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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “MITEL MOBILITY INC.”,

CHANGING ITS NAME FROM "MITEL MOBILITY INC." TO "MAVENIR

SYSTEMS, INC.'", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY

OF FEBRUARY, A.D. 2017, AT 12:09 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

4134477 8100
SR# 20171388022

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Authentication: 202112525
Date: 02-28-17
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State. of Delaware
Seeretary of ‘State
Dividon of Corporations
AMENDED AND RESTATED Delivered  12:09 FM 62/28:2017
‘ T FILED 12:09 PM 1282017
CERTIFICATE QZ?CGR?ORAHGN SR 20171388022 - FileNumber 4134477

MITEL MOBILITY INC,

{Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Mitel Mobility Inc., a corporation organized and existing under and by virtue of the provisions of
the General Corporation Law of the State of Delaware (the “General Corporation Law™).

DOES HERERY CERTIFY,

I. That the name of this corporation is Mitel Mobility Inc., and that this corporation was
originally mcorporated purstiant to the General Corporation Law on March 39, 2006 under the name
“Mavenir Systems, Ing.”

2. That the Board of Dhrectors of the corporation, by unarimous written consent filed with
the Minutes of the Board on February 28, 2017, duly adopted resolutions proposing to amend and restate
the Certificate of Incorporation of this corporation to change the name of the corporation to “Mavenir
Systems, Tnc.”, declaring said amendment and restatement to be advisable and in the best interests of this
corporation and its stockholders, which resolution set forth the proposed amendment and restatement
substantially in the form as follows:

RESOLVED, that the Cerificaie of Incorporgtion of this corporation be amended and
restated in its entirety to read as follows:

ARTICLE L
The name of the corporation is Mavenir Systems, Inc. {the “Corporation™).
ARTICLE 1L,

The Corporation shall have the authority to issue 1,000 sharves of $0.01 value par value
commnan stock,

ARTICLE KL
The registered office of the Corporation shall be at Corporation Trust Center, 1209
Orange Street, Wilmingion, Delaware, County of New Castle, postal code 19801, The registered agent of
the Corporation at such address shall be The Corporation Trust Company.

ARTICLE TV,

The purpose of the Corporation is to engage in any lawiul act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

ARTECLE Y,

The business and affairs of the Corporation shall be managed by, or under the direction
of, the board of directors of the Corporation {the “Beard of Birecters”). In furtherance and not in
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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, but the stockholders may make additional bylaws
and may alter, amend or repeal any Bylaws of the Corporation whether adopted by them or otherwise.

ARTICLE VL

The mumber of directors of the Corporation shall be fixed from time to time by, or in the
manner provided in, the Bylaws of the Corporation. Elections of directors need not be by writien ballot
unless the Bylaws of the Corporation so provide.

ARTICLE VIL

A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for
any breach of the director’s duty of loyalty to the Corporation or its stockholders, (it} for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii}
pnder Section 174 of the General Corporation Law of the State of Delaware or (iv) for any transaction
from which the director derived an improper personal benefit. If the General Corporation Law of the
State of Delaware is amended to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the General Corporation Law of the State of Delaware, as s0 amended. Any
repeal or modification of the foregoing provisions of this Article VI shall not adversely affect any right
or protection of a director of the Corporation existing at the timne of such repeal or modification.

