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The information in this joint proxy statement/prospectus is not complete and may be changed. These securities may not be issued until
the registration statement filed with the Securities and Exchange Commission is effective. This joint proxy statement/prospectus is not
an offer to sell these securities and does not constitute the solicitation of offers to buy these securities in any state where the offer or sale
is not permitted.

Subject to completion, dated December 21, 2012.

JOINT PROXY STATEMENT/PROSPECTUS

To the Stockholders of Verint Systems Inc. and Comverse Technology, Inc.:

On August 12, 2012, Verint Systems Inc. ("Verint") and Comverse Technology, Inc. ("CTI") entered into an agreement and plan of merger
(the "merger agreement") providing for the merger (the "merger") of CTI with and into a wholly owned subsidiary of Verint (the "Merger Sub").
This joint proxy statement/prospectus and related materials are being sent to you in connection with the solicitation of proxies by the board of
directors of Verint for use at Verint's special meeting of stockholders and by the board of directors of CTI for use at CTI's special meeting of
shareholders. The Verint Special Meeting will be held at a.m., Eastern Time, on , 2013, at the offices of Jones Day, 222 East
41st Street, New York, New York 10017, and the CTI Special Meeting will be held at 10:00 a.m., Eastern Time, on January 31, 2013, at the
offices of Jones Day, 222 East 41st Street, New York, New York 10017. At the Verint special meeting, the stockholders of Verint will be asked
to consider and vote upon proposals to adopt the merger agreement and to approve the transactions contemplated by that agreement, including
the merger and the issuance of Verint common stock to CTI shareholders in connection therewith, and to approve any adjournment of that
special meeting. At the CTI special meeting, the shareholders of CTI will be asked to consider and vote upon proposals to adopt the merger
agreement and to approve the transactions contemplated by that agreement, including the merger, and to approve any adjournment of that special
meeting. These proposals are discussed in detail in this joint proxy statement/prospectus. Verint and CTI urge you to carefully read this joint
proxy statement/prospectus and the documents incorporated by reference into it. In particular, see ''Risk Factors'' beginning on
page 28.

If the stockholders of Verint and CTI approve the merger agreement and the merger contemplated by the merger agreement is completed:

CTI will merge with and into Merger Sub, with Merger Sub continuing as the surviving company, and CTI will cease to
exist as a separate entity;

each outstanding share of CTI common stock outstanding immediately prior to the effective time of the merger will be
converted into the right to receive shares of Verint common stock at the exchange ratio specified in the merger agreement

and described below;

any shares of Verint common stock and Series A Convertible Perpetual Preferred Stock of Verint (the "Verint preferred
stock") held by CTI immediately prior to the effective time of the merger will be canceled;

any shares of Verint preferred stock held by stockholders other than CTI at the effective time of the merger will be converted
into Verint common stock in accordance with the terms of the Verint preferred stock; and
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holders of Verint common stock immediately prior to the effective time of the merger, other than CTI, will continue to own
their existing shares.

The share exchange provision of the merger agreement provides that each holder of shares of CTI common stock will receive new shares of
Verint common stock representing such holder's pro rata portion of an aggregate number of shares of Verint common stock equal to the sum of
(1) the number of shares of Verint common stock held by CTI immediately prior to the completion of the merger (including the shares of Verint
common stock issuable upon conversion of the shares of Verint
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preferred stock held by CTI at a conversion price of $32.66), plus (2) additional shares of Verint common stock, the number of which will be
equal to the dollar value described below (the "Target Amount") divided by the average of the daily volume weighted averages of the trading
prices of Verint common stock on the Nasdaq Global Select Market during the 20 consecutive trading days ending on the second trading day
immediately prior to the closing date of the merger, plus (3) additional shares of Verint common stock based on the positive net worth of CTI
(determined in accordance with the merger agreement) immediately prior to the completion of the merger, up to a maximum market value of
$10.0 million (the "Net Worth Amount"). The Target Amount is $25.0 million and will be reduced to zero if, as of the completion of the merger,
CTI beneficially owns less than 50% of the outstanding shares of Verint common stock (on an as-exercised and fully diluted basis), unless such
level of ownership results from the issuance by Verint of new shares of voting securities after the date of the merger agreement.

The average of the daily volume weighted averages of the trading prices of Verint common stock on the Nasdaq Global Select Market
during the 20 consecutive trading days ending on was $ , which, pursuant to the merger consideration
calculation in the merger agreement, and assuming (1) a Target Amount of $25.0 million, (2) a Net Worth Amount of $10.0 million, and (3) that
CTI continues to hold all of the Verint preferred stock until canceled immediately prior to the completion of the merger, would result
in shares of Verint common stock being issued for each share of CTI common stock outstanding if the merger were completed as of
the date of this joint proxy statement/prospectus. Based on the estimated number of shares of CTI common stock and Verint common stock that
will be outstanding immediately prior to the completion of the merger and the daily volume weighted averages of the trading prices of Verint
common stock on the Nasdaq Global Select Market during the 20 consecutive trading days ending on , , Verint estimates
that, assuming (i) a Target Amount of $25.0 million, (ii) a Net Worth Amount of $10.0 million, and (iii) that CTI continues to hold all of the
Verint preferred stock until canceled immediately prior to the completion of the merger, current Verint stockholders (other than CTI) will own
approximately % of the outstanding Verint common stock and former CTI shareholders will own approximately % of the outstanding
Verint common stock immediately following the completion of the merger.

Because CTI owns a controlling interest in Verint, the Verint board of directors formed a special committee to consider, evaluate and
negotiate with CTI possible transactions proposed by CTI in which CTI might have an interest that was different from or in addition to the
interests of Verint's stockholders generally. Each of the members of the Verint special committee is an independent director and none of its
members serves as a director or officer or is otherwise an affiliate of CTI. The Verint special committee retained its own financial and legal
advisors and, with the assistance of those advisors, negotiated the terms and conditions of the merger with CTI. After this negotiation, and taking
into consideration the factors described under "The Merger Recommendation of the Verint Special Committee and the Verint Board of Directors
and Their Reasons for the Merger" in this joint proxy statement/prospectus, the Verint special committee unanimously recommended to the
Verint board of directors that the merger be approved and that the Verint board of directors recommend that holders of Verint common stock
(other than CTT and its affiliates) vote in favor of the merger. Based on the recommendation of the Verint special committee, the Verint board of
directors unanimously approved the merger agreement, the merger and the other transactions contemplated by the merger agreement and
declared that the merger agreement, the merger and the other transactions contemplated by the merger agreement are advisable. The Verint
board of directors unanimously recommends that Verint stockholders (other than CTI and its affiliates) vote "FOR" the proposal to adopt the
merger agreement and to approve the transactions contemplated by that agreement, including the merger and the issuance of Verint common
stock to CTI shareholders in connection therewith.

The CTI board of directors approved the merger agreement, the merger and the other transactions contemplated by the merger agreement
and declared that the merger agreement, the merger and the other transactions contemplated by the merger agreement are fair to, and in the best
interests of, CTI and its shareholders. The CTI board of directors recommends that CTI's shareholders vote "FOR" the
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proposal to adopt the merger agreement and to approve the transactions contemplated by that agreement, including the merger.

Your vote is important. At the Verint special meeting, approval of the proposal to adopt the merger agreement and to approve the
transactions contemplated by that agreement, including the merger and the issuance of Verint common stock to CTI shareholders in connection
therewith, requires the approval of the holders of a majority of the votes represented by the outstanding shares of Verint common stock and
Verint preferred stock, taken together, present, in person or by proxy, at the Verint special meeting, as well as approval of the holders of a
majority of the votes represented by the outstanding shares of Verint common stock and Verint preferred stock, taken together, present, in person
or by proxy, at the Verint special meeting other than shares of Verint common stock and Verint preferred stock held by CTI or its subsidiaries.
In connection with entering into the merger agreement, CTI entered into a voting agreement with Verint pursuant to which CTI agreed, among
other things, to vote the shares of Verint common stock and Verint preferred stock beneficially owned by CTI in favor of the adoption of the
merger agreement and the approval of the transactions contemplated thereby, including the merger and the issuance of Verint common stock
constituting the merger consideration. At the CTI special meeting, the proposal to adopt the merger agreement and to approve the transactions
contemplated by that agreement, including the merger, must receive the affirmative vote of the holders of two-thirds of the outstanding shares of
CTI common stock.

The failure of any Verint stockholder to vote will have no effect on the proposal relating to the merger because the vote will be decided by
the holders of shares present at the meeting. The failure of any CTI shareholder to vote will have the same effect as a vote "AGAINST"
adopting the proposal relating to the merger. Whether or not you plan to attend your company's special meeting, you are requested to promptly
vote your shares by proxy electronically via the Internet, by telephone or by sending in the appropriate paper proxy card as instructed in these
materials. If you are a holder of record and sign, date and mail your proxy card without indicating how you wish to vote, your vote will be
counted as a vote "FOR" each of the proposals described in this joint proxy statement/prospectus. If you hold your shares in "street name"
through a bank, broker or other nominee, please follow the specific instructions you receive from your bank, broker or other nominee to vote
your shares.

Dan Bodner Charles J. Burdick
President and Chief Executive Officer Chairman of the Board and Chief Executive Officer
Verint Systems Inc. Comverse Technology, Inc.

Neither the Securities and Exchange Commission (the ""'SEC'') nor any state securities commission has approved or disapproved of
the securities to be issued in connection with the merger, approved or disapproved of the transaction, passed upon the merits or fairness
of the transaction or determined if this joint proxy statement/prospectus is adequate, accurate or complete. Any representation to the
contrary is a criminal offense.

This joint proxy statement/prospectus is dated , and is first being mailed to Verint stockholders and CTI
shareholders on or about ,
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SOURCES OF ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information from documents filed by
Verint and CTI with the SEC that are not included in or delivered with this document. You can obtain any of those documents filed with the
SEC from Verint or CTI, as the case may be, or through the SEC at the SEC's website. The address of that site is http://www.sec.gov.
Stockholders of Verint or shareholders of CTI may obtain documents filed with the SEC or documents incorporated by reference into this joint
proxy statement/prospectus, when available, free of cost, by directing a request to the appropriate company at:

Verint Systems Inc. Comverse Technology, Inc.
330 South Service Road 810 Seventh Avenue
Melville, New York 11747 New York, New York
Attention: Investor Relations Attention: Investor Relations
Telephone number: (631) 962-9600 Telephone number: (212) 739-1000

If you would like to request documents, in order to ensure timely delivery, your request should be received at least five business days
before the date of the applicable special meeting.

You should rely only on the information contained or incorporated by reference into this joint proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. You should not assume that the information contained in, or incorporated by reference into, this joint proxy
statement/prospectus is accurate as of any date other than the date of this joint proxy statement/prospectus, except to the extent that such
information is contained in an additional document filed with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), between the date of this joint proxy statement/prospectus and the date of the applicable special
meetings and incorporated by reference herein. Neither the mailing of this joint proxy statement/prospectus to Verint stockholders or CTI
shareholders nor the issuance by Verint of its common stock in connection with the merger will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a proxy, in any
jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction. Information contained in this
document regarding Verint has been provided by Verint and information contained in this document regarding CTI has been provided by CTI.

Verint common stock and CTI common stock are listed for trading on the Nasdaq Global Select Market under the symbols "VRNT" and
"CMVT," respectively.

See "Where You Can Find More Information."
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Verint Systems Inc.

330 South Service Road
Melville, New York 11747

NOTICE OF SPECIAL MEETING OF VERINT STOCKHOLDERS

To be held on ,2013
To the Stockholders of Verint Systems Inc.:
Notice is hereby given that a special meeting of stockholders of Verint Systems Inc. will be held at a.m., Eastern Time,
on , 2013, at the offices of Jones Day, 222 East 41st Street, New York, New York 10017 for the following purposes:

To consider and vote on a proposal to adopt the agreement and plan of merger, dated August 12, 2012, among CTI, Verint
and Merger Sub and to approve the transactions contemplated by that agreement, including the merger and the issuance of
Verint common stock to CTI shareholders in connection therewith.

To consider and vote on a proposal to approve the adjournment of the Verint special meeting, if necessary, to solicit
additional proxies if there are not sufficient votes to adopt the merger agreement at the time of the Verint special meeting.

The Verint board of directors has fixed the close of business on December 18, 2012 as the record date for the determination of Verint
stockholders entitled to notice of, and to vote at, the Verint special meeting or any adjournment or postponement thereof.

A list of Verint stockholders entitled to vote at the Verint special meeting will be available for examination by any stockholder, for any
purpose concerning the meeting, during normal business hours at Verint's principal executive offices, located at 330 South Service Road,
Melville, New York 11747, during the ten days preceding the Verint special meeting.

All Verint stockholders are cordially invited to attend the Verint special meeting in person. However, to ensure your representation at the
Verint special meeting, you are urged to complete, sign, date and return the enclosed proxy card in the enclosed postage-prepaid envelope as
promptly as possible.

By Order of the Board of Directors,

Jonathan Kohl

General Counsel, Corporate & Securities and
Corporate Secretary

Your vote is important. If you are the registered holder of your shares of Verint common stock or Verint preferred stock, then you may
vote your shares by signing, dating and returning the enclosed proxy card in the enclosed return envelope. If you hold your shares in
""street name'' through a bank, broker or other nominee, please follow the specific instructions you receive from your bank, broker or
other nominee to vote your shares.
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If you have any questions concerning the merger, the merger agreement or other matters to be considered at the Verint special meeting,
would like additional copies of this document or need help voting your shares, please contact Verint's proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Verint stockholders call toll free: (888) 750-5834
All others please call collect: (212) 750-5833
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Comverse Technology, Inc.

810 Seventh Avenue
New York, New York

NOTICE OF SPECIAL MEETING OF CTI SHAREHOLDERS
To be held on January 31, 2013
To the Shareholders of Comverse Technology, Inc.:

A special meeting of shareholders of Comverse Technology, Inc. will be held at 10:00 a.m., Eastern Time, on January 31, 2013, at the
offices of Jones Day, 222 East 41st Street, New York, New York 10017 for the following purposes:

To consider and vote on a proposal to adopt the agreement and plan of merger, dated August 12, 2012, among CTI, Verint
and Merger Sub and to approve the transactions contemplated by that agreement, including the merger.

To consider and vote on a proposal to approve the adjournment of the CTI special meeting, if necessary, to solicit additional
proxies if there are not sufficient votes to adopt the merger agreement at the time of the CTI special meeting.

These items are more fully described in the following pages. CTI shareholders of record at the close of business on December 18, 2012 are
entitled to attend and vote at the CTI special meeting. Because of the significance of the merger, your participation in the CTI special meeting, in
person or by proxy, as well as your vote are especially important.

CTTI shareholders of record may vote their shares of CTI common stock by using the Internet or the telephone. Instructions for using these
convenient services are set forth on the enclosed proxy card. You may also vote your shares of CTI common stock by marking your votes on the
enclosed proxy card, signing and dating it, and mailing it in the enclosed postage-paid envelope. Any CTI shareholder attending the CTI special
meeting may vote in person, even if you have already voted on the proposals described in this joint proxy statement/prospectus, and proof of
identification will be required to enter the CTI special meeting. If your shares of CTI common stock are held in the name of your broker, bank or
other nominee, you must bring an account statement or letter from the nominee indicating that you were the beneficial owner of the shares on
December 18, 2012, the record date for the CTI special meeting. If you hold your shares through a broker, bank or other nominee and wish to
vote your shares of CTI common stock at the CTI special meeting, you must obtain a legal proxy from your broker, bank or other nominee.
Please note that cameras and other recording equipment will not be permitted at the CTI special meeting.

By Order of the Board of Directors,

Shefali A. Shah

Senior Vice President, General Counsel and Corporate Secretary
New York, New York

s
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If you have any questions concerning the merger, the merger agreement or other matters to be considered at the CTI special meeting, would
like additional copies of this document or need help voting your shares, please contact CTI's proxy solicitor:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
CTI shareholders please call toll-free: (888) 605-1958
All others please call collect: (212) 269-5550

11
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Some of the industry and market data contained in this joint proxy statement/prospectus are based on independent industry publications or
other publicly available information, which Verint and CTI believe is reliable but have not independently verified, while other information is
based on Verint's and CTI's internal sources.

VERINT, the VERINT logo, ACTIONABLE INTELLIGENCE, POWERING ACTIONABLE INTELLIGENCE, INTELLIGENCE IN
ACTION, ACTIONABLE INTELLIGENCE FOR A SMARTER WORKFORCE, VERINT VERIFIED, WITNESS ACTIONABLE
SOLUTIONS, STAR-GATE, RELIANT, VANTAGE, X-TRACT, NEXTIVA, EDGEVR, ULTRA, AUDIOLOG, WITNESS, the WITNESS
logo, IMPACT 360, the IMPACT 360 logo, IMPROVE EVERYTHING, EQUALITY, CONTACTSTORE, EYRETEL, BLUE PUMPKIN
SOFTWARE, BLUE PUMPKIN, the BLUE PUMPKIN logo, EXAMETRIC and the EXAMETRIC logo, CLICK2STAFF, STAFFSMART,
AMAE SOFTWARE and the AMAE logo are trademarks and registered trademarks of Verint Systems Inc. Other trademarks mentioned in this
joint proxy statement/prospectus are the property of their respective owners.

14
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

Certain statements discussed in this joint proxy statement/prospectus constitute forward-looking statements, which include financial
projections, statements of plans and objectives for future operations, statements of future economic performance, and statements of assumptions
relating thereto. Forward-looking statements are often identified by future or conditional words such as "will," "plans," "expects," "intends,"
"believes," "seeks," "estimates," or "anticipates," or by variations of such words or by similar expressions. There can be no assurances that
forward-looking statements will be achieved. By their very nature, forward-looking statements involve known and unknown risks, uncertainties,
and other important factors that could cause Verint's or CTI's actual results or conditions to differ materially from those expressed or implied by
such forward-looking statements. Important risks, uncertainties, and other factors that could cause Verint's or CTI's actual results or conditions
to differ materially from forward-looking statements include, among others:

non

With respect to Verint:

uncertainties regarding the impact of general economic conditions in the United States and abroad, particularly in
information technology spending and government budgets, on Verint's business;

risks associated with Verint's ability to keep pace with technological changes and evolving industry standards in its product
offerings and to successfully develop, launch, and drive demand for new and enhanced, innovative, high-quality products

that meet or exceed customer needs;

risks associated with Verint being a consolidated subsidiary of CTI and formerly a part of CTI's consolidated tax group;

risks associated with CTI's current ability to control the Verint board of directors and the outcome of certain matters
submitted for Verint stockholder action;

risks due to aggressive competition in all of Verint's markets, including with respect to maintaining margins and sufficient
levels of investment in Verint's business;

risks created by the continued consolidation of Verint's competitors or the introduction of large competitors in Verint's
markets with greater resources than Verint has;

risks associated with Verint's ability to successfully compete for, consummate, and implement mergers and acquisitions,
including risks associated with capital constraints, costs and expenses, maintaining profitability levels, management

distraction, post-acquisition integration activities, and potential asset impairments;

risks that Verint may be unable to maintain and enhance relationships with key resellers, partners, and systems integrators;

risks relating to Verint's ability to effectively and efficiently execute on its growth strategy, including managing investments
in its business and operations and enhancing and securing its internal and external operations;

risks relating to Verint's ability to successfully implement and maintain adequate systems and internal controls for its current
and future operations and reporting needs and related risks of financial statement omissions, misstatements, restatements, or

filing delays;

15
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risks associated with the mishandling or perceived mishandling of sensitive or confidential information, security lapses, or
with information technology system failures or disruptions;

risks associated with Verint's ability to efficiently and effectively allocate limited financial and human resources to business,
development, strategic, or other opportunities that may not come to fruition or produce satisfactory returns;

il
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risks associated with significant international operations, including, among others, in Israel, Europe, and Asia, exposure to
regions subject to political or economic instability, and fluctuations in foreign exchange rates;

risks associated with complex and changing local and foreign regulatory environments in the jurisdictions in which Verint
operates;

risks associated with Verint's ability to recruit and retain qualified personnel in regions in which Verint operates;

challenges associated with selling sophisticated solutions, long sales cycles, and emphasis on larger transactions, including
in accurately forecasting revenue and expenses and in maintaining profitability;

risks that Verint's intellectual property rights may not be adequate to protect its business or assets or that others may make
claims on Verint's intellectual property or claim infringement on their intellectual property rights;

risks that Verint's products may contain undetected defects, which could expose Verint to substantial liability;

risks associated with a significant amount of Verint's business coming from domestic and foreign government customers,
including the ability to maintain security clearances for certain projects;

risks associated with Verint's dependence on a limited number of suppliers or original equipment manufacturers for certain
components of Verint's products, including companies that may compete with Verint or work with its competitors;

risks that Verint's customers or partners delay or cancel orders or are unable to honor contractual commitments due to
liquidity issues, challenges in their business, or otherwise;

risks that Verint may experience liquidity or working capital issues and related risks that financing sources may be
unavailable to Verint on reasonable terms or at all;

risks associated with significant leverage resulting from Verint's current debt position, including with respect to covenant
limitations and compliance, fluctuations in interest rates, and Verint's ability to maintain its credit ratings;

risks relating to Verint's ability to timely implement new accounting pronouncements or new interpretations of existing
accounting pronouncements and related risks of future restatements or filing delays; and

risks associated with changing tax rates, tax laws and regulations, and the continuing availability of expected tax benefits.

With respect to CTI:

the risks that, in view of the Comverse distribution, CTI is a smaller company that may be subject to increased instability
and, prior to any elimination of the CTI holding company structure, CTT's interest in Verint is its primary asset and CTI is

dependent on Comverse's performance of various transition services agreements necessary for its ongoing operations;

17
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the risk that, if the merger is not consummated, CTI ceases to maintain a majority of the voting power of Verint's
outstanding equity securities, may cease to maintain control over Verint's operations, and may be required to no longer
consolidate Verint's financial statements within CTI's consolidated financial statements (in which event the presentation of
its consolidated financial statements would be materially different from the presentation for the periods presented in this
joint proxy statement/prospectus);

v
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the continuation of a material weakness related to income taxes or the discovery of additional material weaknesses in CTI's
internal control over financial reporting and any delay in the implementation of remedial measures;

the risk of disruption in the credit and capital markets which may limit CTI's ability to access capital;

the risk that CTI may need to recognize future impairment of goodwill and intangible assets;

risks that CTI's credit ratings could be downgraded or placed on a credit watch based on, among other things, CTI's financial
results; and

the risks set forth above with respect to Verint, as CTI is now a holding company whose assets consist primarily of its
controlling equity interest in Verint.

With respect to the merger:

risks associated with Verint's and CTT's ability to satisfy the conditions and terms of the merger, and to execute the merger in
the estimated timeframe, or at all, and the issuance of shares of Verint common stock in connection with the merger;

uncertainties regarding the expected benefits of the merger;

risks arising as a result of unknown or unexpected CTI obligations or liabilities assumed upon completion of the merger, or
as a result of parties obligated to provide Verint with indemnification being unwilling or unable to stand behind such

obligations;

risks associated with any litigation against Verint or its directors or officers that Verint may face, or any litigation against
counterparties that Verint may inherit, in connection with the merger; and

uncertainties regarding the tax consequences of the merger.

You should carefully review the section entitled "Risk Factors" beginning on page 28 of this joint proxy statement/prospectus and the other
risk factors set forth in the periodic and other filings of Verint and CTI with the SEC, for a discussion of these and other risks that relate to
Verint's and CTI's business and an investment in shares of Verint common stock. You are cautioned not to place undue reliance on
forward-looking statements. Verint and CTI make no commitment to revise or update any forward-looking statements in order to reflect events
or circumstances after the date any such statement is made, except as otherwise required under the federal securities laws. If Verint or CTI were
in any particular instance to update or correct a forward-looking statement, investors and others should not conclude that Verint or CTI would
make additional updates or corrections thereafter except as otherwise required under the federal securities laws.
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HELPFUL INFORMATION

In this joint proxy statement/prospectus:

"Average Closing Price" means the average (measured as a simple arithmetic mean) of the daily volume weighted averages
of the trading prices of the Verint common stock on Nasdaq, as reported as "VRNT" by Bloomberg L.P. (or any such
equivalent calculation to which Verint, CTI and Merger Sub may agree in writing), for the 20 consecutive trading days
ending on the second trading day immediately preceding the closing date; provided, however, that if an ex-dividend date is
set for the Verint common stock during such period, then the trading price for a share of Verint common stock for each day
during the portion of such period that precedes such ex-dividend date will be reduced by the amount of the dividend payable

on a share of Verint common stock.

"closing" means the completion of the merger.

"closing date" means the date on which the completion of the merger occurs.

"Code" means the Internal Revenue Code of 1986, as amended.

"CTI" means Comverse Technology, Inc., together with its consolidated subsidiaries (other than Verint) unless the context
indicates otherwise.

"Comverse" means Comverse, Inc., a Delaware corporation, which, prior to the Comverse distribution, was a wholly owned
subsidiary of CTIL.

"Comverse distribution" means the distribution by CTI of 100% of the outstanding shares of Comverse, previously wholly
owned subsidiary of CTI, in the form of a dividend paid to CTI shareholders on October 31, 2012.

"CTI record date" means the close of business on December 18, 2012, which is the record date for the CTI special meeting.

"CTI special meeting" means the special meeting of shareholders of CTI to be held at 10:00 a.m., Eastern Time, on
January 31, 2013, at the offices of Jones Day, 222 East 41st Street, New York, New York 10017.

"distribution agreement" means the distribution agreement, dated as of October 31, 2012, between Comverse and CTI
described under "Additional Agreements Distribution Agreement."

"effective time" means the date and time when the merger will become effective, as specified in the certificates of merger
and as agreed to by Verint and CTL.

"escrow agreement" means the escrow agreement among Verint, Comverse and JPMorgan Chase Bank, NA, in its capacity
as escrow agent, to be entered into in connection with and as a condition to the closing of the merger agreement.
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"exchange agent" means the American Stock Transfer and Trust Company.

"exchange ratio" means the quotient obtained by dividing (1) the sum of (a) the number of Fully Diluted CTI shares and

(b) the quotient obtained by dividing the Target Amount by the Average Closing Price and rounding to the nearest 1/10,000,
by (2) the sum of (a) the number of shares of CTI common stock outstanding as of the closing date plus (b) the number of
restricted stock units, deferred stock units or similar rights, in each case representing a right to receive one share of CTI

common stock that will be canceled immediately prior to the effective time.

"Fully Diluted CTI Shares" means (1) the number of shares of Verint common stock owned by CTI and outstanding as of the
effective time, plus (2) the number of shares of Verint common stock obtained by multiplying (a) the number of shares of
Verint preferred stock owned by CTI as of the effective time by (b) the quotient obtained by dividing the Liquidation
Preference as of

vi
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the effective time by $32.66, plus (3) the number of shares of Verint common stock obtained by dividing the amount, if any,
by which CTI's unrestricted cash and cash equivalents as of the closing date exceeds the Retained Liabilities under the
merger agreement immediately prior to the effective time (up to $10.0 million), by the Average Closing Price.

"GAAP" means U.S. generally accepted accounting principles.

"governance and repurchase rights agreement" means the governance and repurchase rights agreement, dated as of
August 12, 2012, between Verint and CTI described under "Additional Agreements Governance and Repurchase Rights

Agreement."

"Liquidation Preference" means the liquidation preference with respect to the Verint preferred stock, which, as of
October 31, 2012, was $362.4 million.

"merger" means the merger of CTI with and into Merger Sub pursuant to the merger agreement.

"merger agreement" means the agreement and plan of merger, dated as of August 12, 2012, among Verint, CTI and Merger
Sub, including the exhibits and schedules thereto.

"merger consideration” means that number of fully paid and nonassessable shares of Verint common stock to be issued to
holders of CTI common stock at the completion of the merger.

"Merger Sub" means Victory Acquisition I LLC, a Delaware limited liability company and a wholly owned subsidiary of
Verint.

"Nasdaq" means The Nasdaq Global Select Market.

"Retained Liabilities" has the meaning set forth in the merger agreement and includes certain liabilities of CTI as of the
effective time, including GAAP liabilities, employee-related liabilities and certain tax liabilities.

"Starhome" means Starhome B.V., a company organized under the laws of The Netherlands which, prior to completion of
the Starhome disposition, was a majority owned subsidiary of CTIL.

"Starhome disposition" means the sale by Comverse of all of its interest in Starhome's outstanding share capital pursuant to
the Share Purchase Agreement among CTI and Fortissimo Capital Fund II (Israel), L.P., Fortissimo Capital Fund III
(Israel), L.P. and Fortissimo Capital Fund III (Cayman), L.P. (referred to collectively as "Fortissimo"), which was completed

on October 19, 2012.

"Target Amount" means $25.0 million, and will be reduced to zero if, as of immediately prior to the effective time, CTI is
the beneficial owner (as defined in Rule 13d-3 under the Exchange Act and on an as exercised and fully diluted basis) of less
than 50% of all capital stock of Verint and securities issued in respect thereof that are entitled to vote in the election of
directors (on an as exercised and fully diluted basis), unless such reduction in CTI's beneficial ownership of those securities

is directly caused by the issuance of voting securities by Verint after the date of the merger agreement.
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"Verint" means Verint Systems Inc., together with its consolidated subsidiaries unless the context indicates otherwise.

"Verint preferred stock" means Series A Convertible Perpetual Preferred Stock of Verint.

"Verint record date" means the close of business on December 18, 2012, which is the record date for the Verint special

meeting.
"Verint special meeting" means the special meeting of stockholders of Verint to be held at a.m., Eastern Time,
on , 2013, at the offices of Jones Day, 222 East 41st Street, New York, New York 10017.

"voting agreement" means the voting agreement, dated as August 12, 2012, among CTI, Verint and Merger Sub described
under "Additional Agreements Voting Agreement."

vii
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QUESTIONS AND ANSWERS

The Merger

Q:

Why did I receive this joint proxy statement/prospectus?

The boards of directors of CTI and Verint have each approved the merger agreement, entered into on August 12, 2012, providing for
CTI to be merged with and into a subsidiary of Verint. A copy of the merger agreement is attached to this joint proxy

statement/prospectus as Annex A, and Verint and CTI encourage you to review it.

In order to complete the merger, among other conditions, Verint stockholders must vote to approve the proposal to adopt the merger
agreement and to approve the transactions contemplated by that agreement, including the merger and the issuance of Verint common
stock to CTI shareholders in connection therewith, and CTI shareholders must vote to approve the proposal to adopt the merger
agreement and to approve the transactions contemplated by that agreement, including the merger.

The accompanying document is a joint proxy statement of Verint and CTI and is being used by the Verint board of directors to solicit
proxies from Verint stockholders and the CTI board of directors to solicit proxies from CTI shareholders. The accompanying
document is also a prospectus of Verint, being delivered to CTI shareholders in connection with the issuance of shares of Verint
common stock they will receive at the completion of the merger.

What will happen to CTI as a result of the merger?

On September 19, 2012, CTI contributed its interest in Starhome to Comverse and on October 19, 2012 the Starhome disposition was
consummated. On October 31, 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding
shares of Comverse, a previously wholly owned subsidiary of CTI, to CTI shareholders of record as of October 22, 2012. As a result,
CTI is now a holding company whose assets consist primarily of its controlling equity interest in Verint. Upon completion of the
merger, CTI will merge with and into Merger Sub, with Merger Sub surviving as a wholly owned subsidiary of Verint. The separate
corporate existence of CTI will cease and Merger Sub will succeed to and assume all the rights and obligations of CTL.

What will CTI shareholders receive in the merger?

At the completion of the merger, each share of CTI common stock outstanding immediately prior to the effective time of the merger
will be converted into the right to receive new shares of Verint common stock at an exchange ratio specified in the merger agreement
and described below. The share exchange provision of the merger agreement provides that each holder of shares of CTI common stock
will receive new shares of Verint common stock representing such holder's pro rata portion of an aggregate number of shares of Verint
common stock equal to the sum of (1) the number of shares of Verint common stock held by CTI immediately prior to the completion
of the merger (including the shares of Verint common stock issuable upon conversion of the shares of Verint preferred stock held by
CTI at a conversion price of $32.66), plus (2) additional shares of Verint common stock the number of which will be equal to the
dollar value described below (the "Target Amount") divided by the average of the daily volume weighted averages of the trading
prices of Verint Common Stock on Nasdaq during the 20 consecutive trading days ending on the second trading day immediately prior
to the closing date of the merger, plus (3) additional shares of Verint common stock based on the positive net worth of CTI
(determined in accordance with the merger agreement) immediately prior to the completion of the merger, up to a maximum market
value of $10.0 million (the "Net Worth Amount"). The Target Amount is $25.0 million and will be reduced to zero if, as of the
completion of the merger, CTI beneficially owns less than 50%
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of the outstanding shares of Verint common stock (on an as-exercised and fully diluted basis), unless such level of ownership results
from the issuance by Verint of new shares of voting securities after the date of the merger agreement.

The average of the daily volume weighted averages of the trading prices of Verint common stock on Nasdaq during the 20 consecutive
trading days ending on , was $ , which, pursuant to the merger consideration calculation in the merger
agreement, and assuming (i) a Target Amount of $25.0 million, (ii) a Net Worth Amount of $10.0 million, and (iii) that CTI continues
to hold all of the Verint preferred stock until canceled immediately prior to the completion of the merger, would result in

shares of Verint common stock being issued for each share of CTI common stock outstanding if the merger were completed as of the
date of this joint proxy statement/prospectus.

How will fractional shares be treated?

Verint will not issue any fractional shares of Verint common stock in exchange for shares of CTI common stock. Fractional shares of
Verint common stock that would otherwise be allocable to any former record holders of CTI common stock in the merger will be
aggregated, and no holder of CTI common stock will receive cash equal to or greater than the value of one full share of Verint
common stock. The exchange agent will cause the whole shares obtained thereby to be sold, in the open market or otherwise as
directed by Verint, and in no case later than 30 business days after the effective time of the merger. The exchange agent will make
available the net proceeds from those sales, after deducting any required withholding taxes and brokerage charges, commissions and
transfer taxes, on a pro rata basis, without interest, as soon as practicable to the holders of CTI common stock entitled to receive such
cash. Payment of cash in lieu of fractional shares of Verint common stock will be made solely for the purpose of avoiding the expense
and inconvenience to Verint of issuing fractional shares of Verint common stock and will not represent separately bargained-for
consideration.

What equity stake will CTI shareholders hold in the combined company?

Based on the estimated number of shares of CTI common stock and Verint common stock that will be outstanding immediately prior
to the completion of the merger and the daily volume weighted averages of the trading prices of Verint common stock on Nasdaq
during the 20 consecutive trading days ending on , , Verint estimates that, assuming a Target Amount of

$25.0 million, a Net Worth Amount of $10.0 million, and that CTI continues to hold all of the Verint preferred stock until canceled
immediately prior to the completion of the merger, Verint stockholders will own approximately % of the outstanding Verint
common stock and former CTI shareholders will own approximately % of the outstanding Verint common stock immediately
following the completion of the merger.

Why was the merger proposed?

The CTI board of directors reviewed and considered, with the assistance of management and CTI's financial and legal advisors,
strategic alternatives to the Comverse distribution and the merger, and ultimately determined that such alternatives were likely to be
less favorable to CTI and its shareholders than the elimination of CTTI's holding company structure through the completion of the
Comverse distribution and the merger. The key goals for the merger include allowing CTI's shareholders to participate directly in the
ownership of Verint, while eliminating CTI's controlling interest in Verint and the inefficiencies associated with having two separate
public companies, increasing the ability of Verint to raise capital and to obtain financing, and enhancing the liquidity of Verint
common stock by significantly increasing the public float. The boards of directors of CTI and Verint both believe that, as a result of
the negotiations between CTI and the Verint special
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committee, the merger agreement provides for a transaction that meets these goals. The Verint board of directors and the Verint special
committee believe that the merger agreement and the transactions contemplated thereby are advisable. The CTI board of directors also
believes that the terms of the merger are fair to the holders of CTI common stock. A detailed discussion of the background of, and
reasons for, the merger are described in "The Merger Background of the Merger," "The Merger CTI's Reasons for the Merger" and "The
Merger Recommendation of the Verint Special Committee and the Verint Board of Directors and Their Reasons for the Merger."

Q:
Are there risks I should consider in deciding whether to vote for the merger?

A.
Yes. A description of some of the risks that should be considered in connection with the merger are included in this joint proxy
statement/prospectus under the heading "Risk Factors."

Q:
Why did the Verint board of directors appoint a special committee to negotiate with CTI?

A:
Because CTI owns a controlling interest in Verint, the Verint board of directors formed the Verint special committee to consider,
evaluate and negotiate with CTI possible transactions proposed by CTI in which CTI might have an interest that was different from or
in addition to the interests of Verint's stockholders generally. Each of the members of the Verint special committee is an independent
director and none of its members serves as a director or officer or is otherwise an affiliate of CTI. The Verint special committee
retained its own financial and legal advisors and, with the assistance of those advisors, negotiated the terms and conditions of the
merger with CTL

Q:
Do the boards of directors of Verint and CTI recommend voting ""FOR'' the proposals set forth in this joint proxy
statement/prospectus?

A:

Yes. Taking into account the factors described under "The Merger Recommendation of the Verint Special Committee and the Verint
Board of Directors and Their Reasons for the Merger," the Verint special committee unanimously recommended that the Verint board
of directors approve the merger agreement and the transactions contemplated thereby. Based on the unanimous recommendation of the
Verint special committee, taking into consideration the factors described under "The Merger Recommendation of the Verint Special
Committee and the Verint Board of Directors and Their Reasons for the Merger," the Verint board of directors unanimously approved
the merger agreement and the transactions contemplated thereby, including the merger and the issuance of Verint common stock
constituting the merger consideration, and declared that the merger agreement, and the transactions contemplated by the merger
agreement, including the merger and the issuance of Verint common stock constituting the merger consideration, are advisable. The
Verint board of directors unanimously recommends that holders of Verint common stock and Verint preferred stock (other than CTI
and its affiliates) vote "FOR" the proposal to adopt the merger agreement among CTI, Verint and Merger Sub and to approve the
transactions contemplated by that agreement, including the merger and the issuance of Verint common stock to CTI shareholders in
connection therewith, at the Verint special meeting. In connection with entering into the merger agreement, CTI entered into a voting
agreement with Verint pursuant to which CTI agreed, among other things, to vote the shares of Verint common stock and Verint
preferred stock beneficially owned by CTI in favor of the adoption of the merger agreement, including the merger and the issuance of
Verint common stock constituting the merger consideration.

Additionally, taking into consideration the fairness opinions of its financial advisors, copies of which are attached to this joint proxy

statement/prospectus as Annex C and Annex D, respectively, the CTI board of directors also approved the merger agreement and the
transactions contemplated thereby and declared that the merger agreement, the merger and the other transactions
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contemplated by the merger agreement are advisable, fair to and in the best interests of CTI and its shareholders. The CTI board of

directors recommends that CTI shareholders vote "FOR" the proposal to adopt the merger agreement and approve the transactions
contemplated thereby, including the merger, at the CTI special meeting.

How do Verint's and CTI's directors and executive officers intend to vote on the respective proposals set forth in this joint
proxy statement/prospectus?

As of December 18, 2012, which is the record date for both the Verint special meeting and the CTI special meeting, the directors and
executive officers of Verint held and are entitled to vote, in the aggregate, approximately 2.0% of the aggregate voting power of the
outstanding shares of Verint common stock and Verint preferred stock and the directors and executive officers of CTI held and are
entitled to vote, in the aggregate, approximately 1.1% of the aggregate voting power of the outstanding shares of CTI common stock.
Verint and CTI each believe that its respective directors and executive officers intend to vote all of their shares of Verint common
stock and CTI common stock "FOR" each of the proposals set forth in this joint proxy statement/prospectus.

What conditions must be satisfied to complete the merger?

The completion of the merger is subject to several conditions that the parties believe are customary for transactions of this type,
including, among others:

the adoption of the merger agreement and the approval of the transactions contemplated thereby by the requisite votes of
Verint stockholders and CTI shareholders as well as, in the case of Verint, by the affirmative vote of holders representing a
majority of the votes represented by the outstanding shares of Verint common stock and Verint preferred stock, taken

together, present, in person or by proxy, at the Verint special meeting that are not held by CTI or its subsidiaries;

the absence of a material adverse effect with respect to Verint or CTI;

the authorization for listing on Nasdaq of the Verint common stock to be issued in the merger; and

the receipt of tax opinions from Verint's and CTT's respective counsel stating that the merger should be treated as a
reorganization qualifying under Section 368(a) of the Code.

In addition, completion of the merger by Verint is subject to other conditions, including:

the absence of a material adverse effect with respect to Comverse;

that the Comverse distribution or another disposition of Comverse must have been completed prior to the closing date of the
merger;

that the sale of Starhome or, in the alternative, the contribution of Starhome to Comverse must have been completed prior to
the closing date of the merger;

receipt of confirmation of the positive net worth of CTI (determined in accordance with the merger agreement);

receipt of copies of opinions with respect to the capital adequacy of CTI and Comverse delivered to the CTI board of
directors from a nationally recognized provider of such opinions; and
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determination by the Verint board of directors (in good faith after consultation with counsel) that there are no pending or
threatened actions (other than stockholder actions arising out of the potential merger or the Comverse distribution) that
create a liability to Verint in excess of $10 million or a material adverse effect on CTI, taking into account certain
indemnification available to Verint as successor to CTI under the terms of the distribution agreement and escrow agreement.

The completion of the merger is not conditioned upon compliance with, or the receipt of any approval under, any federal or state
regulatory requirements.

Q:
When is the merger expected to be completed?

A:
If Verint receives the required stockholder approval at its special meeting to be held on , 2013 and CTI receives the
required shareholder approval at its special meeting to be held on January 31, 2013, they expect that the merger will be completed
shortly after those meetings.

Q:
What will happen if the merger is not completed?

A:
If the merger is not completed, the corporate existence of CTI, as a holding company whose assets consist primarily of a controlling
equity interest in Verint, will continue. In addition, in the event of termination of the merger agreement in certain circumstances,
Verint and CTI will have the rights and obligations set forth in the governance and repurchase rights agreement. See "Additional
Agreements Governance and Repurchase Rights Agreement."

Q:
How will the combined company's business be different?

A:
The combined company will consist of Verint's business. As a result of the Comverse distribution and the Starhome disposition, CTI
currently has no operating business other than its interest in Verint, certain tax assets and a nominal amount of net assets, including an
amount of cash that is intended to allow CTI to operate until completion of the merger, including $25.0 million, which, at the
completion of the merger, CTI will place in escrow to support indemnification claims to the extent made against Comverse by Verint.
Any amounts remaining in the escrow account at the 18 month anniversary of the closing of the merger (excluding amounts set aside
for existing liability claims) shall be released to Comverse.

Q:
What will be the composition of the Verint board of directors following the merger?

A:
Immediately following the completion of the merger, Verint expects that the Verint board of directors will consist of Dan Bodner,
Victor DeMarines, John Egan, Larry Myers, Howard Safir, and Earl C. Shanks. These persons would serve as directors of Verint until
their respective successors are duly elected and qualified or until their earlier resignation or removal.

Q:
What will happen to CTI stock options and restricted or deferred stock units?

A.

All CTI stock options that are outstanding 20 business days prior to the effective time of the merger will become fully vested and
exercisable, and each holder of those stock options will be given an opportunity to exercise those stock options until three business
days prior to the effective time of the merger. Immediately prior to the effective time of the merger, any holders of CTI stock options
that remain outstanding will be entitled to receive from CTI the cash value of the merger consideration that they would have received
for the shares of CTI stock underlying such options (had such options been exercised), less the exercise price of such options (to the
extent such difference is greater than zero).
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Subject to any applicable deferral provisions, any CTI stock-settled restricted or deferred stock units will vest immediately prior to the
effective time of the merger, and holders of those units will be entitled to receive the merger consideration as if such units had been
exchanged for shares of Verint common stock.

Subject to any applicable deferral provisions, any CTI cash-settled restricted or deferred stock units will vest immediately prior to the
effective time of the merger, and holders of those units will be entitled to receive from CTI the cash value of the merger consideration
that they would have received for such units had they been exchanged for shares of Verint common stock.

What are the U.S. federal income tax consequences of the merger?

The merger is intended to constitute a reorganization within the meaning of Section 368(a) of the Code so that a U.S. holder (as
defined in "The Merger Material U.S. Federal Income Tax Consequences of the Merger and Related Transactions") whose shares of
CTI common stock are exchanged in the merger solely for shares of Verint common stock will not recognize gain or loss, except with
respect to cash received in lieu of fractional shares of Verint common stock. The merger is conditioned on the receipt of legal opinions
that for U.S. federal income tax purposes the merger should qualify as a reorganization within the meaning of Section 368(a) of the
Code.

For a more complete discussion of the U.S. federal income tax consequences of the merger, see "The Merger Material U.S. Federal
Income Tax Consequences of the Merger and Related Transactions." Tax matters are complicated and the consequences of the merger
to you will depend on your particular facts and circumstances. You are urged to consult with your tax advisor as to the specific tax
consequences of the merger to you, including the applicability of U.S. federal, state, local, foreign and other tax laws.

What vote of Verint stockholders is required to approve the proposal to adopt the merger agreement and to approve the
transactions contemplated by that agreement, including the merger and the issuance of Verint common stock to CTI
shareholders in connection therewith, at the Verint special meeting?

To be approved at the Verint special meeting, the proposal to adopt the merger agreement and to approve the transactions
contemplated by that agreement, including the merger and the issuance of Verint common stock to CTI shareholders in connection
therewith, must receive the affirmative vote of the holders of a majority of the votes represented by the outstanding shares of Verint
common stock and Verint preferred stock, taken together, present, in person or by proxy, at the Verint special meeting, as well as the
affirmative vote of the holders of the majority of the votes represented by the outstanding shares of Verint common stock and Verint
preferred stock, taken together, present, in person or by proxy, at the Verint special meeting other than shares of Verint common stock
and Verint preferred stock held by CTI or its subsidiaries.

In connection with entering into the merger agreement, CTI entered into a voting agreement with Verint pursuant to which CTI agreed,
among other things, to vote the shares of Verint common stock and Verint preferred stock beneficially owned by CTI in favor of the
adoption of the merger agreement and the approval of the transactions contemplated thereby, including the merger and the issuance of
Verint common stock constituting the merger consideration. CTI also agreed to comply with certain restrictions on the disposition of
such shares as set forth in the voting agreement, including requiring any transferee of CTI's voting securities to be bound by the terms
of the voting agreement. Pursuant to its terms, the voting agreement will terminate upon the earlier to occur of (1) the completion of
the merger and (2) the termination of the merger agreement in accordance with its terms.
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Q:
What vote of CTI shareholders is required to approve the proposal to adopt the merger agreement and to approve the
transactions contemplated by that agreement, including the merger, at the CTI special meeting?

A:
To be approved at the CTI special meeting, the proposal to adopt the merger agreement and to approve the transactions contemplated
by that agreement, including the merger, must receive the affirmative vote of the holders of two-thirds of the outstanding shares of CTI
common stock.

Q:
What if I do not vote my shares of Verint common stock at the Verint special meeting?

