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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective.

           If the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box.    o

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer ý Accelerated filer o Non-accelerated filer o

(Do not check if a
smaller reporting

company)

Smaller reporting company o

           If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

           Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)    o

           Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)    o

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
Registered(1)

Proposed maximum
offering price per

unit

Proposed maximum
aggregate offering

price(2)
Amount of

registration fee

Verint Systems Inc. common stock, $0.001 par
value per share 28,876,210 Not Applicable $778,931,844.30 $106,246.30

(1)
Represents an estimate of the maximum number of shares of common stock, $0.001 par value per share ("Verint common stock"), of Verint
Systems Inc. ("Verint") issuable to holders of shares of common stock, $0.10 par value per share ("CTI common stock"), of Comverse Technology, Inc.
("CTI") in connection with the merger of CTI with and into Victory Acquisition I LLC ("Merger Sub"), a wholly owned subsidiary of Verint, at the
estimated exchange ratio of 0.1270 shares of Verint common stock for each share of CTI common stock outstanding and potentially outstanding
immediately prior to the effective time of the merger, including certain shares issuable upon the exercise of outstanding options to purchase CTI
common stock.
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(2)
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457 promulgated under the Securities Act, based on the product of
(1) $3.425, the average of the high and low ex-dividend trading prices of shares of CTI common stock as reported on the Nasdaq Global Select Market
on October 24, 2012, multiplied by (2) 227,425,356 shares of CTI common stock, which is the maximum number of shares of CTI common stock that
may be canceled in the merger.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to Section 8(a), may determine.
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 EXPLANATORY NOTE

        The joint proxy statement/prospectus of Verint Systems Inc. and Comverse Technology, Inc. ("CTI") contained in this registration
statement on Form S-4 assumes that the distribution by CTI of 100% of the outstanding shares of Comverse, Inc., a wholly owned subsidiary of
CTI ("Comverse"), in the form of a dividend paid to CTI shareholders (the "Comverse distribution"), has occurred. CTI shareholders voted to
approve the Comverse distribution at a special meeting of shareholders held on October 10, 2012. The Comverse distribution is expected to be
consummated on October 31, 2012. For purposes of determining the "Target Amount" in the joint proxy statement/prospectus, it is assumed that
the Comverse distribution will occur on or prior to October 31, 2012.

        The information set forth under "The CTI Special Meeting�Security Ownership of Certain CTI Beneficial Owners and Management" in the
joint proxy statement/prospectus does not give effect to the Comverse distribution. The equity awards described in that section will be affected
by the Comverse distribution and will either (i) convert into Comverse equity awards if held by a post-Comverse distribution employee of
Comverse or (ii) be adjusted if held by a post-Comverse distribution employee of CTI. Information with respect to those equity awards will be
updated in future filings.
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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 October 26, 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. Each of the special meetings will be held at         a.m., Eastern Time, on                        ,        , at                  . 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 30.

        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

�
holders of Verint common stock immediately prior to the effective time of the merger, other than CTI, will continue to own
their existing shares.
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        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
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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 CTI 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 proposal to adopt the
merger agreement and to approve the transactions contemplated by that agreement, including the merger.

Edgar Filing: VERINT SYSTEMS INC - Form S-4

7



Table of Contents

        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
Verint Systems Inc.

Chairman of the Board and Chief Executive Officer
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                        ,

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                        ,             , at                              for the following purposes:

1.
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.

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.

        The Verint board of directors has fixed the close of business on                        ,             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.

Edgar Filing: VERINT SYSTEMS INC - Form S-4

10



Table of Contents

        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                ,

To the Shareholders of Comverse Technology, Inc.:

        A special meeting of shareholders of Comverse Technology, Inc. will be held at                 a.m., Eastern Time, on                ,            ,
at                                     for the following purposes:

1.
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.

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.

        These items are more fully described in the following pages. CTI shareholders of record at the close of business on                ,             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.

        CTI 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                ,             , 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
                        ,
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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
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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.

ii
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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:

        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 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;

�
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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;

iii
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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:

�
risks associated with the Comverse distribution, including the incurrence of expenses in connection therewith and the risks
that due to 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, CTI's interest in Verint will be its primary asset and CTI will be
dependent on Comverse's performance of various transition services agreements necessary for its ongoing operations;
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�
the risk that, if CTI ceases to maintain a majority of the voting power of Verint's outstanding equity securities and ceases to
maintain control over Verint's operations, CTI may be required to no longer consolidate Verint's financial statements within
CTI's consolidated financial statements and, in such event, the presentation of its consolidated financial statements would be
materially
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different from the presentation for the periods presented in this joint proxy statement/prospectus;

�
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 CTI'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 30 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.

v
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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 unless the context indicates otherwise.

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

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

�
"CTI record date" means the close of business on                    ,           , 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           a.m., Eastern Time,
on                    ,          , at                        .

�
"distribution agreement" means the distribution agreement, dated as of                    , 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 CTI.

�
"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.

�
"exchange agent" means the American Stock Transfer and Trust Company.
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�
"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
                    , 2012, was $            per share of Verint preferred stock.

�
"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.

�
"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 CTI.

�
"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 $          , 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                    ,           , 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                    ,          , at                        .

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

The Merger

Q:
Why did I receive this joint proxy statement/prospectus?

A:
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.

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

A:
On September 19, 2012, CTI contributed its interest in Starhome to Comverse and on October 19, 2012 the Starhome disposition was
consummated. On                    , 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding
shares of Comverse, a 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.

Q:
What will CTI shareholders receive in the merger?

A:
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.

Q:
How will fractional shares be treated?

A:
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.

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

A:
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.

Q:
Why was the merger proposed?

A:
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 CTI'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 CTI.

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.

Q:
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?

A:
As of                    ,        , 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      % 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      % 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.

Q:
What conditions must be satisfied to complete the merger?

A:
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 CTI'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 and Comverse receives the required shareholder approval at their respective
special meetings to be held on                    ,          , 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.

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

A:
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.

Q:
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?

A:
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                    ,           , at                     .

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                    ,          , 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                shares of Verint common
stock outstanding and entitled to vote at the Verint special meeting and                shares of Verint preferred stock outstanding and
entitled to vote at the Verint special meeting. Each share of common stock that you owned at the close of business on the Verint record
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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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Verint Systems Inc., 330 South Service Road, Melville, New
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York 11747, Attn: Corporate Secretary, by            ,      at           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.

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

A:
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.

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

A:
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.

Q:
Whom should I call if I have questions?

A:
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           a.m., Eastern Time, on                    ,           , at                     .

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                    ,          , 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                    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.

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

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

Q:
How can I change my vote?

A:
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.

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

A:
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.

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

A:
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.

Q:
Whom should I call if I have questions?

A:
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
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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 company, 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            , 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding shares of
Comverse, a 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.

        CTI'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            ,          , at                  . 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
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agreement, including the merger and 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            ,           , which is the record date for the Verint special meeting.

The CTI Special Meeting

        CTI will hold a special meeting of shareholders at             a.m., Eastern Time, on            ,          , at               . 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              ,               , which is the
record date for the CTI special meeting.

Terms of the Merger (see page 137)

        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, 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.
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        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 155)

        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 95 and 105)

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 CTI'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 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
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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 150)

        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 CTI'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 129)
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        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 (i) a Target Amount of $25.0 million,
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(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 130)

        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 80)

        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 CTI.

Recommendation of the Boards of Directors and the Verint Special Committee (see pages 104, 105 and 109)

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 105 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
(ii) 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 105 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 agreement, (ii) declared that the merger agreement, the merger and the other
transactions
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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 104 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 assumed 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 100 of this joint proxy statement/prospectus.

Opinion of Financial Advisor to the Verint Special Committee (see page 110)

        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 117)

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 CTI'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, solely 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 130)

        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 132)

        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).

        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 133)

        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
CTI'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 CTI'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 133)

        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 152)

        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 162)

        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 133)

        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 Nasdaq, subject
to official notice of issuance.

Effect on Listing, Registration and Status of CTI Common Stock (see page 129)

        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 CTI," "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
July 31, 2012 and for the six months ended July 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 July 31, 2012. 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 six months ended July 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

Six Months Ended
July 31, Year Ended January 31,

(in thousands, except per share data) 2012 2011 2012 2011 2010 2009 2008
(unaudited)

Revenue $ 409,061 $ 371,291 $ 782,648 $ 726,799 $ 703,633 $ 669,544 $ 534,543
Operating income (loss) 47,246 40,244 86,478 73,105 65,679 (15,026) (114,630)
Net income (loss) 24,895 12,829 40,625 28,585 17,100 (78,577) (197,545)
Net income (loss) attributable to Verint
Systems Inc. 22,642 10,363 36,993 25,581 15,617 (80,388) (198,609)
Net income (loss) attributable to Verint
Systems Inc. common shares 15,030 3,107 22,203 11,403 2,026 (93,452) (207,290)
Net income (loss) per common share
attributable to Verint Systems Inc.:
Basic $ 0.38 $ 0.08 $ 0.58 $ 0.33 $ 0.06 $ (2.88) $ (6.43)
Diluted $ 0.38 $ 0.08 $ 0.56 $ 0.31 $ 0.06 $ (2.88) $ (6.43)
Weighted-average shares:
Basic 39,392 37,984 38,419 34,544 32,478 32,394 32,222
Diluted 39,938 39,239 39,499 37,179 33,127 32,394 32,222
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 Consolidated Balance Sheet Data

January 31,July 31,
2012(in thousands) 2012 2011 2010 2009 2008

(unaudited)
Total assets $ 1,487,286 $ 1,502,868 $ 1,376,127 $ 1,396,337 $ 1,337,393 $ 1,492,275
Long-term debt, including
current maturities 593,967 597,379 583,234 620,912 625,000 610,000
Preferred stock 285,542 285,542 285,542 285,542 285,542 293,663
Total stockholders' equity
(deficit) 176,454 144,295 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 six months ended July 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 Corporation 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 six months ended July 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 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 status. 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. The contract was
settled during the year ended January 31, 2011.
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Summary Historical Financial Data of CTI

        The following table presents summary consolidated financial data for CTI as of July 31, 2012 and for the six months ended July 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 July 31, 2012 and for the six months ended July 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 July 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 six months ended July 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 CTI's audited consolidated financial statements included in its annual report on
Form 10-K filed with the SEC for the fiscal year ended January 31, 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 audited 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 sale of Ulticom, Inc. ("Ulticom") to a third party on
December 3, 2010 (the "Ulticom Sale"). As a result of the Ulticom Sale, the results of operations of Ulticom, including the gain on 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 the fiscal years ended January 31, 2011, 2010, 2009 and 2008, and the assets and liabilities of Ulticom are reflected as
separate components in discontinued operations in the consolidated balance sheet data as of January 31, 2010, 2009 and 2008 presented below.

        The comparability of the CTI summary consolidated financial data as of July 31, 2012 and for the six months ended July 31, 2012 and 2011
and as of and for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 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 Ulticom Sale on December 3, 2010. 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.

        The below CTI summary consolidated financial data as of July 31, 2012 and for the six months ended July 31, 2012 and 2011 reflects the
presentation of Starhome as discontinued operations. On August 1, 2012, CTI, certain other shareholders of Starhome and Starhome entered into
a Share Purchase Agreement (the "Starhome Share Purchase Agreement") with unaffiliated purchasers providing for the Starhome disposition.
The Starhome disposition was completed on October 19, 2012. As a result of the Starhome disposition, the results of operations of Starhome are
included in discontinued operations, less applicable income taxes, as a separate component of net loss in CTI's consolidated statements of
operations data and the assets and liabilities of Starhome are included as
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separate components in CTI's consolidated balance sheet data. The summary consolidated financial data as of January 31, 2012, 2011 2010,
2009 and 2008 and for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 was not recast to present Starhome as discontinued
operations as the impact is not deemed material. Refer to footnotes (3), (6), (7) and (10) for Starhome's total revenue, income (loss) from
operations, net income (loss) from continuing operations and total assets.

 Consolidated Statements of Operations Data

Six Months Ended
July 31, Years Ended January 31,

(in thousands, except per share data) 2012 2011 2012 2011 2010 2009(1) 2008(1)
(unaudited)

Total revenue(2)(3) $ 718,037 $ 717,110 $ 1,594,397 $ 1,623,427 $ 1,533,937 $ 1,628,627 $ 1,669,975
Income (loss) from operations(4)(5)(6) 8,001 (25,154) 27,035 (49,915) (193,101) (193,805) (407,589)
Net loss from continuing operations(7) (39,879) (92,738) (31,019) (107,463) (221,190) (351,417) (470,374)
Income (loss) from discontinued operations,
net of tax 2,959 3,731 � (11,039) (43,062) (7,371) (1,625)
Net loss (36,920) (89,007) (31,019) (118,502) (264,252) (358,788) (471,999)
Less: Net (income) loss attributable to
noncontrolling interest (16,564) (9,885) (27,707) (13,820) (7,783) 33,536 82,757
Net loss attributable to Comverse
Technology, Inc. (53,484) (98,892) (58,726) (132,322) (272,035) (325,252) (389,242)
Loss per share attributable to Comverse
Technology, Inc.'s shareholders:
Basic loss per share
Continuing operations $ (0.25) $ (0.49) $ (0.28) $ (0.61) $ (1.13) $ (1.56) $ (1.90)
Discontinued operations 0.01 0.01 � (0.03) (0.20) (0.03) (0.01)

Basic loss per share $ (0.24) $ (0.48) $ (0.28) $ (0.64) $ (1.33) $ (1.59) $ (1.91)

Diluted loss per share
Continuing operations $ (0.25) $ (0.49) $ (0.28) $ (0.62) $ (1.13) $ (1.56) $ (1.90)
Discontinued operations 0.01 0.01 � (0.03) (0.20) (0.03) (0.01)

Diluted loss per share $ (0.24) $ (0.48) $ (0.28) $ (0.65) $ (1.33) $ (1.59) $ (1.91)

 Consolidated Balance Sheet Data

January 31,July 31,
2012(in thousands) 2012 2011(8) 2010 2009 2008

(unaudited)
Total assets(9)(10) $ 2,516,637 $ 2,646,368 $ 2,813,922 $ 3,101,211 $ 3,748,268 $ 4,169,884
Indebtedness, including current
maturities(11) 596,162 599,574 591,429 623,107 1,044,477 1,024,815
Comverse Technology, Inc.
shareholders' equity(12) 408,560 441,508 413,008 422,486 653,258 985,071
Total equity 536,655 552,752 485,887 509,722 763,187 1,123,710
Accumulated deficit (1,819,848) (1,766,364) (1,707,638) (1,575,316) (1,303,281) (978,029)

(1)
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.