ARTICLE VIEL

Each person who was or is made a party or is threatened to be made a party to or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (hereinafier a “Proceeding™), by reason of the fact that be or she is or was a director or an
officer of the Corporation or is or was serving at the request of the Corporation as a director, officer or
trustee of another corporation or of 2 partnership, joint venture, trust or other enterprise, including service
with respect to an employee benefit plan (hereinafter an “Indemnitee”), whether the basis of such
Proceeding is alleged action in an official capacity as a director, officer or trustee or in any other capacity
while serving as a director, officer or trustee, shall be indemmified and held harmiess by the Corporation
to the fullest extent permitted by Delaware law, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that sach amendment permits the Corporation to
provide broader indemnification rights than such law permitted the Corporation to provide prior to such
amendment), against all expense, Hability and loss (including attomeys” fees, judgments, fines, ERISA
excise taxes or penalties and amounts paid in settlement) (such expenses, Habilities and losses collectively
“Losses”) reasonably incurred or suffered by such Indenmitee in connection therewith; provided,
however, that, except as provided in this Article VHI with respect to Proceedings to endorce rights to
indernnification, the Corporation shall indemnify any such Indernitee in connection with a Proceeding
{or part thereof) initiated by such Indemmitee only if such Proceeding {or part thereof) was authorized by
the Board of Directors of the Corporation,

In addition to the right to indenmification conferred in paragraph 1 of this Asticle VIIL, an
Indenmitee shall also have the right to be paid by the Corporation the expenses (including attorneys’ fees)
mcurred in defending any such Proceeding i advance of its final disposition (hereinafier an
“Advancement of Expenses”); provided, however, that, if the Delaware General Corporation Law so
requires, an Advancement of Expenses incurred by an Indemmitee in his or her capacity as a director or
officer (and not in any other capacity in which service was or is rendered by such Indemnitee, including,
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without limitation, service to an employee benefit plan) shall be made only upon delivery to the
Corporation of an undertaking (hereinafter an “Undertaking”), by or on behalf of such Indemmitee, to
repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal (hereinafter a “Final Adjudication”) that such Indemnitee is not
entitled to be indemmified for such expenses hereunder or otherwise.

If a claim under this Article VIH is not paid in full by the Corporation within 60 days
after a written claim has been received by the Corporation, except in the case of a claim for an
Advancement of Expenses, in which case the applicable period shall be 20 days, the Indemnitee may at
any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. To the
fullest extent permitted by law, if successful in whole or in part in any such suit, or in a suit brought by
the Corporation to recover an Advancement of Expenses pursuant to the terms of an Undertaking, the
Indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. In (a) any
suit brought by the Indemnitee 1o enforce a right to indemmnification hereunder (but not in a suit brought
by the Indemnitee to enforce a right to an Advancement of Expenses) it shall be a defense that, and (b) in
any suit brought by the Corporation to recover an Advancement of Expenses pursuant to the terms of an
Undertaking the Corporation shall be entitled to recover such expenses upon a final adjudication that, the
Indemnitee has not met any applicable standard for indemnification set forth in the Delaware General
Corporation Law. Netther the failure of the Corporation (including its directors who are not parties to
such action, a committee of such directors, independent legal counsel or its stockholders) to have made a
determination prior to the commencement of such suit that indemnification of the Indemnitee is proper in
the circumstances because the Indemnitee has met the applicable standard of conduct set forth in the
Delaware General Corporation Law, nor an actual determination by the Corporation (including its
directors who are not parties to such action, a committee of such directors, independent legal counsel, or
its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a
presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of such a
suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the Indemnitee to
enforce a right to indemmification or to an Advancement of Expenses hereunder, or brought by the
Corporation to recover an Advancement of Expenses pursuant to the terms of an Undertaking, the burden
of proving that the Indenmitee is not entitled to be indemnified, or to such Advancement of Expenses,
under this Article VIII or otherwise shall be on the Corporation.

