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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”), 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, 2016;

(b) The Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016;

(c) The Company’s Current Report on Form 8-K filed on August 19, 2016;

(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; and

(e) The description of the Company’s Rights contained in the Company’s Registration Statement on Form 8-A filed with the Commission on
November 24, 2008 pursuant to Section 12(b) of 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incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to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.
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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 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’
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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.

See Index to Exhibits, which is incorporated herein by reference.

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 post-
effective 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.
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(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. 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.
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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 August 19, 2016.

    

 
COMMVAULT SYSTEMS, INC.

 By: /s/ N. ROBERT HAMMER
  N. Robert Hammer
  Chairman, President and Chief Executive Officer

S-5



SIGNATURES AND POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally, N.
Robert Hammer, 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 August 19, 2016.

Signature   Title

  

/s/    N. ROBERT HAMMER   Chairman, President and Chief Executive Officer
N. Robert Hammer  

/s/    ALAN G. BUNTE   Executive Vice President, Chief Operating Officer
Alan G. Bunte  

/s/    BRIAN CAROLAN   Vice President, Chief Financial Officer
Brian Carolan  

/s/    GARY MERRILL   Vice President, Chief Accounting Officer
Gary Merrill  

/s/    JOSEPH F. EAZOR   Director
Joseph F. Eazor   

/s/    FRANK J. FANZILLI, JR.   Director
Frank J. Fanzilli, Jr.  

/s/    ARMANDO GEDAY   Director
Armando Geday  

/s/    KEITH GEESLIN   Director
Keith Geeslin  

/s/    F. ROBERT KURIMSKY   Director
F. Robert Kurimsky  

/s/    DANIEL PULVER   Director
Daniel Pulver  

/s/    GARY SMITH   Director
Gary Smith  

/s/    DAVID F. WALKER   Director
David F. Walker   
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EXHIBIT INDEX

Exhibit
Numbers  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. (incorporated by reference to Exhibit 3.1 to the
Registrant’s Registration Statement on Form S-1, File No. 333-132550)

   

4.3  
Amended and Restated Bylaws of Commvault Systems, Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s Form 8-K
dated April 25, 2014)

   

4.4  
Certification of Designation of Series A Junior Participating Preferred Stock of Commvault Systems, Inc. (incorporated by reference
to Exhibit 3.1 to Registrant’s Form 8-K dated November 14, 2008)

   

4.5  
Rights Agreement between Commvault Systems, Inc. and Registrar and Transfer Company (incorporated by reference to Exhibit 4.1
to Registrant’s Form 8-K dated November 14, 2008)

   

5.1  Opinion of Mayer Brown LLP
   

10.12  The Commvault Systems, Inc. Omnibus Incentive Plan
   

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)
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Exhibit 5.1

 

Mayer Brown LLP
71 South Wacker Drive 

Chicago, Illinois 60606-4637

Main Tel +1 312 782 0600 
Main Fax +1 312 701 7711

www.mayerbrown.comAugust 19, 2016

Commvault Systems, Inc.
1 Commvault Way
Tinton Falls, New Jersey 07724

Ladies and Gentlemen:

We are acting as special counsel to Commvault Systems, Inc. (the “Company”) in connection with the registration under the Securities Act of 1933,
as amended, of 2,800,000 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 (the “Plan”). In connection therewith, we have examined or are otherwise familiar with the Company’s Amended and Restated
Certificate of Incorporation, the Company’s 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 operates in combination with other Mayer Brown entities (the “Mayer Brown Practices”), which have offices in North America, 
Europe and Asia and are associated with Tauil & Chequer Advogados, a Brazilian law partnership.



Exhibit 10.12

COMMVAULT SYSTEMS, INC.
OMNIBUS INCENTIVE PLAN

1. PURPOSE. Commvault Systems, Inc. (the “Company”) has established the Commvault Systems, Inc. Omnibus
Incentive Plan (the “Plan”) to (a) attract and retain employees, directors and other persons providing services to the Company and
its Related Companies (as defined herein); (b) advance the interests of the Company and its stockholders by providing employees,
directors and other persons providing services to the Company and its Related Companies, upon whose judgment, initiative and
efforts the Company largely depend, with appropriate incentives to perform in a superior manner and achieve long-range goals, (c)
to provide incentive compensation opportunities that are competitive with other similar companies, and (d) to further align the
interests of Participants’ (as defined herein) with those of the Company’s stockholders, and to thereby promote the long-term
financial interests of the Company and the Related Companies, including the growth in value of the Company’s equity and long-
term stockholder return.

2.
    DEFINITIONS. As used in the Plan, the following defined terms have the meanings indicated below:

2.1
    “Agreement” has the meaning set forth in subsection 9.8.

2.2
    “Award” means any award permitted to be granted pursuant to the provisions of the Plan.

2.3
    “Board” means the Board of Directors of the Company.

2.4
    “Cash Incentive Award” has the meaning set forth in subsection 7.1(b).

2.5
    “Cause” means, unless otherwise provided by the Committee or as set forth in a separate agreement between the Company and
the Participant, a Participant’s termination of employment or other services for gross negligence, personal dishonesty,
incompetence, willful misconduct, any breach of fiduciary duty involving personal profit, intentional failure to perform stated
duties, or the willful violation of any law, rule or regulation (other than traffic violations or similar offenses).

2.6
    “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the Code includes the
successor provision(s) and the regulations promulgated.
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2.7
    “Committee” has the meaning specified in subsection 3.1.

2.8
    “Common Stock” means the common stock of the Company.

2.9
    “Company” has the meaning set forth in Section 1.

2.10
    “Disability” shall mean, unless otherwise provided by the Committee, that an individual is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in death or
which has lasted or can be expected to last for a continuous period of not less than twelve (12) months. Whether an individual has a
“Disability” shall be determined in a manner that is consistent with Code Section 22(e)(3). Notwithstanding the foregoing, if a
Participant has an employment agreement with the Company or Related Company and such employment agreement defines
“disability”, then “Disability used herein shall have the meaning as set forth in such employment agreement.