A:
If a Verint stockholder fails to respond with a vote or fails to instruct his or her broker how to vote on the proposal relating to the
merger or the proposal relating to adjournment of the Verint special meeting, it will have no effect on the proposals because the vote
will be decided by the holders of shares present at the meeting. If a Verint stockholder responds and abstains from voting on the
proposals, his or her proxy will have the same effect as a vote "AGAINST" the proposals. If a Verint stockholder of record signs,
dates and mails a proxy card without indicating how to vote, his or her proxy will be counted as a vote "FOR" each of the proposals
described in the accompanying joint proxy statement/prospectus.

Q:
What if I do not vote my shares of CTI common stock at the CTI special meeting?

A:
If a CTI shareholder fails to respond with a vote, fails to instruct his or her broker how to vote or abstains from voting on the proposal
relating to the merger, his or her proxy will have the same effect as a vote "AGAINST" the proposal. If a CTI shareholder of record
signs, dates and mails a proxy card without indicating how to vote, his or her proxy will be counted as a vote "FOR" each of the
proposals.

Q:
Are stockholders entitled to exercise dissenters' rights or appraisal rights?

A:
Neither Verint stockholders nor CTI shareholders will be entitled to exercise dissenters' rights or appraisal rights with respect to the
merger.

Verint Special Meeting

Q:
When and where will the Verint special meeting be held?

A:
The Verint special meeting will take place at a.m., Eastern Time, on , 2013, at the offices of Jones Day, 222 East
41st Street, New York, New York 10017.

Q:
Who is soliciting my proxy to vote at the Verint special meeting?

A:
The Verint board of directors is soliciting your proxy to vote at the Verint special meeting. This joint proxy statement/prospectus
summarizes the information you need to know to vote on the proposals to be presented at the Verint special meeting.

Q:
Who is entitled to vote?

A:

All holders of Verint common stock or Verint preferred stock as of December 18, 2012, which is the record date for the Verint special
meeting, are entitled to vote at the Verint special meeting. As of the Verint record date, there were 40,104,490 shares of Verint
common stock outstanding and entitled to vote at the Verint special meeting and 293,000 shares of Verint preferred stock outstanding
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record date is entitled to one vote, and each share of Verint preferred stock that you owned at the close of business on the Verint record
date is entitled to 30.6185 votes.
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Q:
How many shares must be present to hold the Verint special meeting?
A:
Holders of a majority of the votes represented by the outstanding shares of Verint common stock and Verint preferred stock, taken
together, as of the Verint record date must be represented in person or by proxy at the Verint special meeting in order to conduct
business. This is called a quorum. If you vote, your shares will be part of the quorum. Abstentions and broker non-votes also will be
counted in determining whether a quorum exists.
Q:
How does the Verint board of directors recommend that I vote my shares of Verint common stock or Verint preferred stock on
the proposals?
A:
The Verint board of directors recommends that stockholders (other than CTI and its affiliates) vote:
"FOR" the proposal to adopt the merger agreement and to approve the transactions contemplated by that agreement,
including the merger and the issuance of Verint common stock to CTI shareholders in connection therewith; and
"FOR" the proposal to approve the adjournment of the Verint special meeting, if necessary, to solicit additional proxies if
there are not sufficient votes to adopt the merger agreement at the time of the Verint special meeting.
Q:
How can I vote my shares of Verint common stock or Verint preferred stock in person at the Verint special meeting?
A:
You may come to the Verint special meeting and cast your vote there; however, if your shares of Verint common stock or Verint
preferred stock are held in the name of your broker, bank or other nominee and you wish to vote at the Verint special meeting, you
must bring valid photo identification and a legal proxy from the record holder of your shares indicating that you were the beneficial
owner of the shares on the Verint record date.
Q:
How can I vote my shares of Verint common stock or Verint preferred stock without attending the Verint special meeting?
A:
You can vote by completing, signing, dating and mailing the enclosed Verint proxy card in the envelope provided, or by Internet or
telephone by following the instructions on the enclosed proxy card. If your shares of Verint common stock or Verint preferred stock
are held in the name of your broker, bank or other nominee, you should submit voting instructions to your bank, broker or other
nominee. Please refer to the voting instruction card included in these proxy materials by your bank, broker or other nominee.
Q:
How can I change my vote?
A:

If you are a Verint stockholder of record, you can change your vote or revoke your proxy at any time before the Verint special meeting
by:

notifying Verint's Corporate Secretary in writing before the Verint special meeting that you have revoked your proxy;

signing and delivering a later dated proxy to Verint's Corporate Secretary;

voting by telephone or using the Internet (your latest telephone or Internet proxy is counted); or
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voting in person at the Verint special meeting.

Any such written notice or later dated proxy must be received by Verint's Corporate Secretary at Verint's principal executive offices at
Verint Systems Inc., 330 South Service Road, Melville, New
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York 11747, Attn: Corporate Secretary, by ,2013 at 11:59 p.m. or at the Verint special meeting before the vote at the
Verint special meeting.

If you are a beneficial owner of Verint common stock or Verint preferred stock, you may submit new voting instructions only by
contacting your bank, broker or other nominee.

What does it mean if I get more than one proxy card to vote my Verint shares?

You may receive more than one set of voting materials, including multiple copies of this joint proxy statement/prospectus and multiple
paper proxy cards or voting instruction cards. For example, if you hold your shares of Verint common stock or Verint preferred stock
in more than one brokerage account, you may receive a set of proxy materials for each brokerage account in which you hold shares. If
you are a Verint stockholder of record and your shares of Verint common stock or Verint preferred stock are registered in more than
one name, you will receive more than one set of proxy materials. If you hold shares of CTI common stock as well as shares of Verint
common stock or Verint preferred stock, you may receive more than one set of proxy materials. Please follow the instructions on each
proxy card or voting instruction card that you receive to ensure that all your shares are voted.

Who pays for the solicitation of proxies to vote at the Verint special meeting?

The expense of this solicitation of votes for the Verint special meeting, including the cost of preparing, assembling and mailing the
notice of special meeting, proxy card and this joint proxy statement/prospectus, will be borne by Verint. In addition to the solicitation
of proxies by use of the mails, some of Verint's officers and regular employees, without extra remuneration, may solicit proxies
personally, by telephone or otherwise. In addition, arrangements will be made with brokerage houses and other custodians, nominees
and fiduciaries to forward proxy cards and proxy materials to their principals, and Verint may reimburse them for their expenses in
forwarding these materials.

Whom should I call if I have questions?

You may call the Verint Investor Relations departments at:

Verint Systems Inc.
330 South Service Road
Melville, New York 11747
Telephone number: (631) 962-9600

You may also contact Verint's proxy solicitor at:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Verint stockholders call toll free: (888) 750-5834
All others please call collect: (212) 750-5833
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CTI Special Meeting
Q:
When and where will the CTI special meeting be held?
A:
The CTI special meeting will take place at 10:00 a.m., Eastern Time, on January 31, 2013, at the offices of Jones Day, 222 East 41st
Street, New York, New York 10017.
Q:
Who is soliciting my proxy to vote at the CTI special meeting?
A:
The CTI board of directors is soliciting your proxy to vote at the CTI special meeting. This joint proxy statement/prospectus
summarizes the information you need to know to vote on the proposals to be presented at the CTI special meeting.
Q:
Who is entitled to vote?
A:
All holders of CTI common stock as of December 18, 2012, which is the record date for the CTI special meeting, are entitled to vote at
the CTI special meeting. As of the CTI record date, there were 219,257,343 shares of CTI common stock outstanding and entitled to
vote at the CTI special meeting.
Q:
How many shares must be present to hold the CTI special meeting?
A:
Holders of a majority of the issued and outstanding shares of CTI common stock as of the CTI record date must be represented in
person or by proxy at the CTI special meeting in order to conduct business. This is called a quorum. If you vote, your shares will be
part of the quorum. Abstentions and broker non-votes also will be counted in determining whether a quorum exists.
Q:
How does the CTI board of directors recommend that I vote my shares of CTI common stock on the proposals?
A:
The CTI board of directors recommends that shareholders vote:
"FOR" the proposal to adopt the merger agreement and to approve the transactions contemplated by that agreement,
including the merger; and
"FOR" the proposal to approve the adjournment of the CTI special meeting, if necessary, to solicit additional proxies if there
are not sufficient votes to adopt the merger agreement at the time of the CTI special meeting.
Q:
How can I vote my shares of CTI common stock in person at the CTI special meeting?
A:
You may come to the CTI special meeting and cast your vote there; however, if your shares of CTI common stock are held in the name
of your broker, bank or other nominee and you wish to vote at the CTI special meeting, you must bring valid photo identification and a
legal proxy from the record holder of your shares of CTI common stock indicating that you were the beneficial owner of the shares on
the CTI record date.
Q:
How can I vote my shares of CTI common stock without attending the CTI special meeting?
A:
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You can vote by completing, signing, dating and mailing the enclosed CTI proxy card in the envelope provided, or by Internet or
telephone by following the instructions on the enclosed proxy card. If your shares of CTI common stock are held in the name of your
broker, bank or other nominee, you should submit voting instructions to your bank, broker or other nominee. Please refer to the voting
instruction card included in these proxy materials by your bank, broker or other nominee.

Should I send in my share certificate(s) now?

No. Please do not send any share certificates with your proxy card. After the merger is completed, you will receive written
instructions, including a letter of transmittal, for exchanging your shares of

10
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CTI common stock for the shares of Verint common stock you are entitled to receive in connection with the merger.

How can I change my vote?

If you are a CTI shareholder of record, you can change your vote or revoke your proxy at any time before the CTI special meeting by:

notifying CTI's Corporate Secretary in writing before the CTI special meeting that you have revoked your proxy;

signing and delivering a later dated proxy to CTI's Corporate Secretary;

voting by telephone or using the Internet (your latest telephone or Internet proxy is counted); or

voting in person at the CTI special meeting.

Any such written notice or later dated proxy must be received by CTI's Corporate Secretary at CTI's principal executive offices at
Comverse Technology, Inc., 810 Seventh Avenue, New York, New York, 10019, Attn: Corporate Secretary, or at the CTI special
meeting before the vote at the CTI special meeting.

If you are a beneficial owner of CTI common stock, you may submit new voting instructions only by contacting your bank, broker or
other nominee.

What does it mean if I get more than one proxy card to vote my CTI shares?

You may receive more than one set of voting materials, including multiple copies of this joint proxy statement/prospectus and multiple
paper proxy cards or voting instruction cards. For example, if you hold your shares of CTI common stock in more than one brokerage
account, you may receive a set of proxy materials for each brokerage account in which you hold shares. If you are a CTI shareholder
of record and your shares of CTI common stock are registered in more than one name, you will receive more than one set of proxy
materials. If you hold shares of Verint common stock or Verint preferred stock as well as shares of CTI common stock, you may
receive more than one set of proxy materials. Please follow the instructions on each proxy card or voting instruction card that you
receive to ensure that all your shares of CTI common stock are voted.

Who pays for the solicitation of proxies to vote at the CTI special meeting?

The expense of this solicitation of votes for the CTI special meeting, including the cost of preparing, assembling and mailing the
notice of special meeting, proxy card and this joint proxy statement/prospectus, will be borne by CTI. In addition to the solicitation of
proxies by use of the mails, some of CTI's officers and regular employees, without extra remuneration, may solicit proxies personally,
by telephone or otherwise. In addition, arrangements will be made with brokerage houses and other custodians, nominees and
fiduciaries to forward proxy cards and proxy materials to their principals, and CTI may reimburse them for their expenses in
forwarding these materials.

Whom should I call if I have questions?

You may call the CTI Investor Relations departments at:

Comverse Technology, Inc.
810 Seventh Avenue
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New York, New York, 10019
Telephone number: (212) 739-1000

You may also contact CTI's proxy solicitor at:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
CTI shareholders please call toll-free: (888) 605-1958
All others please call collect: (212) 269-5550

11
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all the information that is
important to you. For a more complete description of the terms of the merger, you should read carefully this entire document, including the
annexes, as well as the documents incorporated by reference into this joint proxy statement/prospectus, and the other documents to which you
have been referred. For information on how to obtain the documents that have been filed with the SEC, see "Where You Can Find More
Information.”

The Parties
Verint

Verint is a global leader in Actionable Intelligence® solutions and value-added services. Verint's solutions enable organizations of all sizes
to make more timely and effective decisions to improve enterprise performance and make the world a safer place. More than 10,000
organizations in over 150 countries including over 85% of the Fortune 100 use Verint Actionable Intelligence solutions to capture, distill, and
analyze complex and underused information sources, such as voice, video, and unstructured text.

Verint's principal executive offices are located at 330 South Service Road, Melville, New York 11747. Its telephone number at that address
is (631) 962-9600. Verint was incorporated in Delaware in February 1994.

Merger Sub

Victory Acquisition I LLC, a Delaware limited liability companys, is a direct wholly owned subsidiary of Verint that was formed on
August 6, 2012 specifically for the purpose of completing the merger. Merger Sub has engaged in no business activities to date and it has no
material assets or liabilities of any kind, other than those incident to its formation and in connection with the transactions.

Merger Sub's principal executive offices are located at 330 South Service Road, Melville, New York 11747. Its telephone number at that
address is (631) 962-9600.

CTI

On September 19, 2012, CTI contributed its interest in Starhome to Comverse and on October 19, 2012, the Starhome disposition was
consummated. On October 31, 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding shares of
Comverse, a previously wholly owned subsidiary of CTI, to CTI shareholders of record as of October 22, 2012. As a result, CTI is now a
holding company whose assets consist primarily of its controlling equity interest in Verint. Upon completion of the merger, CTI will merge with
and into Merger Sub, with Merger Sub surviving as a wholly owned subsidiary of Verint. The separate corporate existence of CTI will cease and
Merger Sub will succeed to and assume all the rights and obligations of CTI.

CTTI's principal executive offices are located at 810 Seventh Avenue, New York, New York 10019 and its telephone number at that location
is (212) 739-1000.

The Special Meetings
The Verint Special Meeting

Verint will hold a special meeting of stockholders at a.m., Eastern Time, on , 2013, at the offices of Jones Day, 222 East
41st Street, New York, New York 10017. At this meeting, stockholders of Verint will be asked (1) to consider and vote on a proposal to adopt
the merger agreement and to approve the transactions contemplated by that agreement, including the merger and
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the issuance of Verint common stock to CTI shareholders in connection therewith, and (2) to consider and vote on a proposal to approve the
adjournment of the Verint special meeting, if necessary, to solicit additional proxies if there are not sufficient votes to adopt the merger
agreement at the time of the Verint special meeting.

You can vote at the Verint special meeting only if you owned Verint common stock or Verint preferred stock at the close of business on
December 18, 2012, which is the record date for the Verint special meeting.

The CTI Special Meeting

CTI will hold a special meeting of shareholders at 10:00 a.m., Eastern Time, on January 31, 2013, at the offices of Jones Day, 222 East
41st Street, New York, New York 10017. At this meeting, shareholders of CTI will be asked (1) to consider and vote on a proposal to adopt the
merger agreement and to approve the transactions contemplated by that agreement, including the merger, and (2) to consider and vote on a
proposal to approve the adjournment of the CTI special meeting, if necessary, to solicit additional proxies if there are not sufficient votes to
adopt the merger agreement at the time of the CTI special meeting.

You can vote at the CTI special meeting only if you owned CTI common stock at the close of business on December 18, 2012, which is the
record date for the CTI special meeting.

Terms of the Merger (see page 131)

Upon completion of the merger, CTI will merge with and into Merger Sub, with Merger Sub surviving as a wholly owned subsidiary of
Verint. The separate corporate existence of CTI will cease and Merger Sub will succeed to and assume all the rights and obligations of CTI.

At the completion of the merger, each share of CTI common stock outstanding immediately prior to the effective time of the merger will be
converted into the right to receive new shares of Verint common stock at an exchange ratio specified in the merger agreement and described
below. The share exchange provision of the merger agreement provides that each holder of shares of CTI common stock will receive new shares
of Verint common stock representing such holder's pro rata portion of an aggregate number of shares of Verint common stock equal to the sum
of (1) the number of shares of Verint common stock held by CTI immediately prior to the completion of the merger (including the shares of
Verint common stock issuable upon conversion of the shares of Verint preferred stock held by CTI at a conversion price of $32.66), plus
(2) additional shares of Verint common stock the number of which will be equal to the Target Amount divided by the average of the daily
volume weighted averages of the trading prices of Verint Common Stock on Nasdaq during the 20 consecutive trading days ending on the
second trading day immediately prior to the closing date of the merger, plus (3) additional shares of Verint common stock based on the positive
net worth of CTI (determined in accordance with the merger agreement) immediately prior to the completion of the merger, up to a maximum
market value of $10.0 million (the "Net Worth Amount"). The Target Amount is $25.0 million and will be reduced to zero if, as of the
completion of the merger, CTI beneficially owns less than 50% of the outstanding shares of Verint common stock (on an as-exercised and fully
diluted basis), unless such level of ownership results from the issuance by Verint of new shares of voting securities after the date of the merger
agreement.

The average of the daily volume weighted averages of the trading prices of Verint common stock on Nasdaq during the 20 consecutive
trading days ending on , was $ , which, pursuant to the merger consideration calculation in the merger agreement, and
assuming (i) a Target Amount of $25.0 million, (ii) a Net Worth Amount of $10.0 million, and (iii) that CTI continues to hold all of the Verint
preferred stock until canceled immediately prior to the completion of the merger,
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would result in shares of Verint common stock being issued for each share of CTI common stock outstanding if the merger were
completed as of the date of this joint proxy statement/prospectus.

Verint will not issue any fractional shares of Verint common stock in exchange for shares of CTI common stock. Fractional shares of
Verint common stock that would otherwise be allocable to any former record holders of CTI common stock in the merger will be aggregated,
and no holder of CTI common stock will receive cash equal to or greater than the value of one full share of Verint common stock. The exchange
agent will cause the whole shares obtained thereby to be sold, in the open market or otherwise as directed by Verint, and in no case later than 30
business days after the effective time of the merger. The exchange agent will make available the net proceeds from those sales, after deducting
any required withholding taxes and brokerage charges, commissions and transfer taxes, on a pro rata basis, without interest, as soon as
practicable to the holders of CTI common stock entitled to receive such cash. Payment of cash in lieu of fractional shares of Verint common
stock will be made solely for the purpose of avoiding the expense and inconvenience to Verint of issuing fractional shares of Verint common
stock and will not represent separately bargained-for consideration.

Voting Agreement (see page 149)

In connection with entering into the merger agreement, CTI entered into a voting agreement with Verint pursuant to which CTI agreed,
among other things, to vote the shares of Verint common stock and Verint preferred stock beneficially owned by CTI in favor of the adoption of
the merger agreement and the approval of the transactions contemplated thereby, including the merger and the issuance of Verint common stock
constituting the merger consideration. CTI also agreed to comply with certain restrictions on the disposition of such shares as set forth in the
voting agreement, including requiring any transferee of CTI's voting securities to be bound by the terms of the voting agreement. Pursuant to its
terms, the voting agreement will terminate upon the earlier to occur of (1) the completion of the merger and (2) the termination of the merger
agreement in accordance with its terms.

Reasons for the Merger (see pages 89 and 99)
Verint's Reasons for the Merger

In evaluating the merger agreement and the transactions contemplated thereby, including the merger, the Verint special committee and the
Verint board of directors considered a number of factors including but not limited to the Verint special committee's belief that (i) the merger will
unlock value for Verint's minority stockholders, (ii) the merger will result in improved corporate governance for Verint, (iii) the merger is more
favorable to Verint's minority stockholders than alternatives to the merger, including the pursuit of a sales process at the present time or
maintaining the status quo, and (iv) the transaction documents contain certain protections for Verint's minority stockholders in the event that the
merger is not consummated. A detailed discussion of the background of, and Verint's reasons for, the merger are described in "The
Merger Background of the Merger" and "The Merger Recommendation of the Verint Special Committee and the Verint Board of Directors and
Their Reasons for the Merger."

CTI's Reasons for the Merger

For CTI, the key reasons for the merger include (i) the CTI board of directors' belief that (a) the merger represents an opportunity for
long-term value creation for CTI shareholders, (b) CTI shareholders will receive the highest price reasonably obtainable for their shares of CTI
common stock and (c) the merger should qualify as a tax-free transaction, (ii) the fact that the elimination of the holding company structure
would allow CTT's shareholders to participate directly in the ownership of Verint and eliminate inefficiencies associated with maintaining two
separate public companies, (iii) the fact that the merger and the Comverse distribution would provide investors with two individual investment
options that may be more appealing to them than an investment in the current combined
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company of CTI, (iv) the fact that the merger and the Comverse distribution would provide Comverse and Verint, respectively, with enhanced
flexibility to use its stock as consideration in pursuing certain financial and strategic objectives and (v) the fact that the merger would cause the
public float of the Verint common stock to increase thereby enhancing the liquidity of Verint common stock. A detailed discussion of the
background of, and CTI's reasons for, the merger are described in "The Merger Background of the Merger" and "The Merger CTI's Reasons for
the Merger."

Conditions to the Merger (see page 144)

The completion of the merger is subject to several conditions that the parties believe are customary for transactions of this type, including,
among others:

the adoption of the merger agreement and the approval of the transactions contemplated thereby by the requisite votes of
Verint stockholders and CTI shareholders as well as, in the case of Verint, by the affirmative vote of holders representing a
majority of the votes represented by the outstanding shares of Verint common stock and Verint preferred stock, taken

together, present, in person or by proxy, at the Verint special meeting that are not held by CTI or its subsidiaries;

the absence of a material adverse effect with respect to Verint or CTI;

the authorization for listing on Nasdaq of the Verint common stock to be issued in the merger; and

the receipt of tax opinions from Verint's and CTT's respective counsel stating that the merger should be treated as a
reorganization qualifying under Section 368(a) of the Code.

In addition, completion of the merger by Verint is subject to other conditions, including:

the absence of a material adverse effect with respect to Comverse;

that the Comverse distribution or another disposition of Comverse must have been completed prior to the closing date of the
merger;

that the sale of Starhome or, in the alternative, the contribution of Starhome to Comverse must have been completed prior to
the closing date of the merger;

receipt of confirmation of the positive net worth of CTI (determined in accordance with the merger agreement);

receipt of copies of opinions with respect to the capital adequacy of CTI and Comverse delivered to the CTI board of
directors from a nationally recognized provider of such opinions; and

determination by the Verint board of directors (in good faith after consultation with counsel) that there are no pending or
threatened actions (other than stockholder actions arising out of the potential merger or the Comverse distribution) that
create a liability to Verint in excess of $10 million or a material adverse effect on CTI, taking into account certain
indemnification available to Verint as successor to CTI under the terms of the distribution agreement and escrow agreement.

The completion of the merger is not conditioned upon compliance with, or the receipt of any approval under, any federal or state regulatory
requirements.

Ownership of Verint After the Merger (see page 123)
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consecutive trading
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days ending on s , Verint estimates that, assuming (i) a Target Amount of $25.0 million, (ii) a Net Worth Amount of

$10.0 million, and (iii) that CTI continues to hold all of the Verint preferred stock until canceled immediately prior to the completion of the
merger, current Verint stockholders (other than CTI) will own approximately % of the outstanding Verint common stock and former CTI
shareholders will own approximately % of the outstanding Verint common stock immediately following the completion of the merger.

Board of Directors and Management of Verint After the Merger (see page 124)

Immediately following the completion of the merger, Verint expects that the Verint board of directors will consist of Dan Bodner, Victor
DeMarines, John Egan, Larry Myers, Howard Safir, and Earl C. Shanks. These persons would serve as directors of Verint until their respective
successors are duly elected and qualified or until their earlier resignation or removal.

Immediately following the completion of the merger, the executive officers of Verint prior to the merger will continue to serve in their
roles.

The Verint Special Committee (see page 74)

Because CTI owns a controlling interest in Verint, the Verint board of directors formed the Verint special committee to consider, evaluate
and negotiate with CTI possible transactions proposed by CTI in which CTI might have an interest that was different from or in addition to the
interests of Verint's stockholders generally. Each of the members of the Verint special committee is an independent director and none of its
members serves as a director or officer or is otherwise an affiliate of CTI. The Verint special committee retained its own financial and legal
advisors and, with the assistance of those advisors, negotiated the terms and conditions of the merger with CTIL.

Recommendation of the Boards of Directors and the Verint Special Committee (see pages 98, 99 and 103)
Verint Special Committee

After careful consideration and for the reasons described under "The Merger Recommendation of the Verint Special Committee and the
Verint Board of Directors and Their Reasons for the Merger" beginning on page 99 of this joint proxy statement/prospectus, at its meeting held
on August 10, 2012, the Verint special committee (i) unanimously determined that the transaction documents, including the merger agreement,
and the transactions contemplated thereby, including the merger and the issuance of the Verint common stock comprising the merger
consideration, were advisable to and in the best interests of the holders of Verint common stock (other than CTI and its affiliates) and
(i1) unanimously recommended to the full Verint board of directors that the Verint board of directors (a) approve and declare advisable the
merger agreement and the transactions contemplated thereby, including the merger, and the other transaction documents, (b) direct that the
merger agreement be submitted to Verint's stockholders and (c) recommend, subject to the terms of the merger agreement, that the holders of
Verint common stock (other than CTI and its affiliates) approve the merger agreement and the transactions contemplated thereby, including the
merger and the issuance of the Verint common stock comprising the merger consideration, and the other transaction documents.

Verint Board of Directors

Based on the recommendation of the Verint special committee and for the reasons described under "The Merger Recommendation of the
Verint Special Committee and the Verint Board of Directors and Their Reasons for the Merger" beginning on page 99 of this joint proxy
statement/prospectus, at its meeting held on August 12, 2012, the Verint board of directors (i) unanimously approved the merger agreement, the
merger and the other transactions contemplated by the merger
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agreement, (ii) declared that the merger agreement, the merger and the other transactions contemplated by the merger agreement are advisable,
(iii) directed that the merger agreement be submitted to Verint's stockholders and (iv) recommends, subject to the terms of the merger
agreement, that Verint stockholders (other than CTI and its affiliates) adopt the merger agreement and to approve the transactions contemplated
by that agreement, including the merger and the issuance of Verint common stock to CTI shareholders in connection therewith.

Accordingly, the Verint board of directors unanimously recommends that Verint stockholders (other than CTI and its affiliates)
vote "FOR'"' the proposal to adopt the merger agreement and to approve the transactions contemplated by that agreement, including
the merger and the issuance of Verint common stock to CTI shareholders in connection therewith.

CTI Board of Directors

After careful consideration and for the reasons described under "The Merger CTI's Reasons for the Merger" beginning on page 98 of this
joint proxy statement/prospectus, at its meeting held on August 12, 2012, the CTI board of directors (i) approved the merger agreement and the
merger on the terms and subject to the conditions set forth in the merger agreement, (ii) determined that the terms of the merger agreement, the
merger and the other transactions contemplated by the merger agreement are fair to, and in the best interest of, CTI and its shareholders,

(iii) directed that the merger agreement be submitted to the CTI shareholders for adoption at the CTI special meeting and (iv) recommended that
CTI shareholders vote "FOR" the proposal to adopt the merger agreement and to approve the transactions contemplated by that agreement,
including the merger.

Accordingly, the CTI board of directors recommends that CTI shareholders vote '"FOR'' the proposal to adopt the merger
agreement and to approve the transaction contemplated by that agreement, including the merger, and "FOR' the CTI meeting
adjournment proposal. One director dissented from this recommendation for reasons relating to uncertainties in connection with completion of
the Comverse distribution. Such dissenting director has indicated that, based on the completion of the Comverse distribution, he is now in favor
of the merger. See "The Merger CTI's Reasons for the Merger Other Considerations Risks Associated with Termination of the Merger Agreement
under Certain Specified Circumstances" beginning on page 94 of this joint proxy statement/prospectus.

Opinion of Financial Advisor to the Verint Special Committee (see page 104)

The Verint special committee retained Citigroup Global Markets Inc. ("Citigroup"), to provide financial advisory services to the Verint
special committee in connection with the merger. In connection with Citigroup's engagement, the Verint special committee requested Citigroup's
opinion as to the fairness, from a financial point of view, to the holders of Verint common stock (other than CTI and its affiliates), of the
aggregate merger consideration to be paid by Verint pursuant to the terms and subject to the conditions of the merger agreement. On August 12,
2012, at a meeting of the Verint special committee, Citigroup rendered to the Verint special committee an oral opinion, which was confirmed by
delivery of a written opinion dated August 12, 2012, to the effect that, as of that date and based on and subject to the matters, considerations and
limitations set forth in the opinion, Citigroup's experience as investment bankers, Citigroup's work and other factors it deemed relevant, the
aggregate merger consideration to be paid by Verint in the merger was fair, from a financial point of view, to the holders of Verint common
stock (other than CTI and its affiliates). Citigroup's opinion, the issuance of which was approved by Citigroup's authorized internal committee,
was provided for the information of the Verint special committee in connection with its evaluation of the proposed merger and was limited to the
fairness to the holders of Verint common stock (other than CTI and its affiliates), as of August 12, 2012, from a financial point of view, of the

merger consideration to be paid by Verint in the merger, considered in the aggregate. Citigroup's opinion does not address any other aspects
or implications of the merger and is not intended to be and does not constitute a recommendation to any
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stockholder as to how such stockholder should vote or act on any matters relating to the proposed merger or otherwise. The summary of
Citigroup's opinion is qualified in its entirety by reference to the full text of the opinion, which is attached to this joint proxy
statement/prospectus as Annex B and sets forth, among other things, the assumptions made, procedures followed, matters considered
and limitations on the review undertaken by Citigroup. We encourage you to read the full text of Citigroup's written opinion.

Opinions of Financial Advisors to the CTI Board of Directors (see page 111)
Opinion of Goldman Sachs

Goldman, Sachs & Co. ("Goldman Sachs") delivered its opinion to the CTI board of directors that, as of August 12, 2012 and based upon
and subject to the factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a financial point
of view to the holders (other than Verint and its affiliates) of the shares of CTI common stock.

The full text of the written opinion of Goldman Sachs, dated August 12, 2012, which sets forth assumptions made, procedures followed,

matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C to this joint proxy
statement/prospectus. Goldman Sachs provided its opinion for the information and assistance of the CTI board of directors in connection with its
consideration of the merger. The Goldman Sachs opinion is not a recommendation as to how any holder of the CTI common stock should vote
with respect to the merger or any other matter. Pursuant to an engagement letter between the CTI board of directors and Goldman Sachs, CTI
has agreed to pay Goldman Sachs fees for its services in connection with the transactions contemplated by the merger agreement, the distribution
agreement and the agreements with respect to a disposition of Comverse entered into pursuant to the merger agreement, a portion of which is
payable upon the consummation of each of the Comverse distribution or a disposition of Comverse (as the case may be) and the merger.

Opinion of Rothschild

In connection with the merger, the CTI board of directors received an opinion, dated August 12, 2012, from CTT's financial advisor,
Rothschild Inc. ("Rothschild"), to the effect that as of August 12, 2012 and based upon and subject to the assumptions made, procedures
followed, matters considered and limitations on the review undertaken by Rothschild, the exchange ratio pursuant to the merger agreement was
fair, from a financial point of view, to holders of the shares of CTI common stock, other than Verint and its affiliates.

The full text of the written opinion that Rothschild delivered to the CTI board of directors is attached as Annex D to this joint proxy
statement/prospectus, which describes the assumptions made, procedures followed, matters considered and limitations on the review undertaken
by Rothschild in connection with its opinion. CTI's shareholders should read the opinion carefully and in its entirety. The Rothschild opinion
was provided for the benefit of the CTI board of directors, in its capacity as such, in connection with and for the purpose of its evaluation of the
merger. The Rothschild opinion should not be construed as creating any fiduciary duty on Rothschild's part to any party. The Rothschild opinion
did not constitute a recommendation to the CTI board of directors as to whether to approve the Transactions or a recommendation to any holders
of any shares of CTI common stock as to how to vote or otherwise act with respect to the merger or any other matter, should the merger or any
other matter come to a vote of the holders of the shares of CTI common stock. In addition, the CTI board of directors did not ask Rothschild to
address, and the Rothschild opinion did not address, (i) the fairness to, or any other consideration of, the holders of any class of securities,
creditors or other constituencies of CTI, other than the holders of the shares of CTI common stock, other than Verint and its affiliates, or (ii) the
fairness of the amount or nature of any compensation to be paid or
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payable to any of CTI's officers, directors or employees of CTI, or any class of such persons, whether relative to the exchange ratio pursuant to
the merger agreement or otherwise.

Interests of Certain Persons in the Merger (see page 124)

In considering the recommendation of the CTI board of directors with respect to the merger, you should be aware that some of CTI's
directors and executive officers have interests in the merger that may be different from, or in addition to, the interests of CTI shareholders
generally. Such interests include the treatment of stock options, restricted stock units and deferred stock units held by such directors and officers.
These interests, to the extent material, are described in this joint proxy statement/prospectus. The CTI board of directors was aware of these
interests and considered them, among other matters, in approving the merger agreement and the merger.

Treatment of CTI Incentive Awards (see page 126)

All CTI stock options that are outstanding 20 business days prior to the effective time of the merger will become fully vested and
exercisable, and each holder of those stock options will be given an opportunity to exercise those stock options until three business days prior to
the effective time of the merger. Immediately prior to the effective time of the merger, any holders of CTI stock options that remain outstanding
will be entitled to receive from CTI the cash value of the merger consideration that they would have received for the shares of CTI stock
underlying such options (had such options been exercised), less the exercise price of such options (to the extent such difference is greater than
Z€ero).

Subject to any applicable deferral provisions, any CTI stock-settled restricted or deferred stock units will vest immediately prior to the
effective time of the merger, and holders of those units will be entitled to receive the merger consideration as if such units had been exchanged
for shares of Verint common stock.

Subject to any applicable deferral provisions, any CTI cash-settled restricted or deferred stock units will vest immediately prior to the
effective time of the merger, and holders of those units will be entitled to receive from CTI the cash value of the merger consideration that they
would have received for such units had they been exchanged for shares of Verint common stock.

Accounting Treatment and Considerations (see page 127)

The merger will be accounted for as the acquisition of CTI by Verint, with Verint as the continuing reporting entity, in a transaction
involving entities under common control. The historical carrying values of Verint's assets and liabilities will not change. The net assets of CTI,
other than its equity interests in Verint, will be transferred to the combined company at their historical carrying values, which are not expected to
be significant.

In the merger, CTI's shareholders will exchange their CTI shares for new shares of Verint common stock and CTI's equity interests in
Verint will be canceled. Upon the issuance of new shares of Verint common stock to CTI's shareholders and the corresponding cancelation of
CTTI's holdings of shares of Verint common and preferred stock upon completion of the merger, Verint's total consolidated stockholders' equity
will be adjusted to reflect CTI's carrying value of the Verint preferred stock, and the carrying values of CTT's net assets, other than its equity
interests in Verint, as increases to additional paid-in capital. Prior to the merger, the Verint preferred stock was classified as mezzanine equity on
Verint's consolidated balance sheet.
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Material U.S. Federal Income Tax Consequences of the Merger and Related Transactions (see page 127)

The merger is intended to constitute a reorganization within the meaning of Section 368(a) of the Code so that a U.S. holder (as defined in
"The Merger Material U.S. Federal Income Tax Consequences of the Merger and Related Transactions") whose shares of CTI common stock are
exchanged in the merger solely for shares of Verint common stock will not recognize gain or loss, except with respect to cash received in lieu of
fractional shares of Verint common stock. The merger is conditioned on the receipt of legal opinions that for U.S. federal income tax purposes
the merger should qualify as a reorganization within the meaning of Section 368(a) of the Code.

For a more complete discussion of the U.S. federal income tax consequences of the merger, see "The Merger Material U.S. Federal Income
Tax Consequences of the Merger and Related Transactions." Tax matters are complicated and the consequences of the merger to you will
depend on your particular facts and circumstances. You are urged to consult with your tax advisor as to the specific tax consequences of the
merger to you, including the applicability of U.S. federal, state, local, foreign and other tax laws.

Termination of the Merger Agreement (see page 146)

Verint and CTI may mutually agree to terminate the merger agreement at any time. Either company may also terminate the merger
agreement if the merger is not consummated by April 30, 2013. See the section entitled "The Merger Agreement Termination of the Merger
Agreement" for a discussion of these and other rights of each of Verint and CTI to terminate the merger agreement and consequences to each of
CTI and Verint in connection with any such termination.

Comparison of the Rights of Holders of CTI Common Stock and Verint Common Stock (see page 156)

As a result of the completion of the merger, holders of CTI common stock will become holders of Verint common stock. Verint is a
Delaware corporation governed by the Delaware General Corporation Law ("DGCL") and CTI is a New York corporation governed by the New
York Business Corporation Law ("NYBCL"). The rights of Verint stockholders currently are, and from and after the merger will be, governed
by the Verint Amended and Restated Certificate of Incorporation (the "Verint Certificate of Incorporation") and Verint Amended and Restated
By-laws (the "Verint By-laws"). The rights of CTI shareholders are currently governed by the CTI Certificate of Incorporation, as amended (the
"CTI Certificate of Incorporation"), and the CTI Amended and Restated By-laws (the "CTI By-laws"). This joint proxy statement/prospectus
includes summaries of the material differences between the rights of CTI shareholders and Verint stockholders arising because of differences in
the NYBCL and DGCL and charters and by-laws of the two companies.

Listing of Verint Common Stock (see page 127)

After the merger, shares of Verint common stock will continue to be listed on Nasdaq under the symbol "VRNT." It is a condition to the
completion of the merger that the shares of Verint common stock to be issued pursuant to the merger be authorized for listing on Nasdag, subject
to official notice of issuance.

Effect on Listing, Registration and Status of CTI Common Stock (see page 124)

CTI common stock is currently listed for trading on Nasdaq under the symbol "CMVT." Upon completion of the merger, CTI common
stock will cease to be listed for trading on Nasdaq and will subsequently be deregistered under the Exchange Act.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The following summary consolidated financial data of Verint, summary historical financial data of CTI, pro forma financial data of Verint,
comparative historical per share data and market value data are being provided to help you in your analysis of the financial aspects of the
transactions. You should read this information in conjunction with the financial information included elsewhere and incorporated by reference
into this joint proxy statement/prospectus. See "Where You Can Find More Information," "Incorporation by Reference," "Selected Historical
Consolidated Financial Information of Verint," "Selected Historical Consolidated Financial Information of CTL," "Unaudited Pro Forma
Condensed Combined Financial Information," "Market Price and Dividend Information" and "Comparative Per Share Data."

Summary Historical Financial Data of Verint

The summary consolidated financial information of Verint presented below for each of the five years in the period ended January 31, 2012
and the balance sheet data as of the end of each such year, has been derived from Verint's audited consolidated financial statements included in
its annual reports on Form 10-K filed with the SEC. The summary consolidated financial information of Verint presented in the table below as of
October 31, 2012 and for the nine months ended October 31, 2012 and 2011 is unaudited and has been derived from Verint's condensed
consolidated financial statements included in its quarterly report on Form 10-Q filed with the SEC for the period ended October 31, 2012
incorporated by reference into this joint proxy statement/prospectus. In the opinion of Verint's management, all adjustments, consisting only of
normal recurring adjustments, necessary for a fair presentation of the results for such periods have been included. The results of operations for
the nine months ended October 31, 2012 may not be indicative of the results of operations to be expected for the full year. The summary
consolidated financial data as of January 31, 2012 and 2011 and for the fiscal years ended January 31, 2012, 2011 and 2010 were derived from
the audited consolidated financial statements incorporated by reference into this joint proxy statement/prospectus. The summary consolidated
financial data as of January 31, 2010, 2009 and 2008 and for the fiscal years ended January 31, 2009 and 2008 were derived from audited
consolidated financial statements that are not included or incorporated by reference into this joint proxy statement/prospectus. The table below
should be read in conjunction with Verint's consolidated financial statements and notes thereto and Verint's condensed consolidated financial
statements and notes thereto incorporated by reference into this joint proxy statement/prospectus.

Consolidated Statements of Operations Data

Nine Months Ended

October 31, Year Ended January 31,
(in thousands, except per share data) 2012 2011 2012 2011 2010 2009 2008

(unaudited)
Revenue $ 610,581 $ 570,655 $ 782,648 $ 726,799 $ 703,633 $ 669,544 $ 534,543
Operating income (loss) 64,017 58,526 86,478 73,105 65,679  (15,026) (114,630)
Net income (loss) 31,510 22,750 40,625 28,585 17,100  (78,577) (197,545)
Net income (loss) attributable to Verint
Systems Inc. 28,113 19,814 36,993 25,581 15,617  (80,388) (198,609)
Net income (loss) attributable to Verint
Systems Inc. common shares 16,592 8,811 22,203 11,403 2,026  (93,452) (207,290)
Net income (loss) per common share
attributable to Verint Systems Inc.:
Basic $ 042 $ 023 $ 058 $ 033 $ 0.06 $§ (2.83)$ (6.43)
Diluted $ 041 $ 022 $ 0.56 $ 031 $ 006 $ (2.88) % (6.43)
Weighted-average shares:
Basic 39,622 38,263 38,419 34,544 32,478 32,394 32,222
Diluted 40,094 39,267 39,499 37,179 33,127 32,394 32,222
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Consolidated Balance Sheet Data

October 31, January 31,
(in thousands) 2012 2012 2011 2010 2009 2008
(unaudited)
Total assets $ 1,498,618 $ 1,502,868 $ 1,376,127 $ 1,396,337 $ 1,337,393 $ 1,492,275
Long-term debt, including
current maturities 592,584 597,379 583,234 620,912 625,000 610,000
Preferred stock 285,542 285,542 285,542 285,542 285,542 293,663
Total stockholders' equity
(deficit) 197,608 144,295 77,687 (14,567) (76,070) 30,325

Notes:

Verint's total assets at January 31, 2012 were adjusted to $1,499.6 million during the nine months ended October 31, 2012,
as a result of changes to provisional purchase price allocations associated with several business acquisitions completed in
August 2011 which were retrospectively reflected in Verint's January 31, 2012 consolidated financial statements. These
adjustments resulted in decreases to goodwill of $2.9 million and intangible assets, net of $0.6 million and a $0.2 million

increase to other assets.

During the five-year period ended January 31, 2012, Verint acquired a number of businesses, the more significant of which
were the acquisitions of Witness Systems, Inc. ("Witness") in May 2007, Vovici Corporation in August 2011, and Global
Management Technologies in October 2011. The operating results of acquired businesses have been included in Verint's
consolidated financial statements since their respective acquisition dates and have contributed to our revenue growth. The

May 2007 acquisition of Witness significantly impacted Verint's revenue and operating results.

Operating results for the nine months ended October 31, 2011 and the year ended January 31, 2012 include a loss on
extinguishment of debt of $8.1 million associated with the termination of a previous credit agreement.

Operating results for the years ended January 31, 2011, 2010, 2009 and 2008 include approximately $29 million,
$54 million, $28 million, and $26 million, respectively, in professional fees and related expenses associated with Verint's
restatement of previously filed consolidated financial statements for periods through January 31, 2005 and Verint's previous

extended filing delay. Verint resumed filing timely periodic reports with the SEC during the year ended January 31, 2011.

Operating results for the years ended January 31, 2011, 2010, 2009 and 2008 include approximately $3.1 million,
$13.6 million, $11.5 million, and $29.2 million, respectively, of losses on an interest rate swap contract required under a
previous credit agreement. The contract was settled during the year ended January 31, 2011.

22

52



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents
Summary Historical Financial Data of CTI

The following table presents summary consolidated financial data for CTI as of October 31, 2012 and for the nine months ended
October 31, 2012 and 2011 and as of and for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008. The summary consolidated
financial data of CTI presented in the table below as of October 31, 2012 and for the nine months ended October 31, 2012 and 2011 is unaudited
and has been derived from CTI's condensed consolidated financial statements included in its quarterly report on Form 10-Q filed with the SEC
for the period ended October 31, 2012 and incorporated by reference into this joint proxy statement/prospectus. In the opinion of CTI's
management, the condensed consolidated financial statements include all adjustments, consisting only of normal recurring adjustments,
necessary for a fair presentation of the information set forth in those statements. The results of operations for the nine months ended October 31,
2012 may not be indicative of the results of operations to be expected for the full year. The summary consolidated financial data as of
January 31, 2012 and 2011 and for the fiscal years ended January 31, 2012, 2011 and 2010 has been derived from CTT's recast audited
consolidated financial statements included in its Current Report on Form 8-K filed with the SEC on December 20, 2012 and incorporated by
reference into this joint proxy statement/prospectus. The summary consolidated financial data as of January 31, 2010, 2009 and 2008 and for the
fiscal years ended January 31, 2009 and 2008 were derived from recast unaudited consolidated financial statements that are not included or
incorporated by reference into this joint proxy statement/prospectus.

The CTI summary consolidated financial data below reflects the impact of the Comverse distribution on October 31, 2012, the Starhome
disposition on October 19, 2012 and the sale of Ulticom, Inc. ("Ulticom") on December 3, 2010 (the "Ulticom Sale"). As a result of the
Comverse distribution, the Starhome disposition and the Ulticom Sale, the results of operations of Comverse, Starhome and Ulticom, including
the gain on the Starhome disposition and the Ulticom Sale, are reflected in discontinued operations, less applicable income taxes, as a separate
component of net loss in CTI's consolidated statements of operations data for all periods presented below, and the assets and liabilities of
Comverse, Starhome and Ulticom are reflected as separate components in discontinued operations in the consolidated balance sheet data for all
periods presented below.