(2)
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adoption of revenue recognition guidance issued by the Financial Accounting Standard Board (the "FASB") and effective for CTI for
fiscal periods commencing February 1, 2011.
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(3)
Total revenue for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 includes $45.0 million, $37.2 million,
$37.5 million, $41.6 million, and $41.8 million, respectively, of Starhome's revenue.

(4)
Compliance-related professional fees recorded for the six months ended July 31, 2012 were de minimis. For the six months ended
July 31, 2011 and the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008, CTI recorded compliance-related professional
fees of $28.9 million, $37.2 million, $161.7 million, $183.6 million, $74.3 million and $83.4 million, respectively.

(5)
For the six months ended July 31, 2012 and 2011 and the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008, CTI
recorded compliance-related compensation and other expenses of $1.6 million, $3.9 million, $6.7 million, $4.6 million, $10.7 million,
$10.1 million and $53.1 million, respectively.

(6)
Income (loss) from operations for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 includes $7.8 million,
$2.7 million, $1.9 million, $(3.8) million, and $(5.5) million, respectively, of Starhome's income (loss) from operations.

(7)
Net loss from continuing operations for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 includes $7.8 million,
$2.8 million, $3.0 million, $(5.1) million, and $(5.3) million, respectively, of Starhome's net income (loss) from operations.

(8)
Excludes the balance sheet data of Ulticom which was sold on December 3, 2010.

(9)
Includes assets of Ulticom classified as discontinued operations of approximately $106.8 million, $315.0 million and $317.8 million as
of January 31, 2010, 2009, and 2008, respectively.

(10)
Total assets as of January 31, 2012, 2011, 2010, 2009 and 2008 includes $49.7 million, $44.3 million, $27.7 million, $23.6 million,
and $28.5 million, respectively, of Starhome's total assets.

(11)
Includes (i) outstanding secured borrowings under (a) Verint's new credit agreement as of July 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 July 31, 2012 and January 31, 2012, 2011, 2010, 2009, and 2008, respectively.

(12)
CTI has not declared a dividend during the periods presented.
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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 CTI and the Related CTI Transactions (as defined under "Unaudited Pro Forma Condensed Combined Financial
Information" beginning on page 58 of this joint proxy statement/prospectus). 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 and Related CTI Transactions 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 summary unaudited pro forma condensed combined financial information does not give effect to the net consideration received by
Comverse upon completion of the Starhome disposition, because CTI contributed its interest in Starhome to Comverse, including its rights and
obligations under the Starhome purchase agreement, on September 19, 2012.

        The pro forma condensed combined balance sheet information set forth below assumes that the merger and Related CTI Transactions
occurred on July 31, 2012. The pro forma condensed combined statements of operations information set forth below for the year ended
January 31, 2012 and for the six months ended July 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.
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 Pro Forma Condensed Combined Statements of Operations Information

(dollars in thousands, except per share data)
Year Ended

January 31, 2012
Six Months Ended

July 31, 2012
Revenue $ 782,648 $ 409,061
Operating income (loss) (7,562) 26,769
Net income (loss) (22,368) 4,895
Net income (loss) attributable to controlling interests (26,000) 2,642
Net income (loss) attributable to controlling interests' common shares (26,000) 2,642
Net income (loss) per common share attributable to controlling interests:
Basic $ (0.52) $ 0.05
Diluted $ (0.52) $ 0.05
Weighted-average common shares outstanding:
Basic 49,792 50,755
Diluted 49,792 51,311

 Pro Forma Condensed Combined Balance Sheet Information

(in thousands) July 31, 2012
Total current assets $ 466,122
Total assets 1,562,455
Total current liabilities 415,831
Long-term debt 587,675
Total liabilities 1,098,090
Preferred stock �
Total stockholders' equity 464,365
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 six months ended July 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 July 31, 2012 was computed as if the merger had been completed on July 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 six
months ended July 31, 2012, respectively, and pro forma combined net book value per common share as of July 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.
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        The pro forma shares outstanding as of July 31, 2012 assumes that (1) 219,229,956 shares of CTI common stock are converted into
28,486,458 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

Historical
Pro Forma
Combined Historical

Pro Forma
Equivalent

As of and for the Six Months Ended July 31, 2012 (Unaudited)
Net income (loss) per share from continuing operations:
Basic $ 0.38 $ 0.05 $ (0.25) $ 0.01
Diluted $ 0.38 $ 0.05 $ (0.25) $ 0.01
Net book value per common share $ 4.31 $ 8.82 $ 1.86 $ 1.12
Shares outstanding as of July 31, 2012 39,772,218 51,969,653 219,229,956 N/A
As of and for the Year Ended January 31, 2012
Net income (loss) per share from continuing operations:
Basic $ 0.58 $ (0.52) $ (0.31) $ (0.07)
Diluted $ 0.56 $ (0.52) $ (0.31) $ (0.07)
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 0.1275 shares of Verint common
stock for each share of CTI common stock. The estimated exchange ratio assumes the issuance of approximately 28.5 million shares of Verint
common stock in exchange for approximately 223.8 million shares of CTI common stock, which includes the impact of CTI's outstanding
restricted awards. The actual exchange ratio at the closing date of the merger may differ from the estimated exchange ratio of 0.1275 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
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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
Verint

common stock

Closing price of
CTI

common stock

Implied value of
merger

consideration
As of August 10, 2012 $ 28.39 $ 5.70 $ 3.62
As of                        , 2012 $ $ $
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 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 August 15, 2012, approximately 39.8 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 11.0 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 28.5 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 CTI'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 CTI'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, Merger Sub, 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 CTI's respective
counsel that the merger should qualify as a reorganization under Section 368(a), and thus, 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 sought to obtain 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, CTI's cash and cash equivalents (excluding cash and cash
equivalents of Verint) was approximately $             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. 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, CTI'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 46 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
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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 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 addition, the 1940 Act imposes certain requirements on companies deemed investment
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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.
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�
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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Intellectual Property and Data/Systems Security

         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 July 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 July 31, 2012, inclusive of accrued dividends, the Verint preferred stock was
convertible into approximately 11.0 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 July 31, 2012, inclusive of accrued dividends, the Verint preferred stock was convertible into approximately 11.0 million
shares of Verint common stock, giving CTI beneficial ownership of 53.7% of the outstanding shares of Verint common stock assuming
conversion of such Verint preferred stock. In addition, as of July 31, 2012, CTI's preferred stock and common stock holdings in Verint
collectively entitled it to 51.8% 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 Nasdaq 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 a result, 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, in the event the merger is not completed, may be adversely affected by
events at CTI or other members of its consolidated group in the future.

        CTI'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 CTI'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 will continue to be true even after 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 Nasdaq-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;
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�
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

�
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 Nasdaq-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 July 31, 2012, Verint had gross outstanding indebtedness of $594.0 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;
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�
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;

�
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.
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        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 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 $988.0 million, or approximately 66.4% of
Verint's total assets, as of July 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,

50

Edgar Filing: VERINT SYSTEMS INC - Form S-4

85



Table of Contents

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 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
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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.

        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
July 31, 2012 and for the six months ended July 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 July 31, 2012. 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 six months ended July 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

Six Months Ended
July 31, Year Ended January 31,

(in thousands, except per share data) 2012 2011 2012 2011 2010 2009 2008
(unaudited)

Revenue $ 409,061 $ 371,291 $ 782,648 $ 726,799 $ 703,633 $ 669,544 $ 534,543
Operating income (loss) 47,246 40,244 86,478 73,105 65,679 (15,026) (114,630)
Net income (loss) 24,895 12,829 40,625 28,585 17,100 (78,577) (197,545)
Net income (loss) attributable to Verint
Systems Inc. 22,642 10,363 36,993 25,581 15,617 (80,388) (198,609)
Net income (loss) attributable to Verint
Systems Inc. common shares 15,030 3,107 22,203 11,403 2,026 (93,452) (207,290)
Net income (loss) per common share
attributable to Verint Systems Inc.:
Basic $ 0.38 $ 0.08 $ 0.58 $ 0.33 $ 0.06 $ (2.88) $ (6.43)
Diluted $ 0.38 $ 0.08 $ 0.56 $ 0.31 $ 0.06 $ (2.88) $ (6.43)
Weighted-average shares:
Basic 39,392 37,984 38,419 34,544 32,478 32,394 32,222
Diluted 39,938 39,239 39,499 37,179 33,127 32,394 32,222
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 Consolidated Balance Sheet Data

January 31,July 31,
2012(in thousands) 2012 2011 2010 2009 2008

(unaudited)
Total assets $ 1,487,286 $ 1,502,868 $ 1,376,127 $ 1,396,337 $ 1,337,393 $ 1,492,275
Long-term debt, including
current maturities 593,967 597,379 583,234 620,912 625,000 610,000
Preferred stock 285,542 285,542 285,542 285,542 285,542 293,663
Total stockholders' equity
(deficit) 176,454 144,295 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 six months ended July 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
Corporation 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 six months ended July 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 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 status. 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. 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 July 31, 2012 and for the six months ended July 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 July 31, 2012 and for the six months ended July 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 July 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 six months ended July 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 audited consolidated financial statements included in its annual report on
Form 10-K filed with the SEC for the fiscal year ended January 31, 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 audited 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 Ulticom Sale. As a result of the Ulticom Sale, the results of
operations of Ulticom, including the gain on 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 the fiscal years ended January 31, 2011, 2010, 2009 and
2008, and the assets and liabilities of Ulticom are reflected as separate components in discontinued operations in the consolidated balance sheet
data as of January 31, 2010, 2009 and 2008 presented below.

        The comparability of the CTI selected consolidated financial data as of July 31, 2012 and for the six months ended July 31, 2012 and 2011
and as of and for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 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 Ulticom Sale on December 3, 2010. 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.

        The below CTI selected consolidated financial data as of July 31, 2012 and for the six months ended July 31, 2012 and 2011 reflects the
presentation of Starhome as discontinued operations. On August 1, 2012, CTI, certain other shareholders of Starhome and Starhome entered into
the Starhome Share Purchase Agreement with unaffiliated purchasers providing for the Starhome disposition. The Starhome disposition was
completed on October 19, 2012. As a result of the Starhome disposition, the results of operations of Starhome are included in discontinued
operations, less applicable income taxes, as a separate component of net loss in CTI's consolidated statements of operations data and the assets
and liabilities of Starhome are included as separate components in CTI's consolidated balance sheet data. The selected consolidated financial
data as of January 31, 2012, 2011 2010, 2009 and 2008 and for
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the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 was not recast to present Starhome as discontinued operations as the impact
is not deemed material. Refer to footnotes (3), (6), (7) and (10) for Starhome's total revenue, income (loss) from operations, net income (loss)
from continuing operations and total assets.