2.11
    “Effective Date” has the meaning set forth in subsection 9.1.

2.12
    “Eligible Individual” means any officer, director or other employee of the Company or a Related Company, consultants,
independent contractors or agents of the Company or a Related Company, and persons who are expected to become officers,
employees, directors, consultants, independent contractors or agents of the Company or a Related Company (but effective no earlier
than the date on which such Person begins to provide services to the Company or a Related Company), including, in each case,
Outside Directors.

2.13
    “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific provision of the Exchange
Act includes the successor provision(s) and the regulations promulgated thereunder.

2.14
    “Expiration Date” has the meaning set forth in subsection 6.10 of the Plan.

2.15
    “Fair Market Value” of a share of Common Stock means, as of any date, the value determined in accordance with the following
rules:

(a) If the Common Stock is at the time listed or admitted to trading on any stock exchange, then the Fair Market Value
shall be the closing price per share of
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Common Stock on such date on the principal exchange on which the Common Stock is then listed or admitted to
trading or, if no such sale is reported on that date, on the last preceding date on which a sale was so reported.

(b) If the Common Stock is not at the time listed or admitted to trading on a stock exchange, the Fair Market Value shall
be the closing average of the closing bid and asked price of a share of Common Stock on the date in question in the
over-the-counter market, as such price is reported in a publication of general circulation selected by the Committee
and regularly reporting the market price of Common Stock in such market.

(c) If the Common Stock is not listed or admitted to trading on any stock exchange or traded in the over-the-counter
market, the Fair Market Value shall be as determined by the Committee in good faith.

2.16
    “Full Value Award” has the meaning set forth in subsection 7.1(a).

2.17
    “Incentive Stock Option” means an Option that is intended to satisfy the requirements applicable to an “incentive stock option”
described in Code Section 422.

2.18
    “Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option.

2.19
    “Option” has the meaning set forth in subsection 6.1(a) of the Plan.

2.20
    “Outside Director” means a director of the Company who is not an officer or employee of the Company or the Related
Companies.

2.21
    “Participant” means an Eligible Individual who receives an Award under the Plan as described in Section 5.

2.22
    “Performance-Based Compensation” has the meaning set forth in subsection 7.3.

2.23
    “Performance Criteria” means one or more of the following criteria (i) earnings including operating income, net operating
income, earnings before or after taxes, earnings before or after interest, depreciation, amortization, or extraordinary or special items
or book value per
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share (which may exclude nonrecurring items) or net earnings; (ii) pre-tax income or after-tax income; (iii) earnings per share
(basic or diluted); (iv) operating profit; (v) revenue, revenue growth or rate of revenue growth; (vi) return on assets (gross or net),
return on investment (including cash flow return on investment), return on capital (including return on total capital or return on
invested capital), or return on equity; (vii) returns on sales or revenues; (viii) operating expenses; (ix) stock price appreciation; (x)
cash flow (before or after dividends), free cash flow, cash flow return on investment (discounted or otherwise), net cash provided
by operations, cash flow in excess of cost of capital or cash flow per share (before or after dividends); (xi) implementation or
completion of critical projects or processes; (xii) economic value created; (xiii) cumulative earnings per share growth; (xiv)
operating margin or profit margin; (xv) stock price or total stockholder return; (xvi) cost targets, reductions and savings,
productivity and efficiencies; (xvii) strategic business criteria, consisting of one or more objectives based on meeting specified
market penetration, geographic business expansion, customer satisfaction, employee satisfaction, human resources management,
supervision of litigation and other legal matters, information technology, and goals relating to contributions, dispositions,
acquisitions, development and development related activity, capital markets activity and credit ratings, joint ventures and other
private capital activity including generating incentive and other fees and raising equity commitments, and other transactions, and
budget comparisons; (xviii) personal professional objectives, including any of the foregoing performance targets, the
implementation of policies and plans, the negotiation of transactions, the development of long term business goals, formation and
reorganization of joint ventures and other private capital activity including generating incentive and other fees and raising equity
commitments, research or development collaborations, and the completion of other corporate transactions; (xix) economic value
added (or an equivalent metric); (xx) stock price performance; (xxi) improvement in or attainment of expense levels or working
capital levels; (xxii) operating metrics including projects added, construction value added, active projects and number of
organizations, (xxiii) contract value or bookings, or (xxiv) any combination of, or a specified increase in, any of the foregoing.
Where applicable, the performance targets may be expressed in terms of attaining a specified level of the particular criteria or the
attainment of a percentage increase or decrease in the particular criteria, and may be applied to one or more of the Company, a
Related Company, or a division or strategic business unit of the Company, or may be applied to the performance of the Company
relative to a market index, a group of other companies or a combination thereof, all as determined by the Committee. The
performance targets may include a threshold level of performance below which no payment will be made (or no vesting will occur),
levels of performance at which specified payments will be made (or specified vesting will occur), and a maximum level of
performance above which no additional payment will be made (or at which full vesting will occur).

2.24
    “Plan” has the meaning set forth in Section 1.

2.25
    “Prior Plan” means the Commvault Systems, Inc. Long-Term Stock Incentive Plan.
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2.26
    “Related Company” shall mean any corporation, partnership, joint venture or other entity during any period in which (i) the
Company, directly or indirectly, owns at least 50% of the combined voting power of all classes of stock of such entity or at least
50% of the ownership interests in such entity or (ii) such entity, directly or indirectly, owns at least 50% of the combined voting
power of all classes of stock of the Company.