The comparability of the CTI summary consolidated financial data for all periods presented below has been materially affected primarily by
Verint's acquisition of Witness in May 2007, the impairment of goodwill, intangible assets and short-term investments, in each of the fiscal years
ended January 31, 2009 and 2008, the incurrence of significant professional fees and compensation and other expenses in connection with
investigations conducted by a special committee of the CTI board of directors and the remediation of material weaknesses, revenue recognition
evaluations and efforts to become current in periodic reporting obligations under the federal securities laws, CTI's adoption of new accounting
guidance relating to revenue recognition effective for periods commencing February 1, 2011, the repurchase by CTI of $417.3 million aggregate
principal amount of certain convertible debt obligations as required under the terms of the applicable indenture in the fiscal year ended
January 31, 2010 and the Comverse distribution, the Starhome disposition and the Ulticom Sale. The summary consolidated financial data
presented should be read together with the consolidated financial statements and the related notes incorporated by reference into this joint proxy
statement/prospectus.
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Consolidated Statements of Operations Data

Nine Months Ended
October 31, Year Ended January 31,
(in thousands, except per share data) 2012 2011 2012 2011 2010 2009(1) 2008(1)
(unaudited) (unaudited)
Total revenue(2) $ 610,581 $ 570,655 $ 782,648 $ 726,799 $ 703,693 $ 669,604 $ 541,514
Income (loss) from operations(3) 29,726 (5,202) (1,952) (6,274) 8,845 (38,369)  (151,483)
Net income (loss) from continuing operations(3) (18,495)  (41,495) (30,109) (28,258) 11,173 (87,708)  (312,192)
Income (loss) from discontinued operations, net of
tax (14,823) (5,425) (910) (91,028)  (270,794) (271,080)  (159,807)
Net loss (33,318) (46,740)  (31,019) (119,286) (259,621) (358,788)  (471,999)
Less: Net (income) loss attributable to
noncontrolling interest (21,113)  (16,462) (27,707) (13,820) (7,783) 33,536 82,757
Net loss attributable to Comverse Technology, Inc. (54,431)  (63,202) (58,726)  (133,106) (267,404) (325,252) (389,242)
Loss per share attributable to Comverse
Technology, Inc.'s shareholders:
Basic loss per share
Continuing operations $ (©18) 3% (©27)$ (027 $ 022) $ 001 $ (1.20) $ (0.66)
Discontinued operations (0.07) (0.04) (0.01) (0.43) (1.32) (0.39) (1.25)
Basic loss per share $ (©025% (©31)$ (028 $ 0.65) $ 13D $ (1.59) $ (1.91)
Diluted loss per share
Continuing operations $ (©18)$ (©27)$ (027 $ 022) $ 001 $ (1.20) $ (0.66)
Discontinued operations (0.07) (0.04) (0.01) (0.43) (1.32) (0.39) (1.25)
Diluted loss per share $ (©025% (©31)$ (028 $ 0.65) $ 13D $ (1.59) $ (1.91)
Consolidated Balance Sheet Data
October 31, January 31,
(in thousands) 2012 2012 2011(4) 2010 2009 2008
(unaudited) (unaudited)

Total assets(5) $ 1,649,985 2,657,013 2,823,875 3,101,211 3,748,268 4,169,887

Indebtedness, including current

maturities(6) 592,584 599,574 585,429 623,107 1,044,477 1,024,815

Comverse Technology, Inc.

shareholders' equity(7) 445,109 441,508 413,008 422,486 653,258 985,071

Total equity 576,905 552,752 485,887 509,722 763,187 1,123,710

Accumulated deficit (1,816,949) (1,762,517) (1,703,791)  (1.575,316)  (1,303,281) (978,029)

€]

@

3

“

Includes the results of operations of Witness (i) for the entire fiscal year ended January 31, 2009 and (ii) from its acquisition by Verint in May 2007 for

the fiscal year ended January 31, 2008.

Total revenue for the fiscal year ended January 31, 2012 includes an additional $12.4 million of revenue recognized as a result of the adoption of

revenue recognition guidance issued by the Financial Accounting Standards Board (the "FASB") and effective for CTI for fiscal periods commencing

February 1, 2011.

Compliance-related professional fees recorded for the nine months ended October 31, 2012 were de minimis. For the nine months ended October 31,

2011 and the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008, CTI recorded compliance-related professional fees of $19.3 million,

$26.3 million, $79.6 million, $67.2 million, $42.1 million and $40.3 million, respectively.
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Excludes the balance sheet data of Ulticom which was sold on December 3, 2010.

®
Includes assets of discontinued operations of approximately $904.3 million, $1,062.1 million, $1,417.2 million, $1,834.1 million, and $2,129.6 million
as of January 31, 2012, 2011, 2010, 2009, and 2008, respectively. Amounts related to the presentation of Comverse, Starhome and Ulticom as
discontinued operations have been reflected retrospectively for all periods presented.

©
Includes (i) outstanding secured borrowings under (a) Verint's new credit agreement as of October 31, 2012 and January 31, 2012, and (b) Verint's prior
facility as of January 31, 2011, 2010, 2009, and 2008, respectively, and (ii) aggregate principal amount of convertible debt obligations outstanding as of
January 31, 2012, 2011, 2010, 2009, and 2008, respectively.

O]

CTI has not declared a dividend during the fiscal years presented.

24

55



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents
Summary Unaudited Pro Forma Condensed Combined Financial Information

The following sets forth certain summary unaudited pro forma condensed combined financial information which gives effect to the planned
merger of Verint and CTIL The summary unaudited pro forma condensed combined financial information set forth below is presented for
informational purposes only, and is not necessarily indicative of what the combined company's financial position or results of operations actually
would have been had the merger been completed on the dates indicated. In addition, the summary unaudited pro forma condensed combined
financial information does not purport to project the future financial position or operating results of the combined company.

The pro forma condensed combined balance sheet information set forth below assumes that the merger occurred on October 31, 2012. The
pro forma condensed combined statements of operations information set forth below for the year ended January 31, 2012 and for the nine
months ended October 31, 2012 assumes that the merger and Related CTI Transactions occurred on February 1, 2011.

The historical consolidated financial information has been adjusted in the summary unaudited pro forma condensed combined financial
information to give effect to pro forma events that are (1) directly attributable to the merger, (2) factually supportable, and (3) with respect to the
statements of operations, expected to have a continuing impact on the combined results. The summary unaudited pro forma condensed combined
financial information should be read in conjunction with the accompanying notes to the unaudited pro forma condensed combined financial
statements, which can be found under "Unaudited Pro Forma Condensed Combined Financial Information." In addition, the summary unaudited
pro forma condensed combined financial information is based on and should be read in conjunction with the historical consolidated financial
statements and accompanying notes of Verint and CTI for the applicable periods, which are incorporated by reference into this joint proxy
statement/prospectus.

Pro Forma Condensed Combined Statements of Operations Information

Year Ended Nine Months Ended
(dollars in thousands, except per share data) January 31, 2012 October 31, 2012
Revenue $ 782,648 $ 610,581
Operating income (loss) (1,750) 44,086
Net income (loss) (16,147) 12,401
Net income (loss) attributable to controlling interests (19,779) 9,004
Net income (loss) attributable to controlling interests' common shares (19,779) 9,004
Net income (loss) per common share attributable to controlling interests:
Basic $ (0.40) $ 0.18
Diluted $ (0.40) $ 0.17
Weighted-average common shares outstanding:
Basic 49,792 50,995
Diluted 49,792 51,467
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Pro Forma Condensed Combined Balance Sheet Information

October 31,

(in thousands) 2012
Total current assets $ 477,990
Total assets 1,579,344
Total current liabilities 389,202
Long-term debt 586,146
Total liabilities 1,075,133
Preferred stock

Total stockholders' equity 504,211

Comparative Per Share Data

The historical net income (loss) per share from continuing operations and net book value per common share of Verint and CTI shown in the
table below are derived from their unaudited consolidated financial statements as of and for the nine months ended October 31, 2012, Verint's
audited consolidated financial statements for the year ended January 31, 2012 and CTI's audited consolidated financial statements for the fiscal
year ended January 31, 2012. The pro forma comparative per share data for Verint common stock and CTI common stock was derived from the
unaudited pro forma condensed combined financial statements included in this joint proxy statement/prospectus. The pro forma net book value
per common share information as of October 31, 2012 was computed as if the merger had been completed on October 31, 2012. The pro forma
equivalent information shows the effect of the merger from the perspective of an owner of CTI common stock. The information was computed
by multiplying the pro forma combined income (loss) per share from continuing operations for the year ended January 31, 2012 and the nine
months ended October 31, 2012, respectively, and pro forma combined net book value per common share as of October 31, 2012 by the
exchange ratio specified in the merger agreement and described under "The Merger Agreement The Merger The Merger Consideration." You
should read this information in conjunction with such pro forma financial statements and the related notes and with the historical financial
information of Verint and CTI included or incorporated elsewhere into this joint proxy statement/prospectus, including Verint's and CTI's
financial statements and related notes thereto.

The pro forma shares outstanding as of October 31, 2012 assumes that (1) 219,257,343 shares of CTI common stock are converted into
28,662,220 shares of Verint common stock and (2) the 16,289,023 shares of Verint common stock currently held by CTI are canceled in
connection with the completion of the merger.

The historical net book values per common share are computed by dividing total stockholders' equity, before noncontrolling interests, by
the number of shares of common stock outstanding at the end of the period. The pro forma net income (loss) per common share of the combined
company is computed by dividing the pro forma net income (loss) from continuing operations by the pro forma weighted average number of
shares outstanding. The pro forma net book value per common share of the combined company is computed by dividing total pro forma
stockholders' equity by the pro forma number of shares of common stock outstanding at the end of the period.
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The pro forma data is not necessarily indicative of actual results had the merger occurred during the periods indicated and is not necessarily
indicative of future operations of the combined entity.

Verint CTI
Pro Forma Pro Forma

Historical Combined Historical Equivalent
As of and for the Nine Months Ended October 31, 2012 (Unaudited)
Net income (loss) per share from continuing operations:
Basic $0.42 $0.18 $(0.18) $0.02
Diluted $0.41 $0.17 $(0.18) $0.02
Net book value per common share $4.77 $9.49 $2.03 $1.23
Shares outstanding as of October 31, 2012 40,095,375 52,468,572 219,257,343 N/A
As of and for the Year Ended January 31, 2012
Net income (loss) per share from continuing operations:
Basic $0.58 $(0.40) $(0.27) $(0.05)
Diluted $0.56 $(0.40) $(0.27) $(0.05)
Net book value per common share $3.63 N/A $2.02 N/A
Shares outstanding as of January 31, 2012 38,982,145 N/A 218,636,842 N/A

Comparative Market Value of Common Stock

Verint common stock and CTI common stock are listed for trading on Nasdaq under the symbols "VRNT" and "CMVT," respectively. The
following table shows the closing prices per share of Verint common stock and CTI common stock as reported on August 10, 2012, the final
trading day prior to the public announcement of the merger, and on , 2012, the latest practicable date prior to the date of this joint
proxy statement/prospectus.

This table also shows the implied value of the merger consideration for each share of CTI common stock, which was calculated by
multiplying the closing price of Verint common stock on the relevant date by an estimated exchange ratio of 0.1307 shares of Verint common
stock for each share of CTI common stock. The estimated exchange ratio assumes the issuance of approximately 28.8 million shares of Verint
common stock in exchange for approximately 220.5 million shares of CTI common stock, which includes the impact of CTT's outstanding
restricted awards. The actual exchange ratio at the closing date of the merger may differ from the estimated exchange ratio of 0.1307 assumed in
this presentation, and will depend upon several amounts that will not be known until at or near the closing date of the merger, including the
actual Target Amount, CTI's actual Net Worth Amount, the liquidation preference of Verint's preferred stock, the average of the daily volume
weighted average of the trading prices of Verint common stock during the 20 consecutive trading days ending on the second trading day
immediately prior to the closing date of the merger, and actual number of shares of CTI common stock to be exchanged.

Closing price of Closing price of Implied value of
Verint CTI merger
common stock common stock consideration
As of August 10, 2012 $ 2839 § 570 $ 3.71
As of ,2012 $ $ $
27

58



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents

RISK FACTORS

This section describes circumstances or events that could have a negative effect on Verint's and CTI's financial results or operations or that
could change, for the worse, existing trends in some or all of their businesses. The occurrence of one or more of the circumstances or events
described below could have a material adverse effect on either or both companies’ financial condition, results of operations and cash flows or
on the trading prices of the capital stock that Verint or CTI has issued or securities either company may issue in the future. The risks and
uncertainties described in this joint proxy statement/prospectus are not the only ones facing Verint and CTI. Additional risks and uncertainties
that are not currently known to Verint or CTI or that Verint and CTI currently believe are immaterial may also adversely affect the respective
companies' business and operations.

Risks Relating to the Merger

There can be no assurance that the merger will be completed or what the impact on Verint's business or Verint's or CTI's stock price
will be if it is not completed.

The merger is subject to conditions to closing, including the receipt of approvals of Verint stockholders and CTI shareholders. If any
condition to the merger is not satisfied or, if permissible, waived, the merger will not be completed. Verint and CTI cannot predict what the
effect on Verint's business or the market price of Verint common stock or CTI common stock will be if the merger is not completed. Uncertainty
regarding whether the merger will be completed (including uncertainty regarding whether the conditions to closing will be met) may result in a
negative impact on Verint's business and the market price of Verint common stock or CTI common stock even in advance of a determination on
whether or not the merger will be completed.

Completion of the merger would result in a substantial increase in the number of shares of Verint common stock available for trading,
which could negatively impact the price of Verint common stock and/or increase the volatility of the price of Verint common stock, both
before and after completion of the merger.

Completion of the merger would greatly increase the number of shares of Verint common stock available for sale in the public markets. As
of December 18, 2012, approximately 40.1 million shares of Verint common stock were outstanding, of which approximately 16.3 million
shares were held by CTI. This amount does not include approximately 11.1 million shares of Verint common stock issuable upon conversion of
Verint preferred stock currently held by CTI. Upon completion of the merger, the shares of Verint common stock and Verint preferred stock held
by CTI would be canceled, but Verint expects that approximately 28.8 million new shares of Verint common stock would be issued to holders of
CTI common stock and become immediately available for sale by non-affiliates of Verint, excluding shares of Verint common stock issuable to
holders of CTI common stock in respect of excess cash remaining in CTI at the time of the merger in accordance with the terms of the merger
agreement.

Sales of large amounts of Verint common stock could negatively impact the market price of Verint common stock. In addition, the potential
that such sales may occur could negatively impact prices even in advance of such sales. Verint cannot predict the effect that the merger would
have on the price of Verint common stock, both before and after completion of the merger.

If CTI's liabilities are greater than expected, or if there are unknown CTI obligations, Verint's business could be materially and
adversely affected.

As a result of the merger, CTI will merge with and into a subsidiary of Verint and CTT's liabilities, including contingent liabilities, will be
consolidated into Verint's financial statements. Verint may learn additional information about CTI's financial condition or pre-merger business
that adversely affects Verint, including, among others, unknown or underestimated liabilities, additional tax liabilities, issues relating to internal
control over financial reporting, or legal compliance issues. If CTT's liabilities are
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greater than expected, or if there are obligations of CTI of which Verint is not aware at the time of completion of the merger, Verint's business or
financial condition could be materially and adversely affected.

Following the completion of the merger, Verint (as an affiliate of Merger Sub, the successor of CTI) will have certain indemnification
rights in connection with the transactions contemplated by the merger agreement and the agreements entered into in connection with the
Comverse distribution; however no assurance can be given that the party responsible for indemnification will fulfill its responsibilities. If Verint
becomes responsible for liabilities not covered by indemnification or substantially in excess of amounts covered by indemnification, or if the
parties responsible for providing Verint with such indemnification (including Comverse) are unwilling or unable to stand behind such
protections, Verint's financial condition and results of operations could be materially and adversely affected.

Verint and CTI may be subject to litigation in connection with the merger.

In connection with the merger, lawsuits may be filed against Verint, CTI, their respective subsidiaries, and/or the directors or officers of
one or more of the foregoing companies. If any such lawsuit is filed, it could result in substantial costs and diversion of management's attention
and resources, which could adversely affect the business, financial condition, or results of operations of Verint and/or CTI, whether or not a
settlement or other resolution is achieved.

In addition, one of the conditions to the closing of the merger is that no order, injunction, decree or other legal restraint or prohibition will
be in effect that prevents completion of the merger. Consequently, if a lawsuit is filed and the plaintiffs secure injunctive or other relief
prohibiting, delaying or otherwise adversely affecting the defendants' ability to complete the merger, then such injunctive or other relief may
prevent the merger from becoming effective within the expected time frame or at all.

Future results of the combined company may differ materially from the pro forma financial information presented in this document.

Future results of the combined company may be materially different from those shown in the pro forma financial statements, which are
based on the historical results of Verint and CTI and on the assumptions provided in the notes to the unaudited pro forma financial statements.

Verint and CTI expect the merger to qualify as a reorganization within the meaning of Section 368(a) of the Code and to receive an
opinion from their respective counsel that it should so qualify. If, prior to the completion of the merger, the merger is determined not to
qualify as a reorganization under Section 368(a), or there is substantial doubt as to its qualification, the completion of the merger might not
occur. If, following the completion of the merger, the merger is determined not to qualify as a reorganization under Section 368(a), CTI will
recognize a gain for U.S. federal income tax purposes that could produce a substantial income tax liability to CTI, which Verint would
assume by virtue of the Merger.

Verint and CTI expect the merger to qualify for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a)
of the Code. Completion of the merger is conditioned upon the receipt of tax opinions by Verint and CTI from Verint's and CTT's respective
counsel that the merger should qualify as a reorganization under Section 368(a), and thus, be tax-free to CTI. These opinions will be based on
the accuracy of certain factual representations and covenants made by Verint and CTI to their respective tax counsel and on customary factual
assumptions, limitations and qualifications. The tax opinions do not bind the Internal Revenue Service ("IRS"), and do not prevent the IRS from
asserting a contrary view.
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Verint has requested a private letter ruling from the IRS to the effect that the merger will qualify as a reorganization within the meaning of
Section 368(a) of the Code. There can be no assurance that the IRS will grant such a ruling, and receipt of such a ruling is not a condition to
completion of the merger; however, if the IRS were to determine, prior to completion of the merger, that the merger does not qualify as a
reorganization under Section 368(a) of the Code, or there is substantial doubt that a favorable ruling will eventually be obtained, it is highly
unlikely that Verint's and CTI's respective counsel would deliver the required opinions and the completion of the merger might not occur.

If, following the completion of the merger and despite the receipt by Verint and CTI of tax opinions from Verint's and CTI's respective
counsel referenced above, the IRS were to successfully challenge the tax-free treatment of the merger and the merger fails to qualify as a
reorganization under Section 368(a), the receipt of Verint common stock in the merger would be taxable to CTI shareholders for U.S. federal
income tax purposes. Additionally, CTI would recognize taxable gain or loss equal to the difference between the fair market value of the shares
of Verint common stock received by CTI shareholders in the merger and CTI's tax basis in its assets, including the shares of Verint common
stock and Verint preferred stock held by CTI immediately prior to completion of the merger. This could produce a substantial income tax
liability to CTI, which Verint would assume by virtue of the merger. See " If CTI's liabilities are greater than expected, or if there are unknown
CTI obligations, Verint's business could be materially and adversely affected.”

CTI shareholders should consult their tax advisors to determine the specific tax consequences to them of the merger, including any federal,
state, local, foreign or other tax consequences, and any tax return filing or other reporting requirements.

CTI officers and directors have financial interests in the merger that may differ from the interests of CTI shareholders.

In considering the recommendation of the CTI board of directors with respect to the merger, you should be aware that some of CTI's
directors and executive officers have interests in the merger that may be different from, or in addition to, the interests of CTI shareholders
generally. Such interests include the treatment of stock options, restricted stock units and deferred stock units held by such directors and officers.
These interests, to the extent material, are described in this joint proxy statement/prospectus. The CTI board of directors was aware of these
interests and considered them, among other matters, in approving the merger agreement and the merger.

For a more detailed description of the treatment of equity awards for CTI see "The Merger Interests of Certain Persons in the Merger" and
"The Merger Treatment of CTI Incentive Awards."

If the merger does not close, CTI's assets will consist primarily of its equity interests in Verint.

If the merger does not close, CTI's assets will consist primarily of its equity interest in Verint. In the Comverse distribution, CTI distributed
a significant amount of value and its sole operating business to its shareholders. Further, because Verint's credit agreements restrict its ability to
pay dividends to its stockholders, including CTI, prior to the Comverse distribution Comverse generated almost all of CTI's unrestricted cash
flow. After giving effect to the Comverse distribution, as of October 31, 2012, CTT's cash and cash equivalents (excluding cash and cash
equivalents of Verint) was approximately $70.0 million and CTI had no meaningful sources of unrestricted cash. As a result, to the extent that
the merger does not close and CTI does not acquire additional operating assets, CTI will need to rely on cash on hand and its ability to access the
equity and debt markets in order to meet its obligations. To the extent CTI is unable to do so, its liquidity could be severely adversely affected.

Furthermore, in the event that CTI determines that, in order to meet its obligations, it would sell such number of shares of Verint preferred
stock (or, if necessary, shares of Verint common stock) that
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would result in CTI's ownership of Verint voting securities to be below a majority of the issued and outstanding voting securities of Verint, CTI
would no longer have the ability to, among other things, unilaterally exercise any of its controlling rights over the outcome of all matters
submitted for Verint stockholder action, including the approval of significant corporate transactions, such as certain equity issuances and
mergers. For a more detailed description of the risks associated with CTI ceasing to be a majority controlling shareholder of Verint, see "Risk
Factors If the merger agreement is terminated under specific circumstances, Verint will have the right to purchase an amount of shares of Verint
preferred stock (or, if necessary, shares of Verint common stock) owned by CTI that would cause CTI to cease being a majority controlling
shareholder of Verint and CTI would be subject to additional restrictions."

If the merger agreement is terminated under specific circumstances, Verint will have the right to purchase an amount of shares of
Verint preferred stock (or, if necessary, shares of Verint common stock) owned by CTI that would cause CTI to cease being a majority
controlling shareholder of Verint and CTI would be subject to additional restrictions.

Pursuant to the governance and repurchase rights agreement, in the event that the merger agreement is terminated as a result of CTI
knowingly or deliberately breaching (and such breach remains uncured for 30 days) in any material respect its representations, warranties or
covenants under the merger agreement (such an event being referred to as a "Trigger Event"), Verint would have the right to repurchase for cash
from CTI a number of CTI's shares of Verint preferred stock (or, if necessary, shares of Verint common stock) that would reduce CTI's
ownership of Verint voting securities to below a majority of the issued and outstanding voting securities of Verint (referred to as the "Verint Call
Option"). In addition, if a Trigger Event occurs, for a period of 18 months thereafter, CTI would be subject to the additional restrictions set forth
in the governance and repurchase rights agreement (referred to as "Additional Restrictions"), which include not being able to nominate more
than two directors to the Verint board of directors, being subject to other limitations on the voting of its Verint stock and being prohibited from
acquiring any additional shares of Verint stock. The occurrence of a Trigger Event could result in material and adverse consequences to CTI and
its shareholders, including, but not limited to, the following:

Loss of Control of Verint. Because CTI currently owns a majority of Verint's common stock (assuming conversion of its
Verint preferred stock), CTI holds a majority of the voting power for the election of the Verint board of directors, subject to
the Cadian Letter Agreement, which is in effect until June 28, 2013, and can effectively control the outcome of all matters
submitted for Verint stockholder action, including the approval of significant corporate transactions, such as certain equity
issuances and mergers, other than as provided under the merger agreement and related agreements. By virtue of CTI's
current controlling stake, CTI also has the ability, subject to the Cadian Letter Agreement, to remove existing directors
and/or to elect new directors to the Verint board of directors to fill vacancies. If a Trigger Event were to occur, for a period
of 18 months, CTI would be limited by the Additional Restrictions in its ability to nominate directors for election to the
Verint board of directors and would be subject to certain other restrictions. In addition, if Verint were to exercise the Verint
Call Option, CTT's ownership of Verint voting securities would fall below a majority controlling stake (but not below 49.5%
as a result of the exercise of the Verint Call Option) and CTI would no longer have the ability to unilaterally exercise any of
these controlling rights. See "Risk Factors Risks Related to Verint's Finances and Capital Structure CTI can currently control
Verint's business and affairs, including the Verint board of directors" beginning on page 44 of this joint proxy
statement/prospectus for additional information on the Cadian Letter Agreement. In addition, because CTI holds a majority
of Verint's voting power for the election of the Verint board of directors, Verint is a "controlled company" within the
meaning of Nasdaq Listing Rule 5615(c). As a controlled company, Verint qualifies for certain exemptions from several of
Nasdagq's corporate governance
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requirements, including that (a) a majority of the Verint board of directors consist of independent directors,

(b) compensation of Verint's officers be determined or recommended to the Verint board of directors by a majority of its
independent directors or by a compensation committee comprised solely of independent directors and (c) director nominees
be selected or recommended to the Verint board of directors by a majority of its independent directors or by a nominating
committee that is composed entirely of independent directors. However, because CTI holds a majority of Verint's voting
securities (without giving effect to the Cadian Letter Agreement), the controlled company exemption allows CTI to cause a
majority of the Verint board of directors, compensation committee and nominating committee to consist of officers of CTI
who would not be considered independent directors under Nasdaq's listing standards. If a Trigger Event were to occur, as a
result of the Additional Restrictions, for a period of 18 months, CTI could not have more than two of its nominees serve on
the Verint board of directors and, in the event that Verint were to exercise the Verint Call Option, CTI would cease to be a
majority controlling owner of Verint and Verint would no longer be able to qualify for or rely upon exemptions from
Nasdagq's corporate governance requirements described above.

Tax Treatment. While CTI currently has a significant tax basis in its shares of Verint preferred stock (approximately

$293.0 million), it has a small tax basis (approximately $27.0 million) in its shares of Verint common stock. In the event that
a Trigger Event were to occur, CTI would no longer be able to exert a controlling influence on Verint's direction and
policies, including the ability to engage in and structure certain corporate transactions. Among other things, if Verint were to
exercise the Verint Call Option, Verint could, without CTI's consent, enter into a transaction that requires its shares of Verint
capital stock to be directly sold for cash consideration, which could result in the proceeds being subject to federal corporate
tax at CTI of approximately 35% of proceeds received in such transaction above CTI's tax basis of approximately

$27.0 million, or approximately $ million (based on market valuations of shares of Verint common stock as of the
trading day immediately prior to the date of this joint proxy statement/prospectus). In addition, certain states, cities and other
localities may subject CTI's sale of Verint capital stock to state and local corporate tax, thereby increasing the tax that would
be due. In contrast, as long as CTI remains a majority stockholder of Verint, CTI could seek to structure an acquisition of
Verint in the most tax efficient manner for its shareholders (e.g., selling CTI directly as opposed to its underlying Verint
shares) which should avoid a corporate level tax at CTI. If Verint is no longer a controlled subsidiary of CTI, it would not be

assured that a sale of Verint would be structured in a tax efficient manner for CTI and its shareholders.

The Investment Company Act. The Investment Company Act of 1940, as amended (the "1940 Act"), requires the registration
of, and imposes various substantive restrictions on, companies that it characterizes as "investment companies," which
generally are companies that (a) engage primarily in the business of investing, reinvesting or trading in securities, or that fail
certain statistical tests regarding the composition of assets and source of income and (b) are not primarily engaged in a
business other than investing, holding, owning or trading securities. If a Trigger Event were to occur and Verint exercised
the Verint Call Option, CTI's ownership of Verint voting securities would fall below a majority controlling position and, as a
result, CTI could be required to register as an investment company under the 1940 Act. CTI might be able to defer
registration under the 1940 Act for 12 months, during which time it could attempt to restructure its assets to try to avoid
registration (which would likely require the sale of a very significant amount of the Verint common stock or a combination
with Verint such as contemplated by the merger). However, no assurance can be given that CTI would be able to
consummate any such transaction. If CTI were required to register as an investment company, it would become subject to
substantial regulation with respect to its capital structure, management, operations, transactions with affiliates, the nature of
its investments and other matters. In
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addition, the 1940 Act imposes certain requirements on companies deemed investment companies, including compliance
with burdensome registry, recordkeeping, voting, proxy, disclosure and other rules and regulations. In the event CTI is
deemed an investment company, its failure to satisfy regulatory requirements, whether on a timely basis or at all, could have
a material adverse effect on it.

Anti-takeover Provisions. Verint is currently subject to Section 203 of the DGCL, which generally prohibits "business
combinations," including mergers, sales and leases of assets, issuances of securities and similar transactions, with an
"interested shareholder" who beneficially owns 15% or more of a corporation's voting stock, within three years after the
person or entity becomes an interested shareholder, without the prior approval by a majority of a corporation's directors of
the transaction by which such shareholder became an interested shareholder. Consequently, a person who acquires (or agrees
to acquire) CTI (or a controlling position thereof) or its equity stake in Verint (or 15% or more thereof) without prior
approval of the independent members of the Verint board of directors would become an "interested shareholder” subject to
such prohibition because the acquiror would indirectly beneficially own more than 15% of Verint's voting stock. Without
prior approval by the Verint board of directors to becoming an interested shareholder, a subsequent merger with Verint
within three years involving the acquiror would need approval of (a) the Verint board of directors and (b) the holders of
two-thirds of Verint's shares not owned by the acquiror. The holder of a majority of a Delaware corporation's voting
securities generally has the ability, acting alone by adopting a by-law amendment, to elect to cause the corporation to opt out
of Section 203 of the DGCL (which would take effect for persons who become "interested shareholders" one year or more
after such election). While the merger agreement may currently restrict such ability while it is in effect, in the event that
Verint exercises the Verint Call Option, CTI would no longer have this unilateral ability. In addition, the holder of a majority
of a Delaware corporation's voting securities generally has the ability to cause such corporation to adopt a by-law
amendment prohibiting such corporation from adopting a shareholder rights plan that could delay, deter or prevent a direct
or indirect acquisition of more than a specified percentage (e.g., 15%) of such corporation's voting securities without
shareholder approval. While the merger agreement may currently restrict such ability while it is in effect, in the event that
Verint exercises the Verint Call Option, CTI would no longer have the unilateral ability to prohibit Verint from adopting a
shareholders rights plan. While CTI currently maintains a controlling majority voting stake in Verint, any failure by CTI to
(a) opt out of Section 203 of the DGCL or (b) in the event that Verint attempts to adopt a stockholders rights plan, adopt a
by-law amendment prohibiting such action, could have an anti-takeover effect that may delay, deter or prevent a tender offer
or other takeover of Verint or CTI that CTI and its shareholders might consider to be in their best interests, including
attempts that may result in a premium being paid over the market price for the Verint shares held by CTI or the CTI shares

held by CTI shareholders.

Accounting Treatment. In the event that Verint were to exercise the Verint Call Option, CTI may not be able to consolidate
Verint's financial statements within its consolidated financial statements. In such event, the presentation of CTI's
consolidated financial statements would be materially different from the presentations for the fiscal years covered by its

current SEC filings.

Repurchase Price. The purchase price for the Verint shares subject to the Verint Call Option would essentially be based on
the liquidation preference of the Verint preferred stock as set forth in the governing certificate of designation. In the event
that Verint were to exercise the Verint Call Option, the purchase price paid to CTI by Verint for its Verint preferred stock
may be below the prevailing market price for shares of Verint common stock (into which such preferred stock is convertible)
at the time such purchase is made.

33

64



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents

Impact on CTI's Shareholder Base and Stock Price. Investors holding shares of CTI common stock may have decided to
invest in CTI due to its majority ownership of Verint. If CTI ceases to hold such majority ownership as a result of Verint
exercising the Verint Call Option, such investors may decide to sell their shares of CTI common stock and the trading price
of CTI common stock may be adversely affected.

It should be noted that a failure by the CTI shareholders to approve the merger would not be deemed a Triggering Event permitting Verint
to exercise the Verint Call Option.

In connection with the Comverse distribution, CTI will rely on Comverse's performance under various agreements until the closing of
the Verint merger.

In connection with the Comverse distribution, CTI entered into various agreements with Comverse, including a distribution agreement, a
tax disaffiliation agreement, a transition services agreement, an employee matters agreement and certain other agreements necessary to complete
the Comverse distribution. These agreements govern CTI's relationship with Comverse up to and subsequent to the Comverse distribution,
provide for the allocation of taxes, employee benefits and certain other obligations related to periods prior to the Comverse distribution, as well
as create arrangements with respect to transition services and the newly-separated companies' ongoing relationship. Under these agreements,
CTI relies on Comverse to provide CTI with, among others, treasury, accounting and financial reporting functions until the closing of the Verint
merger. It is possible that if Comverse were to fail to fulfill its obligations under these agreements, CTI could suffer operational difficulties or
significant losses, each of which could have a significant adverse effect on CTI's liquidity and/or cause CTI to fail to file all periodic reports
required to be filed by CTI with the SEC on a timely basis (with such failure to timely file all SEC periodic reports resulting in a failure of a
closing condition to the merger agreement that would permit Verint to not close the merger). In addition, pursuant to these agreements,
Comverse has agreed to indemnify CTI from certain liabilities with respect to events that took place prior to, on or after the distribution date of
the Comverse distribution. The potential liabilities subject to the indemnity Comverse has agreed to provide to CTI cannot be predicted or
quantified, and such indemnification obligation may be significant. To the extent Comverse does not fulfill its obligations to indemnify CTI for a
claim or significant loss for which indemnification may be sought from Comverse under these agreements, CTI's business, results of operation
and liquidity could be adversely affected. Finally, if Comverse were to fail to fulfill its obligations under these agreements, it may affect CTI's
ability to complete the Verint merger.

Risks Relating to Verint's Business
Competition, Markets, and Operations
Verint's business is impacted by changes in general economic conditions and information technology spending in particular.

Verint's business is subject to risks arising from adverse changes in domestic and global economic conditions. Slowdowns, recessions,
economic instability, political unrest, armed conflicts, or natural disasters around the world may cause companies and governments to delay,
reduce, or even cancel planned spending. In particular, declines in information technology spending and limited or reduced government budgets
have affected the market for Verint's products in certain periods and in certain regions, especially in industries or areas that are or have
experienced significant cost-cutting. Customers or partners who are facing business challenges or liquidity issues are also more likely to delay
purchase decisions or cancel orders, as well as to delay or default on payments. If customers or partners significantly reduce their spending with
Verint or significantly delay or fail to make payments to Verint, Verint's business, results of operations, and financial condition would be
materially adversely affected. During the recent recession, like many companies, Verint engaged in significant cost-saving measures.
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Current economic conditions are also uncertain. If economic conditions require Verint to again undertake significant cost-saving measures, such
measures may negatively impact its ability to execute on its objectives and grow, particularly if Verint is not able to invest in its business as a
result of a protracted economic downturn.

Intense competition in Verint's markets and competitors with greater resources than Verint may limit its market share, profitability and
growth.

Verint faces aggressive competition from numerous and varied competitors in all of its markets, making it difficult to maintain market
share, remain profitable, invest and grow. Verint's competitors may be able to more quickly develop or adapt to new or emerging technologies,
better respond to changes in customer requirements or preferences, or devote greater resources to the development, promotion, and sale of their
products. Some of Verint's competitors have, in relation to Verint, longer operating histories, larger customer bases, longer standing
relationships with customers, greater name recognition and significantly greater financial, technical, marketing, customer service, public
relations, distribution or other resources. There has also been significant consolidation among Verint's competitors, which has improved the
competitive position of several of these companies. In recent years, several companies significantly larger than Verint have also entered or
increased their presence in Verint's markets through internal development, partnerships and acquisitions. Verint also faces competition from
solutions developed internally by its customers or partners. To the extent that Verint cannot compete effectively, its market share and, therefore,
results of operations could be materially adversely affected.

Because price and related terms are key considerations for many of Verint's customers, Verint may have to accept less-favorable payment
terms, lower the prices of its products and services, and/or reduce its cost structure, including reducing headcount or investment in research and
development, in order to remain competitive. Certain of Verint's competitors have become increasingly aggressive in their pricing strategy,
particularly in markets where they are trying to establish a foothold or defend existing installations. If Verint is forced to take these kinds of
actions to remain competitive in the short-term, such actions may adversely impact its ability to execute and compete in the long-term.

The industry in which Verint operates is characterized by rapid technological changes and evolving industry standards, and if Verint
cannot anticipate and react to such changes and continually innovate its products and technologies its results may suffer.

The markets for Verint's products are characterized by rapidly changing technology and evolving industry standards. The introduction of
products embodying new technology, new delivery platforms such as "Software as a Service" ("SaaS"), the commoditization of older
technologies and the emergence of new industry standards can exert pricing pressure on existing products and/or render them unmarketable or
obsolete. It is critical to Verint's success that it be able to anticipate and respond to changes in technology and industry standards by consistently
developing new and enhanced, innovative and high-quality products and services that meet or exceed the changing needs of Verint's customers.
Verint must also successfully launch and drive demand for its new and enhanced solutions. If Verint is unable to develop, launch and drive
demand for its new and enhanced solutions, it may lose market share and Verint's profitability and other results of operations may be materially
adversely affected.

Verint's solutions may contain defects that could impair their market acceptance and may result in customer claims for substantial
damages if they fail to perform properly.

Verint's existing solutions are and future solutions are expected to be sophisticated and may develop operational problems. New products
and new product versions also give rise to the risk of defects or errors. If Verint is not able to remedy or does not discover such defects, errors or
other
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operational problems until after a product has been released and used by customers or partners, Verint may incur significant costs to correct such
defects, errors or other operational problems and/or become liable for substantial damages for product liability claims or other contract
liabilities. In addition, defects or errors in Verint's products may result in questions regarding the integrity of the products generally, which could
cause adverse publicity and impair their market acceptance.

If Verint is unable to maintain its relationships with third parties that market and sell its products, its business and ability to grow could
be materially adversely affected.

Approximately half of Verint's sales are made through partners, distributors, resellers and systems integrators. Verint must often compete
with other suppliers for these relationships and its competitors often seek to establish exclusive relationships with these sales channels or, at a
minimum, to become a preferred partner for them. Verint's ability to procure and maintain these relationships is based on factors that are similar
to those on which it competes for end customers, including features, functionality, ease of use, installation and maintenance and price, among
others. Even if Verint is able to secure such relationships on terms it finds acceptable, there is no assurance that Verint will be able to realize the
benefits it anticipates. Some of Verint's channel partners may also compete with Verint or have affiliates that compete with Verint or may
partner with Verint's competitors or even offer Verint's products and those of its competitors as alternatives when presenting bids to end
customers. Verint's ability to achieve its revenue goals and growth depends to a significant extent on maintaining and adding to these sales
channels, and if Verint is unable to do so, its business and ability to grow could be materially adversely affected.

The sophisticated nature of Verint's solutions, sales cycle and sales strategy may create uncertainty in its operating results and make
such results more volatile and difficult to predict.

Although the timing of Verint's sales cycle ranges from as little as a few weeks to more than a year, its larger sales, which Verint
emphasizes in its sales strategy, typically require a minimum of a few months to consummate. As the length or complexity of a sales process
increases, so does the risk of successfully closing the sale. Larger sales are often made by competitive bid, which also increases the time and
uncertainty associated with such opportunities. Moreover, because many of Verint's solutions are also sophisticated, customers may require
education on the value and functionality of Verint's solutions as part of the sales process, further extending the time frame and uncertainty of the
process. Longer sales cycles, competitive bid processes, and the need to educate customers means that:

There is greater risk of customers deferring, scaling back or canceling sales as a result of, among other things, receipt of
competitive proposals, changes in budgets and purchasing priorities or introduction or anticipated introduction of new or

enhanced products by Verint or its competitors, during the process.

Verint may make a significant investment of time and money in opportunities that do not come to fruition, which
investments Verint may be unable to recoup or utilize in future projects.

Verint may be required to bid on a project in advance of the completion of its design or required to begin implementation of
a project in advance of finalizing a sale, in either case, increasing the risk of unforeseen technological difficulties or cost

overruns.

Verint faces greater downside risks if it does not correctly and efficiently deploy limited human and financial resources and
convert such sales opportunities into orders.

The extended timeframe and uncertainty associated with many of Verint's sales opportunities also makes it difficult for Verint to accurately
forecast its revenues (and attendant budgeting and guidance decisions) and increases the volatility of its operating results from period to period.

Verint's ability to forecast and the volatility of its operating results is also impacted by the fact that pricing, margins, and
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other deal terms may vary substantially from transaction to transaction, especially across business lines. The terms of Verint's transactions,
including with respect to pricing, future deliverables, delivery model (e.g., perpetual license versus SaaS) and post-contract customer support,
also impact the timing of Verint's ability to recognize revenue. Because these transaction-specific factors are difficult to predict in advance, this
also complicates the forecasting of revenue. Additionally, because, as noted above, Verint emphasizes larger transactions in its sales strategy, the
deferral or loss of one or more significant orders or a delay in a large implementation could materially adversely affect Verint's operating results,
especially in any given quarter. As with other software-focused companies, a large amount of Verint's quarterly business tends to come in the
last few weeks, or even the last few days, of each quarter. This trend has also complicated the process of accurately predicting revenue and other
operating results, particularly on a quarterly basis. Finally, Verint's business is subject to seasonal factors that may also cause its results to
fluctuate from quarter to quarter.

For certain products and components, Verint relies on a limited number of suppliers, manufacturers and partners and if these
relationships are interrupted Verint may not be able to obtain substitute suppliers, manufacturers or partners on favorable terms or at all.

Although Verint generally uses standard parts and components in its products, Verint relies on non-affiliated suppliers and original
equipment manufacturer ("OEM") partners for certain non-standard products or components which may be critical to Verint's products,
including both hardware and software, and on manufacturers of assemblies that are incorporated into Verint's products. Verint also purchases
technology, license intellectual property rights and oversee third-party development and localization of certain products or components, in some
cases, from companies that may compete with Verint or work with its competitors. While Verint endeavors to use larger, more established
suppliers, manufacturers and partners wherever possible, in some cases, these providers may be smaller, more early-stage companies,
particularly with respect to suppliers of new or unique technologies that Verint has not developed internally. If these suppliers, manufacturers, or
partners experience financial, operational, manufacturing capacity, or quality assurance difficulties, or cease production and sale of the products
Verint buys from them entirely, or there is any other disruption, including loss of license, OEM or distribution rights, in Verint's relationships
with these suppliers, manufacturers, or partners, including as a result of the acquisition of a supplier or partner by a competitor, Verint will be
required to locate alternative sources of supply or manufacturing, to internally develop the applicable technologies, to redesign its products
and/or to remove certain features from its products, any of which would be likely to increase expenses, create delivery delays and negatively
impact Verint's sales. Although Verint endeavors to put in place contracts with these key providers, including protections such as source code
escrows (where needed), warranties and indemnities, Verint may not be successful in obtaining adequate protections, these agreements may be
short-term in duration, the counterparties may be unwilling or unable to stand behind such protections and any contractual protections offer
limited practical benefits to Verint in the event Verint's relationship with a key provider is interrupted, any of which may adversely affect
Verint's business.

If Verint cannot recruit or retain qualified personnel, its ability to operate and grow its business may be impaired.

Verint depends on the continued services of its executive officers and other key personnel. In addition, in order to continue to grow
effectively, Verint needs to attract and retain new employees who understand and have experience with Verint's products, services and industry.
The market for such personnel is competitive in most, if not all, of the geographies in which Verint operate. If Verint is unable to attract and
retain qualified employees, on reasonable economic and other terms or at all, its ability to operate and grow its business could be impaired.
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Because Verint has significant foreign operations, it is subject to geopolitical and other risks that could materially adversely affect its
business.

Verint has significant operations in foreign countries, including sales, research and development, manufacturing, customer support and
administrative services. The countries in which Verint has its most significant foreign operations include Israel, the United Kingdom, Canada,
India, Germany and China (Hong Kong), and Verint intends to continue to expand its operations internationally. Verint believe its business may
suffer if it is unable to successfully expand into new regions, as well as maintain and expand existing foreign operations. Verint's foreign
operations are, and any future foreign expansion will be, subject to a variety of risks, many of which are beyond its control, including risks
associated with:

foreign currency fluctuations;

political, security and economic instability in foreign countries;

changes in and compliance with local laws and regulations, including export control laws, tax laws, labor laws, employee
benefits, customs requirements, currency restrictions and other requirements;

differences in tax regimes and potentially adverse tax consequences of operating in foreign countries;

customizing products for foreign countries;

preference for or policies and procedures that protect local suppliers;

legal uncertainties regarding liability and intellectual property rights;

hiring and retaining qualified foreign employees; and

difficulty in, and longer timeframes associated with, accounts receivable collection.
Any or all of these factors could materially affect Verint's business or results of operations.

Conditions in and Verint's relationship to Israel may materially adversely affect Verint's operations and personnel and may limit
Verint's ability to produce and sell its products or engage in certain transactions.

Verint has significant operations in Israel, including research and development, manufacturing, sales and support.

Since the establishment of the State of Israel in 1948, a number of armed conflicts have taken place between Israel and its neighbors, which
in the past have led, and may in the future lead, to security and economic problems for Israel. In addition, Israel has faced and continues to face
difficult relations with the Palestinians and the risk of terrorist violence from both Palestinian as well as foreign elements such as Hezbollah.
Infighting among the Palestinians may also create security and economic risks to Israel. Current and future conflicts and political, economic
and/or military conditions in Israel and the Middle East region have affected and may in the future affect Verint's operations in Israel. The
exacerbation of violence within Israel or the outbreak of violent conflicts between Israel and its neighbors, including Iran, may impede Verint's
ability to manufacture, sell and support its products, engage in research and development, or otherwise adversely affect its business or
operations. In addition, many of Verint's employees in Israel are required to perform annual compulsory military service and are subject to being
called to active duty at any time under emergency circumstances. The absence of these employees may have an adverse effect on Verint's
operations. Hostilities involving Israel may also result in the interruption or curtailment of trade between Israel and its trading partners or a
significant downturn in the economic or financial condition of Israel and could materially adversely affect Verint's results of operations.
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Restrictive laws, policies or practices in certain countries directed toward Israel, Israeli goods or companies having operations in Israel may
also limit Verint's ability to sell some of its products in certain countries.

Verint receives grants from the Israeli Office of the Chief Scientist ("OCS") for the financing of a portion of Verint's research and
development expenditures in Israel. The availability in any given year of these OCS grants depends on OCS approval of the projects and related
budgets that Verint submits to the OCS each year. The Israeli law under which these OCS grants are made limits Verint's ability to manufacture
products, or transfer technologies, developed using these grants outside of Israel. This may limit Verint's ability to engage in certain outsourcing
or business combination transactions involving these products or require Verint to pay significant royalties or fees to the OCS in order to obtain
any OCS consent that may be required in connection with such transactions.

Verint is subject to complex, evolving regulatory requirements that may be difficult and expensive to comply with and that could
negatively impact its business.

Verint's business and operations are subject to a variety of regulatory requirements in the United States and abroad, including, among other
things, with respect to labor, tax, import and export, anti-corruption, data privacy and protection and communications monitoring and
interception. Compliance with these regulatory requirements may be onerous and expensive, especially where these requirements are
inconsistent from jurisdiction to jurisdiction or where the jurisdictional reach of certain requirements is not clearly defined or seeks to reach
across national borders. Regulatory requirements in one jurisdiction may make it difficult or impossible to do business in another jurisdiction.
Verint may also be unsuccessful in obtaining permits, licenses or other authorizations required to operate its business, such as for the import or
export of its products. While Verint has implemented policies and procedures designed to achieve compliance with these laws and regulations,
Verint also cannot assure you that it or its personnel will not violate applicable laws and regulations or its policies regarding the same.

Regulatory requirements, such as laws requiring telecommunications providers to facilitate the monitoring of communications by law
enforcement, may also influence market demand for many of Verint's products and/or customer requirements for specific functionality and
performance or technical standards. The domestic and international regulatory environment is subject to constant change, often based on factors
beyond Verint's control or anticipation, including political climate, budgets and current events, which could reduce demand for Verint's products
or require Verint to change or redesign products to maintain compliance or competitiveness.

Verint is dependent on contracts with governments around the world for a significant portion of its revenue. These contracts also
expose Verint to additional business risks and compliance obligations.

For the year ended January 31, 2012, approximately one quarter of Verint's business was generated from contracts with various
governments around the world, including federal, state and local government agencies. Verint expects that government contracts will continue to
be a significant source of its revenue for the foreseeable future. Verint's business generated from government contracts may be materially
adversely affected if:

Verint's reputation or relationship with government agencies is impaired;

Verint is suspended or otherwise prohibited from contracting with a domestic or foreign government or any significant law
enforcement agency, for example, as a result of Verint's previously disclosed March 2010 consent judgment with the SEC,
which must be disclosed by Verint in any proposal to perform new work for U.S. federal agencies until March 2013;
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levels of government expenditures and authorizations for law enforcement and security related programs decrease or shift to
programs in areas where Verint does not provide products and services;

Verint is prevented from entering into new government contracts or extending existing government contracts based on
violations or suspected violations of laws or regulations, including those related to procurement;

Verint is not granted security clearances that are required to sell its products to domestic or foreign governments or such
security clearances are deactivated;

there is a change in government procurement procedures; or

there is a change in political climate that adversely affects Verint's existing or prospective relationships.