 Consolidated Statements of Operations Data

Six Months Ended
July 31, Years Ended January 31,

(in thousands, except per share data) 2012 2011 2012 2011 2010 2009(1) 2008(1)
(unaudited)

Total revenue(2)(3) $ 718,037 $ 717,110 $ 1,594,397 $ 1,623,427 $ 1,533,937 $ 1,628,627 $ 1,669,975
Income (loss) from operations(4)(5)(6) 8,001 (25,154) 27,035 (49,915) (193,101) (193,805) (407,589)
Net loss from continuing operations(7) (39,879) (92,738) (31,019) (107,463) (221,190) (351,417) (470,374)
Income (loss) from discontinued operations,
net of tax 2,959 3,731 � (11,039) (43,062) (7,371) (1,625)
Net loss (36,920) (89,007) (31,019) (118,502) (264,252) (358,788) (471,999)
Less: Net (income) loss attributable to
noncontrolling interest (16,564) (9,885) (27,707) (13,820) (7,783) 33,536 82,757
Net loss attributable to Comverse
Technology, Inc. (53,484) (98,892) (58,726) (132,322) (272,035) (325,252) (389,242)
Loss per share attributable to Comverse
Technology, Inc.'s shareholders:
Basic loss per share
Continuing operations $ (0.25) $ (0.49) $ (0.28) $ (0.61) $ (1.13) $ (1.56) $ (1.90)
Discontinued operations 0.01 0.01 � (0.03) (0.20) (0.03) (0.01)

Basic loss per share $ (0.24) $ (0.48) $ (0.28) $ (0.64) $ (1.33) $ (1.59) $ (1.91)

Diluted loss per share
Continuing operations $ (0.25) $ (0.49) $ (0.28) $ (0.62) $ (1.13) $ (1.56) $ (1.90)
Discontinued operations 0.01 0.01 � (0.03) (0.20) (0.03) (0.01)

Diluted loss per share $ (0.24) $ (0.48) $ (0.28) $ (0.65) $ (1.33) $ (1.59) $ (1.91)

 Consolidated Balance Sheet Data

January 31,July 31,
2012(in thousands) 2012 2011(8) 2010 2009 2008

(unaudited)
Total assets(9)(10) $ 2,516,637 $ 2,646,368 $ 2,813,922 $ 3,101,211 $ 3,748,268 $ 4,169,884
Indebtedness, including current
maturities(11) 596,162 599,574 591,429 623,107 1,044,477 1,024,815
Comverse Technology, Inc.
shareholders' equity(12) 408,560 441,508 413,008 422,486 653,258 985,071
Total equity 536,655 552,752 485,887 509,722 763,187 1,123,710
Accumulated deficit (1,819,848) (1,766,364) (1,707,638) (1,575,316) (1,303,281) (978,029)

(1)
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.

(2)
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adoption of revenue recognition guidance issued by the FASB and effective for CTI for fiscal periods commencing February 1, 2011.
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(3)
Total revenue for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 includes $45.0 million, $37.2 million, $37.5
million, $41.6 million, and $41.8 million, respectively, of Starhome's revenue.

(4)
Compliance-related professional fees recorded for the six months ended July 31, 2012 were de minimis. For the six months ended
July 31, 2011 and the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008, CTI recorded compliance-related professional
fees of $28.9 million, $37.2 million, $161.7 million, $183.6 million, $74.3 million and $83.4 million, respectively.

(5)
For the six months ended July 31, 2012 and 2011 and the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008, CTI
recorded compliance-related compensation and other expenses of $1.6 million, $3.9 million, $6.7 million, $4.6 million, $10.7 million,
$10.1 million and $53.1 million, respectively.

(6)
Income (loss) from operations for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 includes $7.8 million, $2.7
million, $1.9 million, $(3.8) million, and $(5.5) million, respectively, of Starhome's income (loss) from operations.

(7)
Net loss from continuing operations for the fiscal years ended January 31, 2012, 2011, 2010, 2009 and 2008 includes $7.8 million,
$2.8 million, $3.0 million, $(5.1) million, and $(5.3) million, respectively, of Starhome's net income (loss) from operations.

(8)
Excludes the balance sheet data of Ulticom which was sold on December 3, 2010.

(9)
Includes assets of Ulticom classified as discontinued operations of approximately $106.8 million, $315.0 million and $317.8 million as
of January 31, 2010, 2009, and 2008, respectively.

(10)
Total assets as of January 31, 2012, 2011, 2010, 2009 and 2008 includes $49.7 million, $44.3 million, $27.7 million, $23.6 million,
and $28.5 million, respectively, of Starhome's total assets.

(11)
Includes (i) outstanding secured borrowings under (a) Verint's new credit agreement as of July 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 July 31, 2012 and January 31, 2012, 2011, 2010, 2009, and 2008, respectively.

(12)
CTI has not declared a dividend during the periods 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 and the Related CTI Transactions, 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 and Related CTI Transactions 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.

        In addition to the merger, the unaudited pro forma condensed combined financial statements give effect to the following transactions (the
"Related CTI Transactions"):

�
For the unaudited pro forma condensed combined statement of operations for the year ended January 31, 2012, the
elimination of the operations of Starhome as a result of the Starhome disposition, as described below;

�
The elimination of the net assets and operations of Comverse, CTI's wholly owned subsidiary, as a result of the Comverse
distribution or Comverse disposition;

�
Cash and asset capital contributions by CTI to Comverse; and

�
Estimated transaction costs associated with the Comverse distribution.

        On August 1, 2012, CTI, certain other shareholders of Starhome and Starhome entered into a Share Purchase Agreement with unaffiliated
purchasers providing for the Starhome disposition. The Starhome disposition was completed on October 19, 2012. As a result of the plan to
dispose of Starhome, the results of operations of Starhome are included in discontinued operations, less applicable income taxes, as a separate
component of net loss in CTI's consolidated statements of operations for the six months ended July 31, 2012 and the assets and liabilities of
Starhome are included as separate components in CTI's consolidated July 31, 2012 balance sheet. CTI's consolidated financial data for the year
ended January 31, 2012, was not recast to present Starhome as a discontinued operation as the impact was not deemed material. Therefore, the
unaudited pro forma condensed combined statement of operations for the year ended January 31, 2012 includes a pro forma adjustment to
eliminate the operations of Starhome for that period.

        The unaudited pro forma condensed combined financial statements do not give effect to the net consideration received by Comverse upon
completion of the Starhome disposition, because CTI contributed its interest in Starhome to Comverse, including its rights and obligations under
the Starhome purchase agreement, on September 19, 2012.

        The unaudited pro forma condensed combined balance sheet assumes that the merger and Related CTI Transactions occurred on July 31,
2012. The unaudited pro forma condensed combined statements of operations for the year ended January 31, 2012 and for the six months ended
July 31, 2012 assume that the merger and Related CTI Transactions 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.
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        Prior to the merger, at the completion of the Related CTI Transactions, the net assets of CTI will consist primarily of its interests in Verint,
as well as certain residual cash, prepaid expenses, accounts payable and accrued liabilities, which are not expected to be significant. In addition,
CTI will have net operating loss ("NOL") carryforwards. However, the deferred tax assets attributable to the NOL carryforwards are expected to
be 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 $94.0 million and $20.5 million for the year ended January 31, 2012 and six months ended July 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 $31.0 million and $0.5 million for the year ended January 31, 2012 and six months ended July 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
July 31, 2012

Historical

(in thousands)

Verint
Systems

Inc.

Comverse
Technology,

Inc.
Comverse

Distribution

Verint
Deconsolidation

from CTI Notes
Pro Forma

Adjustments Notes
Pro Forma
Combined

(B) (C)
Assets
Current Assets:
Cash and cash equivalents $ 173,250 $ 415,153 $ (116,320) $ (173,250) $ (80,607) (E) $ 218,226
Restricted cash and bank time
deposits 10,750 39,372 (28,622) (10,750) � 10,750
Accounts receivable, net 167,616 315,758 (148,142) (167,616) � 167,616
Inventories 10,000 40,426 (30,426) (10,000) � 10,000
Deferred cost of revenue 4,454 38,909 (34,455) (4,454) � 4,454
Prepaid expenses and other
current assets 52,072 103,636 (45,599) (52,072) (2,961) (F) 55,076
Current assets of discontinued
operations � 43,357 (43,357) � � �

Total current assets 418,142 996,611 (446,921) (418,142) (83,568) 466,122

Property and equipment, net 32,142 74,855 (41,270) (32,142) (1,443) (G) 32,142
Goodwill 825,069 1,045,923 (155,450) (890,473) (D) � 825,069
Intangible assets, net 162,898 176,855 (13,957) (162,898) � 162,898
Capitalized software
development costs, net 6,217 6,217 � (6,217) � 6,217
Long-term deferred cost of
revenue 8,252 101,629 (93,377) (8,252) � 8,252
Other assets 34,566 105,721 (70,811) (34,566) 26,845 (H) 61,755
Long-term assets of discontinued
operations � 8,826 (8,826) � � �

Total assets $ 1,487,286 $ 2,516,637 $ (830,612) $ (1,552,690) $ (58,166) $ 1,562,455

Liabilities, Preferred Stock,
and Stockholders' Equity
Current Liabilities:
Accounts payable $ 49,231 $ 98,978 $ (44,291) $ (49,231) $ 1,536 (I) $ 56,223
Accrued expenses and other
current liabilities 165,935 315,820 (139,032) (165,935) 30,365 (J) 207,153
Current maturities of long-term
debt 6,292 6,292 � (6,292) � 6,292
Deferred revenue 146,163 487,747 (341,584) (146,163) � 146,163
Liabilities to affiliates 1,553 � � (1,553) � (F,I) �
Current liabilities of discontinued
operations � 28,003 (28,003) � � �

Total current liabilities 369,174 936,840 (552,910) (369,174) 31,901 415,831

Long-term debt 587,675 587,675 � (587,675) � 587,675
Long-term deferred revenue 16,673 172,517 (155,844) (16,673) � 16,673
Other liabilities 51,768 278,134 (199,434) (51,768) (789) (K) 77,911
Long-term liabilities of
discontinued operations � 4,816 (4,816) � � �

Total liabilities 1,025,290 1,979,982 (913,004) (1,025,290) 31,112 1,098,090

Preferred Stock 285,542 � � � (285,542) (L) �
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Stockholders' Equity:
Common stock 40 22,057 � � (22,045) (L) 52
Additional paid-in capital 569,555 2,213,262 � � (1,913,682) (L) 869,135
Treasury stock, at cost (8,013) (9,641) � � 9,641 (L) (8,013)
Accumulated deficit (335,122) (1,819,848) � � 1,808,167 (L) (346,803)
Accumulated other
comprehensive income (loss) (55,178) 2,730 (26,788) � 24,058 (L) (55,178)
Net assets (liabilities) of Verint
and Comverse � � 117,320 (527,400) 410,080 (L) �

Total Verint Systems Inc.
stockholders' equity 171,282 408,560 90,532 (527,400) 316,219 459,193

Noncontrolling interest 5,172 128,095 (8,140) � (119,955) (L) 5,172

Total stockholders' equity 176,454 536,655 82,392 (527,400) 196,264 464,365

Total liabilities, preferred
stock, and stockholders' equity $ 1,487,286 $ 2,516,637 $ (830,612) $ (1,552,690) $ (58,166) $ 1,562,455

See notes to unaudited pro forma condensed combined financial statements.
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Unaudited Pro Forma Condensed Combined Statement of Operations
Year Ended January 31, 2012

Historical

(in thousands, except per share data)

Verint
Systems

Inc.

Comverse
Technology,

Inc.
Starhome

Disposition
Comverse

Distribution

Verint
Deconsolidation

from CTI
Pro Forma

Adjustments Notes
Pro Forma
Combined

(A) (B) (C)
Revenue:
Product $ 390,392 $ 689,046 $ (26,652) $ (276,459) $ (390,392) $ 4,457 (M) $ 390,392
Service and support 392,256 905,351 (18,397) (494,698) (392,256) � 392,256

Total revenue 782,648 1,594,397 (45,049) (771,157) (782,648) 4,457 782,648

Cost of revenue:
Product 138,450 279,942 (9,925) (136,024) (138,450) 4,457 (M) 138,450
Service and support 129,911 465,222 (2,468) (332,843) (129,911) � 129,911

Total cost of revenue 268,361 745,164 (12,393) (468,867) (268,361) 4,457 268,361

Gross profit 514,287 849,233 (32,656) (302,290) (514,287) � 514,287

Operating expenses:
Research and development, net 111,001 213,712 (8,473) (94,238) (111,001) � 111,001
Selling, general and administrative 316,808 582,878 (16,291) (175,882) (316,808) 15,263 (N) 405,968
Litigation settlements � 4,880 � � � � 4,880
Restructuring � 20,728 � (20,728) � � �

Total operating expenses 427,809 822,198 (24,764) (290,848) (427,809) 15,263 521,849

Operating income (loss) 86,478 27,035 (7,892) (11,442) (86,478) (15,263) (7,562)

Other income (expense), net:
Interest income 661 4,334 (160) (1,755) (661) � 2,419
Interest expense (32,358) (33,332) � 953 32,358 � (32,379)
Loss on extinguishment of debt (8,136) (8,136) � 409 8,136 (409) (P) (8,136)
Other income (expense), net (488) 22,031 (401) 7,192 488 � 28,822

Total other expense, net (40,321) (15,103) (561) 6,799 40,321 (409) (9,274)

Income (loss) before provision for income taxes 46,157 11,932 (8,453) (4,643) (46,157) (15,672) (16,836)
Provision for income taxes 5,532 42,951 (692) (25,291) (5,532) (11,436) (Q) 5,532

Net income (loss) 40,625 (31,019) (7,761) 20,648 (40,625) (4,236) (22,368)
Net income attributable to noncontrolling interests 3,632 27,707 (2,574) � (25,133) � 3,632

Net income (loss) attributable to controlling
interests 36,993 (58,726) (5,187) 20,648 (15,492) (4,236) (26,000)
Dividends on preferred stock (14,790) � � � � 14,790 (R) �

Net income (loss) attributable to controlling
interests common shares $ 22,203 $ (58,726) $ (5,187) $ 20,648 $ (15,492) $ 10,554 $ (26,000)

Net income (loss) per common share
attributable to controlling interests:
Basic $ 0.58 $ (0.28) $ (0.52)

Diluted $ 0.56 $ (0.28) $ (0.52)
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Weighted-average common shares
outstanding:
Basic 38,419 208,302 (S) 49,792

Diluted 39,499 208,302 (S) 49,792

See notes to unaudited pro forma condensed combined financial statements.
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Unaudited Pro Forma Condensed Combined Statement of Operations
Six Months Ended July 31, 2012

Historical

(in thousands, except per share data)

Verint
Systems

Inc.