2.27
    “SAR” or “Stock Appreciation Right” means the grant of an Award under the Plan that entitles the Participant to receive, in cash
or shares of Common Stock (as determined in accordance with the terms of the Plan) value equal to the excess of: (i) the Fair
Market Value of a specified number of shares of Common Stock at the time of exercise; over (ii) an Exercise Price established by
the Committee at the time of grant.

2.28
    “SEC” means the United States Securities and Exchange Commission.

2.29
    “Stockholders’ Meeting” means the first regular annual meeting of the Company’s stockholders that occurs after the Effective
Date.

2.30
    “Subsidiary” shall mean a corporation that is a subsidiary of the Company within the meaning of Code Section 424(f).

2.31
    “Substitute Award” means an Award granted or shares of Common Stock issued by the Company in assumption of, or in
substitution or exchange for, an award previously granted, or the right or obligation to make a future award, in all cases by a
company acquired by the Company or any Related Company or with which the Company or any Related Company combines. In no
event shall the issuance of Substitute Awards change the terms of such previously granted awards such that the change, if applied to
a current Award, would be prohibited under subsection 6.8.

2.32
    “Termination Date” means the date on which a Participant both ceases to be an employee of the Company and the Related
Companies and ceases to perform material services for the Company and the Related Companies (whether as a director or
otherwise), regardless of the reason for the cessation; provided that a “Termination Date” shall not be considered to have occurred
during the period in which the reason for the cessation of services is a leave of absence approved by the Company or the Related
Company which was the recipient of the Participant’s services; and provided further that, with respect to an Outside Director,
“Termination Date” means date on which the Outside Director’s service as an Outside Director terminates for any reason.
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3.
    ADMINISTRATION.

3.1
    General. The authority to control and manage the operation and administration of the Plan shall be vested in the committee
described in subsection 3.2 (the “Committee”) in accordance with this Section 3. If the Committee does not exist, or for any other
reason determined by the Board, the Board may take any action under the Plan that would otherwise be the responsibility of the
Committee.

3.2
    Selection of Committee. So long as the Company is subject to Section 16 of the Exchange Act, the Committee shall be selected
by the Board and shall consist of not fewer than two members of the Board or such greater number as may be required for
compliance with Rule 16b-3 issued under the Exchange Act and shall be comprised of persons who are independent for purposes of
applicable stock exchange listing requirements. Any Award granted under the Plan which is intended to constitute Performance-
Based Compensation (including Options and SARs) shall be granted by a Committee consisting solely of two or more “outside
directors” within the meaning of Code Section 162(m) and applicable regulations. Notwithstanding any other provision of the Plan
to the contrary, with respect to any Awards to Outside Directors, the Committee shall be the Board.

3.3
    Powers of Committee. The authority to manage and control the operation and administration of the Plan shall be vested in the
Committee, subject to the following:

(a) Subject to the provisions of the Plan, the Committee will have the authority and discretion to (i) select Eligible
Individuals who will receive Awards under the Plan, (ii) determine the time or times of receipt of Awards, (iii)
determine the types of Awards and the number of shares of Common Stock covered by the Awards, (iv) establish the
terms, conditions, performance targets, restrictions, and other provisions of Awards, (v) modify the terms of, cancel
or suspend Awards, (vi) reissue or repurchase Awards, and (vii) accelerate the exercisability or vesting of any
Award. In making such Award determinations, the Committee may take into account the nature of services rendered
by the respective employee, the individual’s present and potential contribution to the Company’s or a Related
Company’s success and such other factors as the Committee deems relevant.

(b) Subject to the provisions of the Plan, the Committee will have the authority and discretion to determine the extent to
which Awards under the Plan will be structured to conform to the requirements applicable to Performance-Based
Compensation, and to take such action, establish such procedures, and

6



Exhibit 10.12

impose such restrictions at the time such Awards are granted as the Committee determines to be necessary or
appropriate to conform to such requirements.

(c) Subject to the provisions of the Plan, the Committee will have the authority and discretion to conclusively interpret
the Plan, to establish, amend and rescind any rules and regulations relating to the Plan, to determine the terms and
provisions of any agreements made pursuant to the Plan and to make all other determinations that may be necessary
or advisable for the administration of the Plan.

(d) Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding on
all persons.

(e) Except as otherwise expressly provided in the Plan, where the Committee is authorized to make a determination
with respect to any Award, such determination shall be made at the time the Award is made, except that the
Committee may reserve the authority to have such determination made by the Committee in the future.

3.4
    Delegation by Committee. Except to the extent prohibited by applicable law or the rules of any stock exchange on which the
Common Stock is listed, the Committee may allocate all or any portion of its responsibilities and powers to any one or more of its
members and may delegate all or any part of its responsibilities and powers to any person or persons selected by it. Any such
allocation or delegation may be revoked by the Committee at any time.

3.5
    Information to be Furnished to Committee. The Company and the Related Companies shall furnish the Committee such data and
information as may be required for it to discharge its duties. The records of the Company and the Related Companies as to an
employee’s or Participant’s employment or provision of services, termination of employment or cessation of the provision of
services, leave of absence, reemployment and compensation shall be conclusive on all persons unless determined to be incorrect.
Participants and other persons entitled to benefits under the Plan must furnish the Committee such evidence, data or information as
the Committee consider desirable to carry out the terms of the Plan.

3.6
    Limitation on Liability and Indemnification of Committee. No member or authorized delegate of the Committee shall be liable to
any person for any action taken or omitted in connection with the administration of the Plan unless attributable to his own fraud or
willful misconduct; nor shall the Company or any Related Company be liable to any person for any such action unless attributable
to fraud or willful misconduct on the part of a director or employee of the Company or Related Company. The Committee, the
individual members
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thereof, and persons acting as the authorized delegates of the Committee under the Plan, shall be indemnified by the Company
against any and all liabilities, losses, costs and expenses (including legal fees and expenses) of whatsoever kind and nature which
may be imposed on, incurred by or asserted against the Committee or its members or authorized delegates by reason of the
performance of a Committee function if the Committee or its members or authorized delegates did not act dishonestly or in willful
violation of the law or regulation under which such liability, loss, cost or expense arises. This indemnification shall not duplicate
but may supplement any coverage available under any applicable insurance.

