibit A, which were duly adopted by
unanimous written consent of the Corporation's board of directors on December 16, 2014, determined to effect the plan of merger attached
hereto as Exhibit B (the "Plan of Merger").
THIRD: The Corporation does hereby merge the Subsidiary with and into the Corporation on the terms set forth in the Plan of Merger,
with the Corporation being the surviving corporation of the Merger.
FOURTH:The name of the surviving corporation in the Merger is CommVault Systems, Inc., which will continue its existence as a
corporation governed under the laws of the State of Delaware, under its current name, and the separate existence of the Subsidiary shall
terminate effective upon the Merger becoming effective as provided in Paragraph FIFTH below.
FIFTH: The Merger shall become effective at 12:01 a.m. Eastern Standard Time on January I, 2015.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned has executed this certificate as of the date first written above.
COMMVAULT SYSTEMS, INC.

By: _________________________________
Name: Warren H. Mondschein
Title: VP, General Counsel and Secretary
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[Signature Pago to Certificate of Merger)

Exhibit A

Resolutions of the Board of Directors (the "Board") of
CommVault Systems, Inc. (the "Corporation")
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WHEREAS, the Board deems it desirable and in the best interests of the Corporation and its stockholders that the Corporation
merge (the "Merger") with CommVault Americas, Inc. (" Subsidiary"), a Delaware corporation and wholly-owned subsidiary of the
Corporation, with the Corporation being the surviving entity of the Merger, pursuant to the terms and provisions of that certain Plan of
Merger (the "Plan of Merger") the form of which has been submitted to the Board.
NOW THEREFORE, BE 1T RESOLVED, that the Board hereby authorizes, adopts and approves in all respects and declares the
advisability of the Plan of Merger and the transactions contemplated thereby, including the Merger, with such terms and provisions (and any
changes thereto) as any Authorized Officer (as defined below) shall determine necessary;
FURTHER RESOLVED, that each and every officer of the Corporation (each, an " Authorized Officer") is each hereby authorized,
in the name and on behalf of the Corporation, to execute and deliver the Plan of Merger and to execute and deliver any other certificates,
instruments or documents, if any, as any of such Authorized Officers may deem necessary or appropriate in connection with the transactions
contemplated thereby, including the Merger;
FURTHER RESOLVED, that each and every Authorized Officer is hereby authorized to take, from time to time, in the name and on
behalf of the Corporation, such actions and to execute and deliver, from time to time, in the name and on behalf of the Corporation, such
certificates, instruments, notices and documents as may be required or as any Authorized Officer may deem necessary, advisable or proper
in order to carry out the purposes and intent of the foregoing resolutions; all such acts and things done or caused to be done, and all such
certificates, instruments, notices and documents, to be performed, executed and delivered in such form as the Authorized Officer performing
or executing the same may approve, such approval shall be conclusively evidenced by the performance or execution thereof by such
Authorized Officer;
FURTHER RESOLVED, that each and every Authorized Officer is hereby authorized, in the name of and on behalf of the
Corporation, to make any and all necessary filings and to seek any and all other consents and/or regulatory or governmental approvals, both
foreign and domestic, with respect to the Merger contemplated by the Plan of Merger as may be required under applicable law or as such
Authorized Officer may deem necessary or advisable;
FURTHER RESOLVED, that the Corporation is hereby authorized to pay any and all fees, costs and expenses arising in connection
with the negotiation, execution and delivery of the Plan of Merger and the consummation of the transactions contemplated thereby,
including the Merger; and
FURTHER RESOLVED, that any and all action heretofore or hereafter taken by each Authorized Officer of the Corporation in
accordance with the foregoing resolutions is hereby approved, ratified and confirmed as the act and deed of the Corporation.

Exhibit B

Plan of Merger
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PLAN OF MERGER
OF
COMMVAULT AMERICAS INC.
WITH AND INTO
COMMVAULT SYSTEMS, INC.
December 16, 2014
This Plan of Merger (this "Plan") sets forth the terms of the merger (the "Merger") of CommVault Americas Inc., a Delaware
corporation (the "Subsidiary"), with and into CommVault Systems, Inc., a Delaware corporation (the "Parent"), pursuant to the provisions
of the Delaware General Corporation Law, as amended (the "DGCL"), including, without limitation, Section 253 of the DGCL.
Immediately prior to the adoption of this Plan and at all times thereafter until the Effective Time (as defined below), the Parent
owned and will continue to own 100% of the issued and outstanding shares of the capital stock of the Subsidiary.
1.