In addition, Verint must comply with domestic and foreign laws and regulations relating to the formation, administration and performance
of government contracts. These laws and regulations affect how Verint does business with government agencies in various countries and may
impose added costs on Verint's business or defer its ability to recognize revenue from such contracts. Verint's government contracts may contain,
or under applicable law may be deemed to contain, unfavorable provisions not typically found in private commercial contracts that may expose
Verint to additional risk or liability, including provisions enabling the government party to:

terminate or cancel existing contracts for convenience without reimbursing Verint for incurred costs or hold Verint liable for
cover costs if the contract was terminated for cause;

in the case of the U.S. federal government, suspend Verint from doing business with a foreign government or prevent Verint
from selling its products in certain countries;

audit and object to Verint's contract-related costs and expenses, including allocated indirect costs; and

unilaterally change contract terms and conditions, including warranty provisions, schedule, quantities and scope of work, in
advance of Verint's agreement on corresponding pricing adjustments.

Loss of security clearances or political factors may adversely affect Verint's business.

Some of Verint's subsidiaries maintain security clearances domestically and abroad in connection with the development, marketing, sale
and support of Verint's Communications Intelligence solutions. These clearances are reviewed from time to time by these countries and could be
deactivated for political reasons unrelated to the merits of Verint's solutions, such as the list of countries Verint does business with or the fact
that its local entity is controlled by or affiliated with an entity based in another country. If Verint loses its security clearances in a particular
country, Verint would be unable to sell its Communications Intelligence solutions for secure projects in that country on a direct basis and might
also experience greater challenges in selling such solutions even for non-secure projects in that country. Even if Verint is able to obtain and
maintain applicable security clearances, government customers may decline to purchase its Communications Intelligence solutions if they were
not developed or manufactured in that country or if they were developed or manufactured in other countries that are considered disfavored by
such country. Verint may also experience negative publicity or other adverse impacts on its business if it sells its Communications Intelligence
solutions to countries that are considered disfavored by the media or political or social rights organizations even though such transactions may
be permissible under applicable law. If any of the foregoing events occur, it may have a material adverse effect on Verint's business.
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Verint's intellectual property may not be adequately protected.

While much of Verint's intellectual property is protected by patents or patent applications, Verint has not and cannot protect all of its
intellectual property with patents or other registrations. There can be no assurance that patents Verint has applied for will be issued on the basis
of its patent applications or that, if such patents are issued, they will be sufficiently broad enough to protect Verint's technologies, products or
services. There can be no assurance that Verint will file new patent, trademark or copyright applications, that any future applications will be
approved, that any existing or future patents, trademarks or copyrights will adequately protect Verint's intellectual property or that any existing
or future patents, trademarks or copyrights will not be challenged by third parties. Verint's intellectual property rights may not be successfully
asserted in the future or may be invalidated, designed around or challenged.

In order to safeguard Verint's unpatented proprietary know-how, source code, trade secrets and technology, Verint relies primarily upon
trade secret protection and non-disclosure provisions in agreements with employees and other third parties having access to Verint's confidential
information. There can be no assurance that these measures will adequately protect Verint from improper disclosure or misappropriation of its
proprietary information.

Preventing unauthorized use or infringement of Verint's intellectual property rights is difficult even in jurisdictions with well-established
legal protections for intellectual property such as the United States. It may be even more difficult to protect Verint's intellectual property in other
jurisdictions where legal protections for intellectual property rights are less well-established. If Verint is unable to adequately protect its
intellectual property against unauthorized third-party use or infringement, its competitive position could be adversely affected.

Verint's products may infringe or may be alleged to infringe on the intellectual property rights of others, which could lead to costly
disputes or disruptions for Verint and may require Verint to indemnify its customers and resellers for any damages they suffer.

The technology industry is characterized by frequent allegations of intellectual property infringement. In the past, third parties have asserted
that certain of Verint's products infringed upon their intellectual property rights and similar claims may be made in the future. Any allegation of
infringement against Verint could be time consuming and expensive to defend or resolve, result in substantial diversion of management
resources, cause product shipment delays or force Verint to enter into royalty or license agreements. If patent holders or other holders of
intellectual property initiate legal proceedings against Verint, either with respect to Verint's own intellectual property or intellectual property
Verint licenses from third parties, Verint may be forced into protracted and costly litigation, regardless of the merits of these claims. Verint may
not be successful in defending such litigation, in part due to the complex technical issues and inherent uncertainties in intellectual property
litigation, and may not be able to procure any required royalty or license agreements on terms acceptable to Verint, or at all. Third parties may
also assert infringement claims against Verint's customers. Subject to certain limitations, Verint generally indemnifies its customers and resellers
with respect to infringement by Verint's products of the proprietary rights of third parties, which, in some cases, may not be limited to a specified
maximum amount and for which Verint may not have insurance coverage or an adequate indemnification in the case of intellectual property
licensed from a third party. If any of these claims succeed, Verint may be forced to pay damages, be required to obtain licenses for the products
its customers or partners use or incur significant expenses in developing non-infringing alternatives. If Verint cannot obtain all necessary
licenses on commercially reasonable terms, its customers may be forced to stop using or, in the case of resellers and other partners, stop selling
Verint's products.
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Use of free or open source software could expose Verint's products to unintended restrictions and could materially adversely affect its
business.

Some of Verint's products contain free or open source software (together, open source software) and Verint anticipates making use of open
source software in the future. Open source software is generally covered by license agreements that permit the user to use, copy, modify and
distribute the software without cost, provided that the users and modifiers abide by certain licensing requirements. The original developers of the
open source software generally provide no warranties on such software or protections in the event the open source software infringes a third
party's intellectual property rights. Although Verint endeavors to monitor the use of open source software in its product development, Verint
cannot assure you that past, present or future products will not contain open source software elements that impose unfavorable licensing
restrictions or other requirements on Verint's products, including the need to seek licenses from third parties, to re-engineer affected products, to
discontinue sales of affected products or to release all or portions of the source code of affected products. Any of these developments could
materially adversely affect Verint's business.

The mishandling or even the perception of mishandling of sensitive information could harm Verint's business.

Verint's products are in some cases used by customers to compile and analyze highly sensitive or confidential information and data,
including, in some cases, information or data used in intelligence gathering or law enforcement activities. While Verint's customers' use of its
products in no way affords Verint access to the customer's sensitive or confidential information or data, Verint or its partners may receive or
come into contact with such information or data, including personally identifiable information, when Verint is asked to perform services or
support functions for its customers. Verint or its partners may also receive or come into contact with such information in connection with
Verint's SaaS or other hosted or managed services offerings. Verint has implemented policies and procedures and use information technology
systems to help ensure the proper handling of such information and data, including background screening of certain services personnel,
non-disclosure agreements with employees and partners, access rules and controls on Verint's information technology systems. Customers are
also increasingly focused on the security of Verint's products and Verint works to ensure their security, including through the use of encryption,
access rights and other customary security features. However, these measures are designed to mitigate the risks associated with handling or
processing sensitive data and cannot safeguard against all risks at all times. The improper handling of sensitive data, or even the perception of
such mishandling (whether or not valid), or other security lapses by Verint or its partners or within Verint's products, could reduce demand for
Verint's products or otherwise expose it to financial or reputational harm or legal liability.

Verint may be subject to information technology system failures or disruptions that could harm Verint's operations, financial condition
or reputation.

Verint relies extensively on information technology systems to operate and manage its business and to process, maintain and safeguard
information, including information belonging to its customers, partners and personnel. These systems may be subject to failures or disruptions as
a result of, among other things, natural disasters, accidents, power disruptions, telecommunications failures, new system implementations, acts
of terrorism or war, physical security breaches, computer viruses or other cyber security attacks. Verint has experienced cyber security attacks in
the past and may experience them in the future, potentially with greater frequency. While Verint is continually working to maintain secure and
reliable systems, its security, redundancy and business continuity efforts may be ineffective or inadequate. Such system failures or disruptions
could subject Verint to research and development or production downtimes, delays in its ability to process orders, delays in its ability to provide
products and services to customers, delays or errors in financial reporting, compromise or loss of sensitive or
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confidential information or intellectual property, destruction or corruption of data, financial losses from remedial actions, liabilities to customers
or other third parties or damage to its reputation. Any of the foregoing could harm Verint's competitive position, result in a loss of customer
confidence and materially and adversely affect its results of operations or financial condition.

Risks Related to Verint's Finances and Capital Structure

Verint's internal control over financial reporting may not prevent misstatements and material weaknesses or deficiencies could arise in
the future which could lead to restatements or filing delays.

Verint's system of internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of consolidated financial statements for external reporting purposes in accordance with U.S. generally
accepted accounting principles ("GAAP"). Because of its inherent limitations, internal control over financial reporting may not prevent or detect
every misstatement. As previously disclosed, Verint's management has in the past concluded that Verint's internal control over financial
reporting was not effective at prior fiscal year ends as a result of material weaknesses.

An evaluation of effectiveness is subject to the risk that the controls may become inadequate because of changes in conditions, because the
degree of compliance with policies or procedures decreases over time, or because of unanticipated circumstances or other factors. As a result,
although Verint's management has concluded that Verint's internal controls are effective as of January 31, 2012, Verint cannot assure you that its
internal controls will prevent or detect every misstatement, that material weaknesses or other deficiencies will not reoccur or be identified in the
future, that future financial reports will not contain material misstatements or omissions, that future restatements will not be required, or that
Verint will be able to timely comply with its reporting obligations in the future.

Verint may be unable to timely implement new accounting pronouncements or new interpretations of existing accounting
pronouncements, which could lead to future restatements or filing delays.

Relevant accounting rules and pronouncements are subject to ongoing interpretation by the accounting profession and refinement by
various organizations responsible for promulgating and interpreting accounting principles. These ongoing interpretations or the adoption of new
rules and pronouncements could require material changes in Verint's accounting practices or financial reporting, including restatements, which
may be expensive, time consuming, and difficult to implement. Verint cannot assure you that, if such changes are required, that Verint will be
able to timely implement them or will not experience future reporting delays.

Until completion of the merger, the rights of the holders of shares of Verint common stock are subject to, and may be adversely affected
by, the rights of holders of the Verint preferred stock.

In connection with Verint's 2007 acquisition of Witness, Verint issued 293,000 shares of convertible preferred stock to CTI at an aggregate
purchase price of $293.0 million. The issuance of shares of Verint common stock upon conversion of the Verint preferred stock would result in
substantial dilution to the other Verint common stockholders. As of December 18, 2012, inclusive of accrued dividends, the Verint preferred
stock was convertible into approximately 11.1 million shares of Verint common stock. In addition, the terms of the Verint preferred stock
include liquidation, dividend, and other rights that are senior to and more favorable than the rights of the holders of Verint common stock.
Pursuant to the merger agreement, all of the outstanding shares of the Verint preferred stock held by CTI immediately prior to the effective time
of the merger would be canceled and new shares of Verint common stock representing the number of shares of Verint common stock underlying
the Verint preferred stock held by CTI immediately prior to the effective time of the merger would be issued directly to the shareholders of CTI.
Any shares of Verint preferred stock held by stockholders other
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than CTI immediately prior to the effective time of the merger will be converted into Verint common stock in accordance with the terms of the
Verint preferred stock.

CTI can currently control Verint's business and affairs, including the Verint board of directors.

Because CTI currently beneficially owns a majority of the outstanding shares of Verint common stock (assuming conversion of the Verint
preferred stock) and holds a majority of the voting power for the election of the Verint board of directors, CTI can effectively control the
outcome of all matters submitted for action by Verint stockholders, other than as provided under the merger agreement and related agreements.
The terms of the Verint preferred stock, all of which is currently held by CTI, entitle CTI to further control over significant corporate
transactions. As of December 18, 2012, inclusive of accrued dividends, the Verint preferred stock was convertible into approximately
11.1 million shares of Verint common stock, giving CTI beneficial ownership of 53.5% of the outstanding shares of Verint common stock
assuming conversion of such Verint preferred stock. In addition, as of December 18, 2012, CTT's preferred stock and common stock holdings in
Verint collectively entitled it to 51.5% of the voting power for the election of the Verint board of directors and for any other matters submitted to
a vote of Verint common stockholders (assuming no conversion of the Verint preferred stock).

By virtue of its controlling stake, CTI also currently has the ability, acting alone, to remove existing directors and/or to elect new directors
to the Verint board of directors to fill vacancies. CTI is currently party to a letter agreement, dated as of May 30, 2012 (the "Cadian Letter
Agreement"), among CTI, Cadian Capital Management, LLC ("Cadian Capital"), and certain affiliates of Cadian Capital. Under the Cadian
Letter Agreement, CTI agreed to replace three of the directors it had designated to the Verint board of directors (as of the date of such
agreement) with three directors who would be "independent" directors (as determined by reference to Nasdagq listing standards) to be designated
by Cadian Capital, subject to the approval of such designees by the Verint board of directors and the CTI board of directors in accordance with
their respective fiduciary duties and, in the case of the CTI board of directors, under standards set forth in the Cadian Letter Agreement. To date,
CTI has replaced two of the three designees it is required to replace under the Cadian Letter Agreement. Verint is not a party or a third-party
beneficiary to the Cadian Letter Agreement and cannot assure you that the terms of such agreement will be implemented in full or that such
agreement will not be amended or terminated in the future.

As aresult, at present, CTI has designated individuals who are officers, executives, or directors of CTI as three of Verint's nine directors
(i.e., excluding the independent directors designated by CTI pursuant to the Cadian Letter Agreement). These directors have fiduciary duties to
both Verint and CTI and may become subject to conflicts of interest on certain matters where CTI's interest as majority stockholder may not be
aligned with the interests of Verint's minority stockholders. In addition, if Verint fails to repurchase the Verint preferred stock as required upon a
fundamental change, then the number of directors constituting the Verint board of directors will be increased by two and CTI will have the right
to designate the two directors to fill such vacancies.

As a consequence of CTI's current ability to control the composition of the Verint board of directors, CTI can, if it were to exercise such
control, also exert a controlling influence on Verint's management, direction and policies, including the ability to appoint and remove Verint's
officers, engage in certain corporate transactions, including debt financings and mergers or acquisitions, or, subject to the terms of Verint's credit
agreement, declare and pay dividends. In addition, in connection with entering into the merger agreement, Verint and CTI entered into a
governance and repurchase rights agreement, pursuant to which, among other things, CTI will obtain certain additional governance rights with
respect to Verint in the event the merger agreement is terminated under certain circumstances. See "Additional Agreements Governance and
Repurchase Rights Agreement."
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If the merger is completed, CTI will be merged with and into Merger Sub and will no longer control Verint.

Verint has been adversely affected as a result of being a consolidated, controlled subsidiary of CTI and could be adversely affected in
the future.

Verint has been adversely affected by events at CTI in the past and may be adversely affected by events at CTI or other members of its
consolidated group in the future.

CTTI's previous extended filing delay and the circumstances underlying it materially and adversely affected Verint in a number of ways,
including by contributing to Verint's own previous extended filing delay and related concerns on the part of employees, customers, partners,
service providers, and regulatory authorities, among others. If CTI were in the future to experience further filing delays or to discover further
accounting issues, it could have an adverse impact on Verint and Verint's business.

Prior to Verint's initial public offering ("IPO") in May 2002, Verint was included in CTT's consolidated U.S. federal income tax return and
Verint remains party to a tax-sharing agreement with CTI for periods prior to the IPO. As a result, CTI currently may unilaterally make
decisions that could impact Verint's liability for income taxes for periods prior to the IPO. Under applicable federal and state laws, Verint could
also be liable, under certain circumstances, for taxes of other members of the CTI consolidated group for such pre-IPO periods. Adjustments to
the consolidated group's tax liability for periods prior to Verint's IPO could also affect the net operating losses ("NOLs") allocated to Verint by
CTI and cause Verint to incur additional tax liability in future periods. This continues to be true notwithstanding the completion of the Comverse
distribution.

In connection with the Comverse distribution, CTI and Comverse entered into a tax disaffiliation agreement for periods prior to the
distribution date. Under applicable federal and state laws, CTI could also be liable, under certain circumstances, for taxes of other members of
the consolidated group for such pre-distribution periods. Adjustments to the consolidated group's tax liability after the closing date (assuming
that the merger occurs) for periods prior to the Comverse distribution could also affect the NOLs allocated to CTI, and ultimately available to
Verint after the merger, and cause Verint to incur additional tax liability in future periods.

For as long as Verint remains a majority owned subsidiary of CTI, CTI's strategic plans, and related speculation and announcements
regarding its ownership interest in Verint's stock, may also adversely affect Verint and Verint's business. The transactions contemplated by the
merger agreement are subject to a number of significant conditions and there can be no assurance as to when or if these transactions will be
consummated. See " Risks Relating to the Merger There can be no assurance that the merger will be completed or what the impact on Verint's
business or Verint's stock price will be if it is not completed" above.

Verint stockholders do not currently have the same protections generally available to stockholders of other Nasdagq-listed companies
because Verint is currently a ""controlled company'' within the meaning of the Nasdaq Listing Rules.

Because CTI currently holds a majority of the voting power for the election of the Verint board of directors, Verint is a "controlled
company" within the meaning of Nasdaq Listing Rule 5615(c). As a controlled company, Verint has historically relied on exemptions from
several of Nasdaq's corporate governance requirements, including requirements that:

a majority of the board of directors consist of independent directors;

compensation of officers be determined or recommended to the board of directors by a majority of its independent directors
or by a compensation committee comprised solely of independent directors; and
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director nominees be selected or recommended to the board of directors by a majority of its independent directors or by a
nominating committee that is composed entirely of independent directors.

At present, Verint does not have a compensation committee or a nominating committee composed entirely of independent directors.
Accordingly, Verint stockholders are not and will not be afforded the same protections generally as stockholders of other Nasdag-listed
companies for so long as CTI holds the majority of the voting power for the election of the Verint board of directors and Verint continues to rely
upon such exemption.

Verint has a significant amount of debt under its credit agreement, which exposes Verint to leverage risks and subjects it to covenants
which may adversely affect Verint's operations.

At October 31, 2012, Verint had gross outstanding indebtedness of $592.5 million under its credit agreement, meaning that Verint is
significantly leveraged. Verint's leverage position may, among other things:

limit Verint's ability to obtain additional debt financing in the future for working capital, capital expenditures, acquisitions or
other general corporate purposes;

require Verint to dedicate a substantial portion of its cash flow from operations to debt service, reducing the availability of
its cash flow for other purposes;

require Verint to repatriate cash for debt service from Verint's foreign subsidiaries resulting in dividend tax costs or require
Verint to adopt other disadvantageous tax structures to accommodate debt service payments; or

increase Verint's vulnerability to economic downturns, limit its ability to capitalize on significant business opportunities and
restrict its flexibility to react to changes in market or industry conditions.

In addition, because Verint's indebtedness bears interest at a variable rate, Verint is exposed to risk from fluctuations in interest rates in
periods where market rates exceed the interest rate floor provided by Verint's credit agreement.

Verint's credit agreement contains covenants that require Verint to maintain a maximum consolidated leverage ratio and to deliver audited
annual and unaudited quarterly financial statements to the lenders. See "Management's Discussion and Analysis of Financial Condition and
Results of Operations Liquidity and Capital Resources" under Item 7 of Verint's Annual Report on Form 10-K for the year ended January 31,
2012, which is incorporated by reference into this joint proxy statement/prospectus, for additional information.

Verint's ability to comply with the leverage ratio covenant is highly dependent upon its ability to continue to grow earnings from quarter to
quarter, or in the alternative, to reduce expenses and/or reduce the level of its outstanding debt and Verint cannot assure that it will be successful
in any or all of these regards.

Verint's credit agreement also includes a number of restrictive covenants which limit its ability to, among other things:

incur additional indebtedness or liens or issue preferred stock;

pay dividends or make other distributions or repurchase or redeem Verint's stock or subordinated indebtedness;

engage in transactions with affiliates;

engage in sale-leaseback transactions;
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sell certain assets;

change Verint's lines of business;

make investments, loans, or advances; and

engage in consolidations, mergers, liquidations, or dissolutions.

These covenants could limit Verint's ability to plan for or react to market conditions, to meet its capital needs, or to otherwise engage in
transactions that might be considered beneficial to Verint.

If an event of default occurs under the credit agreement, Verint's lenders could declare all amounts outstanding to be immediately due and
payable. In that event, Verint may be forced to seek an amendment of and/or waiver under the credit agreement, raise additional capital through
securities offerings, asset sales or other transactions, or seek to refinance or restructure its debt. In such a case, there can be no assurance that
Verint will be able to consummate such an amendment and/or waiver, capital raising transaction, refinancing or restructuring on reasonable
terms or at all.

Verint considers other financing and refinancing options from time to time; however, Verint cannot assure you that such options will
always be available to Verint on reasonable terms or at all. If one or more rating agencies were to downgrade Verint's credit ratings, that could
also impede its ability to refinance its existing debt or secure new debt, increase its future cost of borrowing and create third-party concerns
about Verint's financial condition or results of operations.

Verint's business could be materially adversely affected as a result of the risks associated with acquisitions and investments.

As part of Verint's growth strategy, Verint has made a number of acquisitions and investments and expects to continue to make acquisitions
and investments in the future, subject to the terms of Verint's credit agreement and other restrictions resulting from Verint's capital structure.

In some areas, Verint has seen the market for acquisitions become more competitive and valuations increase. In recent periods, several of
Verint's competitors have also completed acquisitions of companies in or adjacent to Verint's markets. As a result, it may be more difficult for
Verint to identify suitable acquisition targets or to consummate acquisitions once identified on reasonable terms or at all. If Verint is not able to
execute on its acquisition strategy, Verint may not be able to achieve its growth strategy, may lose market share, or may lose its leadership
position in one or more of its markets.

Future acquisitions or investments (such as the merger contemplated by the merger agreement) could result in potentially dilutive issuances
of equity securities, the incurrence of debt and contingent liabilities, and amortization expenses related to intangible assets, any of which could
have a material adverse effect on Verint's operating results and financial condition. In addition, investments in immature businesses with
unproven track records and technologies have a high degree of risk, with the possibility that Verint may lose the value of its entire investments
and potentially incur additional unexpected liabilities. For example, under the merger agreement, Verint has agreed to assume certain liabilities,
including unknown liabilities, which may or may not be subject to indemnification. Acquisitions or investments that are not immediately
accretive to earnings may also make it more difficult for Verint to maintain satisfactory profitability levels and compliance with the maximum
leverage ratio covenant under Verint's credit agreement.

The process of integrating an acquired company's business into Verint's operations and investing in new technologies is challenging and
may result in expected or unexpected operating or compliance challenges, which may require a significant amount of attention from Verint's
management that would otherwise be focused on the ongoing operation of Verint's business, as well as significant expenditures. Other risks
Verint may encounter with acquisitions include the effect of the acquisition on Verint's
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financial and strategic positions and Verint's reputation, the inability to obtain the anticipated benefits of the acquisition, including synergies or
economies of scale on a timely basis or at all, or challenges in reconciling business practices, particularly in foreign geographies, combining
systems, retaining key employees, and maintaining and integrating product development. Due to rapidly changing market conditions, Verint may
also find the value of its acquired technologies and related intangible assets, such as goodwill, as recorded in Verint's financial statements, to be
impaired, resulting in charges to operations.

There can be no assurance that Verint will be successful in making additional acquisitions or that Verint will be able to effectively integrate
any acquisitions it does make or realize the expected benefits of such transactions.

Verint's future success depends on its ability to execute on its growth strategy and properly manage investment in its business and
operations.

Verint's strategy is to continue to invest in its business and operations and grow, both organically and through acquisitions. Investments in,
among other things, new products and technologies, research and development, infrastructure and systems, geographic expansion, and headcount
are critical to achieving Verint's growth strategy and the need to continually enhance and secure its internal and external operations. However,
such investments may not be successful, and even if successful, may negatively impact Verint's short-term profitability. Verint's success depends
on its ability to effectively and efficiently execute on its growth strategy, including its ability to properly allocate limited investment dollars,
balance the extent and timing of investments with the associated impact on expenses and profitability, and capture economies of scale. If Verint
is unable to effectively and efficiently execute on its growth strategy and properly manage its investments and expenditures, its results of
operations and stock price may be materially adversely affected.

If Verint's goodwill or other intangible assets become impaired, Verint's financial condition and results of operations would be
negatively affected.

Because Verint has historically acquired a significant number of companies, goodwill and other intangible assets have represented a
substantial portion of Verint's assets. Goodwill and other intangible assets totaled approximately $985.7 million, or approximately 65.8% of
Verint's total assets, as of October 31, 2012. Verint tests its goodwill for impairment at least annually, or more frequently if an event occurs
indicating the potential for impairment, and Verint assesses on an as-needed basis whether there have been impairments in its other intangible
assets. Verint makes assumptions and estimates in this assessment which are complex and often subjective. These assumptions and estimates can
be affected by a variety of factors, including external factors such as industry and economic trends, and internal factors such as changes in
Verint's business strategy or its internal forecasts. To the extent that the factors described above change, Verint could be required to record
additional non-cash impairment charges in the future. Any significant impairment charges would negatively affect Verint's financial condition
and results of operations.

Verint's international operations subject it to currency exchange risk.

Most of Verint's revenue is denominated in U.S. dollars, while a significant portion of Verint's operating expenses, primarily labor
expenses, is denominated in the local currencies where its foreign operations are located, principally Israel, the United Kingdom, Germany and
Canada. As a result, Verint is exposed to the risk that fluctuations in the value of these currencies relative to the U.S. dollar could increase the
U.S. dollar cost of its operations in these countries, which could have a material adverse effect on its results of operations. In addition, since a
portion of Verint's sales are made in foreign currencies, primarily the euro and the British pound, fluctuations in the value of these currencies
relative to the U.S. dollar could impact Verint's revenue (on a U.S. dollar basis) and
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materially adversely affect its results of operations. Verint attempts to mitigate a portion of these risks through foreign currency hedging, based
on its judgment of the appropriate trade-offs among risk, opportunity and expense; however, Verint's hedging activities are limited in scope and
duration and may not be effective at reducing the U.S. dollar cost of its global operations.

Changes in Verint's tax rates, the adoption of new U.S. or international tax legislation, inability to realize value from its NOLs, or
exposure to additional tax liabilities could affect Verint's future results.

Verint is subject to taxes in the United States and numerous foreign jurisdictions. Verint's future effective tax rate could be affected by
changes in the mix of earnings in countries with differing statutory tax rates, changes in valuation allowance on deferred tax assets (including
Verint's NOL carryforwards), changes in unrecognized tax benefits or changes in tax laws or their interpretation. Any of these changes could
have a material adverse effect on Verint's profitability. In addition, the tax authorities in the jurisdictions in which Verint operates, including the
United States, may from time to time review the pricing arrangements between Verint and its foreign subsidiaries. An adverse determination by
one or more tax authorities in this regard may have a material adverse effect on Verint's financial results. In Israel, Verint continues to work
towards becoming compliant with its statutory accounting and tax filings as a result of its prior financial restatement. If Verint is delayed further
in its Israeli filings, Verint could be subject to certain penalties, including imposition of withholding taxes and inability to contract with Israeli
government entities.

Verint has significant deferred tax assets which can provide Verint with significant future cash tax savings if Verint is able to use them. In
addition, CTI has been allocated significant NOLs as a result of the Comverse distribution that would become available for use on Verint's
consolidated U.S. tax returns after the merger. However, the extent to which Verint will be able to use these tax benefits may be impacted,
restricted, or eliminated by a number of factors, including retroactive changes in tax rates, laws or regulations, and whether Verint generates
sufficient future net income, suffers adjustments to the tax liability of CTI or its non-Verint subsidiaries for periods prior to Verint's IPO, or
becomes subject to an "ownership change" under Section 382 of the Code. If an ownership change were to occur, it would impose an annual
limit on the amount of pre-change NOLs and other losses available to reduce Verint's taxable income and could result in a reduction in the value
of Verint's NOL carryforwards or the realizability of other deferred tax assets. In connection with the merger, if Verint or CTI were to be
deemed to have undergone an ownership change, such limits on the availability of NOLs of Verint and CTI, respectively, may be applicable. To
the extent that Verint is unable to utilize its NOLs or other losses, Verint's results of operations, liquidity, and financial condition could be
adversely affected in a significant manner. When Verint ceases to have NOLs available to it in a particular tax jurisdiction, either through their
expiration, disallowance, or utilization, Verint's cash tax liability will increase in that jurisdiction.

Risks Related to Verint Common Stock Following the Merger
Verint does not plan to pay dividends on its common stock for the foreseeable future.

Verint intends to retain its earnings to support the development and expansion of its business, to repay debt and for other corporate
purposes and, as a result, Verint does not plan to pay cash dividends on its common stock in the foreseeable future. Its payment of any future
dividends will be at the discretion of its board of directors after taking into account various factors, including its financial condition, operating
results, cash needs, growth plans and the terms of any credit facility or other restrictive debt agreements that Verint may be a party to at the time
or senior securities it may have issued. Verint's credit facility limits it from paying cash dividends or other payments or distributions with respect
to its capital stock. In addition, the terms of any future facility or other restrictive debt credit agreement may contain similar restrictions on its
ability to pay any dividends or make any distributions or payments with respect to its capital stock.
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Furthermore, Verint's ability to pay dividends to its stockholders is subject to the restrictions set forth under Delaware law. Verint cannot
assure you that it will meet the criteria specified under Delaware law in the future, in which case it may not be able to pay dividends on its
common stock even if it were to choose to do so.

Verint's stock price has been volatile and your investment could lose value.

All of the risk factors discussed in this section could affect Verint's stock price. The timing of announcements in the public market
regarding new products, product enhancements or technological advances by Verint or its competitors, and any announcements by Verint or its
competitors of acquisitions, major transactions, or management changes could also affect Verint's stock price. Verint's stock price is subject to
speculation in the press and the analyst community, including with respect to the closing of the merger or CTI's strategic plans generally,
changes in recommendations or earnings estimates by financial analysts, changes in investors' or analysts' valuation measures for Verint's stock,
Verint's credit ratings and market trends unrelated to Verint's performance. Stock sales by CTI or Verint's directors, officers, or other significant
holders may also affect Verint's stock price. A significant drop in Verint's stock price could also expose Verint to the risk of securities class
actions lawsuits, which could result in substantial costs and divert management's attention and resources, which could adversely affect Verint's
business.

Sales or potential sales of Verint common stock by Verint or its significant stockholders may cause the market price of its common
stock to decline.

Verint is not restricted from issuing additional shares of common stock, including shares issuable pursuant to securities that are convertible
into or exchangeable for, or that represent the right to receive, common stock. Immediately upon completion of the merger, Verint expects that it
will have approximately 52.8 million shares of common stock outstanding. In addition, as of that date, approximately 3.0 million shares of its
common stock would be issuable pursuant to outstanding stock options and awards which will not have vested. Additional shares of common
stock are also available to be granted under Verint's existing equity plans or may be granted under future equity plans. Stock sales by Verint's
directors, officers or other significant holders may affect Verint's stock price.

Anti-takeover provisions in Delaware corporate law may make it difficult for Verint's stockholders to replace or remove Verint's
current board of directors and could deter or delay third parties from acquiring Verint, which may adversely affect the marketability and
market price of Verint common stock.

Verint is subject to the anti-takeover provisions of Section 203 of the DGCL. Under these provisions, if anyone becomes an "interested
stockholder," Verint may not enter into a "business combination" with that person for three years without special approval, which could
discourage a third party from making a takeover offer and could delay or prevent a change of control. For purposes of Section 203, "interested
stockholder" means, generally, someone owning more than 15% or more of Verint's outstanding voting stock or an affiliate of Verint that owned
15% or more of Verint's outstanding voting stock during the past three years, subject to certain exceptions as described in Section 203.

Under any change of control, as defined in Verint's credit agreement, the lenders under its credit facility would have the right to require
Verint to repay all of its outstanding obligations under the facility.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF VERINT

The selected consolidated financial information of Verint presented below for each of the five years in the period ended January 31, 2012
and the balance sheet data as of the end of each such year, has been derived from Verint's audited consolidated financial statements included in
its annual reports on Form 10-K filed with the SEC. The selected consolidated financial information of Verint presented in the table below as of
October 31, 2012 and for the nine months ended October 31, 2012 and 2011 is unaudited and has been derived from Verint's condensed
consolidated financial statements included in its quarterly report on Form 10-Q filed with the SEC for the period ended October 31, 2012
incorporated by reference into this joint proxy statement/prospectus. In the opinion of Verint's management, all adjustments, consisting only of
normal recurring adjustments, necessary for a fair presentation of the results for such periods have been included. The results of operations for
the nine months ended October 31, 2012 may not be indicative of the results of operations to be expected for the full year. The selected
consolidated financial data as of January 31, 2012 and 2011 and for the fiscal years ended January 31, 2012, 2011 and 2010 were derived from
the audited consolidated financial statements incorporated by reference into this joint proxy statement/prospectus. The selected consolidated
financial data as of January 31, 2010, 2009 and 2008 and for the fiscal years ended January 31, 2009 and 2008 were derived from audited
consolidated financial statements that are not included or incorporated by reference into this joint proxy statement/prospectus. The table below
should be read in conjunction with Verint's consolidated financial statements and notes thereto and Verint's condensed consolidated financial
statements and notes thereto incorporated by reference into this joint proxy statement/prospectus.

Consolidated Statements of Operations Data

Nine Months Ended

October 31, Year Ended January 31,
(in thousands, except per share data) 2012 2011 2012 2011 2010 2009 2008

(unaudited)
Revenue $ 610,581 $ 570,655 $ 782,648 $ 726,799 $ 703,633 $ 669,544 $ 534,543
Operating income (loss) 64,017 58,526 86,478 73,105 65,679  (15,026) (114,630)
Net income (loss) 31,510 22,750 40,625 28,585 17,100  (78,577) (197,545)
Net income (loss) attributable to Verint
Systems Inc. 28,113 19,814 36,993 25,581 15,617 (80,388)  (198,609)
Net income (loss) attributable to Verint
Systems Inc. common shares 16,592 8,811 22,203 11,403 2,026 (93,452) (207,290)
Net income (loss) per common share
attributable to Verint Systems Inc.:
Basic $ 042 $ 023 $ 0.58 $ 033 $ 0.06 $§ (2.88) % (6.43)
Diluted $ 041 $ 022 $ 0.56 $ 031 $ 0.06 $§ (2.88) % (6.43)
Weighted-average shares:
Basic 39,622 38,263 38,419 34,544 32,478 32,394 32,222
Diluted 40,094 39,267 39,499 37,179 33,127 32,394 32,222
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Consolidated Balance Sheet Data

October 31, January 31,
(in thousands) 2012 2012 2011 2010 2009 2008
(unaudited)
Total assets $ 1,498,618 $ 1,502,868 $ 1,376,127 $ 1,396,337 $ 1,337,393 $ 1,492,275
Long-term debt, including
current maturities 592,584 597,379 583,234 620,912 625,000 610,000
Preferred stock 285,542 285,542 285,542 285,542 285,542 293,663
Total stockholders' equity
(deficit) 197,608 144,295 77,687 (14,567) (76,070) 30,325

Notes:

Verint's total assets at January 31, 2012 were adjusted to $1,499.6 million during the nine months ended October 31, 2012,
as a result of changes to provisional purchase price allocations associated with several business acquisitions completed in
August 2011 which were retrospectively reflected in Verint's January 31, 2012 consolidated financial statements. These
adjustments resulted in decreases to goodwill of $2.9 million and intangible assets, net of $0.6 million and a $0.2 million

increase to other assets.

During the five-year period ended January 31, 2012, Verint acquired a number of businesses, the more significant of which
were the acquisitions of Witness in May 2007, Vovici Corporation in August 2011, and Global Management Technologies
in October 2011. The operating results of acquired businesses have been included in Verint's consolidated financial
statements since their respective acquisition dates and have contributed to our revenue growth. The May 2007 acquisition of

Witness significantly impacted Verint's revenue and operating results.

Operating results for the nine months ended October 31, 2011 and the year ended January 31, 2012 include a loss on
extinguishment of debt of $8.1 million associated with the termination of a previous credit agreement.

Operating results for the years ended January 31, 2011, 2010, 2009 and 2008 include approximately $29 million, $54
million, $28 million, and $26 million, respectively, in professional fees and related expenses associated with Verint's
restatement of previously filed consolidated financial statements for periods through January 31, 2005 and Verint's previous

extended filing delay. Verint resumed filing timely periodic reports with the SEC during the year ended January 31, 2011.

Operating results for the years ended January 31, 2011, 2010, 2009 and 2008 include approximately $3.1 million, $13.6
million, $11.5 million, and $29.2 million, respectively, of losses on an interest rate swap contract required under a previous
credit agreement. The contract was settled during the year ended January 31, 2011.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF CTI

The following table presents selected consolidated financial data for CTI as of October 31, 2012 and for the nine months ended October 31,
2012 and 2011 and as of and for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008. The selected consolidated financial data of
CTI presented in the table below as of October 31, 2012 and for the nine months ended October 31, 2012 and 2011 is unaudited and has been
derived from CTI's condensed consolidated financial statements included in its quarterly report on Form 10-Q filed with the SEC for the period
ended October 31, 2012 and incorporated by reference into this joint proxy statement/prospectus. In the opinion of CTI's management, the
condensed consolidated financial statements include all adjustments, consisting only of normal recurring adjustments, necessary for a fair
presentation of the information set forth in those statements. The results of operations for the nine months ended October 31, 2012 may not be
indicative of the results of operations to be expected for the full year. The selected consolidated financial data as of January 31, 2012 and 2011
and for the fiscal years ended January 31, 2012, 2011 and 2010 has been derived from CTI's recast audited consolidated financial statements
included in its Current Report on Form 8-K filed with the SEC on December 20, 2012 and incorporated by reference into this joint proxy
statement/prospectus. The consolidated financial data as of January 31, 2010, 2009 and 2008 and for the fiscal years ended January 31, 2009 and
2008 were derived from recast unaudited consolidated financial statements that are not included or incorporated by reference into this joint
proxy statement/prospectus.

The CTI selected consolidated financial data below reflects the impact of the Comverse distribution on October 31, 2012, the Starhome
disposition on October 19, 2012 and the Ulticom Sale on December 3, 2010. As a result of the Comverse distribution, the Starhome disposition
and the Ulticom Sale, the results of operations of Comverse, Starhome and Ulticom, including the gain on the Starhome disposition and the
Ulticom Sale, are reflected in discontinued operations, less applicable income taxes, as a separate component of net loss in CTI's consolidated
statements of operations data for all periods presented below, and the assets and liabilities of Comverse, Starhome and Ulticom are reflected as
separate components in discontinued operations in the consolidated balance sheet data for all periods presented below.

The comparability of the CTI selected consolidated financial data for all periods presented below has been materially affected primarily by
Verint's acquisition of Witness in May 2007, the impairment of goodwill, intangible assets and short-term investments, in each of the fiscal years
ended January 31, 2009 and 2008, the incurrence of significant professional fees and compensation and other expenses in connection with
investigations conducted by a special committee of the CTI board of directors and the remediation of material weaknesses, revenue recognition
evaluations and efforts to become current in periodic reporting obligations under the federal securities laws, CTI's adoption of new accounting
guidance relating to revenue recognition effective for periods commencing February 1, 2011, the repurchase by CTI of $417.3 million aggregate
principal amount of certain convertible debt obligations as required under the terms of the applicable indenture in the fiscal year ended
January 31, 2010 and the Comverse distribution, the Starhome disposition and the Ulticom Sale. The selected consolidated financial data
presented should be read together with the consolidated financial statements and the related notes incorporated by reference into this joint proxy
statement/prospectus.
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(in thousands, except per share data)

Total revenue(2)

Income (loss) from operations(3)

Net income (loss) from continuing
operations(3)

Income (loss) from discontinued operations,
net of tax

Net loss

Less: Net (income) loss attributable to
noncontrolling interest

Net loss attributable to Comverse
Technology, Inc.

Loss per share attributable to Comverse
Technology, Inc.'s shareholders:

Basic loss per share

Continuing operations

Discontinued operations

Basic loss per share

Diluted loss per share
Continuing operations
Discontinued operations

Diluted loss per share

Consolidated Statements of Operations Data

Nine Months Ended
October 31,
2012 2011

(unaudited)

2012

Year Ended January 31,
2010 2009(1) 2008(1)

2011

(unaudited)

$ 610,581 $570,655 $782,648 $ 726,799 $ 703,693 $ 669,604 $ 541,514

29,726 (5,202)
(18,495) (41,495)

(14,823)  (5.425)
(33,318)  (46,740)

(21,113)  (16,462)

(54,431) (63,202)

(1,952)
(30,109)

(910)
(31,019)

(27,707)

(58,726)

$ (.18 % (©27)$ (027)%

(0.07) (0.04)

(0.01)

$ (025% (©31)$ (028)%

$ (©.18)$% (©27)$ (027 %

(0.07) (0.04)

(0.01)

$ (025% (©31)$ (028)%

Consolidated Balance Sheet Data

October 31,
(in thousands) 2012 2012
(unaudited)
Total assets(S) $ 1,649,985 2,657,013
Indebtedness, including current
maturities(6) 592,584 599,574

Comverse Technology, Inc.
shareholders' equity(7)
Total equity

Accumulated deficit

©))

@

3

445,109 441,508
576,905 552,752
(1,816,949) (1,762,517)

20114)

2,823,875
585,429
413,008

485,887
(1,703,791)

(6,274)
(28,258)

(91,028)
(119,286)

(13,820)

(133,106)

0.22) $
(0.43)

0.65) $
0.22) $
(0.43)

0.65) $

January 31,
2010

3,101,211
623,107
422,486

509,722
(1.575,316)

8,845

11,173

(38,369) (151,483)

(87,708)  (312,192)

(270,794)  (271,080) (159,807)
(259,621)  (358,788)  (471,999)

(7,783)

33,536 82,757

(267,404) (325252) (389,242)

0.01 $
(1.32)

(13D $

0.01 $
(1.32)

(13D $

2009

(unaudited)
3,748,268

1,044,477
653,258

763,187
(1,303,281)

(1.20) $ (0.66)
(0.39) (1.25)

(159)$  (1.91)
(1200 $  (0.66)
(0.39) (1.25)

(159 $  (1.91)

2008

4,169,887
1,024,815
985,071

1,123,710
(978,029)

Includes the results of operations of Witness (i) for the entire fiscal year ended January 31, 2009 and (ii) from its acquisition by Verint
in May 2007 for the fiscal year ended January 31, 2008.

Total revenue for the fiscal year ended January 31, 2012 includes an additional $12.4 million of revenue recognized as a result of the
adoption of revenue recognition guidance issued by the FASB and effective for CTI for fiscal periods commencing February 1, 2011.
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Compliance-related professional fees recorded for the nine months ended October 31, 2012 were de minimis. For the nine months

ended October 31, 2011 and the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008, CTI recorded compliance-related
professional fees of $19.3 million, $26.3 million, $79.6 million, $67.2 million, $42.1 million and $40.3 million, respectively.

Excludes the balance sheet data of Ulticom which was sold on December 3, 2010.
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&)
Includes assets of discontinued operations of approximately $904.3 million, $1,062.1 million, $1,417.2 million, $1,834.1 million, and
$2,129.6 million as of January 31, 2012, 2011, 2010, 2009, and 2008, respectively. Amounts related to the presentation of Comverse,
Starhome and Ulticom as discontinued operations have been reflected retrospectively for all periods presented.

(0)
Includes (i) outstanding secured borrowings under (a) Verint's new credit agreement as of October 31, 2012 and January 31, 2012, and
(b) Verint's prior facility as of January 31, 2011, 2010, 2009, and 2008, respectively, and (ii) aggregate principal amount of convertible
debt obligations outstanding as of January 31, 2012, 2011, 2010, 2009, and 2008, respectively.

@)

CTI has not declared a dividend during the fiscal years presented.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following sets forth certain unaudited pro forma condensed combined financial information which gives effect to the planned merger of
Verint and CTI, as described below. The unaudited pro forma condensed combined financial information set forth below is presented for
informational purposes only, and is not necessarily indicative of what the combined company's financial position or results of operations actually
would have been had the merger been completed on the dates indicated. In addition, the unaudited pro forma condensed combined financial
information does not purport to project the future financial position or operating results of the combined company.

CTI is a holding company that, as of October 31, 2012, conducted business solely through Verint, its majority owned subsidiary. Prior to
October 31, 2012, the date of the Comverse distribution, CTI also conducted business through its wholly owned subsidiary, Comverse, and prior
to October 19, 2012, the date of the completion of the Starhome disposition, its majority owned subsidiary Starhome.

On October 31, 2012, CTI completed its previously announced spin-off of Comverse as an independent, publicly traded company,
accomplished by means of a pro rata distribution of 100% of Comverse's outstanding common shares to CTI's shareholders. Following the
Comverse distribution, CTI no longer holds any of Comverse's outstanding capital stock. Following the Comverse distribution, Comverse and
CTI operate independently, and neither has any ownership interest in the other. In order to govern certain ongoing relationships between CTI
and Comverse after the Comverse distribution and to provide mechanisms for an orderly transition, CTI and Comverse entered into agreements
pursuant to which certain services and rights are provided for following the Comverse distribution, and CTI and Comverse have agreed to
indemnify each other against certain liabilities arising from their respective businesses and the services that will be provided under such
agreements.

On August 1, 2012, CTI, certain other Starhome shareholders and Starhome entered into a Share Purchase Agreement with Fortissimo
pursuant to which Fortissimo agreed to purchase all of the outstanding share capital of Starhome. On September 19, 2012, CTI, in order to
ensure it could meet the conditions to the merger, contributed its interest in Starhome to Comverse, including its rights and obligations under the
Starhome Share Purchase Agreement. The Starhome disposition was completed on October 19, 2012.

As a result of the Comverse distribution and the Starhome disposition, the results of operations of Comverse and Starhome are included in
discontinued operations, less applicable income taxes, as a separate component of net income (loss) in CTI's historical consolidated statements
of operations.

The unaudited pro forma condensed combined balance sheet assumes that the merger occurred on October 31, 2012. The unaudited pro
forma condensed combined statements of operations for the year ended January 31, 2012 and for the nine months ended October 31, 2012
assume that the merger occurred on February 1, 2011.

The historical consolidated financial information has been adjusted in the unaudited pro forma condensed combined financial statements to
give effect to pro forma events that are (1) directly attributable to the merger, (2) factually supportable, and (3) with respect to the statements of
operations, expected to have a continuing impact on the combined results. The unaudited pro forma condensed combined financial information
should be read in conjunction with the accompanying notes to the unaudited pro forma condensed combined financial statements. In addition,
the unaudited pro forma condensed combined financial information is based on and should be read in conjunction with the historical
consolidated financial statements and accompanying notes of Verint and CTI for the applicable periods, which are incorporated by reference into
this joint proxy statement/prospectus.