4.
    STOCK RESERVED AND LIMITATIONS.

4.1
    Shares and Other Amounts Subject to the Plan. The shares of Common Stock for which Awards may be granted under the Plan
shall be subject to the following:

(a) The shares of Common Stock with respect to which Awards may be made under the Plan shall be shares currently
authorized but unissued or currently held or subsequently acquired by the Company as treasury shares, including
shares purchased in the open market or in private transactions.

(b) Subject to the provisions of subsection 4.2, the number of shares of Common Stock which may be issued with
respect to Awards under the Plan shall be equal to 2,800,000. Except as otherwise provided herein, any shares of
Common Stock subject to an Award under the Plan which for any reason is forfeited, expires or is terminated
without issuance of shares of Common Stock (including shares that are attributable to Awards that are settled in
cash) and shares of Stock that are withheld in payment of taxes payable with respect to the vesting or settlement of a
Full Value Award shall thereafter be available for further grants under the Plan. Shares of Stock that are tendered or
withheld in payment of the Exercise Price of an Option or shares of Stock that are tendered or withheld in payment
of taxes payable with respect to the exercise of an Option or SAR shall not be available for further grants under the
Plan. Shares subject to a Stock Appreciation Right issued under the Plan that are not issued in connection with the
stock settlement of that Stock Appreciation Right upon its exercise shall not again become available for Awards or
increase the number of Shares available for grant.

(c) Substitute Awards shall not reduce the number of shares of Common Stock that may be issued under the Plan or that
may be covered by Awards granted to any one Participant during any period pursuant to subsections 4.1(g) and
4.1(h).
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(d) Except as expressly provided by the terms of this Plan, the issue by the Company of stock of any class, or securities
convertible into shares of stock of any class, for cash or property or for labor or services, either upon direct sale,
upon the exercise of rights or warrants to subscribe therefor or upon conversion of stock or obligations of the
Company convertible into such stock or other securities, shall not affect, and no adjustment by reason thereof, shall
be made with respect to Awards then outstanding hereunder.

(e) To the extent provided by the Committee, any Award may be settled in cash rather than in Common Stock.

(f) Subject to the terms and conditions of the Plan, the maximum number of shares of Common Stock that may be
delivered to Participants and their beneficiaries with respect to Incentive Stock Options under the Plan shall be
2,800,000; provided, however, that to the extent that shares not delivered must be counted against this limit as a
condition of satisfying the rules applicable to Incentive Stock Options, such rules shall apply to the limit on
Incentive Stock Options granted under the Plan.

(g) The maximum number of shares of Common Stock that may be covered by Awards granted to any one Participant
during any one calendar-year period pursuant to Section 6 (relating to Options and SARs) shall be 500,000 shares if
such awards are intended to constitute Performance-Based Compensation. For purposes of this subsection 4.1(g), if
an Option is in tandem with an SAR, such that the exercise of the Option or SAR with respect to a share of Common
Stock cancels the tandem SAR or Option right, respectively, with respect to such share, the tandem Option and SAR
rights with respect to each share of Common Stock shall be counted as covering only one share of Common Stock
for purposes of applying the limitations of this subsection 4.1(g). For purposes of the Plan, it will be assumed that
the grant of any Option or SAR is intended to constitute Performance-Based Compensation unless the Committee
specified otherwise.

(h) For Full Value Awards that are intended to be Performance-Based Compensation, no more than 250,000 shares of
Common Stock may be delivered pursuant to such Awards granted to any one Participant during any one calendar
year period (regardless of whether settlement of the Award is to occur prior to, at the time of, or after the time of
vesting); provided that Awards described in this 4.1(h) shall be subject to the following:

(i) If the Awards are denominated in Common Stock but an equivalent
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amount of cash is delivered in lieu of delivery of shares of Common Stock, the foregoing limit shall be
applied based on the methodology used by the Committee to convert the number of shares of Common Stock
into cash.

(ii) If delivery of Common Stock or cash is deferred until after the Common Stock has been earned, any
adjustment in the amount delivered to reflect actual or deemed investment experience after the date the
Common Stock is earned shall be disregarded.

(i) For Cash Incentive Awards that are intended to be Performance-Based Compensation, the maximum amount payable
to any Participant with respect to any twelve (12) month performance period shall equal $2,500,000 (pro rated for
performance periods that are greater or lesser than twelve (12) months); provided that Awards described in this
subsection 4.1(i), shall be subject to the following:

(i) If the Awards are denominated in cash but an equivalent amount of Common Stock is delivered in lieu of
delivery of cash, the foregoing limit shall be applied to the cash based on the methodology used by the
Committee to convert the cash into Common Stock.

(ii) If delivery of Common Stock or cash is deferred until after cash has been earned, any adjustment in the
amount delivered to reflect actual or deemed investment experience after the date the cash is earned shall be
disregarded.

(j) In the case of any Award to an Outside Director, in no event shall the dollar value of the Award granted to any
Outside Director for any calendar year (determined as of the date of grant) exceed $500,000, except for the initial
year of directorship in which the dollar value shall not exceed $1,000,000.