Given that certain jointly indemnifiable claims (as defined below) may arise due to
indemnification provided by certain indemnitee-related entities (as defined below) to the indemnified
parties pursuant to this Article VI (the “Indemnified Parties”), the Corporation shall be fully and
primarily responsible for the payment to the Indemnified Parties in respect of indemnification or
advancement of expenses in connection with any such jointly indemnifiable claims, pursuant to and in
accordance with the terms of this Article VIII, irrespective of any right of recovery the Indemnified
Parties may have from the indemnitee-related entities. Under no circumstance shall the Corporation be
entitled to any right of subrogation or contribution by the indemnitee-related entities and no right of
advancement or recovery the Indemnified Parties may have from the indemnitee-related entities shall
reduce or otherwise alter the rights of the Indemnified Parties or the obligations of the Corporation
hereunder. In the event that any of the indemnitee-related entities shall make any payment to any of the
Indemnified Parties in respect of indemnification or advancement of expenses with respect to any jointly
mdemnifiable claim, the indemnitee-related entity making such payment shall be subrogated to the extent
of such payment to all of the rights of recovery of such Indemnified Parties against the Corporation, and
the Indermnified Parties shall execute all documents reasonably required and shall do all things that may
be reasonably necessary to secure such rights, including the execution of such documents as may be
necessary to enable the indemnitee-related entities effectively to bring suit to enforce such rights. Each of
the indemnitee-related entities shall be third-party beneficiaries with respect to this Article VII, entitled
to enforce this Article VIIL
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The rights to indemmnification and to the Advancement of Expenses conferred in this
Article VIIT shall not be exclusive of any other right which any person may have or hereafter acquire
onder any statute, the Corporation’s Certificate of Incorporation, Bylaws, agreement, vote of stockholders
or directors or otherwise.

A right to indemnification arising under this Certificate of Incorporation shall not be
eliminated or imipaired by an amendment to this Certificate of Incorporation after the occowrrence of the
act or onuission that is the subject of the Proceeding for which indenmification is sought,

For purposes of this Article VIIL the following terms shall have the following meanings:

(i) the term “indemniteg-related entities” means any corporation, limited liability
company, parinership, joint venture, trust, emplovee benefit plan or other enterprise (other than the
Corporation) from whom an Indemnified Party may be entitled to indenmification or advancement of
expenses on account of Proceedings or Losses with respect to which, in whole or in part, the Corporation
may also have an indemnification or advancement obligation.

(ii) the term “jointly indemnifiable claims” shall be broadly construed and shall
include, without limitation, Proceedings for which any of the Indemnified Parties shall be entitled to
mdemmification or advancement of expenses from both (i) the Corporation, on the one hand, and (1) any
indemmitee-related entity pursuant to any other agreement between any indemnitee-related entity and the
Indenmmitied Party pursuant to which such Indemnified Party is indemnified, the laws of the jurisdiction of
incorporation or organization of any indemnitee-related entity and/or the certificate of incorporation,
certificate of organization, bylaws, partnership agreement, operating agreement, certificate of formation,
certificate of lmited parinership or other organizational or goveming documents of any indemmitee-
related entity, on the other hand.

ARTICLE IX,

{(A) in recognition and anticipation that (i) certain directors, principals, officers,
employees and/or other representatives of Siris Capital Group, LLC (“Siris™) and its Affiliates (as defined
below) may serve as directors, officers or agents of the Corporation, {i1) Siris and s Affiliates may now
engage and may continue (o engage in the same or similar activities or related lines of business as those in
which the Corporation, directly or indirectly, may engage and/or other business activities that overlap
with or compete with those in which the Corporstion, directly or indirectly, may engage, and
(iti) members of the Board of Directors who are not employees of the Corporation (“Nen-Employee
Direetors”™) and their respective Affiliates may now engage and may continue to engage in the same or
similar activities or related lines of business as those in which the Corporation, directly or indirectly, may
engage and/or other business activities that overlap with or compete with those in which the Corporation,
directly or indirectly, may engage, the provisions of this Article IX are set forth to regulate and define the
conduct of certain affairs of the Corporation with respect to certain classes or categories of business
opportunities as they may involve any of Siris, the Non-Employee Directors or their respective Affiliates
and the powers, rights, duties and liabilities of the Corporation and its directors, officers and stockholders
in connection therewith.