As of October 31, 2012, the net assets of CTI consist primarily of its interests in Verint, as well as certain residual cash, prepaid expenses,
accounts payable and accrued liabilities. In addition, CTT has net operating loss ("NOL") carryforwards for income tax and financial reporting

purposes. However,
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the deferred tax assets attributable to the NOL carryforwards are fully offset by unrecognized tax benefits and valuation allowances. No CTI
employees, operations or business processes will move to the combined company in the merger. As a result, Verint's existing net assets and
operations will represent the vast majority of the net assets and all of the operations of the combined company. Accordingly, much of the
information presented in the unaudited pro forma condensed combined balance sheet is identical to the corresponding Verint historical
information.

The unaudited pro forma condensed combined statements of operations present operating results that differ from the corresponding Verint
historical operating results due to the impact of historical operating activities of CTI, consisting primarily of professional fees, compensation and
benefit expenses, insurance, occupancy expenses and, for the year ended January 31, 2012, a litigation settlement and non-recurring gains on the
sale of certain securities. Accounting guidelines for presentation of unaudited pro forma financial information preclude the elimination of this
historical CTI operating activity as a pro forma adjustment, despite management's expectation that such activity will have minimal, if any,
impact on the combined company. This historical CTI operating activity increased the operating expenses of the pro forma combined company
by $88.2 million and $32.8 million for the year ended January 31, 2012 and nine months ended October 31, 2012, respectively, compared to
Verint's historical operating expenses for those periods. Similarly, the historical CTI operating activity decreased other expense, net of the pro
forma combined company by $31.5 million and $0.8 million for the year ended January 31, 2012 and nine months ended October 31, 2012,
respectively, compared to Verint's historical other expense, net for those periods.
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Unaudited Pro Forma Condensed Combined Balance Sheet

October 31, 2012
Historical
Verint Comverse Verint
Systems Technology, Deconsolidation Pro Forma Pro Forma
(in thousands) Inc. Inc. from CTI Notes Adjustments Notes Combined
(A)
Assets
Current Assets:
Cash and cash equivalents $ 192,028 $ 237,021 $  (192,028) $ $ 237,021
Restricted cash and bank time
deposits 11,518 36,518 (11,518) (25,000) (O 11,518
Accounts receivable, net 157,402 157,402 (157,402) 157,402
Inventories 11,711 11,711 (11,711) 11,711
Deferred cost of revenue 4,457 4,457 (4,457) 4,457
Prepaid expenses and other current
assets 53,041 56,054 (53,041) 173) (D) 55,881
Total current assets 430,157 503,163 (430,157) (25,173) 477,990
Property and equipment, net 37,167 37,167 (37,167) 37,167
Goodwill 831,432 896,968 (896,968) (B) 831,432
Intangible assets, net 154,253 154,253 (154,253) 154,253
Capitalized software development
costs, net 6,126 6,126 (6,126) 6,126
Long-term deferred cost of revenue 7,486 7,486 (7,486) 7,486
Other assets 31,997 44,822 (31,997) 20,068 (E) 64,890
Total assets $ 1,498,618 $ 1,649,985 $ (1,564,154) $ (5,105) $ 1,579,344
Liabilities, Preferred Stock, and
Stockholders' Equity
Current Liabilities:
Accounts payable $ 45726 $ 50451 $ (45,726) $ $ 50451
Accrued expenses and other current
liabilities 170,444 176,789 (170,444) 16,871 F) 193,660
Current maturities of long-term
debt 6,438 6,438 (6,438) 6,438
Deferred revenue 138,653 138,653 (138,653) 138,653
Total current liabilities 361,261 372,331 (361,261) 16,871 389,202
Long-term debt 586,146 586,146 (586,146) 586,146
Long-term deferred revenue 14,257 14,257 (14,257) 14,257
Other liabilities 53,804 100,346 (53,804) (14,818) (G) 85,528
Total liabilities 1,015,468 1,073,080 (1,015,468) 2,053 1,075,133
Preferred Stock 285,542 (285,542) (H)
Stockholders' Equity:
Common stock 40 22,060 (22,048) (H) 52
Additional paid-in capital 574,462 2,269,611 (1,960,687) (H) 883,386

Treasury stock, at cost (8,013) (9,696) 9,696 H) (8,013)
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Accumulated deficit (329,651) (1,816,949) 1,814,616
Accumulated other comprehensive

loss (45,751) (19,917) 19,917
Net assets of Verint (548,686) 548,686

Total Verint Systems Inc.

stockholders' equity 191,087 445,109 (548,686) 410,180
Noncontrolling interest 6,521 131,796 (131,796)
Total stockholders' equity 197,608 576,905 (548,686) 278,384

Total liabilities, preferred stock,
and stockholders' equity $ 1,498,618 $ 1,649,985 $ (1,564,154) $ (5,105)

See notes to unaudited pro forma condensed combined financial statements.
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(331,984)

(45,751)

497,690
6,521

504,211

$ 1,579,344
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Unaudited Pro Forma Condensed Combined Statement of Operations
Year Ended January 31, 2012

Historical

Verint Comverse Verint

Systems Technology, Deconsolidation Pro Forma Pro Forma
(in thousands, except per share data) Inc. Inc. from CTI Adjustments Notes Combined

(A)

Revenue:
Product $ 390,392 $ 390,392 $ (390,392) $ $ 390,392
Service and support 392,256 392,256 (392,256) 392,256
Total revenue 782,648 782,648 (782,648) 782,648
Cost of revenue:
Product 126,050 126,050 (126,050) 126,050
Service and support 129,911 129,911 (129,911) 129,911
Amortization of acquired technology 12,400 12,400 (12,400) 12,400
Total cost of revenue 268,361 268,361 (268,361) 268,361
Gross profit 514,287 514,287 (514,287) 514,287
Operating expenses:
Research and development, net 111,001 111,001 (111,001) 111,001
Selling, general and administrative 293,906 377,456 (293,906) 202) @) 377,254
Amortization of other acquired intangible assets 22,902 22,902 (22,902) 22,902
Litigation settlements 4,880 4,880
Total operating expenses 427,809 516,239 (427,809) (202) 516,037
Operating income (loss) 86,478 (1,952) (86,478) 202 (1,750)
Other income (expense), net:
Interest income 661 2,419 (661) 2,419
Interest expense (32,358) (32,379) 32,358 (32,379)
Loss on extinguishment of debt (8,136) (8,136) 8,136 (8,136)
Other income (expense), net (488) 29,231 488 29,231
Total other expense, net (40,321) (8,865) 40,321 (8,865)
Income (loss) before provision for income taxes 46,157 (10,817) (46,157) 202 (10,615)
Provision for income taxes 5,532 19,292 (5,532) (13,760) (K) 5,532
Net income (loss) 40,625 (30,109) (40,625) 13,962 (16,147)
Net income attributable to noncontrolling interests 3,632 25,133 (25,133) 3,632
Net income (loss) attributable to controlling interests 36,993 (55,242) (15,492) 13,962 (19,779)
Dividends on preferred stock (14,790) 14,790 (L)
Net income (loss) attributable to controlling interests
common shares $ 22203 $ (55,242) $ (15,492) $ 28,752 $ (19,779)

Net income (loss) per common share attributable to
controlling interests:
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Diluted

Weighted-average common shares outstanding:
Basic

Diluted

See notes to unaudited pro forma condensed combined financial statements.
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$

$

0.58 $

0.56 $

38,419

39,499

59

0.27)

0.27)

208,302

208,302

(M)

(M)

$

$

(0.40)

(0.40)

49,792

49,792
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Unaudited Pro Forma Condensed Combined Statement of Operations
Nine Months Ended October 31, 2012

Historical

Verint Comverse Verint

Systems Technology, Deconsolidation Pro Forma Pro Forma
(in thousands, except per share data) Inc. Inc. from CTI Adjustments Notes Combined

(A)

Revenue:
Product $ 281,393 § 281,393 § (281,393) $ $ 281,393
Service and support 329,188 329,188 (329,188) 329,188
Total revenue 610,581 610,581 (610,581) 610,581
Cost of revenue:
Product 92,694 92,694 (92,694) 92,694
Service and support 105,772 105,772 (105,772) 105,772
Amortization of acquired technology and backlog 11,124 11,124 (11,124) 11,124
Total cost of revenue 209,590 209,590 (209,590) 209,590
Gross profit 400,991 400,991 (400,991) 400,991
Operating expenses:
Research and development, net 86,330 86,330 (86,330) 86,330
Selling, general and administrative 232,302 266,593 (232,302) (14,360) @) 252,233
Amortization of other acquired intangible assets 18,342 18,342 (18,342) 18,342
Total operating expenses 336,974 371,265 (336,974) (14,360) 356,905
Operating income 64,017 29,726 (64,017) 14,360 44,086
Other income (expense), net:
Interest income 379 392 (379) 392
Interest expense (23,283) (23,240) 23,283 (23,240)
Other income (expense), net (189) 577 189 577
Total other expense, net (23,093) (22,271) 23,093 (22,271)
Income before provision for income taxes 40,924 7,455 (40,924) 14,360 21,815
Provision for income taxes 9,414 25,950 9,414) (16,536) (K) 9,414
Net income (loss) 31,510 (18,495) (31,510) 30,896 12,401
Net income attributable to noncontrolling interests 3,397 19,947 (19,947) 3,397
Net income (loss) attributable to controlling interests 28,113 (38,442) (11,563) 30,896 9,004
Dividends on preferred stock (11,521) 11,521 (L)
Net income (loss) attributable to controlling interests'
common shares $ 16,592 $ (38,442) $ (11,563) $ 42,417 $ 9,004

Net income (loss) per common share attributable to
controlling interests:
Basic $ 042 $ (0.18) $ 0.18
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Diluted

Weighted-average common shares outstanding:

Basic

Diluted

See notes to unaudited pro forma condensed combined financial statements.

$

041 $

39,622

40,094
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(0.18)

219,069

219,069

(7))

(M)

0.17

50,995

51,467
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements
1. Description of the Transaction
Overview

As of October 31, 2012, CTI beneficially owned approximately 53.5%, and also holds a majority of the voting power, of Verint common
stock, on an as-converted basis.

On August 12, 2012, Verint and CTI entered into the merger agreement providing for the merger of CTI with and into a new, wholly owned
subsidiary of Verint, upon the terms and subject to the conditions set forth in the merger agreement. At the completion of the merger, each share
of CTI common stock outstanding immediately prior to the effective time of the merger will be converted into the right to receive new shares of
Verint common stock at a specified exchange ratio, as described below. The merger, if completed as contemplated in the merger agreement,
would eliminate CTI's majority ownership in and control of Verint.

The share exchange provision of the merger agreement provides that each holder of CTI common shares will receive new shares of Verint
common stock representing such holder's pro rata portion of an aggregate number of shares of Verint common stock equal to the sum of (1) the
shares of Verint common stock held by CTI immediately prior to the completion of the merger (including the shares of Verint common stock
issuable upon conversion of the shares of Verint preferred stock held by CTI at a conversion price of $32.66), plus (2) additional shares of Verint
common stock, the number of which will be equal to the dollar value described below (previously defined in this joint proxy
statement/prospectus as the "Target Amount") divided by the average of the daily volume weighted average of the trading prices of Verint
common stock during the 20 consecutive trading days ending on the second trading day immediately prior to the closing date of the merger, plus
(3) additional shares of Verint common stock based on the positive net worth of CTI (as determined in accordance with the merger agreement)
immediately prior to the completion of the merger, up to a maximum dollar value of $10.0 million. The Target Amount is expected to be
$25.0 million as a result of CTI's successful completion of the Comverse distribution on October 31, 2012. However, if CTI beneficially owns
less than 50% of the outstanding shares of Verint common stock as of the completion of the merger (on an as-exercised and fully diluted basis),
the Target Amount will be reduced to zero, unless such level of ownership results from Verint's issuance of new shares of voting securities after
the date of the merger agreement.

Holders of shares of Verint common stock immediately prior to the completion of the merger, other than CTI, will continue to own their
existing shares, which will not be affected by the merger. Outstanding shares of Verint common stock and Verint preferred stock held by CTI at
the completion of the merger will be canceled, and each outstanding share of Verint preferred stock not held by CTI will be converted into
shares of Verint common stock.

The merger is intended to qualify as a tax-free reorganization for U.S. federal income tax purposes.
Conditions of and Timing of the Merger

The completion of the merger is subject to several conditions, including, among others, the adoption of the merger agreement by the
requisite votes of Verint's stockholders and CTI's shareholders as well as, in Verint's case, by the affirmative vote of holders representing a
majority of shares of Verint common stock present, in person or by proxy, at the meeting of stockholders that are not held by CTI or its
subsidiaries. The merger is also subject to the other conditions specified in the merger agreement.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)
1. Description of the Transaction (Continued)
Termination Rights

The merger agreement provides certain termination rights to both parties and further provides that in connection with the termination of the
merger agreement under specified circumstances, Verint may be required to pay CTI, or CTI may be required to pay Verint, a fee of
$10.0 million and/or such party's out-of-pocket expenses. Furthermore, upon termination of the merger agreement under certain circumstances,
the parties would be entitled to certain rights and subject to certain obligations set forth in the governance and repurchase rights agreement.

Voting Agreement

In connection entering into the merger agreement, Verint and CTI entered into the voting agreement pursuant to which CTI agreed, among
other things, to vote the shares of Verint common stock and Verint preferred stock beneficially owned by CTI in favor of the adoption of the
merger agreement. CTI also agreed to comply with certain restrictions on the disposition of such shares, including requiring any transferee of
CTTI's voting securities to be bound by the terms of the voting agreement. The voting agreement will terminate upon the earlier of the completion
of the merger or the termination of the merger agreement in accordance with its terms. For additional information regarding the voting
agreement, see "Additional Agreements Voting Agreement."

Governance and Repurchase Rights Agreement

Also in connection with entering into the merger agreement, Verint and CTI entered into the governance and repurchase rights agreement,
which provides certain rights for, and imposes certain obligations upon, the parties for a period of up to 18 months following the termination of
the merger agreement under certain conditions, including a knowing or deliberate breach of the merger agreement by CTI that is not timely
cured, subject to earlier termination of the governance and repurchase rights agreement in accordance with its terms, including in the event of
certain types of changes in control of CTI. For additional information regarding the governance and repurchase rights agreement, see
"Additional Agreements Governance and Repurchase Rights Agreement."

2. Basis of Pro Forma Presentation

The unaudited pro forma condensed combined financial statements have been derived from the historical consolidated financial statements
of Verint and CTI that are incorporated by reference into this joint proxy statement/prospectus. Assumptions and estimates underlying the pro
forma adjustments are described in Note 4. Certain financial statement line items included in Verint's and CTI's respective historical
presentations have been disaggregated or condensed for purposes of presenting these unaudited pro forma condensed combined financial
statements. These include: (1) condensing CTT's current and long-term deferred income tax assets and liabilities within prepaid expenses and
other current assets, other assets, accrued expenses and other current liabilities, or other liabilities, as applicable, (2) the separate presentation of
CTTI's capitalized software development costs, rather than condensed into other assets, (3) the separate presentation of CTI's accounts payable,
rather than condensed into accounts payable and accrued expenses, (4) the separate presentation of CTI's amortization of acquired technology
and backlog, rather than condensed into cost of product revenue, and (5) the separate presentation of CTI's amortization of other acquired
intangible assets, rather than condensed into selling, general and administrative expenses. The reclassification of these items did not
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)
2. Basis of Pro Forma Presentation (Continued)
impact the historical total assets, total liabilities, stockholders' equity (deficit), or net income (loss) reported by Verint or CTI, respectively.

The merger is reflected in the unaudited pro forma condensed combined financial statements as the acquisition of CTI by Verint, in a
combination of entities under common control. Common control transactions are transfers and exchanges between entities that are under the
control of the same parent, or are transactions in which all of the combining entities are controlled by the same party or parties before and after
the transaction and that control is not transitory. When accounting for a transfer of assets or exchange of shares between entities under common
control, the entity receiving the net assets or the equity interests recognizes the assets and liabilities transferred at their carrying amounts in the
accounts of the transferring entity at the date of the transfer.

As a majority owned and controlled subsidiary of CTI, Verint is included as a component of CTI's historical consolidated financial
statements. For purposes of these unaudited pro forma condensed combined financial statements, we are presenting the deconsolidation of Verint
from CTT's historical consolidated financial statements, although Verint is then recombined with CTI for purposes of presenting the pro forma
financial information for the combined company.

As noted previously, as a result of the Comverse distribution and the Starhome disposition, the results of operations of Comverse and
Starhome are presented as discontinued operations, less applicable income taxes, as a separate component of net loss in CTI's historical
consolidated statements of operations for the year ended January 31, 2012 and the nine months ended October 31, 2012. These discontinued
operations of Comverse and Starhome are excluded from the unaudited pro forma condensed combined statements of operations for those
periods.

There were no material transactions between Verint and CTI during the periods presented in the unaudited pro forma condensed combined
financial statements.

Transaction costs directly related to the merger have been excluded from the pro forma condensed combined statements of operations as
these costs reflect non-recurring charges directly related to the transaction. However, anticipated transaction costs expected to be incurred
subsequent to October 31, 2012 are reflected in the October 31, 2012 pro forma condensed combined balance sheet within accrued expenses and
other current liabilities and as an increase to accumulated deficit.

3. Estimate of Consideration Transferred

The following are estimates of the shares of Verint common stock that would have been issued by Verint to effect the acquisition of CTI on
February 1, 2011, for purposes of the unaudited pro forma
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)
3. Estimate of Consideration Transferred (Continued)

condensed combined statements of operations, and on October 31, 2012, for purposes of the unaudited pro forma condensed combined balance
sheet:

February 1, 2011 October 31, 2012
Shares of Shares of
Verint Verint
Common Common
(in thousands, except per share data) Stock Stock
Estimated shares of Verint common stock to be issued to CTI shareholders:
Shares of Verint common stock held by CTI at merger date 16,289 16,289
Shares of Verint common stock issuable upon assumed conversion of the preferred
stock held by CTI at merger date:
Aggregate liquidation preference of preferred stock held by CTI(1) $ 338,717 $ 362,374
Conversion price $ 32.66 10,371 $ 32.66 11,095
Shares of Verint common stock issuable for "Target Amount":
Assumed "Target Amount"(2) $ 25,000 $ 25,000
Estimated weighted average trading price of Verint common stock(3) $ 34.93 716 $ 27.39 913
Shares of Verint common stock issuable for positive net worth of CTI at merger
date:
Assumed CTI positive net worth(4) $ 10,000 $ 10,000
Estimated weighted average trading price of Verint common stock(3) $ 34.93 286 $ 27.39 365
Total estimated shares of Verint common stock to be issued to CTI shareholders 27,662 28,662
Shares of Verint common stock to be canceled upon completion of merger(5) (16,289) (16,289)
Estimated incremental shares of outstanding Verint common stock upon
completion of the merger 11,373 12,373

M
The liquidation preference of the Verint preferred stock consists of its original aggregate purchase price of $293.0 million, plus
cumulative, undeclared dividends through the applicable reporting date.

@
The "Target Amount" is expected to be $25.0 million as a result of CTI's successful completion of the Comverse distribution on
October 31, 2012.

3

Shares of Verint common stock to be issued on account of the "Target Amount" and on account of CTT's positive net worth are based
on the average of the daily volume weighted average of the
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)
3. Estimate of Consideration Transferred (Continued)

trading prices of Verint common stock during the 20 consecutive trading days ending on the second trading day prior to the closing
date of the merger.

C))
The positive net worth of CTI immediately prior to the closing date of the merger is assumed to be $10.0 million, the maximum
allowable amount for which consideration will be paid in the merger.

®

Consists of shares of Verint common stock held by CTT at the merger date.

The estimated consideration transferred as reflected in these unaudited pro forma condensed combined financial statements does not
purport to represent what the actual consideration transferred will be when the merger is completed. The shares of Verint common stock to be
issued on the closing date will likely differ from the assumptions used in these unaudited pro forma condensed combined financial statements,
and that difference may be material.

The following table presents sensitivity of the incremental shares of Verint common stock that would result from (1) an increase or
decrease of 20% in the weighted average trading price of Verint common stock, compared to the $27.39 assumption used for the October 31,
2012 condensed combined pro forma balance sheet, (2) "Target Amounts" of $25.0 million and zero, and (3) CTI positive net worth of
$10.0 million and zero. This table also uses the projected liquidation preference of the Verint preferred stock at February 1, 2013, which is
expected to be $365.9 million, in calculating the estimated shares of Verint common stock issuable upon assumed conversion of the Verint
preferred stock, or approximately 11.2 million shares.

(in thousands, except per share data)
Percent change in estimated weighted average trading price of Verint common stock,

compared to $27.39. -20% +20% -20% +20%
Estimated weighted average trading price of Verint common stock $ 2191 $ 3287 $ 2191 $ 3287
Assumed "Target Amount" $ 25000 $ 25000 $ $

Assumed CTI positive net worth $ 10,000 $ 10,000 $ $

Estimated incremental shares of outstanding Verint common stock upon completion of
the Merger 12,801 12,269 11,204 11,204

4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements

The adjustments included in the unaudited pro forma condensed combined financial statements are described below:

(A) Verint deconsolidation from CTI To reflect the deconsolidation of Verint from CTI's historical condensed consolidated financial
statements. Refer to adjustments (B) and (H) for details regarding differences between the carrying values of Verint's assets, liabilities, preferred
stock and stockholders' equity, as presented in Verint's consolidated financial statements, compared to the amounts presented in this
deconsolidation column.

(B) Goodwill The carrying value of Verint's goodwill in CTI's condensed consolidated balance sheet at October 31, 2012 differs from the
carrying value of Verint's goodwill in Verint's stand-alone
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)
4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

condensed consolidated balance sheet, due to impairment recognized by Verint in prior periods but not recognized in CTI's historical
consolidated financial statements, as a result of different reporting units identified by Verint and CTI for purposes of assessing goodwill
impairment. Because Verint is the continuing reporting entity, goodwill for the combined company will be reported using Verint's historical
carrying value.

(C) Restricted cash and bank time deposits CTI has agreed to place $25.0 million of cash into an escrow fund to support
indemnification claims to the extent made against Comverse by CTI and its affiliates (including Verint after the merger). Any cash balance
remaining in such escrow fund 18 months after the closing of the merger will be released to Comverse. The $25.0 million of cash that CTI has
agreed to place in escrow is classified within Restricted cash and bank time deposits in CTI's condensed consolidated balance sheet as of
October 31, 2012. This adjustment reflects the disbursement of this cash, with a corresponding reduction in additional paid-in capital.

(D) Prepaid expenses and other current assets To eliminate $0.2 million of CTI deferred tax assets remaining after the Comverse
distribution that will not be attributable to the combined company, which results in the presentation of CTI's deferred tax assets on the basis of
amounts to be allocated under consolidated income tax return regulations.

(E) Other assets To reflect $20.1 million of deferred tax assets historically offset with unrecognized tax benefits by Comverse, consistent
with the method used by Verint, whereby certain deferred tax assets are not offset with unrecognized tax benefits (refer to adjustment (G)).

(F) Accrued expenses and other current liabilities To accrue $2.3 million and $14.5 million of estimated transaction costs directly
related to the merger for Verint and CTI, respectively, expected to be incurred subsequent to October 31, 2012. Verint's $2.3 million of
estimated transaction costs result in an increase to accumulated deficit, and CTI's $14.5 million of estimated transaction costs result in a decrease
to additional paid-in capital (refer to adjustment (H)).

Transaction costs incurred by Verint and CTI are expensed as incurred. For the nine months ended October 31, 2012, $12.9 million and
$1.3 million of merger-related costs reflected in the historical consolidated statements of operations of Verint and CTI, respectively, have been
eliminated in the unaudited pro forma condensed combined statement of operations for that period, as noted in pro forma adjustment (J), because
they will not have a continuing impact on the combined company beyond the next 12 months. No such costs were incurred by either party during
the year ended January 31, 2012.

(G) Other liabilities (1) To eliminate $33.7 million of CTI deferred tax liabilities remaining after the Comverse distribution which
primarily relate to CTI's investment in Verint. The deferred tax liability will not be attributable to the combined company as CTI anticipates
releasing the deferred tax liability relating to its investment in Verint in the period in which the merger agreement is approved; (2) to reflect
$20.1 million of unrecognized tax benefits historically offset with deferred tax assets by Comverse, consistent with the method used by Verint,
whereby certain deferred tax assets are not offset with unrecognized tax benefits (refer to adjustment (E)), and: (3) to reflect a $1.2 million CTI
tax attribute that is offset against an existing deferred tax liability recorded by Verint, which reflects deferred tax assets of CTI allocated under
consolidated income tax regulations.
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4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

(H) Preferred stock and Stockholders' equity These adjustments consist of the following:

Accumulated
Additional other
Preferred Common paid-in  Treasury AccumulatedomprehensiveNet assets Noncontrolling
(in thousands) stock stock capital stock deficit loss of Verint interest
Elimination of historical CTI stockholder's equity $ $ (22,060) $(2,269,611) $ 9,696 $ 1,816,949 $ 19917 $ $ (131,796)
Verint deconsolidation 548,686
Issuance of common stock to CTI shareholders by
Verint, net of shares canceled 12 (12)
Cancelation of Verint preferred stock (285,542) 285,542
Net assets of CTI at merger date, excluding CTI's
equity interests in Verint 62,932

Deposit of $25.0 million of cash into escrow by CTI to

support Comverse's indemnification obligations (refer

to adjustment (C)) (25,000)

Verint's estimated transaction costs associated with the

merger, to be incurred subsequent to October 31, 2012

(refer to adjustment (F)) (2,333)
CTTI's estimated transaction costs associated with the

merger, to be incurred subsequent to October 31, 2012

(refer to adjustment (F)) (14,538)

$ (285,542) $ (22,048) $(1,960,687) $ 9,696 $ 1,814,616 $ 19,917 $ 548,686 $ (131,796)

(I) Selling, general and administrative expenses (for the year ended January 31, 2012) To eliminate $0.2 million of depreciation
expense on property and equipment contributed to Comverse by CTI in the Comverse distribution.

(J) Selling, general and administrative expenses (for the nine months ended October 31, 2012) To eliminate $12.9 million and
$1.3 million of transaction costs incurred by Verint and CTI, respectively, directly related to the merger (refer to adjustment (F)), and to
eliminate $0.2 million of depreciation expense on property and equipment contributed to Comverse by CTI in the Comverse distribution.

(K) Provision for income taxes To eliminate the CTI provision for income taxes remaining after the Comverse distribution that will not
be attributable to the combined company. This adjustment results in no provision for income taxes for CTI, as Verint anticipates that it will
maintain valuation allowances against CTI deferred income tax assets and has therefore not reflected an income tax benefit for the losses
generated by CTI. The income tax effects of other pro forma adjustments to the unaudited pro forma condensed combined statements of
operations have been calculated using applicable statutory income tax rates, adjusted to zero because Verint maintains valuation allowances
against its U.S. federal and combined state deferred tax assets.

(L) Dividends on preferred stock To eliminate dividends on Verint preferred stock reflected in the calculation of net income (loss)
attributable to common shares, because the outstanding Verint preferred stock, all of which is assumed to be held by CTT at the closing date, will
be canceled upon completion of the merger.

(M) Weighted-average common shares outstanding Weighted-average common shares used to compute pro forma basic and diluted net
income (loss) per common share are based on Verint's historical weighted-average common shares outstanding for the reporting periods,
increased by an estimated 11.4 million incremental common shares, which are assumed to be outstanding for the entire reporting periods. See
Note 3 for further details regarding the incremental common shares.
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MARKET PRICE AND DIVIDEND INFORMATION
Verint

From the time Verint became publicly traded on May 16, 2002 until January 31, 2007, Verint common stock was traded on Nasdaq. From
February 1, 2007 until July 2, 2010 (the last trading day prior to the relisting of Verint common stock on Nasdaq) Verint common stock traded
on the over-the-counter securities market under the symbol "VRNT.PK", with pricing and financial information provided by the Pink Sheets.
Verint common stock was re-listed on Nasdaq and trading in Verint common stock commenced on Nasdaq on July 6, 2010 under the symbol
"VRNT".

The following table sets forth, for the periods indicated, the high and low sales prices per share of Verint common stock as reported by the
Pink Sheets.

Year Ended January 31, Period Low High
2011 02/01/10 - 04/30/10  $ 17.73 $ 28.00
05/01/10 - 07/02/10  $ 2220 $ 27.00
The following table sets forth, for the periods indicated, the high and low sales prices per share of Verint common stock as reported by
Nasdagq.

Year Ended January 31, Period Low High
2011 07/06/10 - 07/31/10 $ 1963 $ 23.80
08/01/10 - 10/31/10 $ 2202 $ 3293
11/01/10 - 01/31/11 $ 3067 $ 38.10
2012 02/01/11 - 04/30/11 $ 3200 $ 37.92
05/01/11 - 07/31/11 $ 3246 $ 37.99
08/01/11 - 10/31/11 $ 2250 $ 3433
11/01/11 - 01/31/12 $ 2588 $ 2942
2013 02/01/12 - 04/30/12 $ 2656 $ 3276
05/01/12 - 07/31/12 $ 27.10 $ 31.69
08/01/12 - 10/31/12 $ 2587 $ 29.60
11/01/12 - 12/20/12 $ 2460 $ 29.10

Verint has not declared or paid any cash dividends on its equity securities and has no current plans to pay any dividends on its equity
securities. Verint intends to retain its earnings to finance the development of its business, repay debt and for other corporate purposes. In
addition, the terms of Verint's credit agreement restrict its ability to pay cash dividends on shares of its common or preferred stock. Verint's
ability to pay dividends on its common stock is also currently limited by the terms of the Verint preferred stock which rank senior to its common
stock with respect to the payment of dividends and bear a preferred dividend which currently accrues at the rate of 3.875% per year. The Verint
preferred stock will be canceled at the completion of the merger.

Any future determination as to the payment of dividends on shares of Verint common stock will be made by its board of directors at its
discretion, subject to the limitations contained in the credit agreement and will depend upon Verint's earnings, financial condition, capital
requirements and other relevant factors.

CTI

Prior to February 1, 2007, CTI common stock was traded on Nasdaq under the symbol "CMVT." Due to the delay in filing certain of its
periodic reports under the Exchange Act, CTI failed to comply with the Nasdaq Marketplace Rules and Nasdaq suspended from trading CTI
common stock at the open of business on February 1, 2007. In May 2007, Nasdaq filed notifications of removal from listing
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and/or registration on Form 25 with the SEC, setting forth its determination to remove from listing CTI common stock effective at the opening
of business on June 1, 2007.

From February 1, 2007 until September 22, 2011, CTI common stock traded on the over-the-counter securities market, commonly referred
to as the "Pink Sheets," under the symbol "CMVT.PK," with pricing and financial information provided by the Pink OTC Markets Inc.

In September 2011, Nasdaq approved CTI's application for the relisting of its common stock. Trading on such exchange resumed on
September 23, 2011.

The following table sets forth the high and low intra-day sales prices of CTI common stock, as reported by the Pink OTC Markets Inc. for
the period of February 1, 2010 through September 22, 2011 and as reported by Nasdaq for the period of September 23, 2011 through
December 20, 2012:

Year Ended January 31, Period Low High
2010 02/01/10 - 04/30/10 $ 820 $ 9.85
05/01/10 - 07/31/10 $ 7.05 $ 9.18
08/01/10 - 10/31/10 $ 459 $ 8.07
11/01/10 - 01/31/11 $ 656 $ 823
2011 02/01/11 - 04/30/11 $ 635 $ 762
05/01/11 - 07/31/11 $ 7.18 $ 7.99
08/01/11 - 10/31/11 $ 591 $ 7.65
11/01/11 - 01/31/12 $ 590 $ 7.06
2012 02/01/12 - 04/30/12 $ 597 $ 694
05/01/12 - 07/31/12 $ 529 $ 6.70
08/01/12 - 10/31/12 $ 514 $ 6.63
11/01/12 - 12/20/12 $ 299 $ 3.80

CTI has not declared or paid any cash dividends on its equity securities and currently does not expect to pay any cash dividends in the near
future. Any future determination as to the declaration and payment of dividends will be made by the CTI board of directors, in its discretion, and
will depend upon CTT's earnings, financial condition, capital requirements and other relevant factors.
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COMPARATIVE PER SHARE DATA

The historical net income (loss) per share from continuing operations and net book value per common share of Verint and CTI shown in the
table below are derived from their unaudited consolidated financial statements as of and for the nine months ended October 31, 2012, Verint's
audited consolidated financial statements for the year ended January 31, 2012 and CTI's audited consolidated financial statements for the fiscal
year ended January 31, 2012. The pro forma comparative per share data for Verint common stock and CTI common stock was derived from the
unaudited pro forma condensed combined financial statements included in this joint proxy statement/prospectus. The pro forma net book value
per common share information as of October 31, 2012 was computed as if the merger had been completed on October 31, 2012. The pro forma
equivalent information shows the effect of the merger from the perspective of an owner of CTI common stock. The information was computed
by multiplying the pro forma combined income (loss) per share from continuing operations for the year ended January 31, 2012 and the nine
months ended October 31, 2012, respectively, and pro forma combined net book value per common share as of October 31, 2012 by the
exchange ratio specified in the merger agreement and described under "The Merger Agreement The Merger The Merger Consideration." You
should read this information in conjunction with such pro forma financial statements and the related notes and with the historical financial
information of Verint and CTI included or incorporated elsewhere into this joint proxy statement/prospectus, including Verint's and CTI's
financial statements and related notes thereto.

The pro forma shares outstanding as of October 31, 2012 assumes that (1) 219,257,343 shares of CTI common stock are converted into
28,662,220 shares of Verint common stock and (2) the 16,289,023 shares of Verint common stock currently held by CTI are canceled in
connection with the completion of the merger.

The historical net book values per common share are computed by dividing total stockholders' equity, before noncontrolling interests, by
the number of shares of common stock outstanding at the end of the period. The pro forma net income (loss) per common share of the combined
company is computed by dividing the pro forma net income (loss) from continuing operations by the pro forma weighted average number of
shares outstanding. The pro forma net book value per common share of the combined company is computed by dividing total pro forma
stockholders' equity by the pro forma number of shares of common stock outstanding at the end of the period.

The pro forma data is not necessarily indicative of actual results had the merger occurred during the periods indicated and is not necessarily
indicative of future operations of the combined entity.

Verint CTI
Pro Forma Pro Forma

Historical Combined Historical Equivalent
As of and for the Nine Months Ended October 31, 2012 (Unaudited)
Net income (loss) per share from continuing operations:
Basic $0.42 $0.18 $(0.18) $0.02
Diluted $0.41 $0.17 $(0.18) $0.02
Net book value per common share $4.77 $9.49 $2.03 $1.23
Shares outstanding as of October 31, 2012 40,095,375 52,468,572 219,257,343 N/A
As of and for the Year Ended January 31, 2012
Net income (loss) per share from continuing operations:
Basic $0.58 $(0.40) $(0.27) $(0.05)
Diluted $0.56 $(0.40) $(0.27) $(0.05)
Net book value per common share $3.63 N/A $2.02 N/A
Shares outstanding as of January 31, 2012 38,982,145 N/A 218,636,842 N/A
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COMPARATIVE MARKET VALUE OF COMMON STOCK

Verint common stock and CTI common stock are listed for trading on Nasdaq under the symbols "VRNT" and "CMVT," respectively. The
following table shows the closing prices per share of Verint common stock and CTI common stock as reported on August 10, 2012, the final
trading day prior to the public announcement of the merger, and on , 2012, the latest practicable date prior to the date of this joint
proxy statement/prospectus.

This table also shows the implied value of the merger consideration for each share of CTI common stock, which was calculated by
multiplying the closing price of Verint common stock on the relevant date by an estimated exchange ratio of 0.1307 shares of Verint common
stock for each share of CTI common stock. The estimated exchange ratio assumes the issuance of approximately 28.8 million shares of Verint
common stock in exchange for approximately 220.5 million shares of CTI common stock, which includes the impact of CTT's outstanding
restricted awards. The actual exchange ratio at the closing date of the merger may differ from the estimated exchange ratio of 0.1307 assumed in
this presentation, and will depend upon several amounts that will not be known until at or near the closing date of the merger, including the
actual Target Amount, CTT's actual Net Worth Amount, the liquidation preference of Verint's preferred stock, the average of the daily volume
weighted average of the trading prices of Verint common stock during the 20 consecutive trading days ending on the second trading day
immediately prior to the closing date of the merger, and actual number of shares of CTI common stock to be exchanged.

Closing price Closing price Implied value
of Verint of CTI of merger
common stock common stock consideration
As of August 10, 2012 $ 2839 § 570 $ 3.71
As of ,2012 $ $ $
71
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INFORMATION ABOUT THE PARTIES
Verint

Verint is a global leader in Actionable Intelligence® solutions and value-added services. Verint's solutions enable organizations of all sizes
to make more timely and effective decisions to improve enterprise performance and make the world a safer place. More than 10,000
organizations in over 150 countries including over 85% of the Fortune 100 use Verint Actionable Intelligence solutions to capture, distill and
analyze complex and underused information sources, such as voice, video and unstructured text.

In the enterprise intelligence market, Verint's workforce optimization and voice of the customer solutions help organizations enhance
customer service operations in contact centers, branches and back-office environments to increase customer satisfaction, reduce operating costs,
identify revenue opportunities and improve profitability. In the security intelligence market, Verint's communications and cyber intelligence,
video and situation intelligence and public safety solutions help government and commercial organizations in their efforts to protect people and
property and neutralize terrorism and crime.

Verint has established leadership positions in both the enterprise intelligence and security intelligence markets by leveraging its core
competency in developing highly scalable, enterprise-class solutions with advanced, integrated analytics for both unstructured and structured
information. Verint's innovative solutions are developed by approximately 1,000 employees and contractors in research and development,
representing approximately one-third of Verint's total headcount, and are evidenced by more than 520 patents and patent applications worldwide,
including over 60 allowed or granted patents worldwide for the year ended January 31, 2012. Verint offers a range of customer services, from
initial implementation to consulting to ongoing maintenance and support, to maximize the value its customers receive from Verint's Actionable
Intelligence solutions and allow Verint to extend its customer relationships.

Verint's principal executive offices are located at 330 South Service Road, Melville, New York 11747. Its telephone number at that address
is (631) 962-9600. Its website is www.verint.com. The information contained on, or that can be accessed through, its website is not part of this
joint proxy statement/prospectus, and you should not rely on any such information in making a decision regarding the merger.

Merger Sub

Victory Acquisition I LLC, a Delaware limited liability companys, is a direct wholly owned subsidiary of Verint that was formed on
August 6, 2012 specifically for the purpose of completing the merger. Merger Sub has engaged in no business activities to date and it has no
material assets or liabilities of any kind, other than those incident to its formation and in connection with the transactions.

Merger Sub's principal executive offices are located at 330 South Service Road, Melville, New York 11747. Its telephone number at that
address is (631) 962-9600.

CTI

On September 19, 2012, CTI contributed its interest in Starhome to Comverse and on October 19, 2012 the Starhome disposition was
consummated. On October 31, 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding shares of
Comverse, a previously wholly owned subsidiary of CTI, to CTI shareholders of record as of October 22, 2012. As a result, CTI is now a
holding company whose assets consist primarily of its controlling equity interest in Verint. Upon completion of the merger, CTI will merge with
and into Merger Sub, with Merger Sub surviving as a
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wholly owned subsidiary of Verint. The separate corporate existence of CTI will cease and Merger Sub will succeed to and assume all the rights
and obligations of CTL

CTTI's principal executive offices are located at 810 Seventh Avenue, New York, New York 10019 and its telephone number at that location
is (212) 739-1000.
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THE MERGER

This section of the joint proxy statement/prospectus describes the material aspects of the merger. This section may not contain all of the
information that is important to you. You should carefully read this entire joint proxy statement/prospectus and the documents incorporated
herein by reference, including the full text of the merger agreement, which is attached as Annex A, for a more complete understanding of the
merger. In addition, important business and financial information about each of Verint and CTI is incorporated into this joint proxy
statement/prospectus by reference and is included in the Annexes hereto. See "Where You Can Find More Information."

Terms of the Merger

On August 12, 2012, Verint and CTI entered into the merger agreement, providing for the merger, upon the terms and subject to the
conditions set forth in the merger agreement, of CTI with and into Merger Sub, a wholly owned subsidiary of Verint. At the completion of the
merger, each share of CTI common stock outstanding immediately prior to the effective time of the merger will be converted into the right to
receive new shares of Verint common stock at an exchange ratio specified in the merger agreement and described under "The Merger
Agreement The Merger The Merger Consideration." The merger is intended to qualify as a tax-free reorganization for U.S. federal income tax
purposes.

Background of the Merger

From time to time over the past several years, CTI and Verint have engaged in strategic discussions regarding possible transactions and
structures to separate Verint from CTI. These exploratory discussions did not progress for a variety of reasons but provided a background and
historical context for potential future discussions.

Along these lines, the board of directors and management of CTI over the past several years have spent significant time considering
strategic options for CTI as a whole or its businesses, including whether the continuation of CTI as a stand-alone company or a possible sale or
combination between a third party and CTI or one or more of its subsidiaries would better enhance stockholder value. In particular, the CTI
board of directors and management have explored strategic alternatives that would eliminate the inefficiencies and costs associated with
maintaining a public holding company, including a sale of CTI as a whole, a sale of Comverse as a whole or its value-added services ("VAS")
and business support services ("BSS") business units separately, a sale of Verint, a sale of CTT's stake in Verint or, following a sale or other
disposition of Comverse, a sale of CTI in conjunction with a contemporaneous sale of Verint or a combination of CTI and Verint.

From January 2010 to December 2011, the CTI board of directors held 36 meetings at which it discussed one or more of these strategic
options. In particular, in June 2010, the CTI board of directors approved the initiation of a sales process and directed Goldman Sachs, CTI's
financial advisor, to approach specified potential acquirors and partners for strategic transactions to determine their interest in acquiring CTI as a
whole and/or Comverse. In connection with this process, the CTI board of directors established a Strategic Alternatives Committee (the "CTI
strategic committee") comprised entirely of independent directors to more efficiently review and evaluate offers and to ensure a proper process
in any potential sale or other disposition of CTI and/or its subsidiaries. At the instruction of the CTI board of directors and the CTI strategic
committee, Goldman Sachs conducted a process pursuant to which 20 potential bidders, both strategic and financial buyers, were invited to
review evaluation materials relating to CTI and its business and to make a bid to acquire CTI as a whole or Comverse. In addition, during this
time, ten unsolicited bids were received. Of all of these potential bidders, one bidder made a non-binding bid for CTI as a whole and one bidder
made a bid for Comverse pursuant to an oral non-binding indication of interest, each of which was subject to significant diligence.
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In light of CTI board of directors' and management's knowledge of the relevant markets, and in consultation with Goldman Sachs, the CTI
board of directors considered and rejected the limited offers that had been received. The CTI board of directors determined that there was limited
interest by potential third-party acquirors in acquiring both Comverse and CTI's interest in Verint through an acquisition of CTI (especially in
light of the fact that Comverse and Verint have separate, unrelated businesses). The CTI board of directors also believed that the sales process
was adversely affected by the fact that CTI was not current in its reporting obligations under the U.S. federal securities laws during such sales
process, which created significant risks to consummating any sale transaction. The CTI board of directors determined not to pursue any such
transaction until CTI's securities compliance issues were nearly remedied.

Following completion of CTI's efforts to become current in its reporting obligations under the U.S. federal securities laws, the CTI board of
directors determined to reinstitute a sales process for Comverse. As directed by the CTI board of directors on September 7, 2011, Goldman
Sachs conducted a process pursuant to which 48 potential bidders, both strategic and financial buyers, were invited to review evaluation
materials relating to Comverse and its business and to make a bid to acquire Comverse as a whole. On December 8, 2011, the CTI board of
directors determined that it had not received meaningful indications of interest for a sale or other disposition of Comverse and the sales process
was terminated. The CTI board of directors also considered the possibility of selling or otherwise disposing of Comverse's VAS and BSS
business units separately, as their respective attributes might appeal to different acquirors. The CTI board of directors determined, however, that
such a separation would be costly, take a significant amount of time to accomplish and that either or both businesses might be materially and
adversely affected by such a separation. For more a detailed discussion of the reasons the CTI board of directors abandoned the foregoing sales
processes, see " CTI's Reasons for the Merger Strategic Alternatives."

On January 5, 2012, the CTI board of directors reconvened to consider CTI's strategic alternatives in light of the abandoned Comverse sales
process. At that meeting, at the request of the CTI board of directors, representatives of Goldman Sachs reviewed with the CTI board of directors
various potential structural alternatives available to CTI other than a sale of CTI or Comverse to a strategic or financial buyer. Goldman Sachs
had previously reviewed these structural alternatives with the CTI board of directors over the course of its engagement since January 2010.
These alternatives included a Comverse distribution and the elimination of CTI's holding company structure through either a sale of Verint with
a contemporaneous sale of CTI or through a combination of CTI and Verint. Representatives of Milbank, Tweed, Hadley & McCloy LLP
("Milbank"), counsel to CTI, reviewed various legal requirements associated with a Comverse distribution and a possible subsequent merger
with Verint, including the fiduciary duties applicable to each such transaction. The directors reached a consensus that CTI should pursue a
Comverse distribution and directed CTI's management to prepare an appropriate press release and related "Q&A" for their review.

On January 11, 2012, CTI publicly announced its intention to spin-off Comverse by distributing 100% of the shares of Comverse to CTI
shareholders on a pro rata basis and to explore alternatives to eliminate its holding company structure either simultaneously with or shortly after
the Comverse distribution. Shortly after this announcement, Charles Burdick, the Chairman and Chief Executive Officer of CTI, separately
contacted each of Dan Bodner, the Chief Executive Officer of Verint, and a representative of Centerview Partners LLP ("Centerview"), a
financial advisor to Verint, to indicate that CTI was interested in pursuing the elimination of the holding company structure of CTI and Verint.
Mr. Burdick suggested a meeting among representatives of Centerview, Goldman Sachs and Rothschild to discuss the feasibility of such a
potential transaction.

On January 13, 2012, at the direction of the CTI board of directors, representatives of Goldman Sachs and Rothschild contacted
representatives of Centerview to discuss a potential sale process for Verint utilizing various structural alternatives and a proposed timeline. At
the request of the CTI board
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of directors, CTI's financial advisors also provided a list of potential acquirors to consider contacting in connection with such a sale. During the
following weekend, Mr. Bodner contacted Mr. Burdick and expressed Verint management's concern with the focus of the financial advisor
meeting on pursuit of a Verint sale process. Mr. Burdick clarified that no decision had been made by the CTI board of directors with respect to
its interest in Verint and that CTI was exploring a variety of alternatives. On January 15, 2012, representatives of Verint management,
Centerview and Jones Day, counsel to Verint, met with the Verint independent directors to apprise them of recent developments.

On January 17, 2012, at a meeting of the CTI board of directors, Mr. Burdick summarized the January 13, 2012 conference call among
representatives from Goldman Sachs, Rothschild and Centerview. After a full discussion, the CTI board of directors instructed CTI management
and its advisors to continue to pursue a transaction with Verint.