4.2
    Adjustments to Shares of Common Stock. In the event of a stock dividend, stock split, reverse stock split, extraordinary cash
dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, exchange of shares, sale of assets or
subsidiaries, combination, or other corporate transaction that affects the Common Stock such that the Committee determines, in its
sole discretion, that an adjustment is warranted in order to preserve the benefits or prevent the enlargement of benefits of Awards
under the Plan, the Committee shall, in the manner it determines equitable in its sole discretion, (a) adjust the number and kind of
shares which may be delivered under the Plan (including adjustments to the number and kind of shares that may be granted to an
individual during any specified time as described in subsection 4.1);

10



Exhibit 10.12

(b) adjust the number and kind of shares subject to outstanding Awards; (c) adjust the Exercise Price of outstanding Options and
SARs; and (d) make any other adjustments that the Committee determines to be equitable (which may include, without limitation,
(i) replacement of Awards with other awards which the Committee determines have comparable value and which are based on stock
of a company resulting from the transaction, and (ii) cancellation of the Award in return for cash payment of the current value of
the Award, determined as though the Award is fully vested at the time of payment, provided that in the case of an Option or SAR,
the amount of such payment may be the excess of value of the shares of Common Stock subject to the Option or SAR at the time of
the transaction over the exercise price).

5.
    PARTICIPATION. For purposes of the Plan, a “Participant” is any person to whom an Award is granted under the Plan. Subject
to the terms and conditions of the Plan, the Committee shall determine and designate, from time to time, from among the Eligible
Individuals those persons who will be granted one or more Awards under the Plan and, subject to the terms and conditions of the
Plan, a Participant may be granted any Award permitted under the provisions of the Plan and more than one Award may be granted
to a Participant. Except as otherwise agreed by the Company and the Participant, or except as otherwise provided in the Plan, an
Award under the Plan shall not affect any previous Award under the Plan or an award under any other plan maintained by the
Company or the Related Companies.

6.
    STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

6.1
    Definitions.

(a) The grant of an “Option” under the Plan entitles the Participant to purchase shares of Common Stock at an Exercise
Price established by the Committee at the time the Option is granted. Options granted under this Section 6 may be
either Incentive Stock Options or Non-Qualified Stock Options, as determined in the discretion of the Committee;
provided, however, that Incentive Stock Options may only be granted to employees of the Company or a Subsidiary.
An Option will be deemed to be a Non-Qualified Stock Option unless it is specifically designated by the Committee
as an Incentive Stock Option.

(b) A grant of a “Stock Appreciation Right” or “SAR” entitles the Participant to receive, in cash or shares of Common
Stock (as determined in accordance with the terms of the Plan) value equal to the excess of: (i) the Fair Market
Value of a specified number of shares of Common Stock at the time of exercise; over (ii) an Exercise Price
established by the Committee at the time of grant.

6.2
    Eligibility. The Committee shall designate the Participants to whom Options or
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SARs are to be granted under this Section 6 and shall determine the number of shares of Common Stock subject to each such
Option or SAR and the other terms and conditions thereof, not inconsistent with the Plan. Without limiting the generality of the
foregoing, the Committee may not grant dividend equivalents (current or deferred) with respect to any Option or SAR granted
under the Plan.

6.3
    Limits on Incentive Stock Options. If the Committee grants Incentive Stock Options, then to the extent that the aggregate fair
market value of shares of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any
individual during any calendar year (under all plans of the Company and all Subsidiaries) exceeds $100,000, such Options shall be
treated as Non-Qualified Stock Options to the extent required by Code Section 422. Any Option that is intended to constitute an
Incentive Stock Option shall satisfy any other requirements of Code Section 422 and, to the extent such Option does not satisfy
such requirements, the Option shall be treated as a Non-Qualified Stock Option.

6.4
    Exercise Price. The “Exercise Price” of an Option or SAR shall be established by the Committee at the time the Option or SAR is
granted; provided, however, that in no event shall such price be less than 100% of the Fair Market Value of a share of Common
Stock on such date (or, if greater, the par value of a share of Common Stock on such date).

6.5
    Exercise/Vesting. Except as otherwise expressly provided in the Plan, an Option or SAR granted under the Plan shall be
exercisable in accordance with the following:

(a) The terms and conditions relating to exercise and vesting of an Option or SAR shall be established by the
Committee to the extent not inconsistent with the Plan, and may include, without limitation, conditions relating to
completion of a specified period of service, achievement of performance standards prior to exercise or the
achievement of stock ownership guidelines by the Participant.

(b) No Option or SAR may be exercised by a Participant prior to the date on which it is exercisable (or vested) or after
the Expiration Date applicable thereto.

6.6
    Payment of Exercise Price. The payment of the Exercise Price of an Option granted under this Section 6 shall be subject to the
following:

(a) Subject to the following provisions of this subsection 6.6, the full Exercise Price of each share of Common Stock
purchased upon the exercise of any Option shall be paid at the time of such exercise (except that, in the case of an
exercise through the use of cash equivalents, payment may be made as soon as practicable
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after the exercise) and, as soon as practicable thereafter, a certificate representing the shares of Common Stock so
purchased shall be delivered to the person entitled thereto or shares of Common Stock so purchased shall otherwise
be registered in the name of the Participant on the records of the Company’s transfer agent and credited to the
Participant’s account.

(b) Subject to applicable law, the Exercise Price shall be payable in cash or cash equivalents, by tendering, by actual
delivery or by attestation, shares of Common Stock valued at Fair Market Value as of the day of exercise or by a
combination thereof; provided, however, that shares of Common Stock may not be used to pay any portion of the
Exercise Price unless the holder thereof has good title, free and clear of all liens and encumbrances.

6.7
    Post-Exercise Limitations. The Committee, in its discretion, may impose such restrictions on shares of Common Stock acquired
pursuant to the exercise of an Option as it determines to be desirable, including, without limitation, restrictions relating to
disposition of the shares and forfeiture restrictions based on service, performance, Common Stock ownership by the Participant,
conformity with the Company’s recoupment or clawback policies and such other factors as the Committee determines to be
appropriate.