Comverse
Technology,

Inc.
Comverse

Distribution

Verint
Deconsolidation

from CTI
Pro Forma

Adjustments Notes
Pro Forma
Combined

(B) (C)
Revenue:
Product $ 193,989 $ 293,528 $ (99,539) $ (193,989) $ � $ 193,989
Service and support 215,072 424,509 (209,437) (215,072) � 215,072

Total revenue 409,061 718,037 (308,976) (409,061) � 409,061

Cost of revenue:
Product 74,702 126,635 (51,933) (74,702) � 74,702
Service and support 69,606 216,274 (146,668) (69,606) � 69,606

Total cost of revenue 144,308 342,909 (198,601) (144,308) � 144,308

Gross profit 264,753 375,128 (110,375) (264,753) � 264,753

Operating expenses:
Research and development, net 58,598 97,462 (38,864) (58,598) � 58,598
Selling, general and administrative 158,909 268,558 (79,497) (158,909) (9,675) (O) 179,386
Restructuring � 1,107 (1,107) � � �

Total operating expenses 217,507 367,127 (119,468) (217,507) (9,675) 237,984

Operating income 47,246 8,001 9,093 (47,246) 9,675 26,769

Other income (expense), net:
Interest income 254 705 (443) (254) � 262
Interest expense (15,585) (15,798) 376 15,585 � (15,422)
Other income (expense), net 151 (3,439) 4,146 (151) (250) (P) 457

Total other expense, net (15,180) (18,532) 4,079 15,180 (250) (14,703)

Income (loss) before provision for income taxes 32,066 (10,531) 13,172 (32,066) 9,425 12,066
Provision for income taxes 7,171 29,348 (7,324) (7,171) (14,853) (Q) 7,171

Net income (loss) 24,895 (39,879) 20,496 (24,895) 24,278 4,895
Net income attributable to noncontrolling interests 2,253 15,554 � (15,554) � 2,253

Net income (loss) attributable to controlling
interests 22,642 (55,433) 20,496 (9,341) 24,278 2,642
Dividends on preferred stock (7,612) � � � 7,612 (R) �

Net income (loss) attributable to controlling
interests' common shares $ 15,030 $ (55,433) $ 20,496 $ (9,341) $ 31,890 $ 2,642

Net income (loss) per common share
attributable to controlling interests:
Basic $ 0.38 $ (0.25) $ 0.05
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Diluted $ 0.38 $ (0.25) $ 0.05

Weighted-average common shares outstanding:
Basic 39,382 218,983 (S) 50,755

Diluted 39,938 218,983 (S) 51,311

See notes to unaudited pro forma condensed combined financial statements.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements

1. Descriptions of the Transactions

Comverse Distribution

        On January 11, 2012, CTI announced its plan to spin-off Comverse as an independent, publicly traded company, to be accomplished by
means of a pro rata distribution of 100% of Comverse's outstanding common shares to CTI shareholders. On                        , 2012, CTI
completed the Comverse distribution. As a result of the Comverse distribution, CTI no longer holds any of Comverse's outstanding capital stock,
and Comverse is an independent publicly traded company.

        Immediately prior to the Comverse distribution, CTI contributed Exalink Ltd. ("Exalink"), its wholly owned subsidiary, to Comverse. Other
than holding certain intellectual property rights, Exalink has no operations. As a result of 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 will be provided for following the Comverse distribution, and CTI and Comverse will indemnify each other
against certain liabilities arising from their respective businesses and the services that will be provided under such agreements.

Verint and CTI Merger Agreement

Overview

        As of July 31, 2012, CTI beneficially owned approximately 53.7%, and also held a majority of the voting power, of Verint's 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 merger agreement provides that the
Target Amount will be $25.0 million if the Comverse distribution or a Comverse disposition occurs on or prior to October 31, 2012 and will be
reduced (a) to $15.0 million if the Comverse distribution or a Comverse disposition occurs after October 31, 2012 but on or prior to January 31,
2013, (b) to $5.0 million if the Comverse distribution
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1. Descriptions of the Transactions (Continued)

or a Comverse disposition occurs after January 31, 2013 but on or prior to April 30, 2013 and (c) to zero if the Comverse distribution or a
Comverse disposition occurs after April 30, 2013 or, 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 Verint's
issuance of new shares of voting securities after the date of the merger agreement. Refer to Note 3 for additional information regarding the
merger share exchange.

        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.

        The merger agreement restricts CTI from amending or modifying the terms of the Comverse distribution agreements without Verint's
consent if those amendments or modifications would adversely affect Verint's rights or CTI's rights under those agreements in any material
respect, including CTI's right to be indemnified for specified losses related to Comverse.

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.

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
CTI'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."
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1. Descriptions of the Transactions (Continued)

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 the failure, following CTI shareholder approval, of the Comverse distribution or a
Comverse disposition to occur by April 30, 2013, or 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 CTI'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
CTI'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, and (4) condensing Verint's amortization of acquired technology and backlog
into cost of product revenue, and condensing Verint's amortization of other acquired intangible assets into selling, general and administrative
expenses. The reclassification of these items did not 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 CTI'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 plan to dispose of Starhome, the results of operations of Starhome for the six months ended July 31,
2012 are presented as discontinued operations, less applicable income taxes, as a separate component of net loss in CTI's condensed
consolidated
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2. Basis of Pro Forma Presentation (Continued)

statements of operations, and the assets and liabilities of Starhome are included in discontinued operations as separate components of CTI's
condensed consolidated balance sheet as of July 31, 2012. These discontinued operations of Starhome are excluded from the unaudited pro
forma condensed combined statements of operations for the six months ended July 31, 2012.

        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, the Comverse distribution and the Starhome distribution have been excluded from the pro
forma condensed combined statements of operations as these costs reflect non-recurring charges directly related to these transactions. However,
anticipated transaction costs expected to be incurred subsequent to July 31, 2012 are reflected in the July 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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3. Estimate of Consideration Transferred (Continued)

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

February 1, 2011 July 31, 2012

(in thousands, except per share data)

Shares of
Verint

Common
Stock

Shares of
Verint

Common
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 $ 358,869

Conversion price $ 32.66 10,371 $ 32.66 10,988

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 $ 28.94 864

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 $ 28.94 346

Total estimated shares of Verint common stock to be issued to CTI shareholders 27,662 28,487

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 12,198

(1)
The preferred stock's liquidation preference consists of its original aggregate purchase price of $293.0 million, plus cumulative,
undeclared dividends through the applicable reporting date.

(2)
The "Target Amount" is assumed to be the maximum amount of $25.0 million.

(3)
Shares of Verint common stock to be issued on account of the "Target Amount" and on account of CTI's positive net worth are based
up 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 prior to the closing date of the merger.
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3. Estimate of Consideration Transferred (Continued)

(4)
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.

(5)
Consists of shares of Verint common stock held by CTI 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's common stock, compared to the $28.94 assumption used for the July 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 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 $28.94. -20% +20% -20% +20%

Estimated weighted average trading price of Verint common stock $ 23.15 $ 34.73 $ 23.15 $ 34.73

Assumed "Target Amount" $ 25,000 $ 25,000 $ � $ �

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

Estimated incremental shares of outstanding Verint common stock upon completion of
the merger 12,716 12,212 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)    Starhome disposition�To reflect the elimination of historical results of operations of Starhome resulting from the Starhome
disposition.

(B)  Comverse distribution�To reflect the elimination of historical results of operations, assets, liabilities and equity of Comverse resulting
from the Comverse distribution. The historical operating results of Comverse being eliminated in these unaudited pro forma condensed
combined statements of operations include certain general corporate overhead historically allocated to Comverse by CTI. However, those
allocated general corporate overhead expenses have been reversed in adjustments (N) and (O), and therefore remain in the pro forma operating
results of the combined company, as it is not factually supportable that CTI would not have incurred those expenses allocated to Comverse if the
Comverse distribution had occurred at February 1, 2011. The income tax benefit on the reported loss before benefit for income taxes has been
adjusted to reflect the amounts allocable to Comverse using the separate-return method, whereby Comverse was assumed to be a stand-alone
entity, preparing its own income tax returns.
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4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

(C)  Verint deconsolidation from CTI�To reflect the deconsolidation of Verint from CTI's historical condensed consolidated financial
statements. Refer to adjustments (D) and (L) 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.

(D)  Goodwill�The carrying value of Verint's goodwill in CTI's condensed consolidated balance sheet at July 31, 2012 differs from the
carrying value of Verint's goodwill in Verint's stand-alone condensed balance sheet, due to impairment recognized by Verint in prior periods but
not recognized in CTI's historical 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.

(E)  Cash and cash equivalents�To reflect (1) CTI's payment of $2.2 million of cash to settle convertible debt obligations prior to the
merger; (2) $25.0 million of cash that CTI will contribute to Comverse upon completion of the merger by placing such funds in escrow to
support indemnification claims to the extent made against Comverse by CTI and its affiliates (including Verint, following the merger); and
(3) estimated cash contributions by CTI to Comverse concurrently with or prior to the Comverse distribution. For purposes of this pro forma
presentation at July 31, 2012, CTI is assumed to retain $10.0 million of unrestricted cash and cash equivalents, plus additional cash and cash
equivalents in an amount equivalent to CTI's retained liabilities at the closing date, which results in $53.4 million of contributions of cash and
cash equivalents to Comverse concurrently with or prior to the Comverse distribution. The actual cash and cash equivalents contributed by CTI
to Comverse concurrently with or prior to the Comverse distribution was $        , which is lower than the $53.4 million assumed herein due to the
actual and anticipated consumption of cash and cash equivalents by CTI between July 31, 2012 and the actual closing date of the merger.

(F)   Prepaid expenses and other current assets�(1) To eliminate $0.4 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; (2) to eliminate $4.1 million of other current assets that will not be
attributable to the combined company; and (3) to reclassify Verint's $1.6 million intercompany liability to Comverse.

(G)  Property, plant and equipment, net�To reflect the contribution of equipment, software, improvements to leased facilities, and other
property by CTI to Comverse concurrently with or prior to the Comverse distribution.

(H)  Other assets�(1) To reflect $27.2 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
(K)); (2) to adjust for $0.8 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 to be allocated under consolidated income tax
regulations; (3) to reflect the contribution of a $0.8 million lease security deposit by CTI to Comverse concurrently with or prior to the
Comverse distribution; and (4) to eliminate $0.4 million of other assets that will not transfer to the combined company.
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4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

(I)   Accounts payable�To reclassify Verint's $1.6 million intercompany liability to Comverse from due to affiliates into accounts payable,
and to eliminate a de minimis amount of CTI accounts payable that will not transfer to the combined company.

(J)   Accrued expenses and other current liabilities�This adjustment is comprised of the following:

(in thousands) July 31, 2012
CTI's estimated transaction costs directly associated with the merger(1)(2) $ 16,043
Verint's estimated transaction costs directly associated with the merger(1)(3) 11,681
CTI's estimated transaction costs directly associated with the share distribution(1)(2) 9,873
CTI current and deferred income taxes not attributable to the combined company(4)(5) (4,426)
CTI settlement of convertible debt prior to the merger(6) (2,195)
Transfer of employee-related liabilities from CTI to Comverse(2) (1,246)
Incentives payable by CTI upon completion of the share distribution no later than January 31, 2013(2) 900
Accrued expenses and other current liabilities that will not transfer to the combined company(2) (265)

$ 30,365

(1)
These accruals for transaction costs each represent such expenses, primarily for financial advisory, accounting, tax, consulting and
legal fees, expected to be incurred subsequent to July 31, 2012.

(2)
These adjustments result in offsetting changes to cash and cash equivalents. In this pro forma presentation, CTI is assumed to retain
cash and cash equivalents in an amount equivalent to CTI's retained liabilities at the closing date, including these liabilities, so these
adjustments increase or decrease the cash and cash equivalents retained by CTI and decrease or increase the corresponding cash
contributions by CTI to Comverse concurrently with or prior to the merger.

(3)
This adjustment results in an offsetting increase to accumulated deficit.

(4)
These adjustments are to eliminate the CTI deferred income tax assets remaining after the Comverse distribution to reflect CTI
deferred tax on the basis to be allocated under the consolidated return regulations.

(5)
This adjustment results in an offsetting increase to additional paid-in capital.

(6)
This adjustment results in an offsetting decrease to cash and cash equivalents.

        Transaction costs incurred by Verint and CTI are expensed as incurred. For the six months ended July 31, 2012, $3.3 million and
$1.4 million of merger-related costs reflected in the historical statements of operations of Verint and CTI, respectively, and $10.1 million of
costs incurred by CTI associated with the Comverse distribution, have been eliminated in the unaudited pro forma condensed combined
statement of operations for that period, as noted in pro forma adjustment (O), because they will not
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4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

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.

(K)  Other liabilities�(1) To eliminate $44.1 million of CTI deferred tax liabilities remaining after the Comverse distribution that will not be
attributable to the combined company, reflecting that CTI will not be allocated any deferred tax liabilities; (2) to reflect $27.2 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 (G)); (3) to reflect a $1.0 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; (4) to reflect the transfer of a $1.1 million deferred rent liability from CTI to Comverse concurrently with or prior to the
Comverse distribution; and (5) to reflect the settlement of $18.3 million of borrowings by Comverse from CTI through a capital contribution by
CTI to Comverse concurrently with or prior to the Comverse distribution.