On January 19, 2012, the Verint board of directors met and established a special committee comprised of Messrs. Victor DeMarines, Larry
Myers and Howard Safir to evaluate and to engage in discussions and/or negotiations with CTI with respect any potential transaction involving
Verint and CTI. The Verint special committee retained Loeb & Loeb LLP ("Loeb") as its legal advisor and Mr. DeMarines was designated as its
Chairman.

On February 3, 2012, representatives of Verint, CTI and their respective financial advisors met to discuss an overview of the CTI strategic
process. Verint management and its financial and legal advisors met with the Verint special committee and its legal advisors in advance of this
meeting to ensure Verint management had clear guidance from the Verint special committee as to its views on meetings with CTI and its
advisors.

Throughout February 2012, the legal advisors to Verint, the Verint special committee and CTI and the respective financial advisors of
Verint and CTI had discussions regarding various tax and structural issues relating to the contemplated Comverse distribution, the strategic
alternatives being discussed among the parties regarding the elimination of CTI's holding company structure, and the nature of diligence that
would be required as part of the exploration of such strategic alternatives.

On February 5, 2012, the Verint special committee met with Loeb and authorized its Chairman to deliver a letter to CTI expressing the
Verint special committee's commitment to work expeditiously in accordance with the authority granted to it by the Verint board of directors to
consider any proposals by CTI, while clarifying that Verint management was not authorized to participate in third-party meetings or discussions
regarding a sale of Verint until such time, if ever, that the Verint special committee and/or Verint board of directors determined to explore the
possible sale of Verint. The Verint special committee also authorized the commencement of a selection process to retain an independent
investment banking firm to serve as financial advisor to the Verint special committee and a public relations consultant for the Verint special
committee. Thereafter, the Verint special committee retained Sard Verbinnen & Co. ("Sard") as its communications consultant.

On February 6, 2012, at a meeting of the CTI board of directors, members of CTI management provided an overview of the proposed
Comverse distribution. Also at this meeting, at the request of the CTI board of directors, representatives of Goldman Sachs and Rothschild
updated the CTI board of directors on the February 3, 2012 meeting with Verint's management and advisors.

On February 8, 2012, the Verint special committee received a letter from Mr. Burdick stating that the intention of the CTI board of directors
was to work cooperatively with Verint management and the Verint board of directors.

On February 10, 2012, Verint provided a diligence request list to CTL

Between February 10, 2012 and February 14, 2012, the Verint special committee and Loeb met with representatives of four investment
banking firms in connection with its selection process to retain
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an independent financial advisor. On February 14, 2012, the Verint special committee met with representatives of Verint management, Loeb,
Jones Day, Centerview and Sard to preview a presentation Verint's management had been requested to make to the CTI board of directors later
that day. The Verint special committee and management discussed process and the Verint special committee provided parameters to Verint
management in connection with its presentation to the CTI board of directors.

On February 14, 2012, representatives of Verint's and CTI's respective financial advisors met to discuss the strategic alternatives being
considered by CTI. Representatives of Verint management and Jones Day attended a portion of a meeting of the CTI board of directors later that
day, and Mr. Bodner made a presentation regarding considerations and potential risks associated with the strategic alternatives being considered
by the CTI board of directors. Later that same day, the CTI board of directors met with its financial advisors and was provided an update
regarding discussions with representatives of Verint.

On February 21, 2012, the CTI strategic committee convened a meeting to discuss the status of ongoing Verint discussions and next steps
with respect to the strategic alternatives being considered.

Between February 15, 2012 and February 25, 2012, representatives of CTI and Verint, their respective financial and legal advisors and
Loeb participated in a number of conference calls and meetings to establish a process to consider strategic alternatives. In addition, the parties
exchanged due diligence requests and discussed legal, regulatory, tax and other relevant considerations with respect to the strategic alternatives.
On February 25, 2012, the CTI board of directors met to discuss and finalize a letter to be sent from the CTI strategic committee to the Verint
special committee and the Verint board of directors stating the reasons it believed that the initiation of an exploratory sales process to solicit
third-party interest in Verint was important in assessing CTI's strategic alternatives. Following presentations by its legal and financial advisors
regarding the considerations relevant to a sales process of Verint as well as considering views expressed by Mr. Bodner, who was invited to
attend this meeting, the CTI strategic committee delivered to the Verint special committee the aforementioned letter requesting that the Verint
board of directors explore a sales process for Verint.

In response to this letter, on February 27, 2012, the Verint special committee met telephonically with representatives of Loeb, and for
portions of the meeting, with a representative of Verint management and Verint's legal and financial advisors. Mr. Bodner reviewed historical
strategic discussions related to Verint, including prior interactions with potential counterparties undertaken to assess the interest level for and
potential valuation of Verint in the context of a sale process. In addition, representatives of Centerview briefed the Verint special committee on
their recent meeting with CTI's financial advisors during which CTT's financial advisors described a potential sale process considered by CTIL. On
February 28, 2012, the Verint special committee responded to the CTI strategic committee's letter, restated its view that it would be premature to
solicit indications of interest from third parties with respect to a potential sale of Verint and reiterated outstanding diligence requests.

On February 29, 2012, the Verint special committee selected Citigroup to serve as its independent financial advisor.

On March 1, 2012, the CTI board of directors met to discuss the Verint special committee's response to its prior letter and, in consultation
with its financial and legal advisors, considered its strategic alternatives.

On March 5, 2012, at a meeting of the CTI board of directors, Mr. Burdick advised the directors of his meeting with the chief executive
officer of a strategic third-party ("Bidder A") who expressed an interest in acquiring Comverse's BSS business unit but did not submit any

proposal.

On March 6, 2012, the Verint special committee met with its legal and financial advisors to discuss process, strategy and diligence issues
and retained Ashby & Geddes, P.A., as its special Delaware
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counsel. Representatives of Verint management and Centerview met with representatives of CTI and its financial advisors at the direction of the
Verint special committee to discuss structuring considerations, including an upstream versus downstream merger, a spin-off of Verint, a spin-off
followed by a sale of Verint, and the outstanding diligence requests. The Verint special committee and its legal and financial advisors also met
with Verint management and Verint's legal and financial advisors for the purpose of reviewing Verint management's perspectives regarding the
risks associated with a sale process. Immediately following these meetings, the Verint special committee and the CTI strategic committee met,
together with their respective counsel, to discuss their respective views on the design of a potential process for the sale of Verint.

Between March 7, 2012 and March 19, 2012, numerous conference calls and meetings were conducted among the various constituents to
consider materials prepared by the Verint and CTI management teams, due diligence materials and diligence requests, and issues related to a
potential Verint strategic process.

On March 8, 2012 and March 11, 2012, the CTI board of directors held two meetings to discuss with its financial and legal advisors an
executable process for a potential sale of Verint.

On March 11, 2012, the Verint board of directors met to discuss the ongoing Verint strategic process and matters that potentially could
impact the timing of any proposed strategic alternative involving Verint.

On March 12, 2012, there was a special meeting of the Verint board of directors convened by its Chairman at which he described the
process CTI believed would achieve a successful separation of Verint and the CTI holding company for both Verint and CTI shareholders. Roles
and responsibilities of the various parties and the need for certain information were discussed but no formal action was taken with respect to this
proposed process.

On March 13, 2012, CTI's management, Verint's management and their respective financial advisors met to review Verint's history of
contacts with potential acquirors and their perspectives on the risks associated with a sales process.

On March 16, 2012, the CTI board of directors, in CTI's capacity as the controlling stockholder of Verint, determined to propose a change
in composition of the Verint board of directors such that each of Charles Burdick, John Bunyan and Paul Baker, officers of CTI, would resign
from the Verint board of directors, and that each of Augustus Oliver, Theodore Schell and Mark Terrell, members of the CTI board of directors
and CTI strategic committee, would be considered for appointment to the Verint board of directors. In furtherance of the foregoing, on
March 18, 2012, at a duly convened meeting of the Verint board of directors following a meeting of its governance and nominating committee,
the resignations of each of Messrs. Burdick, Bunyan and Baker from the Verint board of directors were accepted and each of Messrs. Oliver,
Schell and Terrell were appointed to fill the vacancies resulting from such resignations. On March 20, 2012, CTI filed an amendment to its
Schedule 13D related to Verint to report such changes in the composition of the Verint board of directors.

On March 16, 2012, at a meeting of the CTI board of directors, Mr. Burdick provided an update regarding a recent meeting with the chief
executive officer of Bidder A, at which Bidder A's chief executive officer continued to express an interest in Comverse's BSS business unit.

Over the next few weeks, representatives of management of each of CTI and Verint and the respective financial advisors of each of Verint,
CTI and the Verint special committee met at the direction of the Verint special committee to discuss due diligence and the exploration of
strategic alternatives with respect to Verint, including the various business and financial considerations with respect to the potential Comverse
distribution and its interplay with a potential sale of Verint.
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On March 23, 2012, a regular quarterly meeting of the Verint board of directors was held at which Verint management provided an update
on recent discussions with CTI management and Mr. DeMarines reviewed the status of discussions among members of the Verint special
committee.

On March 27, 2012, representatives of Loeb and the independent directors of Verint received separate telephone calls from representatives
of Cadian Capital during which Cadian Capital expressed its concerns regarding CTI's desire to potentially explore a sale of Verint.

On March 28, 2012, Cadian Capital announced its nomination of four independent director nominees to the CTI board of directors for the
upcoming annual meeting of shareholders of CTI to be held on June 28, 2012. At a telephonic meeting of the Verint special committee later that
day, the Verint special committee discussed with its legal and financial advisors the potential impact that the proxy contest at CTI could have on
the timing and process of any potential sale or other strategic transaction involving CTI and/or Verint.

On March 28, 2012, at a meeting of the CTI board of directors, the directors, along with CTI's financial and legal advisors, discussed the
status of ongoing discussions relating to the Comverse distribution and strategic options relating to Verint as well as the Cadian Capital
nomination.

In early April, management of Verint and CTIL as well as their respective financial advisors and the Verint special committee's financial
advisor, discussed the status of the CTI strategic assessment process and parameters for a possible transaction involving Verint to be presented to
the Verint special committee and the Verint and CTI boards of directors for their consideration.

On April 2, 2012, at a meeting of the CTI board of directors, the CTI board of directors further considered the potential Verint transaction.
Additionally, the CTI board of directors discussed a letter received from Bidder A expressing its interest in acquiring the Comverse BSS
business unit, which letter did not indicate a valuation for this business but requested access to diligence to refine its interest.

On April 9, 2012, at a meeting of the CTI board of directors, the CTI board of directors, along with its financial and legal advisors, further
discussed Bidder A's letter. In light of that letter's absence of a proposed valuation despite Bidder A's due diligence conducted to date, CTI
management's and its financial advisors' knowledge of CTI, as well as CTI's desire not to further unnecessarily delay the proposed Comverse
distribution or other disposition of Comverse, the CTI board of directors instructed management to inform Bidder A that at such time CTI was
not interested in any proposed transaction involving a sale of Comverse's BSS business unit and instead intended to focus on the proposed
Comverse distribution.

On April 23, 2012, at a meeting of the CTI board of directors, CTI's management made a presentation regarding the proposed Comverse
distribution and negotiations related to a Verint sale.

On April 25, 2012, the CTI board of directors, along with its financial and legal advisors, met to discuss the potential strategic options
involving Verint, and the interplay of such options with the proposed Comverse distribution.

Also, in late April 2012, Verint management provided certain information relating to Verint to representatives of its financial advisors and
CTTI's and the Verint special committee's financial advisors at Verint's headquarters.

On April 25, 2012, following a meeting of the Verint special committee and its legal and financial advisors, the Verint special committee
delivered a letter to the CTI strategic committee in which it stated that, although it would be amenable to a limited market check with respect to
a possible sale of Verint, the Verint special committee would object to a broad auction process for the sale of Verint. The letter also noted the
Verint special committee's interest in exploring a potential collapse or share
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exchange transaction as well as the potential redemption of the Verint preferred stock held by CTI and other structures that would reduce,
monetize or eliminate CTI's voting control of Verint.

On April 26, 2012, in response to the Verint special committee's letter from the previous day, the CTI strategic committee sent a letter to
the Verint special committee clarifying that it was not necessarily seeking a broad auction process but was intent on a process that is conducted
in a manner that allows the CTI strategic committee to make an informed judgment as to the price likely to be paid. The letter also indicated that
the CTI strategic committee was willing to consider a share exchange transaction and had asked CTI's investment advisors to explore possible
terms for such a transaction in conjunction with discussions on the design of a sales process.

On April 27, 2012, at the request of the CTI board of directors, CTI's financial advisors furnished to the Verint special committee an
illustrative non-binding term sheet with respect to a potential collapse of CTI into Verint through a merger transaction providing for an exchange
ratio range of 0.143 to 0.149 shares of Verint common stock per share of CTI common stock, an exchange ratio range which would result in a
55.9% to 56.9% pro forma ownership of Verint by CTI shareholders upon closing.

After receipt of the April 27, 2012 term sheet, the Verint special committee met with its financial and legal advisors on April 29, 2012,
May 1, 2012 and May 3, 2012 to discuss the Verint special committee's proposed response. As part of these discussions, the Verint special
committee discussed the financial aspects of the proposed exchange ratio and associated premium with its financial advisor. In pursuing a
potential transaction with CTI, the Verint special committee determined, following consultation with its legal and financial advisors, that it
would be beneficial to Verint and its stockholders, other than CTI, to eliminate the controlling interest held by CTI and in structuring a
transaction with CTI, prioritized structures and procedures intended to accomplish this elimination of controlling interest in the event CTI was
unable to consummate the proposed transaction. The types of protections considered by the Verint special committee to reduce Verint's risk in
the event CTI did not consummate the transaction included (i) the ability of Verint to repurchase the Verint preferred stock owned by CTI
followed by an agreed upon reduction of CTI's equity interest in Verint, (ii) the proportionate reduction in CTI representation on the Verint
board of directors to the extent that CTI's equity position in Verint were reduced, and (iii) the ability of Verint to issue additional equity without
obtaining the consent of CTIL The Verint special committee was also of the view that following the consummation of any merger of CTI into
Verint, the Verint board of directors should be comprised of a majority of independent directors. The Verint special committee discussed the
risks of a potential failure by CTI to complete a proposed transaction in light of the pending proxy contest at CTI as well as the risks associated
with completion of CTI's previously announced proposed Comverse distribution. The Verint special committee instructed its financial advisor to
convey to CTT's financial advisors that it would be a condition to the Verint special committee's willingness to engage in further discussions with
CTI regarding the potential merger transaction that CTI agree to the inclusion in any such transaction of certain mandatory risk mitigation
provisions considered by the Verint special committee, including, but not limited to, governance rights relating to the Verint board of directors,
repurchase rights with respect to the Verint preferred stock and Verint common stock held by CTI and indemnification obligations of CTI or
Comverse, as applicable, to Verint.

Following these discussions, the Verint special committee's legal and financial advisors prepared a non-binding summary of terms to be
presented on behalf of the Verint special committee to CTI in response to the April 27, 2012 term sheet.

On April 30, 2012, CTI filed with the SEC a letter to its shareholders indicating that CTI was pursuing the Comverse distribution because it
had determined that pursuit of other strategic options was constrained by structural complexity and stating, with respect to its interest in Verint,

that CTI was seeking to maximize the value of its holdings in Verint through a sale of Verint, a merger or a sale of
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CTI. The SEC filing also indicated that CTI was in active discussions with Verint management and independent directors. Following review of
the April 30, 2012 letter, Verint's management and legal and financial advisors were apprised of the discussions between the Verint special
committee and its advisors and CTI and its advisors.

On May 8, 2012, the Verint special committee's advisors delivered a non-binding summary of terms to CTI's advisors, which did not
contain the number of shares of Verint common stock that would be exchanged for each share of CTI common stock. Over the next few days,
representatives of CTI's and the Verint special committee's respective financial advisors engaged in discussions regarding the terms proposed by
the Verint special committee.

On May 14, 2012, at a meeting of the CTI board of directors, members of the CTI board of directors, along with CTI's financial and legal
advisors, discussed the status of the ongoing negotiations with the Verint special committee and its advisors as to the possible merger transaction
as evidenced by the exchange of various term sheets between the parties. A discussion also ensued regarding the proposed Comverse
distribution.

On May 15, 2012, following numerous conversations with CTI's management and individual members of the CTI board of directors,
representatives of CTI's financial advisors, at the request of the CTI board of directors, furnished to representatives of the Verint special
committee's financial advisor certain modifications proposed by CTI to such terms.

Following receipt of these modified terms, on May 16, 2012, the Verint special committee met with its legal and financial advisors to
discuss CTI's recent communication and its proposed response. At this meeting, the Verint special committee's financial advisor discussed
various financial considerations regarding the exchange ratio and associated premium, including certain sensitivities. The Verint special
committee concluded that its response should include proposed exchange ratios with respect to the Verint common stock and Verint preferred
stock in order to initiate a meaningful dialogue between the parties regarding economic terms.

On May 18, 2012, at the direction of the Verint special committee, a revised term sheet was furnished by representatives of the Verint
special committee's financial advisor to representatives of CTI's financial advisors that proposed a premium of $22.5 million with respect to the
Verint common stock owned by CTI and $5 million with respect to the Verint preferred stock owned by CTI, with the premium being expressed
in terms of dollars rather than a number of shares of Verint common stock in order to provide Verint with certainty as to the value of the
premium. In response thereto, the Verint special committee proposed that the premium be reduced over time if the closing of the transaction
were delayed and included certain revisions to the terms of the proposed Verint preferred stock repurchase provisions while maintaining a
mechanism to reduce CTI's controlling stake in Verint and change the composition of Verint's board in the event that the proposed merger
transaction did not close following the execution of definitive transaction documents. The Verint special committee also proposed that an
independent auditing firm be retained to conduct financial due diligence on CTI and Comverse.

Later that week, on May 21, 2012, representatives of CTI and its advisors and the Verint special committee's advisors held a telephonic
meeting to discuss CTI's concerns with certain of the proposed terms contained in the May 18, 2012 term sheet, as well as various timing and
procedural matters with respect to the proposed Comverse distribution and Verint transactions.

On May 21, 2012, representatives of CTI and its advisors and the Verint special committee's advisors held a telephonic meeting to further
discuss material terms of a proposed Verint and CTI merger transaction, including the proposed exchange ratio, indemnification obligations and

Verint's proposed preferred stock repurchase right.

81

118



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents

On May 22, 2012, the Verint special committee met with its advisors to continue to review and discuss the issues raised in the May 21,
2012 telephonic meeting. After discussion, the Verint special committee instructed its advisors to prepare a revised term sheet in response to
various issues previously raised by CTL.

On May 23, 2012, after discussion and review of the revised term sheet, the Verint special committee instructed its financial advisor to send
the revised term sheet to CTI's financial advisors.

On May 24, 2012, the CTI board of directors convened a meeting with its financial and legal advisors to discuss the May 23, 2012 term
sheet received from Verint and potential responses thereto.

On May 30, 2012, at a meeting of the CTI board of directors, CTI's financial advisors provided an update to the CTI board of directors
regarding the ongoing discussions between CTI's financial advisors and the Verint special committee's financial advisor with respect to the
possible merger being explored between Verint and CTI as well as the proposed Comverse distribution.

On May 31, 2012, CTI filed a Form 8-K with the SEC disclosing that it had entered into a settlement agreement with Cadian Capital
pursuant to which the parties agreed, among other things, to take various actions with respect to the composition of the boards of directors of
each of Verint, CTI and Comverse. With respect to the Verint board of directors, the settlement agreement provided Cadian Capital with the
right to designate three nominees to the Verint board of directors. Cadian Capital also agreed to vote all of its shares of CTI common stock and
Verint common stock in favor of a proposed merger of CTI and Verint, provided that such merger was on terms and conditions that, in the
reasonable business judgment of Cadian Capital acting in good faith, were fair and reasonable to, and in the best interests of, both CTI
shareholders and Verint stockholders.

On June 1, 2012, CTI's and the Verint special committee's respective financial advisors met to discuss the May 23, 2012 term sheet sent to
CTI by Verint. Also, on June 1, 2012, at a regularly scheduled meeting of the Verint board of directors, the Chairman of the Verint special
committee reported that the Verint special committee had provided a term sheet for CTI's consideration. A member of the CTI strategic
committee, who is also a director of Verint, reported that CTI and its advisors were reviewing the term sheet and that CTI was interested in
moving forward with the proposed merger transaction expeditiously.

On June 4, 2012, CTI delivered a revised term sheet that included CTI's request for a 4.5 million share premium with respect to the Verint
common stock owned by CTI (equal to $123.75 million at the then current market value) and a 1.5 million share premium with respect to the
Verint preferred stock owned by CTI (equal to $41.25 million at the then current market value).

On June 5, 2012, the Verint special committee's financial and legal advisors spoke by telephone with CTI and its advisors during which the
Verint special committee expressed its concerns with respect to certain of the terms contained in CTI's June 4, 2012 term sheet.

On June 5, 2012 and June 6, 2012, the Verint special committee met with its legal and financial advisors to discuss CTI's requested
revisions and discussed strategy for moving forward.

On June 7, 2012, CTI filed preliminary proxy materials with the SEC with respect to its proposed Comverse distribution.

On June 18, 2012, the Verint special committee met with its legal and financial advisors. Mr. Bodner had contacted individual members of
the Verint special committee to inform them of recent communications that he had with representatives of the CTI board and its management
and certain of Verint's stockholders. Mr. Bodner was asked to join a portion of this meeting to update the Verint special committee as a group
with respect to these stockholder communications. Mr. Bodner also updated the Verint special committee on the status of the Cadian Capital
board designation and nomination process contemplated by its settlement with CTI. Mr. Bodner reported that Mr. Oliver had
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contacted him and advised him that it was the desire of CTI to advance the negotiations with respect to a potential transaction in which CTI
would merge with Verint. Mr. Bodner also reported that he had received calls from a number of Verint stockholders expressing support for a
potential merger of CTI into Verint. Following Mr. Bodner's departure from the meeting, the Verint special committee discussed with its legal
and financial advisors its position with respect to the premium as well as risk mitigation provisions (e.g., indemnity, termination fee, preferred
stock repurchase and voting and board composition) issues that remained between the Verint special committee and CTI. After the meeting, at
the direction of the Verint special committee, its advisors sent a summary of material outstanding issues to CTI's advisors.

On June 19, 2012, at the direction of the CTI board of directors, representatives of CTI's financial advisors provided to representatives of
the Verint special committee's financial advisor CTI's response to the issues summary. In addition, Verint's Chief Legal Officer advised the
Verint special committee, its advisors and Verint's legal advisor that he had been contacted by CTI's General Counsel and had been informed
that (i) CTI's proposed timeline for the consummation of the proposed Comverse distribution contemplated consummation on October 31, 2012,
(i1) CTI's preference was to consummate the proposed Comverse distribution simultaneous with the proposed merger with Verint, and (iii) it was
CTTI's belief that to meet this objective, Verint and CTI would need to reach agreement with respect to a potential merger transaction by no later
than June 25, 2012. CTI prepared a timeline based on the foregoing parameters and provided it to the Verint special committee, Verint and their
respective advisors.

On June 20, 2012, at a meeting of the CTI board of directors, Mr. Burdick advised the CTI board of directors that CTI had received written
indications of interest for Comverse from Bidder A and a third-party financial buyer ("Bidder B"), respectively. A representative of Goldman
Sachs informed the CTI board of directors that, based on previous strategic discussions by, and directions from the CTI board of directors,
Goldman Sachs had advised Bidder A's representatives that CTI was open to evaluating proposals for value-creating opportunities for Comverse,
but in light of the commitment to the plan for the Comverse distribution, such proposals should demonstrate appropriate value creation levels
and certainty of consummation that justify distracting the progress being made to implement the Comverse distribution. The CTI board of
directors discussed the indications of interest from both Bidder A and Bidder B with its financial and legal advisors and, given the level of
uncertainty and risks embedded in the proposals from both such bidders, the CTI board of directors instructed its financial advisors to inform
both such bidders that their proposals would not justify consideration by the CTI board of directors.

Over the next several days, with the consent of the Verint special committee, representatives of Verint management and Jones Day had
discussions with representatives of CTI management and Milbank seeking clarity with respect to the Comverse distribution timeline and the
feasibility of consummating a potential merger transaction with Verint on such a proposed timeline.

During that same period of time, the Verint special committee and its advisors met to discuss CTI's response to the issues summary, as well
as the timeline that had been proposed by CTI. On June 20, 2012, the Verint special committee discussed with its advisors the status of the
potential merger transaction and recent communications between the parties' respective advisors, concluding that the parties should first agree in
principle on the premium amount and structure before advancing to definitive transaction documentation. On June 21, 2012 at the instruction of
the Verint special committee, its advisors discussed with CTT's advisors a revised issues summary, which was delivered to CTI on June 22, 2012.
The revised issues summary included a premium to be negotiated in the $25-$35 million range, and advised CTI and its advisors of the Verint
special committee's desire to commence discussions with respect to the premium immediately. The Verint special committee also informed its
advisors of its desire to retain KPMG LLP ("KPMG") to conduct financial, tax and accounting due diligence on CTI on behalf of the Verint
special committee and Verint and directed its advisors to contact KPMG accordingly.
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On June 21, 2012, CTTI's financial advisors, based on instructions from the CTI board of directors, responded to the June 20, 2012 issues
summary, which included CTI's proposal for a premium consisting of 1.5 million shares of Verint common stock with respect to the Verint
common stock owned by CTI (equal to approximately $42.5 million at the then-current market value), and 750,000 shares of Verint common
stock with respect to the Verint preferred stock owned by CTI (equal to approximately $21.25 million at the then-current market value of the
shares of Verint common stock into which such Verint preferred stock was then convertible). During conversations between the Verint special
committee's and CTI's respective financial advisors that day, representatives of the Verint special committee's financial advisor reiterated the
Verint special committee's position that the premium be expressed in terms of dollars and informed representatives of CTI's financial advisors
that the proposal with respect to the premium contained in CTI's June 21, 2012 response remained too high. Representatives of CTI's financial
advisors informed the representatives of the Verint special committee's financial advisor that CTI was willing to consider a premium of either
$45 million or 1.25 million shares of Verint common stock (equal to $35.43 million at the then-current market value). Later that day, the Verint
special committee met with its advisors to discuss CTI's most recent response and premium proposal. The Verint special committee again
rejected CTI's proposal and reiterated its belief that any premium should be expressed in terms of dollar value rather than in terms of a number
of shares. The Verint special committee's financial advisor then reviewed with the Verint special committee the financial aspects of the exchange
ratio and associated premium in light of various precedent transactions. The Verint special committee considered proposing a range to CTI
within which both parties would agree to continue their negotiations regarding the premium for the Verint common stock and Verint preferred
stock owned by CTI. The Verint special committee determined that, if CTI agreed to negotiate a premium solely within an agreed upon range,
the Verint special committee would be willing to instruct Verint and its legal counsel to commence preparation of definitive transaction
documentation and due diligence. Following these discussions, and taking into account the potential advantages of the transaction to Verint and
its stockholders, the Verint special committee instructed its financial advisor to convey its willingness to commence diligence and prepare
definitive transaction documents if CTI agreed to limit negotiations with respect to the premium to a $25-$35 million dollar-based range for the
Verint common stock and Verint preferred stock owned by CTI.

On June 22, 2012, representatives of the Verint special committee's financial advisor delivered the aforementioned message to
representatives of CTT's financial advisors. Following discussions with, and instruction from, the CTI board of directors, representatives of CTI's
financial advisors informed representatives of the Verint special committee's financial advisor that CTI was willing to negotiate the premium
within the proposed range. Throughout the weekend, representatives of Jones Day, Loeb, Milbank and Verint and CTI management engaged in
discussions regarding outstanding due diligence requests and the preparation of the definitive transaction documentation.

On June 25, 2012, the Verint special committee, Verint and their respective advisors were granted access to an online data room established
by CTI for the purpose of facilitating due diligence. Between June 25, 2012 and July 3, 2012, representatives of Jones Day, KPMG and certain
members of Verint management as well as the Verint special committee and its advisors participated in a series of conference calls with
representatives of CTI and its advisors with respect to due diligence items. During that same period, Jones Day prepared initial drafts of the
transaction documents and reviewed these drafts with Verint management and Loeb, who in turn reviewed them with the Verint special
committee and its financial advisor. On July 2, 2012, the Verint special committee and Verint jointly retained KPMG to perform due diligence
with respect to CTI and Comverse.

On June 28, 2012, at a meeting of the CTI board of directors, representatives of CTI's financial advisors provided the CTI board of directors
with an update regarding the Comverse distribution and the status of a possible merger of CTI and Verint.
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On July 2, 2012, the Verint special committee met with its legal and financial advisors to discuss (i) the ongoing due diligence process,
including the scope of due diligence work to be performed with respect to CTI's proposed Comverse distribution, and (ii) the status of the draft
transaction documents.

On July 3, 2012 and July 4, 2012, initial drafts of the transaction documents were distributed by Jones Day to CTI and its advisors, which
documents contained various risk mitigation provisions previously proposed by the Verint special committee including, but not limited to,
governance rights relating to the Verint board of directors, repurchase rights with respect to the Verint preferred stock and Verint common stock
held by CTT and indemnification obligations of CTI or Comverse, as applicable, to Verint.

Between July 5 and July 13, 2012, Verint and its advisors and the Verint special committee and its advisors continued their due diligence.

On July 9, 2012, at a meeting of the CTI board of directors, the CTI board of directors discussed the fact that Bidder A and Bidder B had
resubmitted their original indications of interest with the only material change being a due diligence period shortened by two weeks. The CTI
board of directors, following a discussion with its advisors and in light of the relative merits of the proposed Comverse distribution and merger
transaction with Verint, instructed its financial advisors to respond to Bidder A and Bidder B that it was not willing to pursue their proposed
transactions at that time. Pursuant to the terms of the Cadian Capital settlement agreement with CTI, on July 10, 2012, Mr. Schell resigned from
the Verint board of directors and was replaced by Earl Shanks, a Cadian Capital nominee.

On July 13, 2012, Milbank provided revised drafts of the transaction documents. In the course of discussions over the next several days,
CTI indicated that it needed to finalize the transaction documents by August 7, 2012 in order to avoid jeopardizing CTI's timeline to complete its
proposed Comverse distribution by October 31, 2012.

On July 16, 2012, the CTI board of directors convened a meeting with its financial and legal advisors to discuss the status of the proposed
Comverse distribution and proposed merger transaction with Verint.

On July 17, 2012, the Verint special committee met with its legal and financial advisors to discuss the comments received to the draft
transaction documents, the timeline for finalizing the transaction documents that had been conveyed by CTI and the status of the ongoing due
diligence process.

On July 18, 2012, the legal advisors to each of Verint, the Verint special committee and CTI met to discuss the transaction timeline and to
review and negotiate the transaction documents.

On July 19, 2012, the Verint special committee met with its legal and financial advisors to discuss the issues raised at the July 18, 2012
meeting.

On July 23, 2012 and July 24, 2012, representatives of the Verint special committee, Loeb, Verint, Jones Day, CTI and Milbank met in
person to discuss the outstanding transaction issues.

Between July 25, 2012 and August 3, 2012, numerous drafts of the transaction documents were exchanged and due diligence continued.

On July 30, 2012, Messrs. Burdick and Oliver met with the Chief Executive Officer and Chief Financial Officer of Bidder A to further
discuss a potential transaction. No meaningful progress was made at this meeting. Also on July 30, 2012, the Verint special committee and its
legal and financial advisors met with certain representatives of Verint management and Jones Day to receive their reports with respect to the
progress of ongoing due diligence, including the due diligence work being performed by KPMG.
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On August 2, 2012, the Verint special committee and its legal and financial advisors met with certain representatives of Verint management
and Jones Day to receive certain preliminary due diligence reports prepared by management, Jones Day and KPMG, respectively. Also, on
August 2, 2012, in furtherance of its continued review of strategic alternatives, CTI announced that it had entered into a Share Purchase
Agreement dated August 1, 2012, pursuant to which it had agreed to sell all of its equity in Starhome B.V.

On August 3, 2012, Messrs. Bodner and Oliver discussed the overall timing of the proposed Comverse distribution and proposed merger
transaction with Verint.

On August 4, 2012, CTI and the Verint special committee reached agreement in principle with respect to a number of outstanding issues
including with respect to the $25 million premium and various risk mitigation provisions including, but not limited to, governance rights relating
to the Verint board of directors, repurchase rights with respect to the Verint preferred stock and Verint common stock held by CTI and
indemnification obligations of CTI or Comverse, as applicable, to Verint.

On August 5, 2012, the Verint board of directors met without the CTI-affiliated directors present to give the disinterested members of the
Verint board of directors an opportunity to discuss the proposed transaction outside the presence of the conflicted directors. Representatives of
Verint management and Jones Day were in attendance. A representative of Jones Day reviewed the historical background regarding the reasons
the Verint special committee was formed, the potential conflict of interest faced by the CTI-affiliated directors and the fiduciary duties of the
Verint board of directors in evaluating the potential transaction. The Jones Day representative also reviewed the status of due diligence,
negotiations and the anticipated path forward.

On August 7, 2012, CTI reported to the Verint special committee's advisors, Verint and Jones Day that it believed all major transaction
issues had been resolved and that it was prepared to negotiate the final issues with the goal of finalizing and announcing a transaction as soon as
possible.

Between August 8, 2012 and August 12, 2012, the parties continued to meet on a daily basis to negotiate the remaining issues and to
finalize all transaction documents.

On August 9, 2012, the CTI board of directors met to discuss the proposed transaction with Verint. At this meeting, representatives of CTI
management and Milbank discussed with the CTI board of directors their respective analyses of certain financial, business and legal matters.
Also at this meeting, representatives of each of CTI's financial advisors presented their preliminary financial analyses of the exchange ratio
pursuant to the merger agreement. A representative of Milbank reviewed the material terms of the transaction agreements and the factors
relevant to the CTI board of directors for its approval and recommendation to CTI shareholders. A representative of Milbank reviewed the
fiduciary duties of the CTI board of directors and reviewed in detail the key terms of the various transaction documents. The CTI board of
directors engaged in an extensive discussion of the risks associated with the transaction and the potential benefits of the proposed transaction.

On August 10, 2012, the Verint special committee met with its legal and financial advisors. Representatives from Verint management,
KPMG and Jones Day joined a portion of the meeting to review the results of their due diligence on financial, business and legal matters and
then left the meeting. Representatives of Loeb reviewed the applicable legal standards in the context of considering the proposed merger
transaction and the terms of each of the transaction documents. The Verint special committee's financial advisor reviewed the merger
consideration to be paid by Verint in the proposed merger transaction and presented certain financial analyses to the Verint special committee.
Representatives of Citigroup then confirmed that, when requested by the Verint special committee and based on the information then available,
Citigroup was prepared to render an opinion to the Verint special committee as to the fairness of the aggregate merger consideration to be paid
by Verint in the merger, from a financial point of view, to the holders of Verint common stock (other than CTI and its
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affiliates). The Verint special committee also considered the factors described under "Recommendation of the Verint Special Committee and the
Verint Board of Directors and Their Reasons for the Merger" beginning on page 99 of this joint proxy statement/prospectus. Following further
discussion, the Verint special committee unanimously (i) determined, subject to receipt of the opinion from Citigroup addressed to the Verint
special committee, that the transaction documents, substantially in the forms presented to the Verint special committee and the transactions
contemplated thereby, including the merger and the issuance of the Verint common stock comprising the merger consideration were advisable
to, and in the best interests of, the holders of Verint common stock (other than CTI and its affiliates) and (ii) recommended to the full Verint
board of directors, subject to receipt of the opinion from Citigroup addressed to the Verint special committee, that the Verint board of directors
(x) approve and declare advisable the merger agreement and the transactions contemplated thereby, (y) direct that the merger agreement be
submitted to Verint's stockholders, and (z) recommend, subject to the terms of the merger agreement, that the holders of Verint common stock
(other than CTI and its affiliates) approve the merger agreement and the transactions contemplated thereby, including the merger and the
issuance of the Verint common stock comprising the merger consideration.

Later on August 10, 2012, the Verint board of directors met without the CTI-affiliated directors in attendance to discuss the proposed
transaction. At this meeting, representatives of Verint management, KPMG and Jones Day discussed with the Verint board of directors their
respective due diligence on financial, business and legal matters. Representatives of management and Potter Anderson & Coroon LLP, Verint's
Delaware counsel, were also in attendance at the meeting and representatives of the Verint special committee's legal and financial advisors were
invited to attend a portion of the meeting. At the request of the Verint special committee, representatives of Citigroup then reviewed the merger
consideration to be paid by Verint and certain financial analyses previously presented to the Verint special committee. At the request of the
Verint special committee, representatives of Citigroup also confirmed that, when requested by the Verint special committee and based on the
information then available, Citigroup was prepared to render an opinion to the Verint special committee as to the fairness of the aggregate
merger consideration to be paid by Verint in the merger, from a financial point of view, to the holders of Verint common stock (other than CTI
and its affiliates). A representative of Loeb next reviewed the evolution of negotiations between the Verint special committee and CTI and
reviewed the importance of a number of key terms of the transaction agreements to the Verint special committee and the factors relevant to the
Verint special committee's determination to recommend the transaction to the Verint board of directors for its approval and recommendation to
Verint stockholders. A representative of Jones Day reviewed the fiduciary duties of the Verint board and reviewed in detail the key terms of the
various transaction documents. The Verint board of directors engaged in an extensive discussion of the risks associated with the transaction and
the potential benefits of the proposed transaction. The Chairman of the Verint special committee reported to the members of the Verint board of
directors in attendance that the Verint special committee (i) unanimously determined, subject to receipt of the fairness opinion from Citigroup
addressed to the Verint special committee, that the transaction documents substantially in the forms presented to the Verint special committee
and the transactions contemplated thereby, including the merger and the issuance of the Verint common stock comprising the merger
consideration, were advisable to, and in the best interests of, the holders of Verint common stock (other than CTI and its affiliates) and
(i1) recommended to the full Verint board of directors, subject to receipt of the fairness opinion from Citigroup addressed to the Verint special
committee, that the Verint board of directors (x) approve and declare advisable the merger agreement and the transactions contemplated thereby,
(y) direct that the merger agreement be submitted to Verint's stockholders, and (z) recommend, subject to the terms of the merger agreement,
that the holders of Verint common stock (other than CTI and its affiliates) approve the merger agreement and the transactions contemplated
thereby, including the merger and the issuance of the Verint common stock comprising the merger consideration.

87

124



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents

Over the course of the next two days, the legal advisors to Verint, the Verint special committee and CTI exchanged drafts of the transaction
documents and discussed outstanding issues and technical drafting points.

On August 12, 2012, the CTI board of directors met with its financial and legal advisors to consider and approve the merger and the
transaction documents. Representatives of Milbank described to the CTI board of directors the applicable legal standards in considering the
proposed merger and reviewed the final terms of each of the transaction documents. Representatives of Goldman Sachs then presented Goldman
Sachs' financial analyses of the exchange ratio pursuant to the merger agreement to the CTI board of directors and orally rendered its opinion,
which was confirmed by delivery of a written opinion dated August 12, 2012, to the effect that, as of August 12, 2012, and based on and subject
to factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the
holders (other than Verint and its affiliates) of the shares of CTI common stock. Representatives of Rothschild then presented Rothschild's
financial analyses of the exchange ratio pursuant to the merger agreement to the CTI board of directors and orally rendered its opinion, which
was confirmed by delivery of a written opinion dated August 12, 2012, to the effect that, as of August 12, 2012 and based on and subject to the
factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the
holders (other than Verint and its affiliates) of the shares of CTI common stock. The CTI board of directors also considered the factors described
under "CTT's Reasons for the Merger" beginning on page 89 of this joint proxy statement/prospectus and under "Recommendation of the CTI
Board of Directors" beginning on page 98 of this joint proxy statement/prospectus. Following further discussion, the CTI board of directors
(1) approved and declared advisable the merger agreement and the transactions contemplated thereby, including the merger, (ii) directed that the
merger agreement be submitted to CTI's shareholders, and (iii) recommended, subject to the terms of the merger agreement, that the holders of
CTI common stock approve the merger agreement and the transactions contemplated thereby, including the merger. Notwithstanding the
foregoing, one director voted against the merger, due to concerns about the consequences to CTI and its shareholders in the event the Comverse
distribution was approved by CTI shareholders but the Verint merger was not consummated due to CTT's inability to complete the Comverse
distribution (see " CTI's Reasons for the Merger Other Considerations Risks Associated with Termination of the Merger Agreement under Certain
Specified Circumstances" on page 94 of this joint proxy statement/prospectus.

On August 12, 2012, the Verint special committee met with its legal and financial advisors. Citigroup discussed with the Verint special
committee its financial analyses of the merger consideration to be paid by Verint in the merger pursuant to the terms and subject to the
conditions set forth in the merger agreement. Citigroup then rendered to the Verint special committee an oral opinion, which was confirmed by
delivery of a written opinion dated August 12, 2012, to the effect that, as of that date and based on and subject to the matters, considerations and
limitations set forth in the opinion, Citigroup's experience as investment bankers, Citigroup's work and other factors it deemed relevant, the
aggregate merger consideration to be paid by Verint in the merger was fair, from a financial point of view, to the holders of Verint common
stock (other than CTT and its affiliates), as more fully described below under the caption " Opinion of Financial Advisor to the Verint Special
Committee" beginning on page 104 of this joint proxy statement/prospectus.

In the evening of August 12, 2012, the Verint board of directors met in order to consider and approve the merger, the share issuance and the
transaction documents. At the request of the Verint board of directors, representatives of the Verint special committee's legal and financial
advisors, Jones Day and KPMG, as well as certain members of Verint's management, also attended the meeting. Mr. Oliver reported that the CTI
board of directors had met earlier in the day and approved the proposed merger with one director voting against the merger, due to concerns
about the consequences to CTI and its shareholders in the event the Comverse distribution was approved by CTI shareholders
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but the merger was not consummated due to CTI's inability to complete the Comverse distribution, but not due to any objection to the financial
terms of the proposed transaction. A representative of Jones Day described to the Verint board of directors the applicable legal standards in
considering the proposed merger, the fiduciary duties of the directors and reviewed the final terms of each of the transaction documents. At the
request of the Verint special committee, Citigroup discussed with the Verint board of directors its financial analyses of the merger consideration
previously presented to the Verint special committee and confirmed that Citigroup had rendered an oral fairness opinion to the Verint special
committee, which was confirmed by delivery of a written opinion dated August 12, 2012, to the effect that, as of that date and based on and
subject to the matters, considerations and limitations set forth in the opinion, Citigroup's experience as investment bankers, Citigroup's work and
other factors it deemed relevant, the aggregate merger consideration to be paid by Verint in the merger was fair, from a financial point of view,
to the holders of Verint common stock (other than CTT and its affiliates), as more fully described below under the caption " Opinion of Financial
Adpvisor to the Verint Special Committee" beginning on page 104 of this joint proxy statement/prospectus. The Verint special committee's legal
advisor reviewed with the Verint board of directors the efforts undertaken by the Verint special committee since its formation in January 2012
and the Verint special committee's recommendation with respect to the merger. The Verint board of directors also considered the factors
described under " Recommendation of the Verint Special Committee and the Verint Board of Directors and Their Reasons for the Merger"
beginning on page 99 of this joint proxy statement/prospectus. Following further discussion, the Verint board of directors unanimously

(1) approved and declared advisable the merger agreement and the transactions contemplated thereby, including the merger and the issuance of
Verint common stock comprising the merger consideration, (ii) directed that the merger agreement be submitted to Verint's stockholders, and
(iii) recommended, subject to the terms of the merger agreement, that the holders of Verint common stock (other than CTI and its affiliates)
approve the merger agreement and the transactions contemplated thereby, including the merger and the issuance of Verint common stock
comprising the merger consideration.

Following the completion of the meeting of the Verint board of directors during the evening of August 12, 2012, Verint and CTI executed
and delivered the merger agreement, and related transaction agreements. On August 13, 2012 each of Verint and CTI announced the transaction
through press releases.

CTT's Reasons for the Merger

In determining that the merger, the merger agreement and the transactions contemplated thereby are fair to and in the best interests of CTI
and its shareholders, the CTI board of directors considered a variety of factors, including the expected benefits and considerations of the merger
and the merger agreement.

Expected Benefits of the Merger Agreement

The merger is expected to result in benefits to all shareholders of CTIL. The CTI board of directors considered a number of factors and a
substantial amount of information in the course of reaching its determination and making the recommendation described herein. Since January 1,
2012, the CTI board of directors held 19 telephonic and 7 in-person meetings at which CTI's strategic alternatives were discussed and
considered, including alternatives to eliminate its holding company structure. In addition, over this entire period up to and including the date that
the merger agreement was executed, there were continuous discussions among members of the CTI board of directors, on the one hand, and
CTI's management and legal and financial advisors, on the other hand, with respect to CTT's strategic alternatives.
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In reaching its recommendation, the CTI board of directors considered the potential strategic alternatives to the merger, including the
following:

The CTI board of directors reviewed and considered, with the assistance of management and CTI's financial and legal
advisors, possible strategic alternatives to the Comverse distribution and the merger. These included continuing with CTT's
current stand-alone business plan and strategy as a holding company with two main operating subsidiaries (Comverse and
Verint), a sale or other disposition of Comverse, CTI's equity position in Verint or Verint as a whole, and the perceived risks
and benefits of each such strategic alternative. The CTI board of directors considered the value that might be obtained for the
benefit of CTI's shareholders by consummating each such alternative, including the timing and likelihood of consummating

any such alternative.

The CTI board of directors considered and rejected other strategic alternatives.

Based on efforts to determine interest from prospective acquirers of CTI as a whole during the second half of

2010, CTT's directors' and management's knowledge of the relevant markets and consultation with CTI's financial
advisors, the CTI board of directors determined that there was limited interest by potential third-party acquirers in
acquiring both Comverse and CTI's interest in Verint through an acquisition of CTI (especially in light of the fact

that Comverse and Verint have separate, unrelated businesses).

Based on efforts to determine interest from prospective acquirers of Comverse during the second half of 2011, the
CTI board of directors determined that it did not obtain meaningful indications of interest for a sale or other
disposition of Comverse. The CTI board of directors also considered the possibility of selling or otherwise
disposing of the VAS and BSS businesses of Comverse separately, as their respective attributes might appeal to
different acquirers. The CTI board of directors determined, however, that such a separation would be costly, take a
significant amount of time to accomplish and that either or both businesses might be material and adversely

affected by such a separation.

The CTI board of directors determined that a sale of CTI's equity position in Verint would not be attractive as a
result of CTI's low basis in its common stock of Verint (approximately $27.0 million) and, as a result, the taxes

that could be payable if such common stock was sold for cash consideration.

As aresult of the inability to reach an agreement with the Verint special committee as to the manner in which a
sales process might be conducted during the Winter and Spring of 2012, the concerns expressed by Verint's
management that a sale process would not achieve a satisfactory result at the present time and consultation with
CTT's financial advisors, the CTI board of directors determined not to seek to cause Verint to conduct a sales

process for Verint as a whole (see " Background of the Merger").