6.8
    No Repricing. Except for either adjustments pursuant to subsection 4.2 (relating to the adjustment of shares), or reductions of the
Exercise Price approved by the Company’s stockholders, the Exercise Price for any outstanding Option or SAR may not be
decreased after the date of grant nor may an outstanding Option or SAR granted under the Plan be surrendered to the Company as
consideration for the grant of a replacement Option or SAR with a lower exercise price or a Full Value Award. Except as approved
by the Company’s stockholders, in no event shall any Option or SAR granted under the Plan be surrendered to the Company in
consideration for a cash payment if, at the time of such surrender, the Exercise Price of the Option or SAR is greater than the then
current Fair Market Value of a share of Common Stock.

6.9
    Tandem Grants of Options and SARs. An Option may but need not be in tandem with an SAR, and an SAR may but need not be
in tandem with an Option (in either case, regardless of whether the original award was granted under this Plan or another plan or
arrangement). If an Option is in tandem with an SAR, the exercise price of both the Option and SAR shall be the same, and the
exercise of the corresponding tandem SAR or Option shall cancel the corresponding tandem SAR or Option with respect to such
share. If an SAR is in tandem with an Option but is granted after the grant of the Option, or if an Option is in tandem with an SAR
but is granted after the grant of the SAR, the later granted tandem Award shall have the same exercise price as the earlier granted
Award, but in no event less than the Fair Market Value of a share of Common Stock at the time of such grant.
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6.10
    Expiration Date. The “Expiration Date” with respect to an Option or SAR means the date established as the Expiration Date by
the Committee at the time of the grant (as the same may be modified in accordance with the terms of the Plan); provided, however,
that the Expiration Date with respect to any Option or SAR shall not be later than the earliest to occur of the ten-year anniversary of
the date on which the Option or SAR is granted or the following dates, unless the following dates are determined otherwise by the
Committee:

(a) if the Participant’s Termination Date occurs by any reason other than termination for Cause, the thirtieth (30th) day
after the Termination Date; or

(b) if the Participant’s Termination Date occurs for reasons of Cause, the Termination Date.

In no event shall the Expiration Date of an Option or SAR be later than the ten-year anniversary of the date on which the Option or
SAR is granted (or such shorter period required by law or the rules of any stock exchange on which the Common Stock is listed).

7.
    FULL VALUE AWARDS AND CASH INCENTIVE AWARDS.

7.1
    Definitions.

(a) A “Full Value Award” is a grant of one or more shares of Common Stock or a right to receive one or more shares of
Common Stock in the future (including restricted stock, restricted stock units, deferred stock units, performance
stock and performance stock units). Such grants may be subject to such conditions, restrictions and contingencies, as
determined by the Committee, including provisions relating to dividend or dividend equivalent rights and deferred
payment or settlement. Notwithstanding the foregoing, no dividends or dividend equivalent rights will be paid or
settled on performance-based awards that have not been earned based on the performance criteria established.

(b) A “Cash Incentive Award” is the grant of a right to receive a payment of cash (or in the discretion of the Committee,
shares of Common Stock having value equivalent to the cash otherwise payable) that is contingent on achievement
of performance objectives over a specified period established by the Committee. The grant of Cash Incentive
Awards may also be subject to such other conditions, restrictions and contingencies, as determined by the
Committee, including provisions relating to deferred payment.
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7.2
    Special Vesting Rules. Except for awards granted under the Plan with respect to, shares of Stock which do not exceed, in the
aggregate, five percent of the total number of shares of Stock reserved for issuance pursuant to subsection 4.1(b), a Participant’s
right to become vested in a Full Value Award, an Option or SAR is conditioned on the completion of a specified period of service
with the Company or the Related Companies of at least one year, except if accelerated in the event of the Participant’s death or
Disability.

7.3
    Performance-Based Compensation. The Committee may designate a Full Value Award or Cash Incentive Award granted to any
Participant as “Performance-Based Compensation” within the meaning of Code Section 162(m) and regulations thereunder. To the
extent required by Code Section 162(m), any Full Value Award or Cash Incentive Award so designated shall be conditioned on the
achievement of one or more performance targets as determined by the Committee and the following additional requirements shall
apply:

(a) The performance targets established for the performance period established by the Committee shall be objective (as
that term is described in regulations under Code Section 162(m)), and shall be established in writing by the
Committee not later than ninety (90) days after the beginning of the performance period (but in no event after 25%
of the performance period has elapsed), and while the outcome as to the performance targets is substantially
uncertain. The performance targets established by the Committee may be with respect to corporate performance,
operating group or sub-group performance, individual company performance, other group or individual
performance, or division performance, and shall be based on one or more of the Performance Criteria.

(b) A Participant otherwise entitled to receive a Full Value Award or Cash Incentive Award for any performance period
shall not receive a settlement or payment of the Award until the Committee has determined that the applicable
performance target(s) have been attained. To the extent that the Committee exercises discretion in making the
determination required by this subsection 7.3(b), such exercise of discretion may not result in an increase in the
amount of the payment.

(c) If a Participant’s employment terminates because of death or Disability, or if a change in control occurs prior to the
Participant’s Termination Date, the Participant’s Cash Incentive Award may, to the extent provided by the
Committee, become vested without regard to whether the Cash Incentive Award would be Performance-Based
Compensation.

(d) A Full Value Award designated as Performance-Based Compensation shall
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not vest prior to the first anniversary of the date on which it is granted (subject to acceleration of vesting, to the
extent provided by the Committee, in the event of the Participant’s death, Disability or change in control).

Nothing in this Section 7 shall preclude the Committee from granting Full Value Awards or Cash Incentive Awards under the Plan
or the Committee, the Company or any Related Company from granting any Cash Incentive Awards outside of the Plan that are not
intended to be Performance-Based Compensation; provided, however, that, at the time of grant of Full Value Awards or Cash
Incentive Awards by the Committee, the Committee shall designate whether such Awards are intended to constitute Performance-
Based Compensation. To the extent that the provisions of this Section 7 reflect the requirements applicable to Performance-Based
Compensation, such provisions shall not apply to the portion of the Award, if any, that is not intended to constitute Performance-
Based Compensation. Without limiting the generality of the foregoing, Options and SARs granted under the Plan shall be assumed
to constitute Performance-Based Compensation provided that the requirements of section 162(m) of the Code are met with respect
thereto and provided that the Committee does not make a determination to the contrary.