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

(in thousands)
Preferred

stock
Common

stock

Additional
paid-in
capital

Treasury
stock

Accumulated
deficit

Accumulated
other

comprehensive
income
(loss)

Net assets
(liabilities)
of Verint

and
Comverse

Noncontrolling
interest

Elimination of historical CTI stockholder's equity $ � $ (22,057) $ (2,213,262) $ 9,641 $ 1,819,848 $ (2,730) $ � $ (128,095)
Comverse distribution � � � � � 26,788 (117,320) 8,140
Verint deconsolidation � � � � � � 527,400 �
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 � � 14,050 � � � � �
Verint's estimated transaction costs associated with
the merger, to be incurred subsequent to July 31,
2012 � � � � (11,681) � � �

$ (285,542) $ (22,045) $ (1,913,682) $ 9,641 $ 1,808,167 $ 24,058 $ 410,080 $ (119,955)

(M) Product revenue and Cost of product revenue�To adjust product revenue and cost of product revenue for transactions with affiliates
that were eliminated in CTI's consolidated financial statements.

(N)  Selling, general and administrative (for the year ended January 31, 2012)�To eliminate $0.2 million of depreciation expense on
property and equipment contributed to Comverse by CTI concurrently with or prior to the Comverse distribution, and to reverse $15.5 million of
general corporate overhead expenses historically allocated to Comverse by CTI. It is unclear that CTI would not have incurred those general
corporate overhead expenses had the Comverse distribution occurred as assumed herein, so they have been included in the pro forma operating
results of the combined company.

(O)  Selling, general and administrative (for the six months ended July 31, 2012)�(1) To eliminate $10.1 million of CTI transaction costs
directly attributable to the Comverse distribution and $1.4 million of CTI transaction costs that are directly related to the merger; (2) to eliminate
$0.1 million of depreciation expense on property and equipment contributed to Comverse by CTI concurrently with or prior to the Comverse
distribution; (3) to eliminate $3.3 million of Verint transaction costs directly attributable to the merger; and (4) to reverse $5.2 million of general
corporate
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4. Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements (Continued)

overhead expenses historically allocated to Comverse by CTI. It is unclear that CTI would not have incurred those general corporate overhead
expenses had the Comverse distribution occurred as assumed herein, so they have been included in the pro forma operating results of the
combined company.

(P)  Other income (expense), net�To eliminate interest expense on borrowings under a note payable by Comverse to CTI settled through a
capital contribution by CTI to Comverse concurrently with or prior to the Comverse distribution.

(Q)  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.

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

(S)   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 $ 22.20 $ 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
Nasdaq.

Year Ended January 31, Period Low High
2011 07/06/10 - 07/31/10 $ 19.63 $ 23.80

08/01/10 - 10/31/10 $ 22.02 $ 32.93
11/01/10 - 01/31/11 $ 30.67 $ 38.10

2012 02/01/11 - 04/30/11 $ 32.00 $ 37.92
05/01/11 - 07/31/11 $ 32.46 $ 37.99
08/01/11 - 10/31/11 $ 22.50 $ 34.33
11/01/11 - 01/31/12 $ 25.88 $ 29.42

2013 02/01/12 - 04/30/12 $ 26.56 $ 32.76
05/01/12 - 07/31/12 $ 27.10 $ 31.69
08/01/12 - 10/25/12 $ 25.87 $ 29.60

        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 October 25,
2012:

Year Ended January 31, Period Low High
2010 02/01/10 - 04/30/10 $ 8.20 $ 9.85

05/01/10 - 07/31/10 $ 7.05 $ 9.18
08/01/10 - 10/31/10 $ 4.59 $ 8.07
11/01/10 - 01/31/11 $ 6.56 $ 8.23

2011 02/01/11 - 04/30/11 $ 6.35 $ 7.62
05/01/11 - 07/31/11 $ 7.18 $ 7.99
08/01/11 - 10/31/11 $ 5.91 $ 7.65
11/01/11 - 01/31/12 $ 5.90 $ 7.06

2012 02/01/12 - 04/30/12 $ 5.97 $ 6.94
05/01/12 - 07/31/12 $ 5.29 $ 6.70
08/01/12 - 10/25/12 $ 5.14 $ 6.52

        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 CTI'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 six months ended July 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 July 31, 2012 was computed as if the merger had been completed on July 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 six
months ended July 31, 2012, respectively, and pro forma combined net book value per common share as of July 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 July 31, 2012 assumes that (1) 219,229,956 shares of CTI common stock are converted into
28,486,458 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

Historical
Pro Forma
Combined Historical

Pro Forma
Equivalent

As of and for the Six Months Ended July 31, 2012 (Unaudited)
Net income (loss) per share from continuing operations:
Basic $ 0.38 $ 0.05 $ (0.25) $ 0.01
Diluted $ 0.38 $ 0.05 $ (0.25) $ 0.01
Net book value per common share $ 4.31 $ 8.82 $ 1.86 $ 1.12
Shares outstanding as of July 31, 2012 39,772,218 51,969,653 219,229,956 N/A
As of and for the Year Ended January 31, 2012
Net income (loss) per share from continuing operations:
Basic $ 0.58 $ (0.52) $ (0.31) $ (0.07)
Diluted $ 0.56 $ (0.52) $ (0.31) $ (0.07)
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 0.1275 shares of Verint common
stock for each share of CTI common stock. The estimated exchange ratio assumes the issuance of approximately 28.5 million shares of Verint
common stock in exchange for approximately 223.8 million shares of CTI common stock, which includes the impact of CTI's outstanding
restricted awards. The actual exchange ratio at the closing date of the merger may differ from the estimated exchange ratio of 0.1275 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 Verint

common stock

Closing price
of CTI

common stock

Implied value
of merger

consideration
As of August 10, 2012 $ 28.39 $ 5.70 $ 3.62
As of                        , 2012 $ $ $
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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 company, 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                        , 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding shares of
Comverse, a 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 CTI.

        CTI'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 CTI'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 CTI.

        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 CTI's financial advisors described a potential sale process considered by CTI. 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 CTI, 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
CTI'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 CTI. 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 CTI'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.
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        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 CTI.

        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,
(ii) CTI's preference was to consummate the proposed Comverse distribution simultaneous with the proposed merger with Verint, and (iii) it was
CTI'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 CTI'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, CTI'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 CTI'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 CTI 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.

91

Edgar Filing: VERINT SYSTEMS INC - Form S-4

130



 Table of Contents

        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 105 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
(ii) 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.
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        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 "CTI's Reasons for the Merger" beginning on page 95 of this joint proxy statement/prospectus and under "Recommendation of the CTI
Board of Directors" beginning on page 104 of this joint proxy statement/prospectus. Following further discussion, the CTI board of directors
(i) 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 CTI'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 100 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 CTI and its affiliates), as more fully described below under the caption "�Opinion of Financial Advisor to the Verint Special
Committee" beginning on page 110 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 CTI and its affiliates), as more fully described below under the caption "�Opinion of Financial
Advisor to the Verint Special Committee" beginning on page 110 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 105 of this joint proxy statement/prospectus. Following further discussion, the Verint board of directors unanimously
(i) 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.

CTI'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 CTI. 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 CTI's strategic alternatives.
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Strategic Alternatives

        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 CTI'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, CTI'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 a result 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
CTI'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.
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�
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 CTI. 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 CTI's holding company structure through completion of the merger would allow CTI'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.

�
Participation 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 117 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 CTI'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 122 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 145 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 147 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 142 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. 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, CTI'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 46 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 CTI'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 142 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 142 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 145 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 130 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 30 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
CTI'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."

Recommendations of the CTI Board of Directors

        After careful consideration and for the reasons described under "�CTI's Reasons for the Merger" beginning on page 95 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 assumed 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 100 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 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.

        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:

(i)
eliminating the controlling interest of CTI;

(ii)
increasing the liquidity of the Verint common stock in the marketplace;

105

Edgar Filing: VERINT SYSTEMS INC - Form S-4

144



Table of Contents

(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;

(v)
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:

(i)
providing for an independent board structure at Verint;

(ii)
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:

(i)
the potential conditions and parameters that CTI might impose on any sale process with respect to Verint; and

(ii)
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 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 110
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)
the ability of Verint to repurchase the Verint preferred stock owned by CTI;

(ii)
the reduction in CTI representation on the Verint board of directors; and

(iii)
the restriction on the ability of CTI to acquire additional shares of Verint common stock;

�
The terms of the merger agreement including:

(i)
the fact that the maximum potential premium to be paid in the merger was $25 million and was fixed in terms of
dollar amount;

(ii)
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);

(iv)
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);

(iv)
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

(v)
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 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,
(i) 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

111

Edgar Filing: VERINT SYSTEMS INC - Form S-4

153



Table of Contents

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,

112

Edgar Filing: VERINT SYSTEMS INC - Form S-4

154



Table of Contents

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
(ii) 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 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). 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
distribution or

Comverse disposition
occurs on or prior to

October 31, 2012

Comverse
distribution or

Comverse disposition
occurs after

October 31, 2012
and on or prior to
January 31, 2013

Comverse
distribution or

Comverse disposition
occurs after

January 31, 2013
and on or prior to

April 30, 2013
Target Amount $ 25.0 mm $ 15.0 mm $ 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:

Issuer Seller
Announced

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
distribution or

Comverse disposition
occurs on or prior to

October 31, 2012

Comverse
distribution or

Comverse disposition
occurs after

October 31, 2012
and on or prior to
January 31, 2013

Comverse
distribution or

Comverse disposition
occurs after

January 31, 2013
and on or prior to

April 30, 2013
Target Amount $ 25.0 mm $ 15.0 mm $ 5.0 mm
FYE 01/31/14 (1.1)% (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 CTI'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-
converted

basis

$0 million
Target

Amount

$5 million
Target

Amount

$15 million
Target

Amount

$25 million
Target

Amount
CTI's implied ownership of Verint
common stock 52.0%

51.9% -
52.1%

52.1% -
52.3%

52.3% -
52.7%

52.6% -
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 CTI'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 CTI'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 CTI'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%
CTI'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

November 9, 2006
Fidelity National Financial, Inc. / Fidelity National
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%.

        Illustrative 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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        Illustrative 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.
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        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 CTI'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 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. 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, solely 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
CTI'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:

As-converted
value

Make-whole
value

Liquidation
value

Value under
convertible bond

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 CTI'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 the
trading price of Verint common stock of $28.39 per share as of August 10, 2012. Rothschild then calculated the implied values of CTI's shares
of Verint preferred stock between $349 million and $389 million using the various valuation methodologies described above and subtracted the
net present values of CTI's estimated annual operating expenses between $125 million and $175 million, based on estimates provided by CTI
management as approved for Rothschild's use by CTI. Rothschild then calculated implied exchange ratios based on this range of illustrative
values assuming 219 million shares of CTI common stock outstanding and the trading price
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of $28.39 per share of Verint common stock as of August 10, 2012. The results of this analysis is as follows:

Implied Exchange Ratio
Liquidation value 0.105x - 0.113x
Make-whole value 0.102x - 0.110x
Convertible bond model value 0.105x - 0.117x
        Rothschild then calculated the illustrative value of CTI's shares of Verint common stock (including the shares underlying CTI's Verint
preferred stock) on an as-converted basis to be received in the merger using the trading price of Verint common stock of $28.39 per share on
August 10, 2012 and a conversion price for Verint preferred stock of $32.66 per share and assuming a range of Target Amounts between
$0 million and $25 million, as provided in the merger agreement. Rothschild compared the ranges of implied values of the "gives" to the ranges
of total implied total values of the "gets" to calculate the ranges of differences of "gets" minus "gives" under the various valuation methodologies
described above under "�Valuation of Verint Preferred Stock." Rothschild then divided such ranges of "gives-gets" by an illustrative value of
CTI's shares of Verint common stock (including the shares underlying CTI's Verint preferred stock) on an as-converted basis of $781 million
based on the trading price of Verint common stock of $28.39 per share on August 10, 2012 to calculate the percentage value uplifts to CTI. The
results of this analysis were as follows:

Give-gets analysis

Make-whole value Liquidation value Convertible bond model

Differences of "gives-gets"
$94 million -
$169 million

$77 million -
$152 million

$54 million -
$151 million

% uplifts to CTI 12% - 22% 10% - 19% 7% - 19%
        CTI's engagement letter with Rothschild provides that Rothschild will receive a fee of approximately $6.0 million from CTI for its services,
a portion of which was paid in consideration of services previously rendered by Rothschild, a portion of which was paid in connection with its
engagement by CTI, a portion of which was payable upon delivery of the Rothschild opinion, a portion of which is contingent upon the
consummation of the Comverse distribution and a portion of which is contingent upon consummation of the merger. In addition, CTI has agreed
to reimburse Rothschild for its reasonable expenses and to indemnify Rothschild against certain liabilities that may arise out of Rothschild's
engagement. The CTI board of directors selected Rothschild to act as its financial adviser in connection with the Transactions based on
Rothschild's reputation and experience. Rothschild is regularly engaged to provide advisory services in connection with mergers and
acquisitions, financings and financial restructurings. The terms of Rothschild's fee arrangements were negotiated at arm's length between CTI
and Rothschild, and the CTI board of directors was aware of this fee structure and took it into account in considering the Rothschild opinion and
in recommending the Transactions.

