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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): April 10, 2015

MITEL NETWORKS CORPORATION

(Exact Name of Registrant as Specified in its Charter)

Canada 001-34699 98-0621254
(State or Other Jurisdiction

of Incorporation)

(Commission

File Number)

(I.R.S. Employer

Identification No.)
350 Legget Drive
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Ottawa, Ontario K2K 2W7

(Address of Principal Executive Offices) (Zip Code)

(613) 592-2122

(Registrant�s telephone number, including area code)

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

x Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.
On April 10, 2015, Mitel Networks Corporation, a Canadian corporation and the registrant (�Mitel�), Mavenir Systems,
Inc., a Delaware corporation (�Mavenir�), and Roadster Subsidiary Corporation, a Delaware corporation and
wholly-owned subsidiary of Mitel, entered into an amendment to the agreement and plan of merger, dated as of
February 28, 2015, in connection with Mitel�s pending acquisition of Mavenir, pursuant to which the parties have
agreed that the calculation of Parent Average Closing Price (as defined in the agreement and plan of merger) will be
based on the average of the volume weighted average price of a Mitel common share on the Nasdaq Global Market on
each of the ten (10) consecutive trading days ending on and including the second trading day prior to the expiration
date of Mitel�s offer to exchange relating to the outstanding common stock of Mavenir. The foregoing description of
the amendment to the agreement and plan of merger is not complete and is qualified in its entirety by reference to the
full text of the amendment to the agreement and plan of merger, which is filed as Exhibit 10.1 hereto and incorporated
herein by reference.

Item 8.01 Other Events.
On April 10, 2015, Mitel issued the press release attached hereto as Exhibit 99.1, which press release is incorporated
by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

10.1 Amendment No. 1 to the Agreement and Plan of Merger, dated as of April 10, 2015, by and among Mavenir
Systems, Inc., Mitel Networks Corporation and Roadster Subsidiary Corporation (incorporated by reference to
Exhibit 2.1 to Mitel�s Amendment No. 1 to the Registration Statement on Form S-4 filed on April 10, 2015)

99.1 Press release dated April 10, 2015
Forward Looking Statements

Some of the statements in this Current Report on Form 8-K are forward-looking statements (or forward-looking
information) within the meaning of applicable U.S. and Canadian securities laws. These include statements using the
words believe, target, outlook, may, will, should, could, estimate, continue, expect, intend, plan, predict, potential,
project and anticipate, and similar statements which do not describe the present or provide information about the past.
There is no guarantee that the expected events or expected results will actually occur. Such statements reflect the
current views of management of Mitel and are subject to a number of risks and uncertainties. These statements are
based on many assumptions and factors, including general economic and market conditions, industry conditions,
operational and other factors. Any changes in these assumptions or other factors could cause actual results to differ
materially from current expectations. All forward-looking statements attributable to Mitel, or persons acting on its
behalf, and are expressly qualified in their entirety by the cautionary statements set forth in this paragraph. Undue
reliance should not be placed on such statements. In addition, material risks that could cause actual results to differ
from forward-looking statements include: the inherent uncertainty associated with financial or other projections; the
integration of Mavenir and the ability to recognize the anticipated benefits from the acquisition of Mavenir; the ability
to obtain required regulatory approvals
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for the exchange offer and merger, the timing of obtaining such approvals and the risk that such approvals may result
in the imposition of conditions that could adversely affect the expected benefits of the acquisition of Mavenir; the risk
that the conditions to the exchange offer or merger are not satisfied on a timely basis or at all and the failure of the
exchange offer or merger to close for any other reason; risks relating to the value of the Mitel common shares to be
issued in connection with the exchange offer and merger; the anticipated size of the markets and continued demand for
Mitel and Mavenir products and the impact of competitive products and pricing that could result from the
announcement of the acquisition of Mavenir; access to available financing on a timely basis and on reasonable terms,
including the refinancing of Mitel�s debt to fund the cash portion of the consideration in connection with the exchange
offer and merger; Mitel�s ability to achieve or sustain profitability in the future since its acquisition of Aastra;
fluctuations in quarterly and annual revenues and operating results; fluctuations in foreign exchange rates; current and
ongoing global economic instability, political unrest and related sanctions; intense competition; reliance on channel
partners for a significant component of sales; dependence upon a small number of outside contract manufacturers to
manufacture products; and, Mitel�s ability to implement and achieve its business strategies successfully. Additional
risks are described under the heading �Risk Factors� in Mitel�s Annual Report on Form 10-K for the year ended
December 31, 2014, filed with the SEC on February 26, 2015, and in Mavenir�s Annual Report on Form 10-K for the
year ended December 31, 2014, filed with the SEC on March 3, 2015. Forward-looking statements speak only as of
the date they are made. Except as required by law, Mitel does not have any intention or obligation to update or to
publicly announce the results of any revisions to any of the forward-looking statements to reflect actual results, future
events or developments, changes in assumptions or changes in other factors affecting the forward-looking statements.

Additional Information

This announcement is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer
to sell shares of Mavenir common stock, nor is it a substitute for the registration statement and exchange offer
materials that Mitel and its acquisition subsidiary have filed with the U.S. Securities and Exchange Commission (the
�SEC�). Mitel and its acquisition subsidiary have filed exchange offer materials on Schedule TO and a registration
statement with the SEC, and Mavenir has filed a Solicitation/Recommendation Statement on Schedule 14D-9 with the
SEC with respect to the exchange offer. The exchange offer materials (including a Prospectus/Offer to Exchange, a
related Letter of Transmittal and certain other offer documents) and the Solicitation/Recommendation Statement
contain important information. Holders of shares of Mavenir common stock are urged to read these documents
because they contain important information that holders of Mavenir common stock should consider before making any
decision regarding tendering their shares. The Prospectus/Offer to Exchange, the related Letter of Transmittal and
certain other offer documents, as well as the Solicitation/Recommendation Statement, are available to all holders of
shares of Mavenir common stock at no expense to them. The exchange offer materials and the
Solicitation/Recommendation Statement are available for free at the SEC�s web site at www.sec.gov. Copies of these
documents are also available free of charge on Mitel�s website at investor.Mitel.com or by contacting Mitel�s Investor
Relations Department at 469-574-8134. Copies of the documents filed with the SEC by Mavenir are available free of
charge on Mavenir�s website at www.investor.mavenir.com or by contacting Mavenir�s Investor Relations Department
at 469-916-4393x5080.

In addition to the Prospectus/Offer to Exchange, the related Letter of Transmittal and certain other offer documents, as
well as the Solicitation/Recommendation Statement, Mitel and Mavenir file annual, quarterly and special reports and
other information with the SEC. You may read and copy any reports or other information filed by Mitel or Mavenir at
the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the Commission at
1-800-SEC-0330 for further information on the public reference room. Mitel�s and Mavenir�s filings with the SEC are
also available to the public from commercial document-retrieval services and at the website maintained by the SEC at
www.sec.gov.

Edgar Filing: MITEL NETWORKS CORP - Form 8-K

4



SIGNATURE

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

Date: April 10, 2015

MITEL NETWORKS CORPORATION

By: /s/ Greg Hiscock
Name: Greg Hiscock
Title: General Counsel & Corporate Secretary
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