8.
    CHANGE IN CONTROL.

8.1
    Definitions. For purposes of this Section 8, the term “Change in Control” means (a) the acquisition by any person, entity or group
of persons or entities, directly or indirectly, acting in concert of securities representing fifty percent (50%) or more of the combined
voting power of the Company’s then outstanding securities, whether acquired in one transaction or a series of transactions, (b) a
merger, consolidation or similar transaction which results in the Company’s shareholders immediately prior to such transaction not
holding securities representing fifty percent (50%) or more of the total voting power of the outstanding securities of the surviving
corporation, or (c) a sale of all or substantially all of the Company’s assets (other than to an entity owned by the Company or under
common ownership with the Company).

8.2
    Vesting of Awards Upon Change in Control. Subject to the provisions of subsection 4.2 (relating to the adjustment of shares), if a
Change in Control occurs prior to the date on which an Award is vested and prior to the Participant’s separation from service, if
such Award remains outstanding following the Change in Control (whether by substitution with another award or otherwise), and if
the Participant’s service is involuntarily terminated by the Company or a Related Company (or any successor thereto), other than
for cause, on or within two years following the Change in Control, then:

(a)
    All outstanding Options (regardless of whether in tandem with SARs) shall become fully exercisable.
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(b)
    All outstanding SARs (regardless of whether in tandem with Options) shall become fully exercisable.

(c)
    All Full Value Awards shall become fully vested and the Committee shall determine the extent to which performance conditions
are met taking into account actual performance and/or the passage of time, in accordance with the terms of the Plan and the
applicable Award Agreement.

Notwithstanding anything in this Plan or any Award Agreement to the contrary, to the extent any provision of this Plan or an Award
Agreement would cause a payment of deferred compensation that is subject to Code Section 409A to be made upon the occurrence
of a Change in Control, then such payment shall not be made unless such Change in Control also constitutes a "change in
ownership", "change in effective control" or "change in ownership of a substantial portion of the Company's assets" within the
meaning of Code Section 409A. In addition, if an Award does not remain outstanding following a Change in Control, the
Committee shall determine the vesting and other terms and conditions of the Award in connection with the Change in Control in
accordance with the terms of the Plan.

9.
    MISCELLANEOUS.

9.1
    Effective Date and Effect on Prior Plan. This Plan shall be effective as of the date that it is approved by the Board (the date on
which such approval is completed being referred to herein as the “Effective Date”); provided, however, that no Awards granted
under the Plan after the Effective Date prior to the Stockholders’ Meeting will vest or become exercisable prior to the date of the
Stockholders’ Meeting (and only if the Plan is approved by the stockholders at the Stockholders’ Meeting) and all such Awards
shall be forfeited as of the date of the Stockholders’ Meeting if the Plan is not approved by the Company’s stockholders at the
Stockholders Meeting. The Plan shall be unlimited in duration and, in the event of Plan termination, shall remain in effect as long
as any shares of Common Stock awarded under it are outstanding and not fully vested; provided, however, that no new Awards will
be made under the Plan on or after the tenth anniversary of the Effective Date. Any awards made under the Prior Plan prior to the
Effective Date shall continue to be subject to the terms and conditions of the Prior Plan. Following the Effective Date and if the
Plan is approved at the Stockholders’ Meeting, no further awards will be made under the Prior Plan.

9.2
    Limit on Distribution. Distribution of Common Stock or other amounts under the Plan shall be subject to the following:

(c) Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any Common Stock
under the Plan or make any other
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distribution of benefits under the Plan unless such delivery or distribution would comply with all applicable laws
and the applicable requirements of any securities exchange or similar entity.

(d) In the case of a Participant who is subject to Section 16(a) and 16(b) of the Exchange Act, the Committee may, at
any time, add such conditions and limitations to any Award to such Participant, or any feature of any such Award, as
the Committee, in its sole discretion, deems necessary or desirable to comply with Section 16(a) or 16(b) and the
rules and regulations thereunder or to obtain any exemption therefrom.

(e) To the extent that the Plan provides for issuance of certificates to reflect the transfer of Common Stock, the transfer
of such Common Stock may be effected on a non-certificated basis, to the extent not prohibited by applicable law or
the rules of any stock exchange on which the Common Stock is listed.

9.3
    Liability for Cash Payments. Subject to the provisions of this Section 8, each Related Company shall be liable for payment of
cash due under the Plan with respect to any Participant to the extent that such payment is attributable to the services rendered for
that Related Company by the Participant. Any disputes relating to liability of a Related Company for cash payments shall be
resolved by the Committee.

9.4
    Withholding. All Awards and other payments under the Plan are subject to withholding of all applicable taxes, which withholding
obligations may be satisfied, with the consent of the Committee, through the surrender of Common Stock which the Participant
already owns or to which a Participant is otherwise entitled under the Plan; provided, however, previously-owned Common Stock
that has been held by the Participant or Common Stock to which the Participant is entitled under the Plan may only be used to
satisfy the minimum tax withholding required by applicable law (or other rates that will not have a negative accounting impact).