        Rothschild or its affiliates may in the future provide financial services to CTI, Comverse, Verint and/or their respective affiliates in the
ordinary course of its businesses from time to time and may receive fees for the rendering of such services. In addition, in the past two years,
Rothschild has provided financial advisory services to CTI, Comverse and/or their respective affiliates and was paid customary fees for such
services.

Certain Effects 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                    , 2012, CTI completed the Comverse distribution, in which CTI distributed 100% of the outstanding shares of
Comverse, a wholly owned
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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.

Conversion of Outstanding CTI Common Stock

        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, 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.

Ownership of Verint After the Merger

        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.

Effect on Listing, Registration and Status of CTI Common Stock

        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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Board of Directors and Management of Verint

        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.

Interests of Certain Persons in the Merger

        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. As described in more detail below, these interests include certain payments and benefits that are expected to be provided to the
executive officers upon consummation of the merger or in connection with termination of their employment under certain circumstances prior to
or following the merger.

Treatment of Equity Compensation in the Merger

        The equity compensation awards held by directors and executive officers of CTI will be treated in the merger in the same manner as similar
awards held by other employees of CTI.

        Under the merger agreement, 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).

        Under the merger agreement, 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.

        In addition, 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.

        As of January 1, 2013, all equity compensation awards held by directors of CTI (other than Charles J. Burdick) will have become vested in
accordance with their terms. The unvested equity compensation awards held by executive officers of CTI are described below, and will be
subject to the terms of the merger agreement described above and the applicable employment agreements described below.

Employment Agreements of Executive Officers

        CTI's board of directors has determined that the consummation of the merger will not constitute a "change in control" under CTI's executive
severance plan. Accordingly, CTI's executive officers will not receive any change in control benefits under the executive severance plan in
connection with the consummation of the merger. As such, the only severance payments or benefits to be received by CTI's
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executive officers in connection with the merger will be pursuant to each such executive officer's employment agreement. It is contemplated
that, in connection with the merger, the employment of all of CTI's current executive officers will be terminated. The following summarizes the
relevant termination provisions of each such executive officer's employment agreement. Certain of the employment agreements described below
have been amended in connection with the Comverse distribution. Other than as described below or under the merger agreement as described
above, none of CTI's executive officers will receive any cash, equity, pension, perquisites or benefits, tax reimbursement or other compensation
that is based on or otherwise relates to the merger.

Charles J. Burdick

        Mr. Burdick's employment letter agreement with CTI contains no provisions for severance payments upon termination of employment for
any reason. Mr. Burdick's letter agreement provides for full vesting of any unvested equity compensation awards upon termination of his
employment by CTI "without cause." Mr. Burdick currently holds 111,258 unvested deferred stock units, which will become vested upon his
termination of employment and otherwise will be treated under the merger agreement as described above.

Joel E. Legon

        Pursuant to Mr. Legon's employment agreement with CTI, as a result of a termination of employment "without cause" by CTI , Mr. Legon
would be entitled to a severance payment equal to (i) 50% of his base salary in effect immediately prior to the termination date and (ii) 50% of
his target annual incentive award, regardless of any performance requirements. Based on Mr. Legon's current compensation, the total severance
amount equals $300,000. In addition, Mr. Legon currently holds 98,200 unvested deferred stock units, which, like all deferred stock units
granted to CTI employees, will accelerate and vest immediately prior to the effective time of the merger, and will be treated under the merger
agreement as described above.

John Bunyan

        Pursuant to Mr. Bunyan's employment agreement with CTI, as a result of a termination of employment without cause by CTI on
November 1, 2012, Mr. Bunyan received a severance payment of $714,000. In addition, Mr. Bunyan currently holds 74,500 unvested deferred
stock units, which became vested upon his termination of employment and otherwise will be treated under the merger agreement as described
above.

Shefali A. Shah

        Pursuant to Ms. Shah's employment agreement with CTI, in the event Ms. Shah's employment is terminated without cause or by Ms. Shah
for good reason in connection with or within one year after a change in control of CTI (which includes the Comverse distribution), Ms. Shah will
be entitled to receive a severance payment equal to the sum of her base salary and target annual incentive award bonus multiplied by 150%.
Based on Ms. Shah's current compensation, the total severance amount equals $1,071,000. Ms. Shah will also be entitled to 18 months of health
care coverage following termination of employment provided by CTI. In addition, Ms. Shah currently holds 123,000 unvested deferred stock
units, which will become vested upon her termination of employment and otherwise will be treated under the merger agreement as described
above.

Eric Koza

        Pursuant to Mr. Koza's employment letter agreement with CTI, as a result of a termination of employment "without cause" by CTI,
Mr. Koza would be entitled to a payment equal to (i) 50% of his
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base salary and (ii) 50% of his annual target bonus. Based on Mr. Koza's current compensation, the total severance amount equals $240,000. In
addition, Mr. Koza currently holds 104,000 unvested deferred stock units, which, like all deferred stock units granted to CTI employees, will
accelerate and vest immediately prior to the effective time of the merger, and will be treated under the merger agreement as described above.

Indemnification of CTI Executive Officers and Directors

        Verint has agreed for a period of six years after the merger's effective time to cause the organizational documents of the surviving company
in the merger to contain provisions no less favorable to each individual who at the merger's effective time is or was a director or officer of CTI
with respect to limitation of liabilities of directors and officers and indemnification than are set forth in CTI's organizational documents as of the
date of merger agreement. Verint also agreed not to amend, repeal or otherwise modify such provisions in a manner that would adversely affect
the rights of such indemnitees under such organizational documents. In addition, the merger agreement provides that prior to the merger's
effective time, CTI will obtain and pay for in full a prepaid "tail" insurance policy with a claims period of at least six years from the merger's
effective time with respect to directors' and officers' liability insurance in amount and scope at least as favorable as CTI's existing policies for
claims arising from facts or events that occurred prior to the merger's effective time.

Treatment of CTI Incentive Awards

        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).

        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.

Votes Required to Approve the Merger

        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.
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        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.

        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.

Listing of Verint Common Stock

        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 Nasdaq, subject
to official notice of issuance.

Accounting Treatment and Considerations

        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
CTI'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 CTI'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.

Material U.S. Federal Income Tax Consequences of the Merger and Related Transactions

        This section summarizes certain material U.S. federal income tax consequences to CTI, Verint, and to the holders of CTI common stock in
connection with the merger. This summary does not describe all the U.S. federal income tax consequences that may be relevant to a CTI
common stockholder in light of its particular circumstance or to holders subject to special rules, such as:

�
dealers and certain traders in securities or currencies;

�
banks, regulated investment companies, real estate investment trusts, and financial institutions;

�
insurance companies;

�
tax-exempt organizations;

�
persons who acquired shares of CTI common stock pursuant to the exercise of employee stock options or otherwise as
compensation;
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�
persons holding shares of CTI common stock as part of a "straddle," "hedge," "conversion" or similar transaction;

�
certain former citizens or long-term residents of the United States;

�
a U.S. holder whose functional currency for tax purposes is not the U.S. dollar; or

�
persons who own CTI common stock through partnerships or other pass-through entities.

        In addition, this summary does not address alternative minimum taxes or state, local or foreign taxes.

        This section is based on the Code, judicial decisions, final, temporary and proposed Treasury regulations, published rulings and other
administrative pronouncements, changes to any of which subsequent to the date of this joint proxy statement/prospectus may affect the tax
consequences described herein, possibly with retroactive effect.

        Verint stockholders (other than CTI), will not recognize any gain or loss with regard to their Verint common stock as a result of the merger.

        Please consult your own tax advisor with respect to the U.S. federal, state and local and non-U.S. tax consequences of the merger.

Consequences to CTI

        In general, a corporation will not recognize gain or loss when it merges into another corporation, provided the merger qualifies as a
reorganization described in Section 368 of the Code (a "Reorganization"). Verint and CTI expect that the merger will qualify as a
Reorganization and thus Verint and CTI do not expect that the merger will result in the recognition of any gain or loss to CTI. Pursuant to the
merger agreement, the respective obligations of Verint and CTI to effect the merger are conditioned upon the receipt by Verint and CTI of
written opinions, from their respective tax counsel, to the effect that for U.S. federal income tax purposes the merger should qualify as a
Reorganization. An opinion provided by tax counsel of Verint or CTI would rely on assumptions, representations and covenants, which may
include assumptions regarding the absence of changes in existing facts and law and the completion of the merger in the manner contemplated by
the merger agreement and representations contained in representation letters of officers of Verint, CTI, and Merger Sub. If any of those
representations, covenants or assumptions is inaccurate, the tax consequences of the merger could differ from those discussed here. An opinion
of counsel represents counsel's reasonable legal judgment and is not binding on the IRS, or any court, nor does it preclude the IRS from adopting
a contrary position.

        Verint has also sought to obtain a private letter ruling from the IRS to confirm the parties' expectation that the merger qualify as a
Reorganization. Although a private letter ruling from the IRS generally is binding on the IRS, if the factual representations or assumptions made
in the private letter ruling request are untrue or incomplete in any material respect, the parties will not be able to rely on the rulings. The merger
is not conditioned on receipt of the IRS private letter ruling.

        If the merger is completed and does not qualify as a Reorganization, CTI would recognize all of the gains and losses on the assets it holds at
the time of the merger, and Verint could assume some or all of the tax liability resulting from the merger.

Consequences to the CTI Shareholders

        This subsection describes certain material U.S. federal income tax consequences to a U.S. holder. You are a U.S. holder if you are a
beneficial owner of CTI common stock and you are:

�
an individual who is a citizen or resident of the United States;
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�
a U.S. domestic corporation;

�
an estate, the income of which is includible in gross income for U.S. federal income tax purposes regardless of its source; or

�
a trust, (x) if a court within the United States is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons have the authority to control all substantial decisions of the trust or (y) that has a valid election
under applicable Treasury regulations to be treated as a U.S. person.

        Provided that the merger qualifies as a Reorganization, in general:

�
a CTI shareholder whose shares of CTI common stock are exchanged in the merger for shares of Verint common stock will
not recognize gain or loss, except to the extent of cash, if any, received instead of a fractional share of Verint common stock;

�
a CTI shareholder's aggregate tax basis in the shares of Verint common stock received in the merger, including any
fractional share interests deemed received and sold as described below, will equal the aggregate tax basis of the shares of
CTI common stock surrendered in the merger;

�
a CTI shareholder's holding period for the shares of Verint common stock received in the merger will include the CTI
shareholder's holding period for shares of CTI common stock surrendered in the merger (assuming such shares are held as a
capital asset); and

�
a CTI shareholder who receives cash instead of a fractional share of Verint common stock in the merger will be treated as
having received a fractional share in the merger and then as having disposed of such fractional share for the amount of such
cash in a sale or exchange. As a result, such a CTI shareholder should generally recognize capital gain or loss (assuming
such shares are held as a capital asset) equal to the difference between the amount of the cash received instead of the
fractional share and the shareholder's tax basis allocable to such fractional share. The capital gain or loss will be long-term
capital gain or loss if the holding period for shares of CTI common stock surrendered for cash instead of the fractional share
of Verint common stock is more than one year as of the effective date of the merger. The deductibility of capital losses is
subject to limitations.

        CTI shareholders who hold shares of CTI common stock with differing bases or holding periods should consult their tax advisors with
regard to identifying the bases or holding periods of the particular shares of Verint common stock received in the merger.

        Verint and CTI believe that the merger qualifies as a Reorganization and that the Comverse distribution is separate from the merger
because, among other reasons, the Comverse distribution was not conditioned upon the occurrence of the merger and the merger is conditioned
upon a separate favorable vote of both Verint stockholders and CTI shareholders.

        If it is determined that the merger is not treated as separate from the Comverse distribution for U.S. federal income tax purposes, the tax
consequences could differ from those described above. Generally, in such a case, a holder of shares of CTI common stock that participates in the
merger would recognize gain in the merger equal to the lesser of (i) any gain in the holder's shares of CTI common stock, and (ii) the fair market
value of the Comverse common stock received with respect to the holder's shares of CTI common stock in the Comverse distribution. The tax
consequences to each U.S. holder, including whether any such gain is capital or treated as a dividend, however, will depend, among other things,
on the holder's particular circumstances (including whether the holder participates in the merger or participates in the Comverse distribution)
and, in certain instances, the amount of earnings and profits of CTI and/or Verint, and each holder should consult the holder's own tax advisor as
to the holder's tax consequences based on such circumstances.
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        The preceding discussion of certain material U.S. federal income tax consequences is general information only and is not tax advice.
Accordingly, each holder of CTI common stock should consult that holder's own tax advisor as to the particular tax consequences to that holder
of the merger, including the applicability and effect of any state, local or non-U.S. tax laws and of any changes or proposed changes to
applicable law.

No Dissenters' Rights or Appraisal Rights

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

The following describes the material provisions of the merger agreement, which is attached as Annex A to this joint proxy
statement/prospectus and which is incorporated by reference herein. The description in this section and elsewhere in this joint proxy
statement/prospectus is qualified in its entirety by reference to the merger agreement. This summary does not purport to be complete and may
not contain all of the information about the merger agreement that is important to you. Verint and CTI encourage you to read carefully the
merger agreement in its entirety before making any decisions regarding the merger because it is the principal document governing the merger.