Based on the foregoing, the CTI board of directors determined that the other alternatives were considered likely to be less
favorable to CTI and its shareholders than the Comverse distribution and the proposed combination with Verint, which the
CTI board of directors believed would yield greater benefits for CTI and its shareholders. In this regard, the CTI board of
directors had determined to proceed with the Comverse distribution even if CTI and Verint had not agreed upon the terms of
a business combination. In such event, CTI would have sought a business combination with Verint or a sale of CTI (with or
without a simultaneous sale of Verint) at a later date.

90

127



Table of Contents

Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

In evaluating potential strategic alternatives, the CTI board of directors evaluated the continued execution of CTI's
stand-alone plan to remain a holding company with Comverse and Verint remaining as controlled subsidiaries, which
evaluation included a number of factors impacting the business, operations, prospects, business strategy, properties and
assets of CTI in such circumstances, including consideration of the inefficiencies and costs associated with maintaining a

public holding company and the related effects upon its projected results of operations and its financial condition.

The CTI board of directors also considered the likelihood that third parties capable of completing an acquisition of
Comverse, Verint and/or CTI as a whole would be interested in pursuing an alternative transaction with CTL. In evaluating
this likelihood, the CTI board of directors took into account its own knowledge of the market, advice from CTI's financial
advisor as to potential third-party acquirers (especially in light of the separate, prior sales processes that the CTI board of
directors, with the assistance of its financial advisors, conducted with respect to Comverse, Verint and CTI as a whole (see
" Background of the Merger")), the tax implications to CTI and its shareholders of pursuing any such transaction, and the
factors that would be expected to impact a third party's interest in or ability to complete any such transaction.

Value and Other Financial Considerations

Some of the principal factors and expected benefits that the CTI board of directors believes support its recommendation include, but are not
limited to, the following:

Long-Term Value. Based on its consideration and evaluation of, among other things, the benefits, risks, inefficiencies, costs
and uncertainties associated with CTI's stand-alone plan and the likelihood and potential tax impacts of other strategic
alternatives, the CTI board of directors believes that the proposed merger with Verint, following the Comverse distribution,

represents the best opportunity for long-term value creation for CTI shareholders reasonably available at the current time.

Full and Fair Value. In addition, the CTI board of directors considered that CTI shareholders would receive the highest
price reasonably obtainable for their CTI shares through the merger due to:

the belief of the CTI board of directors that after extensive negotiations with the Verint special committee and its
advisors, CTI obtained the most favorable merger consideration that Verint is willing to agree to in connection

with the merger;

the fact that the CTI board of directors, with the advice and assistance of CTI management and its financial and
legal advisors, explored strategic alternatives for elimination of the holding company structure and ultimately did

not identify a more favorable alternative than the Comverse distribution and the Verint merger; and

the fact that the merger consideration to be received by CTI shareholders reflects a premium to the current value of
the Verint common stock into which the Verint preferred stock held by CTI is convertible.

Accordingly, based on (i) the familiarity of the CTI board of directors with the business, operations, prospects, business
strategy, assets, financial condition and results of operations of CTI or Verint, respectively, (ii) CTI's recent experience of
seeking strategic alternatives and (iii) the opinions of the CTI board of directors' financial advisors that, as of August 12,
2012 and based upon and subject to the factors and assumptions set forth therein, the exchange ratio pursuant to the merger
agreement was fair from a financial point of view to the holders (other than Verint and its affiliates) of the shares of CTI
common stock, the CTI board of directors
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determined that the merger consideration represents full and fair value for the shares of CTI common stock.

Tax Treatment. The CTI board of directors considered the fact that the merger should qualify as a tax-free transaction,
which may not be the case if CTI pursues other strategic alternatives.

Efficiency and Elimination of Public Holding Company Costs. The CTI board of directors considered how the elimination
of CTT's holding company structure through completion of the merger would allow CTT's shareholders to participate directly
in the ownership of Verint, while eliminating the inefficiencies associated with maintaining two separate public companies,
including costs associated with CTI's public company reporting and compliance requirements as well as administrative and

other costs associated with holding company operations.

Enhanced Investor Choices by Offering Investment Opportunities in Separate Entities. The CTI board of directors also
considered how the Comverse distribution and the Verint merger would provide investors with two individual investment
options that may be more appealing to them than an investment in the current combined company of CTI. The CTI board of
directors believed that separating CTI's businesses should result in each company representing more of a pure-play
investment that the CTI board of directors believes would appeal to each company's respective investor bases due to each
company's more defined business and assets. Moreover, as none of CTI, Comverse and Verint shared any meaningful
synergies, the CTI board of directors evaluated how the Comverse distribution and the Verint merger should allow investors
to make independent decisions with respect to each of Comverse and, if the Verint merger closes, Verint, based on, among

other factors, their different business models, strategies and industries.

Enhanced Flexibility in Evaluating Acquisitions, including in Using Stock as an Acquisition Consideration. The CTI board
of directors considered how each of the Comverse distribution and the proposed Verint merger would provide Comverse and
Verint, respectively, with enhanced flexibility to use its stock as consideration in pursuing certain financial and strategic
objectives, including mergers and acquisitions involving other companies or businesses engaged in its industry. In each case,
following the Comverse distribution or the closing of the proposed Verint merger, the Comverse board of directors or the
Verint board of directors, as the case may be, would be able to focus solely on the benefits of a proposed transaction to itself
and its stockholders without being required to evaluate the impact of or restrictions relating to such transaction on CTI and

its interest in Comverse or Verint, as applicable.

Enhanced Liquidity of Verint Common Stock. The CTI board of directors also considered the fact that in the event the
merger closes, the public float of the Verint common stock would increase, and the board believed that as a direct result, the
liquidity of Verint common stock would be enhanced for all Verint stockholders (including former CTI shareholders that

receive Verint common stock as merger consideration).

Direct and Differentiated Access to Capital Resources. The CTI board of directors considered how each of Comverse and
Verint, as independent companies, would no longer need to compete internally for capital or be restricted to accessing
capital, but would rather have direct access to capital markets to fund their own respective capital needs. The CTI board of
directors considered how each of Comverse and Verint would have complete control over decisions related to the allocation
and raising of capital resources and would be able to make decisions related to strategic investments in and capital raising for

its business without the need to consider the effect these decisions would have on CTI and/or its other subsidiaries.

FParticipation in Earnings of the Combined Company. The CTI board of directors considered that because the merger
consideration consists entirely of stock, CTI shareholders would be provided with an opportunity to directly participate in
the future earnings of Verint, which they believed
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would be more valuable than participating in Verint's earnings through holdings of CTI common shares because, among
other reasons, the inefficiencies of and extra costs generated by the holding company structure would be eliminated.

Familiarity with Verint

The CTI board considered its knowledge of Verint's businesses, historical financial performance and condition, operations,
properties, assets, regulatory status, competitive positions, prospects and management. Such familiarity resulted from the
fact that CTI owns a majority of Verint's voting power for the election of Verint directors and that CTI's nominees have and
continue to serve on the Verint board of directors.

Opinions of Financial Advisors to the CTI Board of Directors

Opinion of Goldman Sachs. Goldman Sachs delivered its opinion to the CTI board of directors that, as of August 12, 2012
and based upon and subject to the factors and assumptions set forth therein, the exchange ratio pursuant to the merger
agreement was fair from a financial point of view to the holders (other than Verint and its affiliates) of CTI common stock.

The full text of the written opinion of Goldman, dated as of August 12, 2012, is attached as Annex C to this joint proxy
statement/prospectus, which sets forth the assumptions made, procedures followed, matters considered and limitations on the
review undertaken in connection with the opinion, and is incorporated by reference in this joint proxy statement/prospectus
in its entirety. For a discussion of Goldman's opinion rendered to the CTI board of directors and the financial analyses
presented by Goldman to the CTI board of directors in connection with the delivery of this opinion, see " Opinions of
Financial Advisors to the CTI Board of Directors Opinion of Goldman Sachs" beginning on page 111 of this joint proxy

statement/prospectus.

Opinion of Rothschild. In connection with the merger, the CTI board of directors received an opinion, dated August 12,
2012, from CTTI's financial advisor, Rothschild, to the effect that, as of August 12, 2012 and based upon and subject to the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by Rothschild, the
exchange ratio pursuant to the merger agreement was fair, from a financial point of view, to holders of the shares of CTI
common stock, other than Verint and its affiliates. The full text of the written opinion of Rothschild, dated as of August 12,
2012, is attached as Annex D to this joint proxy statement/prospectus, which describes the assumptions made, procedures
followed, matters considered and limitations on the review undertaken by Rothschild in connection with its opinion, and is
incorporated by reference in this joint proxy statement/prospectus in its entirety. For a discussion of Rothschild's opinion
rendered to the CTI board of directors and the financial analyses presented by Rothschild to the CTI board of directors in
connection with the delivery of this opinion, see " Opinions of Financial Advisors to the CTI Board of Directors Opinion of
Rothschild" beginning on page 116 of this joint proxy statement/prospectus.

Terms and Condition of Merger
The CTI board of directors reviewed, considered and discussed with CTI's management and outside legal advisors the terms and conditions

of the merger agreement. The CTI board of directors believes that the provisions of the merger agreement are in the best interests of CTI and its
shareholders. In particular, the CTI board of directors considered the following:

Shareholder Approval Requirement. The CTI board of directors considered that the consummation of the merger is subject
to super-majority approval by CTI shareholders, and that CTI shareholders are free therefore to reject the merger should CTI
shareholders determine that the merger is not in their best interests.
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Deal Certainty. The CTI board of directors considered that (assuming shareholder approval is obtained) the merger is likely
to be completed based on, among other things, the limited number of conditions to the merger, including the fact that the

merger is not conditioned on the receipt of any third-party consents or financing condition.

Solicitation and Termination Rights Associated with Third-Party Offers.

The CTI board of directors considered CTI's ability, under certain circumstances, to furnish information to and
conduct negotiations with a third party in response to a "Qualifying CTI Takeover Proposal" (as defined in the
merger agreement) if the CTI board of directors determines in good faith after consulting with outside legal
counsel and financial advisors that the failure to take such actions would be inconsistent with the fiduciary duties

of the CTI board of directors.

The CTI board of directors also considered the ability of the CTI board of directors, subject to compliance with the
terms and conditions of the merger agreement, to withdraw or modify its recommendation that CTI's shareholders
vote in favor of the merger, and, in connection therewith, recommend a Qualifying CTI Takeover Proposal, if the
CTI board of directors determines in good faith after consulting with outside legal counsel that the failure to take
such actions would be inconsistent with the fiduciary duties of the CTI board of directors, as long as CTI has
complied with the notice and other requirements described under "The Merger

Agreement Covenants Non-Solicitation and Board Recommendation of CTI" beginning on page 139 of this joint

proxy statement/prospectus.

The CTI board of directors also considered the restrictions on Verint's ability to solicit, furnish information to or
conduct negotiations with a third party with respect to a "Verint Superior Proposal," as defined below, described
under "The Merger Agreement Covenants Non-Solicitation and Board Recommendation of Verint" beginning on

page 141 of this joint proxy statement/prospectus.

The CTI board of directors also considered Verint's obligation to pay CTI a fee of $10.0 million, and/or
out-of-pocket expenses incurred by CTI in connection with the merger agreement, if the merger agreement is
terminated under certain specified circumstances described under "The Merger Agreement Covenants Fees and
Expenses" beginning on page 136 of this joint proxy statement/prospectus.

Other Considerations

Risks Associated with Termination of the Merger Agreement under Certain Specified Circumstances. The CTI board of
directors considered the fact that in the event that the merger agreement is terminated as a result of either (i) the Comverse
distribution or another Comverse disposition not occurring prior to April 30, 2013 for any reason whatsoever other than the
failure to obtain CTI shareholder approval at the special meeting called for such purpose prior to that date or (ii) CTI
knowingly or deliberately breaching (and such breach remains uncured for 30 days) in any material respect its
representations, warranties or covenants under the merger agreement (either of such events being referred to as a "Trigger
Event"), Verint would have the right to repurchase for cash from CTI a number of CTI's shares of Verint preferred stock (or,
if necessary, shares of Verint common stock) that would reduce CTI's ownership of Verint voting securities to below a
majority of the issued and outstanding voting securities of Verint (referred to as the "Verint Call Option"). In addition, if a
Trigger Event occurs, for a period of 18 months thereafter, CTI would be subject to the "Additional Restrictions," which
include not being able to nominate more than two directors to the Verint board of directors, being subject to other limitations
on the voting of its Verint stock and being prohibited from acquiring any additional
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shares of Verint stock. The CTI board of directors considered the potential material and adverse consequences to CTI and its
shareholders, including, but not limited to, the following:

Loss of Control of Verint. Because CTI currently owns a majority of Verint's common stock (assuming
conversion of its Verint preferred stock), CTI holds a majority of the voting power for the election of the Verint
board of directors, subject to the Cadian Letter Agreement, which is in effect until June 28, 2013, and can
effectively control the outcome of all matters submitted for Verint stockholder action, including the approval of
significant corporate transactions, such as certain equity issuances and mergers, other than as provided under the
merger agreement and related agreements. By virtue of CTI's current controlling stake, CTI also has the ability,
subject to the Cadian Letter Agreement, to remove existing directors and/or to elect new directors to the Verint
board of directors to fill vacancies. If a Trigger Event were to occur, for a period of 18 months, CTI would be
limited by the Additional Restrictions in its ability to nominate directors for election to the Verint board of
directors and would be subject to certain other restrictions. In addition, if Verint were to exercise the Verint Call
Option, CTT's ownership of Verint voting securities would fall below a majority controlling stake (but not below
49.5% as a result of the exercise of the Verint Call Option) and CTI would no longer have the ability to
unilaterally exercise any of these controlling rights. See "Risk Factors Risks Related to Verint's Finances and
Capital Structure CTI can currently control Verint's business and affairs, including the Verint board of directors"
beginning on page 44 of this joint proxy statement/prospectus for additional information on the Cadian Letter
Agreement. In addition, because CTI holds a majority of Verint's voting power for the election of the Verint board
of directors, Verint is a "controlled company" within the meaning of Nasdaq Listing Rule 5615(c). As a controlled
company, Verint qualifies for certain exemptions from several of Nasdaq's corporate governance requirements,
including that (a) a majority of the Verint board of directors consist of independent directors, (b) compensation of
Verint's officers be determined or recommended to the Verint board of directors by a majority of its independent
directors or by a compensation committee comprised solely of independent directors and (c) director nominees be
selected or recommended to the Verint board of directors by a majority of its independent directors or by a
nominating committee that is composed entirely of independent directors. However, because CTI holds a majority
of Verint's voting securities (without giving effect to the Cadian Letter Agreement), the controlled company
exemption allows CTI to cause a majority of the Verint board of directors, compensation committee and
nominating committee to consist of officers of CTI who would not be considered independent directors under
Nasdaq's listing standards. If a Trigger Event were to occur, as a result of the Additional Restrictions, for a period
of 18 months, CTI could not have more than two of its nominees serve on the Verint board of directors and, in the
event that Verint were to exercise the Verint Call Option, CTI would cease to be a majority controlling owner of
Verint and Verint would no longer be able to qualify for or rely upon exemptions from Nasdaq's corporate

governance requirements described above.

Tax Treatment. While CTI currently has a significant tax basis in its shares of Verint preferred stock
(approximately $293.0 million), it has a small tax basis (approximately $27.0 million) in its shares of Verint
common stock. In the event that a Trigger Event were to occur, CTI would no longer be able to exert a controlling
influence on Verint's direction and policies, including the ability to engage in and structure certain corporate
transactions. Among other things, if Verint were to exercise the Verint Call Option, Verint could, without CTI's
consent, enter into a transaction that requires its shares of Verint capital stock to be directly sold for cash
consideration, which could result in the proceeds being subject to federal corporate tax at CTI of approximately
35% of proceeds received in such transaction above CTT's tax basis of approximately $27.0 million, or
approximately $263.9 million (based
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on current market valuations of shares of Verint common stock as of August 31, 2012). In addition, certain states,
cities and other localities may subject CTI's sale of Verint capital stock to state and local corporate tax, thereby
increasing the tax that would be due. In contrast, as long as CTI remains a majority stockholder of Verint, CTI
could seek to structure an acquisition of Verint in the most tax efficient manner for its shareholders (e.g., selling
CTI directly as opposed to its underlying Verint shares) which should avoid a corporate level tax at CTI. If Verint
is no longer a controlled subsidiary of CTI, it would not be assured that a sale of Verint would be structured in a
tax efficient manner for CTI and its shareholders.

The Investment Company Act. The Investment Company Act of 1940, as amended (the "1940 Act"), requires the
registration of, and imposes various substantive restrictions on, companies that it characterizes as "investment
companies," which generally are companies that (a) engage primarily in the business of investing, reinvesting or
trading in securities, or that fail certain statistical tests regarding the composition of assets and source of income
and (b) are not primarily engaged in a business other than investing, holding, owning or trading securities. If a
Trigger Event were to occur and Verint exercised the Verint Call Option, CTI's ownership of Verint voting
securities would fall below a majority controlling position and, as a result, CTI could be required to register as an
investment company under the 1940 Act. CTI might be able to defer registration under the 1940 Act for

12 months, during which time it could attempt to restructure its assets to try to avoid registration (which would
likely require the sale of a very significant amount of the Verint common stock or a combination with Verint such
as contemplated by the merger). However, no assurance can be given that CTI would be able to consummate any
such transaction. If CTI were required to register as an investment company, it would become subject to
substantial regulation with respect to its capital structure, management, operations, transactions with affiliates, the
nature of its investments and other matters. In addition, the 1940 Act imposes certain requirements on companies
deemed investment companies, including compliance with burdensome registry, recordkeeping, voting, proxy,
disclosure and other rules and regulations. In the event CTI is deemed an investment company, its failure to satisfy

regulatory requirements, whether on a timely basis or at all, could have a material adverse effect on it.

Anti-takeover Provisions. Verint is currently subject to Section 203 of the DGCL, which generally prohibits
"business combinations," including mergers, sales and leases of assets, issuances of securities and similar
transactions, with an "interested shareholder" who beneficially owns 15% or more of a corporation's voting stock,
within three years after the person or entity becomes an interested shareholder, without the prior approval by a
majority of a corporation's directors of the transaction by which such shareholder became an interested
shareholder. Consequently, a person who acquires (or agrees to acquire) CTI (or a controlling position thereof) or
its equity stake in Verint (or 15% or more thereof) without prior approval of the independent members of the
Verint board of directors would become an "interested shareholder” subject to such prohibition because the
acquiror would indirectly beneficially own more than 15% of Verint's voting stock. Without prior approval by the
Verint board of directors to becoming an interested shareholder, a subsequent merger with Verint within three
years involving the acquiror would need approval of (a) the Verint board of directors and (b) the holders of
two-thirds of Verint's shares not owned by the acquiror. The holder of a majority of a Delaware corporation's
voting securities generally has the ability, acting alone by adopting a by-law amendment, to elect to cause the
corporation to opt out of Section 203 of the DGCL (which would take effect for persons who become "interested
shareholders" one year or more after such election). While the merger agreement may currently restrict such ability
while it is in effect, in the event that
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Verint exercises the Verint Call Option, CTI would no longer have this unilateral ability. In addition, the holder of
a majority of a Delaware corporation's voting securities generally has the ability to cause such corporation to adopt
a by-law amendment prohibiting such corporation from adopting a shareholder rights plan that could delay, deter
or prevent a direct or indirect acquisition of more than a specified percentage (e.g., 15%) of such corporation's
voting securities without shareholder approval. While the merger agreement may currently restrict such ability
while it is in effect, in the event that Verint exercises the Verint Call Option, CTI would no longer have the
unilateral ability to prohibit Verint from adopting a shareholders rights plan. While CTI currently maintains a
controlling majority voting stake in Verint, any failure by CTI to (a) opt out of Section 203 of the DGCL or (b) in
the event that Verint attempts to adopt a stockholders rights plan, adopt a by-law amendment prohibiting such
action, could have an anti-takeover effect that may delay, deter or prevent a tender offer or other takeover of
Verint or CTI that CTI and its shareholders might consider to be in their best interests, including attempts that may
result in a premium being paid over the market price for the Verint shares held by CTI or the CTI shares held by
CTI shareholders.

Accounting Treatment. In the event that Verint were to exercise the Verint Call Option, CTI may not be able to
consolidate Verint's financial statements within its consolidated financial statements. In such event, the
presentation of CTI's consolidated financial statements would be materially different from the presentations for the

fiscal years covered by its current SEC filings.

Repurchase Price. The purchase price for the Verint shares subject to the Verint Call Option would essentially be
based on the liquidation preference of the Verint preferred stock as set forth in the governing certificate of
designation. In the event that Verint were to exercise the Verint Call Option, the purchase price paid to CTI by
Verint for its Verint preferred stock may be below the prevailing market price for shares of Verint common stock

(into which such preferred stock is convertible) at the time such purchase is made.

Impact on CTI's Shareholder Base and Stock Price. Investors holding CTI common shares may have decided to
invest in CTI due to its majority ownership of Verint. If CTI ceases to hold such majority ownership as a result of
Verint exercising the Verint Call Option, such investors may decide to sell their CTI common shares and the

trading price of CTI common shares may be adversely affected.

Risks of Announcement and Closing. The CTI board of directors also considered the risks and contingencies related to the
announcement and closing of the merger, including:

the impact on the trading price of CTI common stock and Verint common stock;

the conditions to Verint's obligation to complete the merger and the right of Verint to terminate the merger
agreement under certain specified circumstances;

the risk that CTI may be required to pay to Verint a termination fee of $10.0 million if the merger agreement is
terminated under certain specified circumstances described under "The Merger Agreement Covenants Fees and

Expenses" beginning on page 136 of this joint proxy statement/prospectus; and

the risk that CTI may be required to reimburse Verint's out-of pocket expenses out-of-pocket expenses incurred by
CTI in connection with the merger agreement, if the merger agreement is terminated by CTI under certain
specified circumstances described under "The Merger Agreement Covenants Fees and Expenses” beginning on
page 136 of this joint proxy statement/prospectus.
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Non-solicitation. The CTI board of directors considered the restrictions contained in the merger agreement on CTI's ability
to solicit, furnish information to, or conduct negotiations with a third party with respect to a competing acquisition proposal
described under "The Merger Agreement Covenants Non-Solicitation and Board Recommendation of CTI" beginning on
page 139 of this joint proxy statement/prospectus, and Verint's corresponding right to terminate the merger agreement and be
paid a fee of $10.0 million by CTI if the CTI board of directors (i) withdraws or modifies its recommendation that CTI's
shareholders vote in favor of the merger, and, (ii) in connection therewith, recommends a Qualifying CTI Takeover
Proposal, if the CTI board of directors determines in good faith after consulting with outside legal counsel that the failure to

take such actions would be inconsistent with the fiduciary duties of the CTI board of directors.

Potential Conflicts of Interest. The CTI board of directors considered the fact that CTI's executive officers and directors
have interests in the transaction that may be different from, or in addition to, those of CTI's other shareholders. For a further
discussion of such interests, see " Interests of Certain Persons in the Merger" beginning on page 124 of this joint proxy

statement/prospectus.

Shareholder Vote. The CTI board of directors considered the requirement under the merger agreement that CTI submit the
proposal to complete the merger to its shareholders even if the CTI board of directors withdraws its recommendation to CTI

shareholders to adopt the merger agreement.

Closing Conditions. The CTI board of directors considered the fact that completion of the merger would require the
satisfaction of closing conditions that are not within CTI's control, including among others that no event has occurred that

has had or would reasonably be expected to have a material adverse effect on CTI.

Costs Associated with the Merger. The CTI board of directors considered the substantial costs to be incurred in connection
with the merger.

Other Risk Factors. The CTI board of directors considered the risk factors discussed under "Risk Factors" on page 28 of this
joint proxy statement/prospectus.

This discussion of the information and factors considered by the CTI board of directors includes the material positive and negative factors
considered by the CTI board of directors, but is not intended to be exhaustive and may not include all of the factors considered by the CTI board
of directors. The CTI board of directors did not undertake to make any specific determination as to whether any particular factor, or any aspect
of any particular factor, was favorable or unfavorable to its ultimate determination, and did not quantify or assign any relative or specific weights
to the various factors that it considered in reaching its determination that the merger, the merger agreement and the other transactions
contemplated by the merger agreement are fair to and in the best interests of CTI and its shareholders. Rather, the CTI board of directors
conducted an overall analysis of the factors described above, including thorough discussions with, and questioning of, CTI management and
CTTI's outside advisors, and considered the factors overall to be favorable to, and to support, its determination. In addition, individual members of
the CTI board of directors may have given different weight to different factors. This explanation of the reasoning of the CTI board of directors
and certain information presented in this section, is forward-looking in nature and, therefore, that information should be read in light of the
factors discussed under "Cautionary Note on Forward-Looking Statements."

Recommendation of the CTI Board of Directors

After careful consideration and for the reasons described under " CTI's Reasons for the Merger" beginning on page 89 of this joint proxy
statement/prospectus, at its meeting held on August 12, 2012,
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the CTI board of directors (i) approved the merger agreement and the merger on the terms and subject to the conditions set forth in the merger
agreement, (ii) determined that the terms of the merger agreement, the merger and the other transactions contemplated by the merger agreement
are fair to, and in the best interest of, CTI and its shareholders, (iii) directed that the merger agreement be submitted to the CTI shareholders for
adoption at the CTI special meeting and (iv) recommended that CTI shareholders vote "FOR" the proposal to adopt the merger agreement and to
approve the transactions contemplated by that agreement, including the merger.

Accordingly, the CTI board of directors recommends that CTI shareholders vote "FOR" the proposal to adopt the merger agreement and to

approve the transaction contemplated by that agreement, including the merger, and "FOR" the CTI meeting adjournment proposal. One director
dissented from this recommendation for reasons relating to uncertainties in connection with completion of the Comverse distribution.

Such dissenting director has indicated that, based on the completion of the Comverse distribution, he is now in favor of the merger. See
"The Merger CTI's Reasons for the Merger Other Considerations Risks Associated with Termination of the Merger Agreement under Certain
Specified Circumstances" beginning on page 94 of this joint proxy statement/prospectus.

Recommendation of the Verint Special Committee and the Verint Board of Directors and Their Reasons for the Merger

Both the Verint special committee and the Verint board of directors believe, based on their consideration of the factors described below,
that the merger and the merger agreement and the transactions contemplated thereby are fair, in terms of both substance and procedure, to the
holders of the Verint's common stock (other than CTI and its affiliates).

The Verint Special Committee

The Verint special committee, acting with the advice and assistance of its independent legal counsel and financial advisor, evaluated the
proposed merger, including the terms and conditions of the merger agreement and the transactions contemplated thereby. At a meeting held on
August 10, 2012, the Verint special committee (i) unanimously determined that the transaction documents, including the merger agreement, and
the transactions contemplated thereby, including the merger and the issuance of the Verint common stock comprising the merger consideration,
were advisable to and in the best interests of the holders of Verint common stock (other than CTI and its affiliates) and (ii) unanimously
recommended to the full Verint board of directors that the Verint board of directors (x) approve and declare advisable the merger agreement and
the transactions contemplated thereby, including the merger, and the other transaction documents, (y) direct that the merger agreement be
submitted to Verint's stockholders and (z) recommend, subject to the terms of the merger agreement, that the holders of Verint common stock
(other than CTT and its affiliates) approve the merger agreement and the transactions contemplated thereby, including the merger and the
issuance of the Verint common stock comprising the merger consideration.

In evaluating the merger agreement, the merger and the other transactions contemplated by the merger agreement and the other transaction
documents, the Verint special committee consulted with its legal and financial advisors and considered a number of factors, including, but not
limited to, the following material factors (not necessarily in order of relative importance):

The Verint special committee's belief that the merger will unlock value for Verint's minority stockholders by:

®

eliminating the controlling interest of CTI;

(i)

increasing the liquidity of the Verint common stock in the marketplace;
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(iii)
enabling Verint to pursue acquisitions using its equity as currency, unencumbered by a controlling stockholder;
(iv)
enabling Verint to raise capital through share issuances, unencumbered by a controlling stockholder;
)
potentially facilitating the sale of 100% of Verint at a market premium at a future time;
(vi)
eliminating the financial obligation of Verint to pay dividends on the Verint preferred stock; and
(vii)

disassociating Verint in the marketplace from actual and perceived historical problems at CTI;

The Verint special committee's belief that the merger will result in improved corporate governance for Verint by:

®
providing for an independent board structure at Verint;

(i)
removing Verint from the controlled company exemption under Nasdaq rules and facilitating the implementation
of additional best practices at the Verint board of directors;

(iii)
eliminating the restrictions on the ability of Verint to issue additional equity securities set forth in the Verint
By-laws; and

@iv)

reducing potential conflicts of interest;

The Verint special committee's belief that the merger is more favorable to Verint's minority stockholders than alternatives to
the merger, including the pursuit of a sale process or maintaining the status quo. With respect to the pursuit of a potential
sale process, the Verint special committee considered, among other things:

®

the potential conditions and parameters that CTI might impose on any sale process with respect to Verint; and

(1)
the risks that had been presented by Verint management to the Verint special committee in its March 6, 2012
discussion with the Verint special committee, including:

risks related to customer/partner relationships;

risks related to employee retention and hiring;

risks associated with due diligence by competitors;

risks related to Verint's foreign government contracting business and relationships;
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risks related to leaks and rumors including information that may be spread by Verint's competitors; and

risks related to transaction execution and certainty, including potential lack of Verint control over
information flow and the desire of CTI for "urgency" in any process;

The financial analyses presented by Citigroup to the Verint special committee and the related opinion, as more fully
described below under the caption " Opinion of Financial Advisor to the Verint Special Committee" beginning on page 104
and dated August 12, 2012, to the effect that, as of that date and based on and subject to the matters, considerations and
limitations set forth in the opinion, Citigroup's experience as investment bankers, Citigroup's work and other factors it
deemed relevant, the aggregate merger consideration to be paid by Verint in the merger was
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fair, from a financial point of view, to the holders of Verint common stock (other than CTI and its affiliates);

The fact that the transaction documents included certain protections for Verint's minority stockholders in the event that the
merger was unable to be completed by CTI for certain reasons including:

®

(i)

(iii)

the ability of Verint to repurchase the Verint preferred stock owned by CTI;

the reduction in CTI representation on the Verint board of directors; and

the restriction on the ability of CTI to acquire additional shares of Verint common stock;

The terms of the merger agreement including:

®

(i)

@iv)

@iv)

)

the fact that the maximum potential premium to be paid in the merger was $25 million and was fixed in terms of
dollar amount;

Verint's ability, prior to the time its stockholders approve the merger agreement and the transactions contemplated
thereby to (x) consider and respond to a bona fide written business combination from a third party proposal and
(y) provide non-public information to and engage in discussions or negotiations with such third party, in each case,
if the Verint board of directors reasonably determines in good faith after consulting with its independent financial
advisor, constitutes or is reasonably likely to lead to a superior proposal (as defined in the merger agreement);

Verint's ability under certain circumstances, to terminate the merger agreement in order to enter into an agreement
providing for a superior proposal (as defined in the merger agreement);

the agreement by CTI to vote its shares of Verint common stock and Verint preferred stock at the Verint special
meeting in favor of (w) approval of the adoption of the merger agreement, (x) the issuance by Verint of the Verint
common stock comprising the merger consideration, (y) the approval of the merger and the transactions
contemplated by the merger agreement, and (z) any other action required in furtherance of the merger agreement;
and

Verint's ability, pursuant to the merger agreement, to seek specific performance to prevent breaches of the merger
agreement;

The likelihood that the merger would be completed and that it would be completed in a reasonably prompt time frame;

The fact that CTI agreed to pay a termination fee of $10 million and/or Verint's third party out-of-pocket costs and expenses
related to the merger agreement, the other transaction agreements and the transactions contemplated thereby if the merger

agreement is terminated in certain circumstances;

The fact that the agreements with respect to the distribution by CTI of Comverse to the shareholders of CTI contain certain
legal and business protections in favor of Verint (as successor to CTI) including the transfer and assumption of substantially
all of the assets and liabilities of CTI to Comverse and the inclusion of broad indemnification provisions in favor of Verint

(as successor to CTI);
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The fact that CTI has agreed to deposit or cause to be deposited $25 million in an escrow account to secure payment of the
potential indemnification obligations of CTI and Comverse to Verint (as successor to CTI);
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The adequacy of any CTI reserves, as well as indemnity and other contingencies to satisfy any residual CTI liabilities; and

The fact that the merger was structured to provide that CTI would be a bankruptcy remote entity on the closing date.

The Verint special committee also considered a number of factors that are discussed below relating to the procedural safeguards that it
believes were and are present to ensure the fairness of the merger. The Verint special committee believes the following factors support its
determinations and recommendations and provide assurance of the procedural fairness of the merger to Verint's minority stockholders:

The requirement that the merger agreement and the transactions contemplated thereby be approved by (i) the holders of at
least a majority in combined voting power of the outstanding shares of Verint common stock and Verint preferred stock (on
an as converted basis) taken together present in person or by proxy at the Verint special meeting, and (ii) the holders of at
least a majority in voting power of the outstanding shares of Verint common stock and Verint preferred stock (on an as
converted basis) taken together present in person or by proxy at the special meeting other than shares of Verint common

stock and Verint preferred stock held by CTI and its subsidiaries;

The fact that authority was granted to the Verint special committee to independently negotiate definitive agreements with
respect to the proposed merger and to consider other strategic alternatives;

The fact that the Verint special committee consisted solely of independent and disinterested directors;

The fact that the Verint special committee held numerous meetings and met regularly to discuss and evaluate the proposed
merger and was advised by independent financial and legal advisors, and each member of the Verint special committee was

actively engaged in the process of a continuous and regular basis; and

The recognition by the Verint special committee that it had no obligation to recommend the approval of the merger or any
other transaction.

The Verint special committee also considered a variety of potentially negative factors in its deliberations concerning the merger agreement
and the transactions contemplated thereby, including, but not limited to, the following (not necessarily in order of relative importance):

The significant costs involved in connection with entering into and completing the merger and the substantial time and effort
of management required to complete the merger and related disruption to the operation of Verint's business;

The possibility that the $10 million termination fee and/or expense reimbursement payable by Verint to CTI upon
termination of the merger agreement under certain circumstances could discourage potential acquirors from making a bid to

acquire Verint;

The fact that, while the Verint special committee expects that the merger will be consummated, there can be no assurance
that all conditions to the parties' obligations to complete the merger will be satisfied, and as a result, the merger may not be

consummated; and

The fact that, while the Verint special committee believes that the indemnification to be provided to Verint (as successor to
CTI) following consummation of the merger is reasonable in amount and scope to address undisclosed CTI liabilities,
liabilities related to the Comverse business, liabilities related to shareholder and creditor litigation, liabilities related to other
claims indemnified in due diligence and liabilities as a result of breaches of representations, warranties
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and covenants by CTI, there can be no assurance that Verint will not become subject to any such liabilities in an amount in
excess of the agreed indemnification or in whole if such indemnification is unavailable.

The foregoing discussion of the information and factors considered by the Verint special committee is not intended to be exhaustive but
includes the material factors considered by the Verint special committee. In view of the variety of factors considered in connection with its
evaluation of the merger, the Verint special committee did not find it practicable to, and did not quantify or otherwise assign relative weights to,
the specific factors considered in reaching its determination and recommendation. In addition, individual directors may have given different
weights to different factors. The Verint special committee did not undertake to make any specific determination as to whether any factor or any
particular aspect of any factor, supported or did not support its ultimate decision. The Verint special committee based its recommendation on the
totality of the information presented.

The Verint Board of Directors

The Verint board of directors met on August 12, 2012 to consider the merger agreement and the transactions contemplated thereby,
including the merger and the issuance of Verint common stock comprising the merger consideration. On the basis of the Verint special
committee's recommendations and the other factors described below, the Verint board of directors unanimously, among other things,

(1) approved and declared advisable the merger agreement and the transactions contemplated thereby, including the merger and the issuance of
the Verint common stock comprising the merger consideration, (ii) directed that the merger agreement be submitted to Verint's stockholders, and
(iii) recommended, subject to the terms of the merger agreement, that the holders of Verint common stock (other than CTI and its affiliates)
approve the merger agreement and the transactions contemplated thereby, including the merger and the issuance of Verint common stock
comprising the merger consideration. See " Background of the Merger."

In determining that the merger agreement and the transactions contemplated thereby, including the merger, are both substantively and
procedurally fair to Verint's stockholders (other than CTI and its affiliates), the Verint board of directors:

considered the Verint special committee's unanimous recommendation that the Verint board of directors (i) approve and
declare advisable the merger agreement and the transactions contemplated thereby, including the merger, (ii) direct that the
merger agreement be submitted to Verint's stockholders, and (iii) recommend, subject to the terms of the merger agreement,
that the holders of Verint common stock (other than CTI and its affiliates) approve the merger agreement and the
transactions contemplated thereby, including the merger and the issuance of the Verint common stock comprising the merger

consideration; and

considered the potential value Verint may realize in certain circumstances from the net operating losses attributable to CTI
and considered and adopted the factors considered by the Verint special committee as described in " Recommendation of the
Verint Special Committee and the Verint Board of Directors and Their Reasons for the Merger The Verint Special
Committee," including the positive factors and potential benefits of the merger agreement, the merger and the other
transactions contemplated by the merger agreement and the other transaction documents, the risks and potentially negative
factors relating to the merger agreement and the transactions contemplated thereby and the factors relating to procedural
safeguards.

The foregoing discussion of the information and factors considered by the Verint board of directors is not intended to be exhaustive, but
includes the material factors considered by the Verint board of directors. In view of the wide variety of factors considered by the Verint board of
directors in evaluating the merger agreement and the transactions contemplated thereby including the merger and the issuance of the Verint
common stock comprising the merger consideration, the Verint board of
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directors did not find it practicable, and did not attempt, to quantify, rank or otherwise assign relative weights to the foregoing factors in
reaching its conclusion. In addition, individual members of the Verint board of directors may have given different weights to different factors
and may have viewed some factors more positively or negatively than others.

Based in part on the recommendation of the Verint special committee, the Verint board of directors recommends that Verint's
stockholders (other than CTI and its affiliates) vote '"FOR" the proposal to adopt the merger agreement and to approve the transactions
contemplated by that agreement, including the merger and the issuance of Verint common stock to CTI shareholders in connection
therewith.

Opinion of Financial Advisor to the Verint Special Committee

The Verint special committee retained Citigroup to provide financial advisory services to the Verint special committee in connection with
the proposed merger. In connection with Citigroup's engagement, the Verint special committee requested Citigroup's opinion as to the fairness,
from a financial point of view, to the holders of Verint common stock (other than CTI and its affiliates), of the aggregate merger consideration to
be paid by Verint pursuant to the terms and subject to the conditions of the merger agreement. On August 12, 2012, at a meeting of the Verint
special committee, Citigroup rendered to the Verint special committee an oral opinion, which was confirmed by delivery of a written opinion
dated August 12, 2012, to the effect that, as of that date and based on and subject to the matters, considerations and limitations set forth in the
opinion, Citigroup's experience as investment bankers, Citigroup's work described below and other factors it deemed relevant, the aggregate
merger consideration to be paid by Verint in the merger was fair, from a financial point of view, to the holders of Verint common stock (other
than CTI and its affiliates).

The full text of Citigroup's written opinion, dated August 12, 2012, which sets forth, among other things, the assumptions made,
procedures followed, matters considered and limitations on the review undertaken by Citigroup in rendering its opinion, is attached to

this joint proxy statement/prospectus as Annex B and is incorporated into this joint proxy statement/prospectus by reference in its
entirety. The summary of Citigroup's opinion set forth below is qualified in its entirety by reference to the full text of the opinion. You
are urged to read the opinion carefully and in its entirety. Citigroup's opinion, the issuance of which was approved by Citigroup's
authorized internal committee, was provided for the information of the Verint special committee in connection with its evaluation of the
proposed merger and was limited to the fairness to the holders of Verint common stock (other than CTI and its affiliates), as of

August 12, 2012, from a financial point of view, of the merger consideration to be paid by Verint in the merger, considered in the
aggregate. Citigroup's opinion does not address any other aspects or implications of the merger and is not intended to be and does not
constitute a recommendation to any stockholder as to how such stockholder should vote or act on any matters relating to the proposed
merger or otherwise. Citigroup's opinion does not address the underlying business decision of Verint to effect the merger, the relative
merits of the merger as compared to any alternative business strategies that might exist for Verint or the effect of any other transaction
in which Verint might engage. The following is a summary of Citigroup's opinion and the methodology that Citigroup used to render its
opinion.

In arriving at its opinion, Citigroup, among other things:

reviewed the merger agreement, the distribution agreement and the governance and repurchase rights agreement, together
with certain other agreements contemplated to be entered into in connection with the merger;

held discussions with certain senior officers, directors and other representatives and advisors of Verint and certain senior
officers and other representatives and advisors of CTI concerning the businesses, operations and prospects of Verint and CTI
and the effects of the merger on the financial condition and future prospects of Verint;
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examined certain publicly available business and financial information relating to Verint as well as certain financial forecasts
and other information and data relating to Verint which were provided to or discussed with Citigroup by the management of
Verint, including information relating to the potential strategic implications of the merger anticipated by the management of

Verint;

examined certain publicly available business and financial information relating to CTI as well as certain financial forecasts
and other information and data relating to CTI which were provided to or discussed with Citigroup by the management of
CTI, including certain financial forecasts and other information and data on a pro forma basis giving effect to the Comverse

distribution;

considered, to the extent publicly available, the financial terms of certain other transactions which Citigroup considered
relevant in evaluating the merger;

analyzed certain financial, stock market and other publicly available information relating to the businesses of other
companies whose operations Citigroup considered relevant in evaluating those of Verint and CTI;

evaluated certain potential pro forma financial effects of the merger on Verint based on the information provided to
Citigroup by the management of Verint;

evaluated certain potential pro forma financial effects of the Comverse distribution on CTI based on the information
provided to Citigroup by the management of CTI; and

conducted such other analyses and examinations and considered such other information and financial, economic and market
criteria as Citigroup deemed relevant and appropriate in arriving at its opinion.

In rendering its opinion, Citigroup assumed and relied, without independent verification, upon the accuracy and completeness of all
financial and other information and data publicly available or provided to or otherwise reviewed by or discussed with Citigroup and upon the
assurances of the managements of Verint and CTI that they were not aware of any relevant information that was omitted or that remained
undisclosed to Citigroup. With respect to the financial forecasts and other information and data provided to or otherwise reviewed by or
discussed with Citigroup, relating to Verint and CTI, and certain pro forma financial effects of, and strategic implications resulting from, the
merger, Citigroup was advised by the respective managements of Verint and CTI that such forecasts and other information and data were
reasonably prepared on bases reflecting the best currently available estimates and judgments of the respective managements of Verint and CTI as
to the future financial performance and financial position of Verint and CTI, respectively, such strategic implications anticipated to result from
the merger and the other matters covered thereby, and Citigroup assumed, with the Verint special committee's consent, that the financial results
and financial position (including such potential strategic implications anticipated to result from the merger) reflected in such forecasts and other
information and data would be realized in the amounts and at the times projected.

Citigroup assumed, with the consent of the Verint special committee, that the Comverse distribution will have occurred prior to the merger
in accordance with its terms and that the merger will be consummated in accordance with its terms, without waiver, modification or amendment
of any material term, condition or agreement, and that, in the course of obtaining the necessary regulatory or third-party approvals, consents and
releases for the Comverse distribution and the merger, no delay, limitation, restriction or condition will be imposed that would have an adverse
effect on Verint, CTI or the contemplated benefits of the merger. Citigroup also assumed, with the consent of the Verint special committee, that
the merger will be treated as a tax-free reorganization for federal income tax purposes. Citigroup did not make, and it was not provided with, an
independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of CTI, and Citigroup did not make any physical
inspection of the properties or assets of CTI. Furthermore, Citigroup did not evaluate the solvency or
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fair value of Verint, CTI or Comverse under any law relating to bankruptcy, insolvency or similar matters. In addition, Citigroup assumed, with
the consent of the Verint special committee, that, as of the closing of the merger, the unrestricted cash and cash equivalents of CTI will exceed
the Retained Liabilities and that CTI will have no other material liabilities, obligations or commitments of any kind, other than those subject to
indemnification or insurance for the benefit of Verint under the merger agreement, the distribution agreement or otherwise, and in any event that
any such liabilities, obligations and commitments of CTI would not have an adverse impact on Verint or the contemplated benefits of the
merger. Citigroup also assumed that the representations and warranties made by Verint and CTI in the merger agreement were and will be true
and correct in all respects material to its analysis. Finally, with the consent of the Verint special committee, Citigroup relied upon the advice
Verint received from its legal, regulatory, accounting and tax advisors as to all legal, regulatory, accounting and tax matters relating to the
merger and the other transactions contemplated by the merger agreement, including the Comverse distribution.

Citigroup's opinion was limited to the fairness to the holders of Verint common stock (other than CTI and its affiliates), as of August 12,
2012, from a financial point of view, of the merger consideration to be paid by Verint in the merger, considered in the aggregate, and Citigroup
did not express any opinion as to the fairness of the merger to the holders of any particular class of securities, creditors or other constituencies of
Verint or CTI. Citigroup expressed no opinion as to what the value of Verint common stock actually will be when issued pursuant to the merger
or the price at which Verint common stock will trade at any time.

In addition, Citigroup expressed no view on, and its opinion did not address, any aspect of the distribution agreement, the governance and
repurchase rights agreement, or any other contractual agreement or arrangement Verint or any of its affiliates has entered into or may enter into
in connection with the merger. Citigroup did not express any opinion as to the Comverse distribution or any of the terms or conditions thereof, or
any actual or potential Comverse disposition, nor did Citigroup express any opinion as to the governance and repurchase rights agreement or any
of the terms or conditions thereof (including, without limitation, certain put and call rights as specified therein). Furthermore, Citigroup
expressed no view as to, and its opinion did not address, the underlying business decision of Verint to effect the merger, the relative merits of the
merger as compared to any alternative business strategies that might exist for Verint or the effect of any other transaction in which Verint might
engage. Citigroup also expressed no view as to, and its opinion did not address, the fairness (financial or otherwise) of the amount or nature or
any other aspect of any compensation to any officers, directors or employees of any parties to the merger, or any class of such persons, relative
to the merger consideration. Citigroup's opinion was necessarily based upon information available to it, and financial, stock market and other
conditions and circumstances existing, as of August 12, 2012. Citigroup informed the Verint special committee that subsequent developments
may affect its opinion and that Citigroup did not have any obligation to update, revise or reaffirm its opinion.

In preparing its opinion, Citigroup performed a variety of financial, comparative and other analyses, including those described below. The
summary of these analyses is not a complete description of the analyses underlying Citigroup's opinion. The preparation of a financial opinion is
a complex analytical process involving various determinations as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances and, therefore, a financial opinion is not readily susceptible to summary description.
Citigroup arrived at its ultimate opinion based on the results of all analyses undertaken by it and assessed as a whole, and did not draw, in
isolation, conclusions from or with regard to any one factor or method of analysis for purposes of its opinion. Accordingly, Citigroup believes
that its analyses must be considered as a whole and that selecting portions of its analyses and factors or focusing on information presented in
tabular format,
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without considering all analyses and factors or the narrative description of the analyses, could create a misleading or incomplete view of the
processes underlying its analyses and opinion.