9.5
    Transferability. Awards under the Plan are not transferable except as designated by the Participant by will or by the laws of
descent and distribution or, if provided by the Committee, pursuant to a qualified domestic relations order (within the meaning of
the Code and applicable rules thereunder). To the extent that Participant who receives an Award under the Plan has the right to
exercise such Award, the Award may be exercised during the lifetime of the Participant only by the Participant. Notwithstanding
the foregoing provisions of this subsection 9.5, if provided by the Committee, Awards may be transferred to or for the benefit of the
Participant’s family (including, without limitation, to a trust or partnership for the benefit of a Participant’s family), subject to such
procedures as the Committee may establish. In no event
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shall an Incentive Stock Option be transferable to the extent that such transferability would violate the requirements applicable to
such option under Code Section 422.

9.6
    Notices. Any notice or document required to be filed with the Committee under the Plan will be properly filed if delivered or
mailed by registered mail, postage prepaid, to the Committee, in care of the Company or the Related Company, as applicable, at its
principal executive offices. The Committee may, by advance written notice to affected persons, revise such notice procedure from
time to time. Any notice required under the Plan (other than a notice of election) may be waived by the person entitled to notice.

9.7
    Form and Time of Elections. Unless otherwise specified herein, each election required or permitted to be made by any Participant
or other person entitled to benefits under the Plan, and any permitted modification or revocation thereof, shall be in writing filed
with the applicable Committee at such times, in such form, and subject to such restrictions and limitations, not inconsistent with the
terms of the Plan, as the Committee shall require.

9.8
    Agreement With the Company. At the time of an Award to a Participant under the Plan, the Committee may require a Participant
to enter into an agreement with the Company (the “Agreement”), in a form specified by the Committee, agreeing to the terms and
conditions of the Plan and to such additional terms and conditions, not inconsistent with the Plan, as the Committee may, in its sole
discretion, prescribe.

9.9
    Limitation of Implied Rights.

(a) Neither a Participant nor any other person shall, by reason of the Plan, acquire any right in or title to any assets,
funds or property of the Company or any Related Company whatsoever, including, without limitation, any specific
funds, assets, or other property which the Company or any Related Company, in its sole discretion, may set aside in
anticipation of a liability under the Plan. A Participant shall have only a contractual right to the amounts, if any,
payable under the Plan, unsecured by any assets of the Company and any Related Company. Nothing contained in
the Plan shall constitute a guarantee by the Company or any Related Company that the assets of such companies
shall be sufficient to pay any benefits to any person.

(b) The Plan does not constitute a contract of employment or continued service, and selection as a Participant will not
give any employee the right to be retained in the employ or service of the Company or any Related Company, nor
any right or claim to any benefit under the Plan, unless such right or claim has specifically accrued under the terms
of the Plan. Except as otherwise provided in
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the Plan, no Award under the Plan shall confer upon the holder thereof any right as a stockholder of the Company
prior to the date on which he fulfills all service requirements and other conditions for receipt of such rights and
shares of Common Stock are registered in his name.

9.10
    Evidence. Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the
person acting on it considers pertinent and reliable, and signed, made or presented by the proper party or parties.

9.11
    Action by the Company or Related Company. Any action required or permitted to be taken by the Company or any Related
Company shall be by resolution of its board of directors or governing body or by action of one or more members of the board or
governing body (including a committee of the board or governing body) who are duly authorized to act for the board or, in the case
of any Related Company which is a partnership, by action of its general partner or a person or persons authorized by the general
partner, or (except to the extent prohibited by applicable law or the rules of any stock exchange on which the Common Stock is
listed) by a duly authorized officer of the Company.

9.12
    Gender and Number. Where the context admits, words in any gender shall include any other gender, words in the singular shall
include the plural and the plural shall include the singular.

9.13
    Applicable Law. The provisions of the Plan shall be construed in accordance with the laws of the State of Delaware, without
giving effect to choice of law principles.

9.14
    Foreign Employees. Notwithstanding any other provision of the Plan to the contrary, the Committee may grant Awards to eligible
persons who are foreign nationals on such terms and conditions different from those specified in the Plan as may, in the judgment
of the Committee, be necessary or desirable to foster and promote achievement of the purposes of the Plan. In furtherance of such
purposes, the Committee may make such modifications, amendments, procedures and subplans as may be necessary or advisable to
comply with provisions of laws in other countries or jurisdictions in which the Company or a Related Company operates or has
employees. The foregoing provisions of this subsection 9.14 shall not be applied to increase the share limitations of Section 4 or to
otherwise change any provision of the Plan that would otherwise require the approval of the Company’s stockholders.

10.
    TERMINATION AND AMENDMENT OF THE PLAN

The Board may, at any time, amend or terminate the Plan, and the Board or the Committee may amend any Agreement,
provided that no amendment or termination may, in the
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absence of written consent to the change by the affected Participant (or, if the Participant is not then living, the affected
beneficiary), adversely affect the rights of any Participant or beneficiary under any Award granted under the Plan prior to the date
such amendment is adopted by the Board (or the Committee, if applicable); and further provided that adjustments pursuant to
subsection 4.2 shall not be subject to the foregoing limitations of this Section 9; and further provided that the provisions of
subsection 6.8 (relating to Option and SAR repricing) cannot be amended unless the amendment is approved by the Company’s
stockholders; and provided further that, no other amendment shall be made to the Plan without the approval of the Company’s
stockholders if such approval is required by law or the rules of any stock exchange on which the Common Stock is listed. It is the
intention of the Company that, to the extent that any provisions of this Plan or any Awards granted hereunder are subject to Code
Section 409A, the Plan and the Awards comply with the requirements of Code Section 409A and that the Board shall have the
authority to amend the Plan or any Award as it deems necessary or desirable to conform to Code Section 409A without regard to
the foregoing provisions (other than the provisions requiring stockholder approval). Notwithstanding the foregoing, the Company
does not guarantee that Awards under the Plan will comply with Code Section 409A and the Committee is under no obligation to
make any changes to any Award to cause such compliance.
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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
Commvault Systems, Inc. of our reports dated May 6, 2016, 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, 2016, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

MetroPark, New Jersey
August 19, 2016


