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EXPLANATORY NOTE

This Form 8-A/A is filed by Commvault Systems, Inc. (the “Company”) to reflect the amendment of the preferred share purchase
rights registered on the Form 8-A filed by the Company on April 6, 2020.

Item 1. Description of Registrant’s Securities to be Registered.

On November 16, 2020, Commvault Systems, Inc. (the “Company”) entered into Amendment No. 1 (the “Amendment”) to the
Rights Agreement (the “Rights Agreement”), dated as of April 3, 2020, by and between the Company and Computershare Trust Company,
N.A., as rights agent.

The Amendment revises the definition of “Acquiring Person” in the Rights Agreement to provide that Starboard Value LP and
certain affiliates thereof (collectively, “Starboard”) will not be deemed to be an Acquiring Person so long as Starboard does not beneficially
own 15% or more of the outstanding shares of the Company’s common stock then outstanding.

The foregoing is a summary of the terms of the Amendment. The summary does not purport to be complete and is qualified in its
entirety by reference to the full text of Amendment, a copy of which is attached as Exhibit 4.2 and is incorporated herein by reference.



Exhibit
No. Description

3.1 Certificate of Designation of Series A Junior Participating Preferred Stock of Commvault Systems,
Inc. (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed by Commvault Systems, Inc.
with the United States Securities and Exchange Commission on November 14, 2008).

4.1 Rights Agreement, dated as of April 3, 2020, between Commvault Systems, Inc. and Computershare Trust Company, N.A., as
Rights Agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed by Commvault Systems, Inc.
with the United States Securities and Exchange Commission on April 6, 2020).

4.2 Amendment No. 1 to Rights Agreement, dated as of November 16, 2020, by and between Commvault Systems, Inc. and
Computershare Trust Company, N.A., as rights agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form
8-K filed by the Company with the Securities and Exchange Commission on November 16, 2020).

http://www.sec.gov/Archives/edgar/data/1169561/000095012308015422/y72677exv3w1.htm
http://www.sec.gov/Archives/edgar/data/1169561/000095014220001022/eh2000586_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1169561/000116956120000059/a20201116-rightsplanam.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated:  November 16, 2020

    COMMVAULT SYSTEMS, INC.

    By: /s/ Warren H. Mondschein
        Name: Warren H. Mondschein
        Title: VP, General Counsel & Secretary