In its analyses, Citigroup considered industry performance, market conditions and other matters existing as of the date of its opinion, many
of which are beyond the control of Verint and CTI. No company, business or transaction used in the analyses as a comparison is identical or
directly comparable to Verint, CTI or the merger, and an evaluation of those analyses is not entirely mathematical. Rather, the analyses involve
complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the public trading or
other values of the companies, business segments or transactions analyzed.

The estimates contained in Citigroup's analyses and the ranges resulting from any particular analysis are not necessarily indicative of actual
values or predictive of future results or values, which may be significantly more or less favorable than those suggested by its analyses. In
addition, analyses relating to the value of businesses or securities do not purport to be appraisals or to reflect the prices at which businesses or
securities actually may be sold. Accordingly, the estimates used in, and the results derived from, Citigroup's analyses are inherently subject to
substantial uncertainty.

The type and amount of consideration payable in the merger was determined through negotiations between the Verint special committee
and CTI, and the decision of the Verint special committee to recommend the merger to the Verint board of directors was solely that of the Verint
special committee. Citigroup's opinion was only one of many factors considered by the Verint special committee in its evaluation of the merger
and should not be viewed as determinative of the views of the Verint special committee, the Verint board of directors or Verint management
with respect to the merger or the merger consideration.

The following is a summary of the material financial analyses presented to the Verint special committee in connection with the
delivery of Citigroup's opinion. The financial analyses summarized below include information presented in tabular format. In order to
fully understand Citigroup's financial analyses, the tables must be read together with the text of each summary. The tables alone do not
constitute a complete description of the financial analyses. Considering the data below without considering the full narrative description
of the financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete
view of Citigroup's financial analyses.

In connection with its financial analysis, Citigroup considered the aggregate merger consideration to be paid by Verint in the merger and
noted that the aggregate merger consideration is comprised of the sum of (i) the number of Fully Diluted CTI Shares (as described below) and
(i1) the amount determined by dividing the Target Amount (as described below) by the Average Closing Price. Citigroup noted that, as more
fully described in the merger agreement, the number of "Fully Diluted CTI Shares" is comprised of the sum of:

the number of shares of Verint common stock owned by CTI as of the effective time of the merger, plus

the number of shares of Verint common stock determined by multiplying (i) the number of shares of Verint preferred stock
owned by CTI as of the effective time of the merger by (ii) the quotient obtained by dividing the Liquidation Preference (as

defined in the merger agreement) per share of Verint preferred stock as of the closing of the merger by $32.66, plus

the number of shares of Verint common stock determined by dividing the amount, if any, by which CTI's unrestricted cash
and cash equivalents as of the closing of the merger exceeds the Retained Liabilities as of the closing of the merger (up to
$10 million), by the Average Closing Price.
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Citigroup also noted that, as more fully set forth in the merger agreement, the "Target Amount” would be (a) $25 million if the Comverse
distribution or, alternatively, the sale or disposition (by merger, consolidation, sale or disposition of capital stock or other asset, or otherwise) of
Comverse and its subsidiaries (a "Comverse disposition") occurs on or prior to October 31, 2012, (b) $15 million if the Comverse distribution or
the Comverse disposition occurs after October 31, 2012 and on or prior to January 31, 2013, and (c) $5 million if the Comverse distribution or
the Comverse disposition occurs after January 31, 2013 and on or prior to April 30, 2013. As more fully set forth in the merger agreement, the
"Target Amount" would be reduced to zero if, subject to certain exceptions described in the merger agreement, CTI beneficially owns less than
50% of the voting securities of Verint (on an as exercised and fully diluted basis) as of the closing of the merger. See "The Merger
Agreement The Merger The Merger Consideration" for a description of these provisions.

Citigroup analyzed the financial aspects of the calculation of "Fully Diluted CTI Shares" used for purposes of establishing the aggregate
merger consideration to be paid by Verint in the merger. Citigroup noted that, with respect to the first component of the calculation of "Fully
Diluted CTI Shares," the number of shares of Verint common stock issued by Verint in the merger will equal the number of shares of Verint
common stock owned by CTI as of the closing of the merger, and that all of the shares of Verint common stock owned by CTI will be canceled
in connection with the merger.

Citigroup noted that, with respect to the second component of the calculation of "Fully Diluted CTI Shares," the number of shares of Verint
common stock issued by Verint in the merger will equal the number of shares of Verint common stock issuable upon the conversion of shares of
Verint preferred stock owned by CTI as of the closing of the merger, applying the conversion price of $32.66 per share stated in the certificate of
designations for the Verint preferred stock, and that all of the shares of Verint preferred stock owned by CTI will be canceled in connection with
the merger. Citigroup further noted that, as of an illustrative closing date of the merger of October 31, 2012, the Liquidation Preference of the
Verint preferred stock would be approximately $362.3 million and approximately 11.094 million shares of Verint common stock would be
issuable upon conversion of the shares of Verint preferred stock. Citigroup analyzed the current market value of the shares of Verint common
stock issuable upon conversion of the Verint preferred stock and noted that, based on the closing stock price of Verint common stock of $28.39
per share as of August 10, 2012, the market value of such shares was approximately $315 million, which represented an illustrative implied
discount of approximately $47 million compared to the Liquidation Preference of $362.3 million as of the illustrative closing date of the merger
of October 31, 2012.

Citigroup further noted that, with respect to the third component of the calculation of "Fully Diluted CTI Shares," the number of shares of
Verint common stock to be paid by Verint in the merger will be determined, applying a deemed price per share of Verint common stock equal to
the Average Closing Price, based upon the amount, if any, by which CTT's unrestricted cash and cash equivalents as of the closing of the merger
exceeds the Retained Liabilities as of the closing of the merger (up to $10 million). Citigroup noted that "Average Closing Price" is calculated
using the average of the daily volume weighted averages of the trading prices of Verint common stock on Nasdaq for the 20 consecutive trading
days ending on the second trading day immediately prior to the closing of the merger.

Citigroup then analyzed the financial aspects of the Target Amount used for purposes of establishing the aggregate merger consideration to
be paid by Verint in the merger. Citigroup noted that, as more fully set forth in the merger agreement, the "Target Amount" would be
(a) $25 million if the Comverse distribution or the Comverse disposition occurs on or prior to October 31, 2012, (b) $15 million if the Comverse
distribution or the Comverse disposition occurs after October 31, 2012 and on or prior to January 31, 2013, and (c) $5 million if the Comverse
distribution or the Comverse disposition occurs after January 31, 2013 and on or prior to April 30, 2013. As more fully set forth in the merger
agreement, the "Target Amount" would be reduced to zero if, subject to certain exceptions
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described in the merger agreement, CTI beneficially owns less than 50% of the voting securities of Verint (on an as exercised and fully diluted
basis) as of the closing of the merger. See "The Merger Agreement The Merger The Merger Consideration" for a description of these provisions.

Implied Premia Analysis

Citigroup analyzed the premia implied by the aggregate merger consideration to be paid by Verint in the merger as a percentage of the
implied equity value of Verint common stock owned by CTI, including shares of Verint common stock issuable upon conversion of shares of
Verint preferred stock owned by CTI, based on Verint's closing stock price of $28.39 per share as of August 10, 2012. The following table
summarizes the results of this analysis:

Comverse Comverse
distribution or distribution or
Comverse disposition Comverse disposition
occurs after occurs after
October 31, 2012 January 31, 2013
and on or prior to and on or prior to

Comverse
distribution or
Comverse disposition
occurs on or prior to

October 31, 2012 January 31, 2013 April 30,2013
Target Amount $ 250 mm $ 15.0mm $ 5.0 mm
Premium as % of Verint Equity
Value 1.6% 1.0% 0.3%

Using publicly available information, Citigroup then reviewed certain selected transactions in which an issuer repurchased shares or
otherwise recapitalized to remove controlling stockholders or classes of stockholders from control. The following is a list of the selected

transactions reviewed by Citigroup:

Announced

Issuer Seller Date
Jo-Ann Stores, Inc. Owner Families / Class B Shares 05/19/03
Kaman Corporation Kaman Family 06/07/05
Sotheby's Holdings, Inc. Taubman Family 09/07/05
Methode Electronics, Inc. McGinley Family 08/20/02
Salton/Maxim Housewares, Inc. Windmere-Durable Holdings, Inc. 05/07/98
The Readers Digest Association, Inc. DeWitt Wallace-Reader's Digest Fund, Inc. and Lila

Wallace-Reader's Digest Fund, Inc. 10/16/02
NPC International, Inc. Class A Holders 05/23/95
FBR Capital Markets Corporation FBR TRS Holdings, Inc. and Friedman, Billings,

Ramsey Group, Inc. (d/b/a Arlington Asset

Investment Corp.) 05/18/09
Allscripts-Misys Healthcare Solutions, Inc. Misys plc 06/09/10
Ameristar Casinos, Inc. Estate of Craig H. Neilsen 02/28/11
Remington Oil & Gas Corporation S-Sixteen Holding Company 06/23/98
BankAtlantic Bancorp, Inc. Various Investors 01/13/00
Alpharma Inc. A.L. Industrier ASA 12/13/06
The Wackenhut Corporation Group 4 Falck A/S 05/01/03
Fidelity National Information Services, Inc. Fidelity National Financial, Inc. 04/27/06
American Pharmaceutical Partners, Inc. American BioScience, Inc. 11/28/05
A.O. Smith Corporation Smith Investment Company 02/04/08

Citigroup compared, among other things, the implied premia paid to the controlling stockholders or class of stockholders in the selected
transactions, as a percentage of the market value of all of the outstanding equity securities of the controlled company. This analysis indicated
implied premia ranging from a premium of 8.7% to a discount of 0.5%.
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Citigroup then compared the range of implied premia in the selected transactions to the premia implied by the aggregate merger
consideration to be paid by Verint in the merger of 1.6%, assuming a $25 million Target Amount, of 1.0%, assuming a $15 million Target
Amount and of 0.3%, assuming a $5 million Target Amount.

Pro Forma Accretion/Dilution Analysis

Citigroup analyzed the potential pro forma impact of the merger on Verint's estimated earnings per share of common stock ("EPS") for the
fiscal years ending January 31, 2014 and January 31, 2015, based on financial projections provided by Verint management. The analysis was
also based on the Verint's closing stock price of $28.39 per share as of August 10, 2012, and did not give effect to any transaction costs,
refinancing of existing debt or dividends paid during the applicable forecast period. The following table summarizes the results of this analysis:

Accretion / (Dilution)

Comverse Comverse
distribution or distribution or
Comverse Comverse disposition = Comverse disposition
distribution or occurs after occurs after
Comverse disposition October 31, 2012 January 31, 2013
occurs on or prior to and on or prior to and on or prior to
October 31, 2012 January 31, 2013 April 30,2013
Target Amount $ 25.0mm $ 150mm $ 5.0 mm
FYE 01/31/14 (1.D% (0.6)% (0.1)%
FYE 01/31/15 0.3)% 0.2% 0.7%

The actual results achieved by the combined company may vary from projected results and the variations may be material.
Miscellaneous

Under the terms of Citigroup's engagement, the Verint special committee, acting on behalf of Verint, has agreed to pay Citigroup for its
financial advisory services in connection with the merger an aggregate fee equal to approximately $8.0 million, consisting of (i) $175,000 that
was payable upon execution of the engagement letter, (ii) $2,000,000 that was payable upon delivery of Citigroup's fairness opinion, and (iii) the
remainder that is payable upon closing of the merger (less any retainer fees of $75,000 per month previously paid to Citigroup during the term of
the engagement). The Verint special committee has also agreed to reimburse Citigroup for all reasonable travel, out of pocket and other deal
related expenses, including reasonable fees and expenses of Citigroup's external legal counsel, and to indemnify Citigroup and related persons
against liabilities, including liabilities under the federal securities laws, arising out of its engagement.

In the ordinary course of Citigroup's business, Citigroup and its affiliates may actively trade or hold the securities of Verint and CTI for
their own account or for the account of their customers and, accordingly, may at any time hold a long or short position in such securities. In
addition, Citigroup and its affiliates (including Citigroup Inc. and its affiliates) may maintain relationships with Verint, CTI and their respective
affiliates.

The Verint special committee selected Citigroup to provide certain financial advisory services in connection with the merger based
on Citigroup's reputation and experience. Citigroup is an internationally recognized investment banking firm which regularly engages
in the valuation of businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, competitive
bids, secondary distributions of listed and unlisted securities, private placements and valuations for estate, corporate and other
purposes. The issuance of Citigroup's opinion was authorized by Citigroup's fairness opinion committee.
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Opinions of Financial Advisors to the CTI Board of Directors
Opinion of Goldman Sachs

Goldman Sachs rendered its opinion to the CTI board of directors that, as of August 12, 2012 and based upon and subject to the factors and
assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the holders (other
than Verint and its affiliates) of the shares of CTI common stock.

The full text of the written opinion of Goldman Sachs, dated August 12, 2012, which sets forth assumptions made, procedures

followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C. Goldman
Sachs provided its opinion for the information and assistance of the CTI board of directors in connection with its consideration of the
merger. The Goldman Sachs opinion is not a recommendation as to how any holder of CTI common stock should vote with respect to
the merger or any other matter.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among
other things:

the merger agreement;

annual reports to stockholders and Annual Reports on Form 10-K of CTI and Verint for the five fiscal years ended
January 31, 2012;

certain interim reports to stockholders and Quarterly Reports on Form 10-Q of CTI and Verint;

certain other communications from CTI and Verint to their respective stockholders;

certain publicly available research analyst reports for CTI and Verint; and

certain internal financial analyses and forecasts for CTI (excluding any subsidiaries of CTI) prepared by CTI's management
and for Verint prepared by Verint's management, in each case, as approved for Goldman Sachs' use by CTI (the "Forecasts")
and certain cost savings and operating synergies projected by the management of CTI to result from the merger, as approved
for Goldman Sachs' use by CTI (the "Synergies").

Goldman Sachs also held discussions with members of the senior managements of CTI and Verint regarding their assessment of the
strategic rationale for, and the potential benefits of, the merger and the past and current business operations, financial condition and future
prospects of Verint and with members of the senior management of CTI regarding their assessment of the past and current business operations,
financial condition and future prospects of CTI; reviewed the reported price and trading activity for the shares of CTI common stock and shares
of Verint common stock; compared certain financial and stock market information for CTI and Verint with similar information for certain other
companies the securities of which are publicly traded; reviewed the financial terms of certain recent business combinations in the software
industry and in other industries; and performed such other studies and analyses, and considered such other factors, as it deemed appropriate.

For purposes of rendering the opinion described above, Goldman Sachs, with the consent of CTI board of directors, relied upon and
assumed, without assuming any responsibility for independent verification, the accuracy and completeness of all of the financial, legal,
regulatory, tax, accounting and other information provided to, discussed with or reviewed by it. In that regard, Goldman Sachs assumed, with the
consent of CTI board of directors, that the Forecasts and the Synergies had been reasonably prepared on a basis reflecting the best currently
available estimates and judgments of the management of CTI. Goldman Sachs did not make an independent evaluation or appraisal of the assets
and liabilities (including any contingent, derivative or other off-balance-sheet assets and liabilities) of CTI, Comverse or Verint or any of their
respective subsidiaries, nor was any such evaluation or appraisal furnished to Goldman Sachs. Goldman Sachs assumed that all governmental,
regulatory or
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other consents and approvals necessary for the consummation of the transactions contemplated by the merger agreement, the distribution
agreement and the agreements with respect to a disposition of Comverse entered into pursuant to the merger agreement (which are referred to in
this section of the joint proxy statement/prospectus as the "Transactions" and these agreements are referred to as the "Transaction Agreements")
will be obtained without any adverse effect on CTI or Verint or on the expected benefits of the Transactions in any way meaningful to its
analysis. Goldman Sachs also assumed that the Transactions will be consummated on the terms set forth in the merger agreement, without the
waiver or modification of any term or condition the effect of which would be in any way meaningful to its analysis.

Goldman Sachs' opinion did not address the underlying business decision of CTI to engage in the Transactions or the relative merits of the
Transactions as compared to any strategic alternatives that may be available to CTI; nor did it address any legal, regulatory, tax or accounting
matters. Goldman Sachs was not requested to solicit, and did not solicit interest from other parties with respect to an acquisition of CTI since
December 2010. Goldman Sachs' opinion addresses only the fairness from a financial point of view to the holders (other than Verint and its
affiliates) of shares of CTI common stock, as of the date of the opinion, of the exchange ratio pursuant to the merger agreement. Goldman Sachs'
opinion does not express any view on, and does not address, any other term or aspect of the Transaction Agreements or the Transactions or any
term or aspect of any other agreement or instrument contemplated by the Transaction Agreements or entered into or amended in connection with
the Transactions, including, without limitation, the Comverse distribution and any disposition of Comverse, the fairness of the Transactions to,
or any consideration received in connection therewith by, the holders of any other class of securities, creditors, or other constituencies of CTI;
nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of CTI, or
class of such persons, in connection with the Transactions, whether relative to the exchange ratio pursuant to the merger agreement or otherwise.
Goldman Sachs did not express any opinion as to the prices at which shares of Comverse common stock or shares of Verint common stock will
trade at any time or as to the impact of the Transactions on the solvency or viability of CTI, Comverse or Verint or the ability of CTI, Comverse
or Verint to pay their respective obligations when they come due. Goldman Sachs' opinion was necessarily based on economic, monetary,
market and other conditions as in effect on, and the information made available to it as of the date of the opinion and Goldman Sachs assumed
no responsibility for updating, revising or reaffirming its opinion based on circumstances, developments or events occurring after the date of its
opinion. Goldman Sachs' advisory services and the opinion expressed in Goldman Sachs' opinion were provided for the information and
assistance of the board of directors of CTI in connection with its consideration of the merger. The Goldman Sachs opinion does not constitute a
recommendation as to how any holder of CTI common stock should vote with respect to the merger or any other matter. Goldman Sachs'
opinion was approved by a fairness committee of Goldman Sachs.

The following is a summary of the material financial analyses delivered by Goldman Sachs to the board of directors of CTI in connection
with rendering the opinion described above. The following summary, however, does not purport to be a complete description of the financial
analyses performed by Goldman Sachs, nor does the order of analyses described represent relative importance or weight given to those analyses
by Goldman Sachs. Some of the summaries of the financial analyses include information presented in tabular format. The tables must be read
together with the full text of each summary and are alone not a complete description of Goldman Sachs' financial analyses. Except as otherwise
noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before
August 10, 2012 and is not necessarily indicative of current market conditions.

Analysis of the Impact of the Merger on Ownership in Verint. Goldman Sachs calculated CTI's pro forma percentage ownership of Verint
common stock on an if-converted basis (including the shares of
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Verint common stock underlying CTI's shares of Verint preferred stock and accrued dividends) immediately prior to completion of the merger
and compared it to CTI's pro forma percentage ownerships of Verint common stock (including the additional shares represented by the Target
Amounts) immediately after completion of the merger. Goldman Sachs first calculated CTI's percentage ownership of the shares of Verint
common stock on an if-converted basis immediately prior to completion of the merger, based on the closing trading price of Verint common
stock on August 10, 2012 of $28.39 per share and assuming the conversion of CTI's shares of Verint preferred stock and accrued dividends of
$73 million as of January 31, 2013 at a conversion price of $32.66 per share. Based on these calculations, CTI held 52.0% of the Verint common
stock on an if-converted basis. Goldman Sachs then calculated CTT's pro forma percentage ownerships of Verint common stock immediately
after completion of the merger based on the numbers of additional shares of Verint common stock that CTI would receive pursuant to the merger
agreement using Target Amounts ranging from $0 to $25 million and illustrative trading prices for Verint common stock ranging from $20.00 to
$35.00 per share.

The following table presents the results of this analysis:

On an if- $0 million $5 million $15 million $25 million
converted Target Target Target Target
basis Amount Amount Amount Amount
CTTI's implied ownership of Verint 51.9% - 52.1% - 52.3% - 52.6% -
common stock 52.0% 52.1% 52.3% 52.7% 53.2%

Theoretical Values of Verint Preferred Stock. Goldman Sachs calculated the theoretical values of CTI's Verint preferred stock using two
different methodologies. Goldman Sachs first calculated the theoretical value of the shares of CTI's Verint preferred stock by using a Monte
Carlo simulation based on an illustrative range of share prices of $20.00 to $35.00 per share for Verint common stock, credit risk spreads
ranging from 7.0% to 9.0%, 0% recovery rate and 30% volatility. This analysis resulted in a range of theoretical values of CTI's Verint preferred
stock between $278.8 million and $428.4 million.

Goldman Sachs also used a make-whole analysis to calculate the theoretical value of CTI's Verint preferred stock. As part of this analysis,
Goldman Sachs first calculated the implied values of the shares of Verint common stock that CTI would receive upon the occurrence of a change
of control of Verint, including the shares that CTI would receive pursuant to the make-whole provisions in the Amended and Restated Certificate
of Designation, Preferences and Rights for the Verint preferred stock. Goldman Sachs first calculated the total number of shares of Verint
common stock that CTI would receive upon the occurrence of a change of control of Verint after application of this make-whole feature,
assuming illustrative trading prices for Verint common stock ranging from $20.00 to $35.00 per share, accrued dividends of $73 million as of
January 31, 2013 and a conversion price of $32.66 per share. Based on these calculations, Goldman Sachs determined that CTI would receive, in
the aggregate, between 11.8 million and 12.3 million shares of Verint common stock upon conversion and pursuant to the make-whole
provisions. Goldman Sachs then multiplied this range of theoretical share amounts by illustrative trading prices for Verint common stock
ranging from $20.00 to $35.00 per share to determine a range of implied values between $245.8 million and $411.6 million.

Goldman Sachs then compared the range of theoretical values of CTI's Verint preferred stock calculated by using a Monte Carlo simulation
to the implied values of the shares of Verint common stock that CTI would receive upon conversion and pursuant to the make-whole feature and
determined that the theoretical values overlapped with the implied values. Goldman Sachs selected the range of theoretical values of CTI's
Verint preferred stock between $287 million and $421 million to calculate implied pro forma net asset values of CTI prior to the merger as
discussed below.

Theoretical Pro Forma Net Asset Valuation. Based on public filings and the Forecasts, Goldman Sachs calculated the illustrative pro
forma net asset value of CTI following the completion of the
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contemplated Comverse distribution or a disposition of Comverse (as the case may be) and prior to completion of the merger, based on

(i) illustrative prices for Verint common stock ranging from $20.00 to $35.00 per share, (ii) 16.3 million shares of Verint common stock owned
by CTI as of August 10, 2012, (iii) a range of theoretical values for CTI's Verint preferred stock between $287 million and $421 million
calculated by using a Monte Carlo simulation and assuming an 8% credit risk spread, 0% recovery rate and 30% volatility, (iv) an estimated net
present value of $4 million for CTT's tax assets, which Goldman Sachs calculated based on estimated $11 million net operating losses of CTI
(based on the Forecasts) and using a discount rate of 9%, reflecting an estimate of pro forma CTI's weighted average cost of capital and (v) an
estimated net present value of $152 million for CTT's costs to maintain its status as a public company, which Goldman Sachs calculated using the
midpoint of CTI's cost estimates for 2012 based on the Forecasts, excluding the impact of any net operating losses held by CTI and assuming
deductions for 80% of the dividends attributable to CTI's Verint preferred stock and a 35% marginal tax rate for the remaining dividends
attributable to CTT's Verint preferred stock that are not deductible and using a discount rate of 9%. Based on these calculations, the range of
implied net asset values of CTI was between $464 million and $842 million. Goldman Sachs then applied premium/discount rates ranging from
(10)% to 10% to this range of implied net asset values of CTI and calculated CTI's implied percentage ownership of the shares of Verint
common stock prior to the merger. The following table presents the results of this analysis:

Premium / (discount) to implied net asset value (10)% - 10%
CTT's implied ownership of Verint common stock prior to the merger 45.2% - 51.1%

Selected Transactions Analysis. Goldman Sachs reviewed selected transactions where a holding company merged downstream into a
subsidiary and surveyed the premium or discount in such selected transactions. While none of the companies that participated in the selected
transactions are directly comparable to CTI and/or Verint, the companies that participated in the selected transactions are companies with
operations that, for the purposes of Goldman Sachs' analysis, may be considered similar to CTI and/or Verint. The selected transactions
reviewed by Goldman Sachs included the following:

Date Completed Transaction
May 26, 2011 Retail Ventures Inc. / DSW Inc.
April 22, 2009 Smith Investment Company / A. O. Smith Corporation

Fidelity National Financial, Inc. / Fidelity National
November 9, 2006  Information Services, Inc.
August 15, 1997 Durwood, Inc. / AMC Entertainment
Goldman Sachs calculated the discount/premium representing the exchange ratios paid in the selected transactions, which ranged from
(1.5%) to 0.0%.

Hllustrative Non-GAAP Earnings Analysis. Goldman Sachs analyzed the pro forma impact of the merger on the estimated fully-diluted
earnings per share of CTI for fiscal year 2013, based on the Forecasts. First, Goldman Sachs calculated the implied earnings per share of CTI
common stock for fiscal year 2013 on a stand-alone basis assuming that CTI held 51.9% of the Verint common stock as determined on an
if-converted basis, a $15 million dividend on CTI's Verint preferred stock and $15 million of total costs for CTI to maintain its status as a public
company. Goldman Sachs also calculated the pro forma implied earnings per share of CTI for fiscal year 2013 following completion of the
merger assuming a Target Amount of $25 million and then assuming a Target Amount of $0. Goldman Sachs then compared the implied
earnings per share of CTI for fiscal year 2013 on a stand-alone basis with the pro forma implied earnings per share of CTI for fiscal year 2013
and determined that the merger would result in accretion between 12.0% and 13.7% to CTI's non-GAAP earnings per share.
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Hllustrative Pro Forma Verint Accretion/Dilution Analysis. Goldman Sachs analyzed the pro forma effects of the merger using the
Forecasts and IBES estimates. In its analysis, Goldman Sachs assumed a dividend of $15 million on Verint preferred stock and estimated
non-GAAP net income of $133 million for fiscal year 2013. Goldman Sachs calculated the total number of shares of Verint common stock on an
if-converted basis (assuming conversion of CTI's Verint preferred stock and accrued dividends of $73 million as of January 31,2013 and a
conversion price of $32.66 per share). Next, Goldman Sachs calculated the implied earnings per share of Verint on a stand-alone basis for fiscal
year 2013 of $2.22. Goldman Sachs then calculated the pro forma implied earnings per share of Verint for fiscal year 2013 following the
completion of the merger, assuming no dividend is paid on the Verint preferred stock and using a Target Amount of $25 million, which resulted
in an implied earnings per share of Verint of $2.47, and a Target Amount of $0, which resulted in an implied earnings per share of Verint of
$2.51. Goldman Sachs compared the implied earnings per share of Verint on a stand-alone basis with the implied earnings per share of Verint on
a pro forma basis and determined that the merger would be accretive to Verint's implied non-GAAP earnings per share in a range between 11.4%
and 13.2%.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description.
Selecting portions of the analyses or of the summary set forth above, without considering the analyses as a whole, could create an incomplete
view of the processes underlying Goldman Sachs' opinion. In arriving at its fairness determination, Goldman Sachs considered the results of all
of its analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman Sachs made its
determination as to fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No
company or transaction used in the above analyses as a comparison is directly comparable to CTI or Verint or the merger.

Goldman Sachs prepared these analyses for purposes of Goldman Sachs' providing its opinion to the CTI board of directors as to the
fairness from a financial point of view of the exchange ratio pursuant to the merger agreement to the holders (other than Verint and its affiliates)
of the shares of CTI common stock. These analyses do not purport to be appraisals nor do they necessarily reflect the prices at which businesses
or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which
may be significantly more or less favorable than suggested by these analyses. Because these analyses are inherently subject to uncertainty, being
based upon numerous factors or events beyond the control of the parties or their respective advisors, none of CTI, Verint, Goldman Sachs or any
other person assumes responsibility if future results are materially different from those forecast.

The exchange ratio was determined through arm's-length negotiations between CTI and Verint and was approved by the CTI board of
directors. Goldman Sachs provided advice to CTI during these negotiations. Goldman Sachs did not, however, recommend any specific
exchange ratio to CTI or its board of directors or that any specific exchange ratio constituted the only appropriate exchange ratio for the merger.

As described above, Goldman Sachs' opinion to the CTI board of directors was one of many factors taken into consideration by the CTI
board of directors in making its determination to approve the merger agreement. The foregoing summary does not purport to be a complete
description of the analyses performed by Goldman Sachs in connection with the fairness opinion and is qualified in its entirety by reference to

the written opinion of Goldman Sachs attached as Annex C.

115

156



Edgar Filing: VERINT SYSTEMS INC - Form S-4/A

Table of Contents

Goldman Sachs and its affiliates are engaged in commercial and investment banking and financial advisory services, market making and
trading, research and investment management (both public and private investing), principal investment, financial planning, benefits counseling,
risk management, hedging, financing, brokerage activities and other financial and non-financial activities and services for various persons and
entities. Goldman Sachs and its affiliates, and funds or other entities in which they invest or with which they co-invest, may at any time
purchase, sell, hold or vote long or short positions and investments in securities, derivatives, loans, commodities, currencies, credit default swaps
and other financial instruments of CTI, Comverse, Verint and any of their respective affiliates and third parties, or any currency or commodity
that may be involved in the transactions for their own account and for the accounts of their customers. Goldman Sachs acted as financial advisor
to CTI in connection with, and participated in certain of the negotiations leading to, the transactions. Goldman Sachs has provided certain
investment banking services to CTI and its affiliates from time to time. Goldman Sachs may also in the future provide investment banking
services to CTI, Comverse, Verint and their respective affiliates for which the Investment Banking Division of Goldman Sachs may receive
compensation.

The CTI board of directors selected Goldman Sachs as its financial advisor because it is an internationally recognized investment banking
firm that has substantial experience in transactions similar to the merger. Pursuant to a letter agreement dated August 26, 2010 as amended on
January 19, 2011, CTI engaged Goldman Sachs to act as its financial advisor in connection with the Transactions. Pursuant to the terms of this
engagement letter, CTI has agreed to pay Goldman Sachs a transaction fee of approximately $14.0 million for its services in connection with the
Transactions, a portion of which was contingent upon the consummation of the Comverse distribution and a significant portion of which is
contingent upon the consummation of the merger. In addition, CTI has agreed to reimburse Goldman Sachs for its expenses, including attorneys'
fees and disbursements, and to indemnify Goldman Sachs' expenses arising, and indemnify Goldman Sachs against certain liabilities that may
arise, out of Goldman Sachs' engagement.

Opinion of Rothschild

In connection with the merger, the CTI board of directors received an opinion, dated August 12, 2012, from CTT's financial advisor,
Rothschild, to the effect that as of August 12, 2012 and based upon and subject to the assumptions made, procedures followed, matters
considered and limitations on the review undertaken by Rothschild, the exchange ratio pursuant to the merger agreement was fair, from a
financial point of view, to holders of the shares of CTI common stock, other than Verint and its affiliates.

The full text of the written opinion that Rothschild delivered is attached as Arnnex D to this joint proxy statement/prospectus,
which describes the assumptions made, procedures followed, matters considered and limitations on the review undertaken by
Rothschild in connection with its opinion. CTI's shareholders should read the opinion carefully and in its entirety. A summary of the

Rothschild opinion is included below, which is qualified in its entirety by reference to the full text of the opinion attached as Annex D.
The Rothschild opinion was provided for the benefit of the CTI board of directors, in its capacity as such, in connection with and for the
purpose of its evaluation of the merger. The Rothschild opinion should not be construed as creating any fiduciary duty on Rothschild's
part to any party. The Rothschild opinion did not constitute a recommendation to the CTI board of directors as to whether to approve
the transactions contemplated by the merger agreement, the distribution agreement and the agreements with respect to a disposition of
Comverse entered into pursuant to the merger agreement (which are referred to in this section of the joint proxy statement/prospectus
as the ""Transactions'') or a recommendation to any holders of any shares of CTI common stock as to how to vote or otherwise act with
respect to the merger or any other matter, should the merger or any other matter come to a vote of the holders of the shares of CTI
common stock. In addition, the CTI board of directors did not ask Rothschild to address, and the Rothschild opinion did
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not address, (i) the fairness to, or any other consideration of, the holders of any class of securities, creditors or other constituencies of
CTI, other than the holders of the shares of CTI common stock, other than Verint and its affiliates, or (ii) the fairness of the amount or
nature of any compensation to be paid or payable to any of CTI's officers, directors or employees of CTI, or any class of such persons,
whether relative to the exchange ratio pursuant to the merger agreement or otherwise.

In connection with its opinion, Rothschild:

reviewed the draft of the merger agreement dated August 12, 2012;

reviewed certain publicly available business and financial information concerning CTI and Verint and the industry in which
they operate;

compared the proposed financial terms of the merger with the publicly available financial terms of certain transactions
involving companies it deemed generally relevant and the consideration received in such transactions;

compared the financial and operating performance of CTI and Verint with publicly available information concerning certain
other public companies it deemed generally relevant, including data relating to public market trading levels and implied

multiples;

reviewed the current and historical market prices of CTI common stock and Verint common stock;

reviewed certain internal financial analyses and forecasts for CTI (excluding any subsidiaries of CTI) prepared by CTI's
management relating to CTI's business and for Verint prepared by Verint's management relating to Verint's business, in each
case, as approved for Rothschild's use by CTI (the "Forecasts") and certain cost savings and operating synergies projected by

the management of CTI to result from the merger, as approved for Rothschild's use by CTI (the "Synergies"); and

performed such other financial studies and analyses and considered such other information as it deemed appropriate for the
purposes of its opinion.

In addition, Rothschild held discussions with certain members of management of CTI with respect to the past and current business
operations of CTI and the financial condition of CTI and with certain members of managements of CTI and Verint with respect to the merger,
the past and current business operations of Verint, the financial condition of Verint, the Forecasts, the Synergies and certain other matters it
believed necessary or appropriate to its inquiry.

In arriving at its opinion, Rothschild, with the consent of CTI board of directors, relied upon and assumed, without independent
verification, the accuracy and completeness of all information that was publicly available or was furnished or made available to Rothschild by
CTI and Verint, their respective associates, affiliates and advisors, or otherwise reviewed by or for Rothschild, and Rothschild did not assume
any responsibility or liability therefor. Rothschild did not conduct any valuation or appraisal of any of the assets or liabilities of CTI, Comverse
or Verint, nor were any such valuations or appraisals provided to Rothschild, and Rothschild did not express any opinion as to the value of such
assets or liabilities. In addition, Rothschild did not assume any obligation to conduct any physical inspection of the properties or facilities of
CTI, Comverse and Verint. In relying on the Forecasts and the Synergies provided to Rothschild or discussed with Rothschild by CTI and
Verint, Rothschild assumed that they were reasonably prepared based on assumptions reflecting the best currently available estimates and
judgments by CTI's management as to the expected future results of operations and financial condition of CTI and Verint. Rothschild expressed
no view as to the reasonableness of such financial analyses and forecasts or any assumption on which they were based. Rothschild assumed that
the Transactions would be consummated as contemplated in the merger agreement without any waiver, amendment or delay of any terms or
conditions, including, among other things, that the parties would comply with all
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material terms of the merger agreement, the distribution agreement and the agreements with respect to a disposition of Comverse entered into
pursuant to the merger agreement and that in connection with the receipt of all necessary governmental, regulatory or other approvals and
consents required for the Transactions, no material delays, limitations, conditions or restrictions would be imposed.

For purposes of rendering its opinion, Rothschild assumed that there had not occurred any material change in the assets, financial condition,
results of operations, business or prospects of CTI or Verint since the date of the most recent financial statements and other information,
financial or otherwise, relating to CTI or Verint made available to Rothschild, and that there was no information or any facts that would make
any of the information reviewed by Rothschild incomplete or misleading. Rothschild did not express any opinion as to any tax or other
consequences that may result from the Transactions, nor did its opinion address any legal, tax, regulatory or accounting matters. Rothschild
relied as to all legal, tax and regulatory matters relevant to rendering its opinion upon the assessments made by CTI and Verint and their
respective other advisers with respect to such issues. In addition, Rothschild relied upon and assumed, without independent verification, that the
final form of the merger agreement would not differ in any material respect from the draft of the merger agreement identified above.

The Rothschild opinion was necessarily based on securities markets, economic, monetary, financial and other general business and financial
conditions as they existed and could be evaluated on, and the information made available to Rothschild as of, the date of its opinion and the
conditions, prospects, financial and otherwise, of CTI and Verint, as they were reflected in the information provided to Rothschild and as they
were represented to Rothschild in discussions with managements of CTI and Verint. Rothschild expressed no opinion as to the price at which the
shares of Comverse common stock or shares of Verint common stock would trade at any future time. The Rothschild opinion was limited to the
fairness, from a financial point of view, to the holders, other than Verint and its affiliates, of the shares of CTI common stock, of the exchange
ratio pursuant to the merger agreement and Rothschild expressed no opinion as to any underlying decision which CTI may make to engage in the
Transactions or any alternative transaction. In this regard, Rothschild was not requested to solicit, and did not solicit interest from other parties
with respect to an acquisition of CTI since December 2010, and Rothschild did not express any opinion as to the relative merits of the
Transactions as compared to any alternative transaction. Rothschild was not asked to, nor did it, offer any opinion as to the terms, other than the
exchange ratio to the extent expressly set forth in its opinion, of the merger agreement, the distribution agreement and any agreements for
another disposition of Comverse or the Transactions, including, without limitation, the Comverse distribution and any disposition of Comverse.

The Rothschild opinion was given and speaks only as of the date of the opinion. It should be understood that subsequent developments may
affect the Rothschild opinion and the assumptions used in preparing it, and Rothschild does not have any obligation to update, revise, or reaffirm
its opinion. The Rothschild opinion was approved by the Global Financial Advisory Commitment Committee of Rothschild.

The following represents a summary of the material financial analyses performed by Rothschild in connection with providing its opinion,
dated August 12, 2012, to the effect that as of August 12, 2012, the exchange ratio pursuant to the merger agreement was fair, from a financial
point of view, to holders of the shares of CTI common stock, other than Verint and its affiliates. The summary of these analyses is not a
comprehensive description of all analyses and factors considered by Rothschild. The preparation of a fairness opinion is a complex analytical
and judgmental process that involves various determinations as to the most appropriate and relevant methods of financial analysis and the
application of these methods to the particular circumstances and, therefore, a fairness opinion is not readily susceptible to summary description.
Rothschild believes that its analyses must be considered as a whole and that selecting portions of its analyses and factors or focusing on
information presented in
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tabular format, without considering all analyses and factors or the narrative description of the analyses, could create a misleading or incomplete
view of the processes underlying its analyses and opinion.

Rothschild employed several analytical methodologies and no one method of analysis should be regarded as critical to the overall
conclusion reached by Rothschild. Each analytical technique has inherent strengths and weaknesses, and the nature of the available information
may further affect the value of particular techniques. The conclusion reached by Rothschild was based on all analyses and factors taken as a
whole and also on application of Rothschild's experience and judgment, which conclusion involved significant elements of subjective judgment
and qualitative analysis. Rothschild therefore gave no opinion as to the value or merit standing alone of any one or more parts of the analyses it
performed. In its analyses, Rothschild considered industry performance, general business, economic, market and financial conditions and other
matters existing as of the date of its opinion, many of which are beyond the control of CTI and Verint. No company, transaction or business used
by Rothschild in its analyses as a comparison is identical to CTI, Verint or the merger, and an evaluation of those analyses is not entirely
mathematical. Rather, the analyses involve complex considerations and judgments concerning financial and operating characteristics and other
factors that could affect the acquisition, public trading or other values of the companies, business segments or transactions analyzed.

The estimates contained in Rothschild's analyses and the valuation ranges resulting from any particular analysis are not necessarily
indicative of actual values or predictive of future results or values, which may be significantly more or less favorable than those suggested by its
analyses. In addition, analyses relating to the value of businesses or securities do not necessarily purport to be appraisals or to reflect the prices
at which businesses or securities actually may be sold. Accordingly, Rothschild's analyses and estimates are inherently subject to substantial
uncertainty.

The Rothschild opinion was among the many factors that the CTI board of directors took into consideration in connection with and for the
purposes of its evaluation of the merger. Consequently, the Rothschild opinion should not be viewed as determinative of the views of the CTI
board of directors or management with respect to the merger or the exchange ratio.

Pro Forma Analysis of Premium to CTI Shareholders. Rothschild first calculated the implied value of CTI's shares of Verint common
stock (including the shares underlying CTI's Verint preferred stock) on an as-converted basis as $781 million, based on 27.5 million shares of
CTT's Verint common stock on an as-converted basis as of January 31, 2013 and a trading price for Verint common stock of $28.39 per share on
August 10, 2012. Rothschild then determined the range of illustrative premia represented by the range of potential Target Amounts between
$0 million to $25 million by dividing the range of Target Amounts by the implied value of CTI's ownership in Verint, which resulted in a range
of premia between 0.0% and 3.2%. Rothschild then determined the illustrative amounts of incremental shares of Verint common stock between
0 and 0.9 million, representing the premium that CTI would receive in connection with the merger, by dividing the range of potential Target
Amounts by the trading price of Verint common stock of $28.39 per share on August 10, 2012.

Rothschild divided such illustrative amounts of incremental shares of Verint common stock by the total pro forma number of shares of
Verint common stock on an as-converted basis to determine the ownership percentages representing the range of premia to be received by CTI
shareholders in connection with the merger. Rothschild then calculated the implied total amounts of shares of Verint common stock to be
received by the CTI shareholders for the range of Target Amounts by aggregating the amount of shares of CTI's Verint common stock of
27.5 million on an as-converted basis as of January 31, 2013 and the amounts of incremental shares of Verint common stock to be received by
CTI shareholders in connection with the merger. Rothschild then calculated a range of the implied exchange ratios by dividing such implied total
amounts of shares of Verint common stock to be received by the CTI shareholders by the total amount of shares of CTI common stock as of
May 15, 2012.
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The following table presents the results of the analysis:

Implied Exchange Ratio 0.126x - 0.130x

Selected Holdco Collapse Transactions. Rothschild reviewed selected precedent transactions in which a holding company merged
downstream into a subsidiary. No transaction used in this precedent transaction analysis is identical to the Transactions. In assessing the
comparability of a transaction to the Transactions, Rothschild relied upon its knowledge of CTI and/or Verint and made subjective judgments
and assumptions with regard to the industry in which CTI and Verint operate, the operational nature of CTI's and Verint's business and the
similarity of the companies in these precedent transactions to CTI and Verint. Accordingly, differences between the business, financial and
operating characteristics of the companies in these selected transactions and those of CTI and Verint could affect the comparability of these
selected transactions to the Transactions. The selected transactions reviewed by Rothschild included the following:

Date Completed Transaction

May 26, 2011 Retail Ventures Inc. / DSW Inc.

April 22, 2009 Smith Investment Company / A. O. Smith Corporation

November 9, 2006 Fidelity National Financial, Inc. / Fidelity National Information Services, Inc.
August 15, 1997 Durwood, Inc. / AMC Entertainment

Rothschild calculated the discount/premium represented by the exchange ratios paid in the selected transactions, which ranged from (1.5%)
to 0%. Rothschild then calculated the implied exchange ratios for CTI's shares of Verint common stock (including the shares of Verint common
stock underlying CTI's shares of Verint preferred stock) based on the discounts between (1.5%) to 0% paid in the selected transactions.

The following table presents the results of the analysis:

Implied Exchange Ratio Implied Per Share Value
0.124x - 0.126x $3.51 - $3.56

Valuation of Verint Preferred Stock

Liquidation Value. Rothschild calculated the illustrative liquidation value of CTI's shares of Verint preferred stock based on
the par value of CTI's shares of Verint preferred stock of $293 million and assuming accrued and unpaid dividends of

$73 million as of January 31, 2013.

As-Converted Value. Rothschild calculated the implied value of CTI's shares of Verint preferred stock on an as-converted
basis (based on the liquidation value as of January 31, 2013) based on the trading price of Verint common stock of $28.39

per share on August 10, 2012 and a conversion price of $32.66 per share of Verint preferred stock.

Make-whole Value. Rothschild performed a make-whole analysis by determining the illustrative value of the shares of
Verint common stock that CTI would receive upon the occurrence of a change of control of Verint, including shares that CTI
would receive pursuant to the make-whole provisions in the Amended and Restated Certificate of Designation, Preferences
and Rights for the Verint preferred stock. Rothschild first determined the total theoretical number of shares that CTI would
receive by aggregating the illustrative number of shares of Verint common stock underlying CTI's Verint preferred stock (on
an as-converted basis as discussed above) with the illustrative number of shares of Verint common stock that CTI would
receive upon the occurrence of a change of control of Verint pursuant to the make-whole feature. Next, Rothschild
multiplied this total theoretical number of shares by the trading price of Verint
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common stock of $28.39 per share on August 10, 2012 to determine the total illustrative value of the shares of Verint
common stock (including the make-whole shares) that CTI would receive upon the occurrence of a change of control of
Verint.

Value under Convertible Bond Model. Rothschild estimated a range of implied theoretical values of CTI's shares of Verint
preferred stock using a convertible bond model, which is a customary mathematical modeling technique for instruments of
this nature. When using this convertible bond model, Rothschild made a range of assumptions based on its experience and

professional judgment, including, but not limited to, the appropriate discount rate for the future cash flows of the preferred
instrument and the future volatility of Verint common stock based on prevailing market conditions.

In addition, Rothschild calculated the implied exchange ratio represented by the implied value of CTI's shares of Verint common stock
(including the shares underlying CTI's Verint preferred stock) on an as-converted basis but without taking into account any premium. Rothschild
also calculated the implied exchange ratios represented by the illustrative value of CTI's shares of Verint common stock and the illustrative
values of CTI's shares of Verint preferred stock using the valuation methodologies discussed above minus the net present value of CTI's
estimated total annual operating costs, based on estimates provided by CTI management as approved for Rothschild's use by CTI.

The following table presents the results of various analyses on implied valuation of Verint preferred stock held by CTI:

Value under

As-converted Make-whole Liquidation convertible bond
value value value model
Implied value of Verint preferred stock
held by CTI $318 million $349 million $366 million  $367 - $389 million
Implied exchange ratio 0.126x 0.102x - 0.110x  0.105x - 0.113x  0.105x - 0.117x
Implied per share value of CTI's stake in
Verint $3.56 $2.91 - $3.14 $2.98 - $3.21 $2.99 - $3.32

Give-Gets Analysis. Rothschild compared the sum of the illustrative value of the shares of Verint common stock (including the shares
underlying CTI's Verint preferred stock) to be received in the merger and any premium to be paid in the merger, which are collectively referred
to as "gets," with the difference of the illustrative value of CTT's shares of Verint common stock, the illustrative values of CTI's shares of Verint
preferred stock using the valuation methodologies discussed above and the net present value of CTI's estimated total annual operating costs,
based on estimates provided by CTI management as approved for Rothschild's use by CTI, which are referred to collectively as "gives," to
determine the illustrative value of the merger to CTI. Rothschild first calculated the value of CTI's shares of Verint common stock using 