The merger agreement and this summary of its terms have been included to provide you with information regarding the terms of the merger
agreement. Factual disclosures about Verint or CTI contained in this joint proxy statement/prospectus or in Verint's or CTI's public reports filed
with the SEC may supplement, update or modify the factual disclosures about Verint or CTI contained in the merger agreement and described in
this summary. The representations, warranties and covenants made in the merger agreement by Verint and CTI were qualified and subject to
important limitations agreed to by Verint and CTI in connection with negotiating the terms of the merger agreement. In particular, in your
review of the representations and warranties contained in the merger agreement and described in this summary, it is important to bear in mind
that the representations and warranties were negotiated with the principal purposes of establishing the circumstances in which a party to the
merger agreement may have the right not to close the merger if the representations and warranties of the other party prove to be untrue due to a
change in circumstance or otherwise, and allocating risk between the parties to the merger agreement, rather than establishing matters as facts.
Information concerning the subject matter of the representations and warranties, which do not purport to be accurate as of the date of this joint
proxy statement/prospectus, may have changed since the date of the merger agreement and subsequent developments or new information
qualifying a representation or warranty may have been included in this joint proxy statement/prospectus.

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. Merger Sub will continue
as the surviving company after the merger. The merger is intended to qualify as a tax-free reorganization for U.S. federal income tax purposes.

The Merger Consideration

        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.

        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 is 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 (the "Average Closing Price"), 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 of dollar value of $10.0 million. The merger
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agreement provides that the Target Amount will be $25.0 million if the Comverse distribution or a Comverse disposition were to occur on or
prior to October 31, 2012 and that the Target Amount will be reduced (a) to $15.0 million if the Comverse distribution or a Comverse
disposition were to occur after October 31, 2012 but on or prior to January 31, 2013, (b) to $5.0 million if the Comverse distribution or a
Comverse disposition were to occur after January 31, 2013 but on or prior to April 30, 2013 and (c) to zero if the Comverse distribution or a
Comverse disposition were to occur after April 30, 2013 or, 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. Because the Comverse distribution has already occurred, the
Target Amount is $25.0 million and will be reduced to zero only 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 number of shares of Verint common stock into
which one share of CTI common stock will convert as a result of the merger is referred to herein as the "exchange ratio."

        No fractional shares of Verint common stock will be issued in the merger to holders of CTI common stock. In lieu of any fractional shares
of Verint common stock, record holders of shares of CTI common stock who would otherwise be entitled to receive such fractional shares of
Verint common stock will be entitled to an amount in cash, without interest, equal to the holder's pro rata portion of the net proceeds of the sale
by the exchange agent of fractional shares in the open market, which will occur no later than 30 business days after the completion of the
merger, obtained by aggregating the fractional Verint common stock otherwise allocable to those record holders of CTI common stock.

        Each option to purchase shares of CTI common stock (a "CTI Option") that is outstanding 20 business days prior to the effective time of the
merger will become fully vested and exercisable, and each holder of CTI options will be given the opportunity to exercise its CTI options until
three business days prior to the effective time of the merger. Any outstanding CTI options will be canceled immediately prior to the
consummation of the merger and the holder thereof will be entitled to receive from CTI an amount in cash, if any, per share subject to the CTI
Option, equal to the exchange ratio multiplied by the Average Closing Price, net of the exercise price of the CTI Option (or, if the exercise price
of the CTI Option exceeds the product of the exchange ratio multiplied by the Average Closing Price, the CTI Option will be canceled with no
further compensation due to the holder thereof).

        Subject to any applicable deferral provisions, each issued and outstanding restricted stock unit, deferred stock unit or similar right
representing a right to receive one share of CTI common stock (a "CTI Unit") will become fully vested, and then will be canceled immediately
prior to the consummation of the merger. The holder of a CTI Unit will be entitled to receive a number of shares of Verint common stock equal
to the exchange ratio.

        Subject to any applicable deferral provisions, each issued and outstanding restricted stock unit, deferred stock unit or similar right
representing a right to receive an amount of cash based upon the value of one share of CTI common stock (a "CTI Cash Unit") will become fully
vested, and then will be canceled immediately prior to the consummation of the merger. The holder of a CTI Cash Unit will be entitled to
receive from CTI an amount in cash equal to the exchange ratio multiplied by the Average Closing Price.

Merger Completion and Effective Time

        The completion of the merger will take place after satisfaction or waiver of the conditions in the merger agreement on a date no earlier than
February 1, 2013, or at such other time as CTI and Verint may agree.
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        The effective time of the merger will be the time and date specified in the certificates of merger that will be filed with the Secretary of State
of the State of Delaware and Department of State of the State of New York on the date of completion of the merger and as agreed by Verint and
CTI.

Representations and Warranties

        The merger agreement contains representations and warranties that CTI made to Verint, on the one hand, and Verint made to CTI, on the
other hand, as of specific dates. The assertions embodied in those representations and warranties were made solely for purposes of the merger
agreement and may be subject to important qualifications and limitations agreed by Verint and CTI in connection with negotiating the terms of
the merger agreement or contained in disclosure letters. Those disclosure letters contain information that modifies, qualifies or creates
exceptions to the representations, warranties and covenants set forth in the merger agreement. Moreover, some of those representations and
warranties may not be accurate or complete as of any specified date and are modified, qualified and created in important part by the underlying
disclosure letters, may be subject to a contractual standard of materiality different from those generally applicable to stockholder
communications, or may have been used for the purpose of allocating risk among Verint and CTI. For the foregoing reasons, the representations
and warranties should not be relied upon as statements of factual information.

        CTI and Verint made substantially reciprocal representations and warranties in the merger agreement that relate to, among other topics, the
following:

�
due organization, good standing and corporate power;

�
authority to enter into and perform the merger agreement and the other agreements executed in connection therewith as well
as the execution, delivery and enforceability of such agreements;

�
the absence of conflicts with or violations of governance documents, material agreements or laws as a result of the execution
and delivery of the merger agreement and other agreements executed in connection therewith or the completion of the
merger and the other transactions contemplated by the merger agreement and the other agreements executed in connection
therewith (the "Transactions");

�
capitalization;

�
the absence of investigations, litigation and related proceedings;

�
compliance with applicable laws, including anti-bribery laws, and permits;

�
SEC filings, financial statements, disclosure and internal controls and the absence of any material adverse effect;

�
the absence of undisclosed brokers' and financial advisors' fees;

�
accuracy of information supplied by the parties for inclusion in the proxy statement relating to the special meetings of
stockholders of Verint and CTI, the registration statements of which this prospectus forms a part and other filings made with
the SEC in connection with the Transactions; and

�
that state takeover and dissent statutes are inapplicable to the Transactions.

        CTI has also made certain representations and warranties to Verint that relate to, among other topics, the following:
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�
capital structure, subsidiaries and corporate separateness of direct CTI subsidiaries;

�
title to Verint common stock and preferred stock held by CTI;

�
the holding company status of CTI and Comverse Holdings, Inc.;
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�
intellectual property;

�
consent decrees and voluntary agreements with governmental authorities and possession of books and records as required by
law or contract;

�
material contracts, including indemnification and performance guarantees;

�
employee benefits and labor matters;

�
the liabilities of CTI and the net worth of CTI, measured by comparing the unrestricted cash and cash equivalents of CTI to
the Retained Liabilities as of the date of the completion of the merger ("Closing Date Positive Net Worth");

�
tax matters;

�
title to certain assets;

�
the CTI board of directors approval of the merger agreement, the other agreements executed in connection therewith and the
Transactions;

�
the required affirmative vote of the holders of at least two-thirds of CTI's outstanding shares of common stock to approve the
merger agreement, the other agreements executed in connection therewith and the Transactions (the "CTI Shareholder
Approval");

�
owned and leased real property and environmental matters;

�
affiliate transactions;

�
insurance;

�
the receipt of a fairness opinions from Goldman Sachs and Rothschild, as financial advisors to CTI, in connection with the
merger;

�
authority to enter into and perform the distribution agreement, transition services agreement, tax disaffiliation agreement and
employee matters agreement for the Comverse distribution, and if applicable, the agreements entered into in connection with
a Comverse disposition, as well as the execution, delivery and enforceability of such agreements;

�
the required vote of CTI shareholders to approve the Comverse distribution or, if applicable, a Comverse disposition;

�
the Comverse distribution complies with applicable state and federal securities laws; and
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�
the solvency of Comverse as of the date the merger agreement was signed, the solvency of Comverse and CTI immediately
prior to and after giving effect to the Comverse distribution and the liquidity of CTI between the Comverse distribution and
the completion of the merger to pay its obligations.

        Verint has also made certain representations and warranties to CTI that relate to, among other topics, the following:

�
the ownership and operations of Merger Sub;

�
the solvency of Merger Sub and Verint as of the date the merger agreement was signed;

�
the Verint board of directors approval of the merger agreement, the other agreements executed in connection therewith and
the Transactions, upon the unanimous recommendation of the Verint special committee;

�
the required affirmative vote of at least a majority of the holders of Verint's outstanding shares of Verint common stock,
including the affirmative vote of at least a majority of votes
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represented by the holders of Verint's outstanding shares of Verint common stock, other than shares of Verint common stock
and preferred stock owned by CTI and its subsidiaries, to approve the merger agreement, the other agreements executed in
connection therewith and the Transactions (the "Verint Stockholder Approval"),

�
tax matters; and

�
the receipt of a fairness opinion from Citigroup Global Markets Inc., as financial advisor to the Verint special committee in
connection with the merger.

        Many representations and warranties are qualified by a "material adverse effect" standard (that is, they will not be deemed untrue or
incorrect unless their failure to be true or correct, individually or in the aggregate, would have a material adverse effect), and the closing
conditions relating to the accuracy of representation and warranties is generally subject to a "material adverse effect" standard as described in
greater detail under "�Conditions to the Merger."

        The term "material adverse effect," when used with respect to CTI means any circumstance, change, development, condition or event that
with respect to CTI that would or is reasonably likely to have, individually or in the aggregate, a material adverse effect on the assets, business,
financial condition or results of operations of Verint and its subsidiaries, as determined immediately following the effective time of the merger.
With respect to CTI, any circumstance, change, development, condition or event that would, or would reasonably be likely to, result,
individually or in the aggregate, in monetary damages or other quantifiable liabilities (other than liabilities to Verint or CTI that are subject to
indemnification obligations under the distribution agreement for the Comverse distribution and the escrow agreement) equal to $10 million or
more will constitute a material adverse effect.

        The term "material adverse effect," when used with respect to Verint means any circumstance, change, development, condition or event
that, individually or in the aggregate, has a material adverse effect on the assets, business, financial condition or results of operations of Verint
and its subsidiaries taken as a whole or materially impairs, prevents or delays the ability of Verint to consummate the merger and the other
transactions to be performed or consummated by Verint pursuant to the merger agreement. With respect to Verint, the term "material adverse
effect" does not include the effect of any circumstance, change, development, condition or event:

(1)
arising from or relating to the industry in which Verint competes in general;

(2)
arising from or relating to the U.S. general economy or the general economy in other geographic areas in which Verint
operates;

(3)
arising out of political conditions, including acts of war, armed hostilities and terrorism;

(4)
resulting from natural disasters;

(5)
resulting from compliance by Verint and Merger Sub with their covenants in the merger agreement;

(6)
arising out of or resulting from the failure of the financial or operating performance of Verint to meet internal forecasts or
budgets for any period prior to, on or after the date of the merger agreement (but the underlying reason for the failure to meet
the forecasts or budgets may be considered);

(7)
arising out of any action taken or not taken by Verint with the consent or agreement of, or at the direction of, CTI;

(8)
resulting from the announcement of the merger agreement or the Transactions;

(9)
changes in laws or accounting principles;
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(10)
changes in the trading price or trading volume of Verint common stock (but the underlying reason for such changes may be
considered),

except, with respect to clauses (1), (2), (3), (4) or (9) in the preceding list, to the extent that the Verint is disproportionately affected as compared
to similarly situated businesses in the same industry and geographic areas that Verint operates.

Covenants

Efforts to Close; Closing Date Positive Net Worth

        Verint, Merger Sub and CTI have agreed to use their respective reasonable best efforts to take, or cause to be taken, all actions and to do, or
cause to be done, all things reasonably necessary on its part under the merger agreement and applicable laws and regulations to consummate the
Transactions as promptly as practicable. CTI also agreed to use its reasonable best efforts to take all action necessary or proper to consummate
the Comverse distribution or, if applicable, a Comverse disposition as soon as reasonably practicable after the date the merger agreement was
signed.

        In addition, CTI has agreed to use its reasonable best efforts to cause CTI to be a holding company with no operations and a Closing Date
Positive Net Worth. CTI must deliver to Verint a statement certifying a Closing Date Positive Net Worth no less than five business days prior to
the completion date of the merger, which must be based on accounting procedures to be agreed upon by Verint, CTI and Deloitte &
Touche LLP. CTI and Verint are also required to agree on the scope of engagement of an accounting firm for CTI's taxable year ended
January 31, 2013 and any associated fees.

Stockholders Meetings

        Verint and CTI have each agreed to call a special meeting of its stockholders for the purpose of obtaining the Verint Stockholder Approval
and the CTI Shareholder Approval, respectively. Verint and CTI have each also agreed to deliver a proxy statement to their respective
stockholders in accordance with applicable law.