(B) None of (i) Siris or any of its Affiliates or (i) any Non-Employee Director or his
or her Affiliates (the Persons (as defined below) identified in (i) and (i) above being referred to,
collectively, as “Identified Persons™) shall, to the fullest extent permitted by law, have any duty to
refrain from directly or indirectly (1) engaging in the same or similar buasiness activities or lines of
business in which the Corporation or any of its Affiliates now engages or proposes to engage or
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(2) otherwise competing with the Corporation or any of its Affiliates, and, to the fullest extent permitted
by law, no Identified Person shall be liable to the Corporation or its stockholders or to any Affiliate of the
Corporation for breach of any fiduciary duty solely by reason of the fact that such Identified Person
engages in any such activities. To the fullest extent permitted by law, the Corporation hereby renounces
any interest or expectancy in, or right to be offered an opportunity to participate in, any business
opportunity which may be a corporate opportunity for an Identified Person and the Corporation or any of
its Affiliates, except as provided in Section {C) of this Article IX. Subject to said Section (C) of this
Article IX, in the event that any Identified Person acquires knowledge of a potential transaction or other
business opportunity which may be a corporate opportunity for itself, herself or himself and the
Corporation or any of its Affiliates, such Identified Person shall, to the fullest extent permitted by law,
have no duty to communicate or offer such transaction or other business opportunity to the Corporation or
any of its Affiliates and, to the fullest extent permitted by law, shall not be liable to the Corporation or its
stockholders or to any Affiliate of the Corporation for breach of any fiduciary duty as a stockholder,
director or officer of the Corporation solely by reason of the fact that such Identified Person pursues or
acquires such corporate opportunity for itself, herself or himself, or offers or directs such corporate
opportunity to another Person.

(C)  The Corporation does not renounce its interest in any corporate opportunity
offered to any Non-Employee Director if such opportunity is expressly offered to such person solely in
his or her capacity as a director or officer of the Corporation, in which event the provisions of Section
(B) of this Article IX shall not apply to any such corporate opportunity.

(D)  In addition to and notwithstanding the foregoing provisions of this Article IX, a
corporate opportunity shall not be deemed to be a potential corporate opportunity for the Corporation if it
is a business opportunity that (i) the Corporation is either financially or legally unable, or not
contractually permitted, to undertake, (ii) from its nature, is not in the line of the Corporation’s business
or is of no practical advantage to the Corporation or (ii1) is one in which the Corporation has no interest or
reasonable expectancy.

(E) For purposes of this Article IX, (i) “Affiliate” shall mean (a) in respect of Siris,
any Person that, directly or indirectly, is controlled by Siris, controls Siris or is under common control
with Siris and shall include any principal, member, director, partner, stockholder, officer, employee or
other representative of any of the foregoing (other than the Corporation and any entity that is controlled
by the Corporation), (b) in respect of a Non-Employee Director, any Person that, directly or indirectly, is
controlled by such Non-Employee Director (other than the Corporation and any entity that is controlled
by the Corporation) and {c) in respect of the Corporation, any Person that, directly or indirectly, is
controlled by the Corporation; and (ii) “Person” shall mean any individual, corporation, general or
limited partnership, limited liability company, joint venture, trust, association or any other entity.

(F) To the fullest extent permitted by law, any Person purchasing or otherwise
acquiring any interest in any shares of capital stock of the Corporation shall be deemed to have notice of
and to have consented to the provisions of this Article IX.

* * *

3. That the foregoing amendment and restatement was approved by the holders of the
requisite number of shares of this corporation in accordance with Section 228 of the General Corporation
Law.
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4, That this Amended and Restated Certificate of Incorporation, which restates and
integrates and further amends the provisions of this corporation’s Certificate of Incorporation, has been
duly adopted in accordance with Sections 242 and 245 of the General Corporation Law.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHERBOF, the Company has cansed this Ceriificete to be exeeuted this 250
day of _February, 2017, '
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THIs  Goneral Connseband Setretary
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