Effective Time. As used in this Plan, the term "Effective Time" shall mean 12:01 a.m. Eastern Standard Time on January 1,

2015.
2.
The Merger. At the Effective Time, the Subsidiary shall merge with and into the Parent, the Parent absolutely and
unconditionally assumes all of the liabilities and obligations of the Subsidiary and the separate corporate existence of the Subsidiary shall
thereupon cease. The Parent shall be the surviving corporation in the Merger (sometimes referred to as the "Surviving Corporation") and
shall continue to be governed by the laws of the State of Delaware, and the separate corporate existence of the Parent with all its rights,
privileges, immunities, powers and franchises shall continue unaffected by the Merger. The Merger shall have the effects specified in
Section 259 of the DGCL.
3.
Terms of the Merger. At the Effective Time, automatically by virtue of the Merger and without any action on the part of
any party or other person, each share of capita] stock of the Subsidiary issued and outstanding immediately prior to the Effective Time
shall no longer be outstanding, shall be canceled and retired without payment of any consideration therefor, and shall cease to exist.
4.
Articles of Incorporation; By-laws. The articles of incorporation and by-laws of the Parent immediately prior to the
Effective Time shall be the articles of incorporation and

by-laws of the Surviving Corporation after the Effective Time and thereafter may be amended as provided in accordance with applicable
law.
5.
Tax Treatment. For U.S. federal income tax purposes, the Merger is intended to qualify as a liquidation of the Subsidiary
within the meaning of section 332 of the Internal Revenue Code of 1986, as amended (the "Code"), and this Plan is intended to be, and is
adopted as, a separate "plan of liquidation". The Parent and the Subsidiary shall treat and report the Merger in a manner consistent with the
preceding sentence for all tax purposes.
[Remainder of page intentionally left blank]
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CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
COMMVAULT SYSTEMS, INC
July 24, 2017
__________________________________________________________________
CommVault Systems, Inc. (the "Corporation"), a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, as amended (the "DGCL"), DOES HEREBY CERTIFY as follows:
FIRST: That the Board of Directors of the Corporation adopted resolutions proposing and declaring advisable the following
amendment to the Amended and Restated Certificate of Incorporation of the Corporation.
RESOLVED, that the Amended and Restated Certificate of Incorporation of the Corporation be amended so that Article 1
thereof shall read in its entirety as follows:
"The name of the Corporation is Commvault Systems, Inc."
SECOND: That the aforesaid amendment was duly adopted in. accordance with the applicable provisions of Section 242 of
the DGCL.
[ REMAINDER OF PAGE INTENTIONALLY BLANK ]

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be duly executed on its behalf as of
the day first indicated above.

Name: Warren H. Mondschein
Title: VP, General Counsel and Secretary

-2-

October 30, 2019

:
We have acted as special counsel to Commvault Systems, Inc. (the “Company”) in connection with the registration under the
Securities Act of 1933, as amended, of 1,500,000 shares of its Common Stock, $0.01 par value per share (“Common Stock”) to be
offered pursuant to the Commvault Systems, Inc. Omnibus Incentive Plan, as amended by the Third Amendment thereto (the
“Plan”). In connection therewith, we have examined or are otherwise familiar with the Company’s Amended and Restated
Certificate of Incorporation, as amended, the Company’s Second Amended and Restated By-Laws, the Plan, the Company’s
Registration Statement on Form S-8 (the “Registration Statement”) relating to the shares of Common Stock, relevant resolutions of
the Board of Directors of the Company, and such other documents and instruments as we have deemed necessary for the purposes of
rendering this opinion.
Based upon the foregoing, we are of the opinion that the shares of Common Stock registered on the Registration Statement
are duly authorized for issuance and when issued in accordance with the provisions of the Plan will be validly issued, fully paid and
non-assessable shares of the Company.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.

Very truly yours,
/s/ Mayer Brown LLP

Mayer Brown LLP
LDR/PJN

Mayer Brown is a global services provider comprising an association of legal practices that are separate entities including
Mayer Brown LLP (Illinois, USA), Mayer Brown International LLP (England), Mayer Brown (a Hong Kong partnership)
and Tauil & Chequer Advogados (a Brazilian partnership).

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Commvault Systems, Inc. Omnibus
Incentive Plan of our reports dated May 2, 2019, with respect to the consolidated financial statements and schedule of Commvault Systems,
Inc. and the effectiveness of internal control over financial reporting of Commvault Systems, Inc. included in its Annual Report (Form 10-K)
for the year ended March 31, 2019, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
Ernst & Young LLP
Iselin, New Jersey
October 30 2019