        In addition, subject to certain exceptions as described in "�Non-Solicitation and Board Recommendation of Verint," the Verint board of
directors and the Verint special committee are obligated to recommend that the stockholders of Verint give the Verint Stockholder Approval and
include that recommendation in Verint's proxy statement. Subject to certain exceptions as described in "�Non-Solicitation and Board
Recommendation of CTI," the CTI board of directors is obligated to recommend that the shareholders of CTI give the CTI Shareholder
Approval and include that recommendation in CTI's proxy statement.

Fees and Expenses

        The merger agreement provides that, generally, all fees and expenses incurred by CTI, Verint and Merger Sub in connection with the
merger agreement or other agreements contemplated in connection with the merger agreement will be paid by the party incurring such fees and
expenses, whether or not the merger is completed.

        CTI will be responsible to pay Verint certain fees in the event the merger agreement is terminated under certain circumstances, namely:

�
$10.0 million, plus out-of-pocket expenses incurred by Verint in connection with the merger agreement and the
Transactions, if the merger agreement is terminated by Verint because (a) CTI breaches its non-solicitation covenants, or
(b) the CTI board of directors withdraws, or modifies in a manner adverse to Verint or Merger Sub or publicly proposes to
withdraw or
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modify in a manner adverse to Verint or Merger Sub, its approval or recommendation of the merger agreement or any of the
Transactions, fails to recommend, or continue to recommend, that the CTI shareholders give the CTI Shareholder Approval
and the CTI Shareholder Approval is not obtained at a meeting duly called and held for purposes of seeking the CTI
Shareholder Approval, or approves or recommends, or proposes publicly to approve or recommend, any "Qualifying CTI
Takeover Proposal," as defined below; and

�
Out-of-pocket expenses incurred by Verint in connection with the merger agreement and the Transactions, if the merger
agreement is terminated by Verint because (a) CTI materially breaches any of its representations, warranties, covenants or
agreements in the merger agreement, which remains uncured for 30 days, (b) CTI announces that its SEC filings or financial
statements are unreliable or that any governmental authority has commenced an investigation into the reliability or accuracy
of any of CTI's financial statement or otherwise to the extent material, (c) CTI does not timely file its periodic reports after
the date the merger agreement was signed, or (d) a joint condition of CTI and Verint, or a condition to the obligation of
Verint, to consummate the merger becomes incapable of being fulfilled and has not been waived by Verint, other than the
litigation condition (as defined below under "�Conditions to the Merger"), provided that Verint may not terminate the merger
agreement if a joint condition becomes incapable of being fulfilled due to a material breach by Verint.

        Verint will be responsible to pay CTI certain fees in the event the merger agreement is terminated under certain circumstances, namely:

�
$10.0 million, plus out-of-pocket expenses incurred by CTI in connection with the merger agreement and the Transactions, if
the merger agreement is terminated by CTI because (a) Verint breaches its non-solicitation covenants, or (b) the Verint
special committee withdraws, or modifies in a manner adverse to CTI or publicly proposes to withdraw or modify in a
manner adverse to CTI, its recommendation of the merger agreement or any of the Transactions, fails to recommend, or
continue to recommend, that the Verint stockholders vote in favor of the Transactions and the Verint Stockholder Approval
is not obtained at a meeting duly called and held for purposes of seeking the Verint Stockholder Approval, or approves or
recommends, or proposes publicly to approve or recommend, any "Qualifying Verint Takeover Proposal" (as defined below
under "�Non-Solicitation and Board Recommendation of CTI"); and

�
Out-of-pocket expenses incurred by CTI in connection with the merger agreement and the Transactions, if the merger
agreement is terminated by CTI because (a) Verint materially breaches any of its representations, warranties, covenants or
agreements in the merger agreement, which remains uncured for 30 days, (b) Verint announces that its SEC filings or
financial statements are unreliable or that any governmental authority has commenced an investigation into the reliability or
accuracy of any of Verint's financial statement or otherwise to the extent material, (c) Verint does not timely file its periodic
reports after the date the merger agreement was signed, or (d) a joint condition of CTI and Verint, or a condition to the
obligation of CTI, to consummate the merger becomes incapable of being fulfilled and has not been waived by CTI,
provided that CTI may not terminate the merger agreement if a joint condition becomes incapable of being fulfilled due to a
material breach by CTI.
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Conduct of CTI's Business

        Pursuant to the merger agreement, CTI made certain covenants to Verint and Merger Sub regarding the operation of the business of CTI.
Except as provided in the merger agreement or the other agreements executed in connection with the merger agreement, CTI will not, without
the prior written consent of Verint (not to be unreasonably withheld) prior to the completion of the merger:

�
amend or otherwise change the CTI Certificate of Incorporation (other than in connection with the reverse stock-split
undertaken with the Comverse distribution) or the CTI By-laws;

�
declare, set aside, make or pay any dividend or other distribution with respect to any capital stock, enter into any agreement
with respect to the voting of its capital stock or otherwise acquired any CTI equity interests (other than in connection with
dividends payable by to a wholly owned CTI subsidiary to CTI or another wholly owned CTI subsidiary, the Comverse
distribution, a Comverse disposition, the settlement of options and deferred units under any CTI compensation or benefit
plan, or, to the extent that the CTI board of directors determines in good faith that the unrestricted cash and cash equivalents
of CTI at the completion of the merger will exceed the Retained Liabilities by an amount greater than $10 million, the
amount of such excess);

�
reclassify, combine, split (other than in connection with the reverse stock-split undertaken with the Comverse distribution) or
subdivide any CTI common stock;

�
pledge, lease, license, guarantee, encumber or authorize the pledge, lease, license, guarantee or encumbrance of any assets of
CTI that will be in effect at or following the effective time of the merger;

�
acquire (including by merger, consolidation, or acquisition of stock or assets) any interest in any person or any division
thereof or any other de minimis assets;

�
incur any indebtedness for borrowed money or issue any debt securities or assume, guarantee or endorse, or otherwise as an
accommodation become responsible for, the obligations of any person (other than CTI) for borrowed money that will be
outstanding as of the effective time of the merger;

�
enter into any pay or performance guarantees or agreement to indemnify any other person, other than indemnity agreements
for directors, officers or services providers entered into in the ordinary course of business consistent with past practice or pay
and performance guarantees or agreements under which CTI will have no obligations following the effective time of the
merger;

�
(1) make any change in accounting or tax reporting or accounting principles, methods or policies of CTI, except as required
by a change in GAAP, (2) make, change or revoke any material tax election or method of accounting on which tax reporting
is based, (3) settle or compromise any material tax claim, enter into any material tax closing agreement or take any
affirmative action to surrender any right to claim a material tax refund, offset or other reduction in tax liability or (4) or
amend any tax return, if, with respect to (2), (3) or (4), any such action would increase the tax obligations of Verint or
Merger Sub following the completion of the merger;

�
adopt or amend any CTI compensation and benefit plans, except as required by law, as expressly required by the agreements
executed in connection with the Comverse distribution or, if applicable, a Comverse disposition or to the extent such
adoption or amendment would not reasonably be likely to result in a failure to have a Closing Date Positive Net Worth or
any liability to Verint or Merger Sub following the completion of the merger that is not a Retained Liability;
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�
amend, modify, terminate (partially or completely), grant any waiver under or give any consent with respect to, or enter into
any agreement to amend, modify, terminate (partially or completely), grant any waiver under or give any consent with
respect to, the agreements executed in connection with the Comverse distribution or, if applicable, a Comverse disposition,
certain material CTI agreements, the Cadian Letter Agreement, or enter into any other material CTI agreement, in each case
that would reasonably be likely to result in a failure to have a Closing Date Positive Net Worth or that would otherwise
adversely affect the rights of Verint or CTI under the applicable agreement in any material respect;

�
permit specified insurance policies to be assigned, canceled or terminated (without replacing such policy with a substantially
similar policy) or fail to pay any insurance premium in respect of such policy (or replacement) when due;

�
take any action to exempt or not make subject to the provisions any state takeover law or state law that purports to limit or
restrict business combinations or the ability to acquire or vote shares, any person (other than Verint and Merger Sub), or any
action taken thereby, which person or action could have otherwise been subject to the restrictive provisions thereof and not
exempt therefrom; or

�
agree to take any of the foregoing actions.

In addition, other than at the request of Verint pursuant to the tax disaffiliation agreement relating to the Comverse distribution, following the
consummation of the Comverse distribution or, if applicable, a Comverse disposition, and prior to the termination of the merger agreement, CTI
will operate as a public holding company that serves as a holding company for CTI's equity interests in Verint and for the purpose of
consummating the transactions contemplated by the merger agreement, and CTI's operations will be limited to compliance with legal and
contractual obligations.

Conduct of Verint's Business

        In addition, pursuant to the merger agreement, Verint made certain covenants to CTI regarding the operation of Verint's business. Except as
provided in the merger agreement or the other agreements executed in connection with the merger agreement or required by law, Verint will not
and will cause its subsidiaries not to, without the prior written consent of CTI (not to be unreasonably withheld) prior to the completion of the
merger:

�
amend or otherwise change its articles of incorporation or by-laws;

�
declare, set aside, make or pay any dividends or other distribution, payable in cash, stock, property or otherwise, with respect
to any of its capital stock (other than dividends payable by a wholly owned subsidiary of Verint to Verint or another wholly
owned subsidiary), enter into any agreement with respect to the voting of its capital stock, or purchase or otherwise acquire,
directly or indirectly, any Verint equity interests;

�
take any action that would, or would reasonably be expected to, materially impair, prevent or delay the ability of Verint to
consummate the Transactions; or

�
agree to take any of the foregoing actions.

Non-Solicitation and Board Recommendation of CTI

        The merger agreement provides that CTI will not, and will not permit its subsidiaries, officers, employees, agents, advisors, directors or
other representatives to:

�
solicit, initiate or knowingly encourage the submission of a CTI Superior Proposal (as defined below); or
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�
participate in any discussions or negotiations or furnish to any person information with respect to or take any other actions to
knowingly facilitate a CTI Superior Proposal.

        However, prior to the receipt of the CTI Shareholder Approval, CTI may furnish certain information pursuant to a confidentiality
agreement or participate in negotiations if the failure to take such actions would be inconsistent with the fiduciary duties of the board of directors
of CTI to the stockholders of CTI under applicable law, as determined in good faith after consulting with outside legal counsel and financial
advisors, in response to a Qualifying CTI Takeover Proposal (as defined below).

        A "Qualifying CTI Takeover Proposal" means any bona fide written proposal made by a third party to acquire more than 50% of the equity
securities of CTI pursuant to an acquisition, merger, consolidation, dissolution, recapitalization or other business combination:

�
that is made by a person the CTI board of directors reasonably determines, in good faith, after consulting with outside
counsel and independent financial advisors, is reasonably capable of making a "CTI Superior Proposal," as defined below;

�
that the board of directors of CTI reasonably determines, in good faith, after consulting with its independent financial
advisors, constitutes or is reasonably likely to lead to a CTI Superior Proposal; and

�
that was not solicited by CTI and that did not otherwise result from a breach of CTI's non-solicitation covenant.

        A "CTI Superior Proposal" means any bona fide written proposal made by a third party to acquire more than 50% of the equity securities of
CTI pursuant to an acquisition, merger, consolidation, dissolution, recapitalization or other business combination, on terms which the board of
directors of CTI determines in its good faith judgment after consulting with its independent financial advisors:

�
to be superior to the Transactions from a financial point of view to the holders of CTI common stock, taking into account all
the terms and conditions of such proposal and the merger agreement (including any proposal by Verint to amend the terms of
the Transactions); and

�
is reasonably capable of being completed, taking into account all financial, regulatory, legal and other aspects of such
proposal.

However, any proposal for a Comverse disposition by an unaffiliated third party would not constitute a CTI Superior Proposal or a Qualifying
CTI Takeover Proposal.

        The merger agreement also provides that the CTI board of directors or any of its committees will not:

�
withdraw or modify in a manner adverse to Verint, or publicly propose to withdraw or modify in a manner adverse to Verint,
the recommendation or declaration of advisability by the CTI board of directors of the merger agreement, the other
agreements executed in connection therewith or any of the Transactions, including the CTI Shareholder Approval;

�
approve, adopt or recommend any agreement relating to a Qualifying CTI Takeover Proposal; or

�
approve, adopt or recommend, or publicly propose to approve, adopt or recommend, any Qualifying CTI Takeover Proposal.

        Notwithstanding the foregoing, if, prior to the receipt of the CTI Shareholder Approval, the CTI board of directors reasonably determines in
good faith, after consultation with outside legal counsel, that failure to take such action would be inconsistent with its fiduciary duties to the
stockholders of CTI under applicable law, then on the fifth business day following Verint's receipt of written notice from CTI, the CTI board of
directors may withdraw or modify its recommendation of the CTI
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Shareholder Approval and, in connection therewith, recommend a Qualifying CTI Takeover Proposal, provided that (1) during such five-day
period CTI will negotiate in good faith with Verint and the Verint special committee regarding any modifications to the merger agreement
proposed by Verint or the Verint special committee and (2) in the event of any material change of such CTI Superior Proposal, CTI must deliver
to Verint an additional notice and the notice period will recommence, unless the event requiring notice occurred less than five business days
prior to the CTI shareholders meeting, in which case CTI will deliver notice to Verint as promptly as practicable.

        In all cases, the merger agreement provides that CTI must, as promptly as reasonably practicable (and in any case within 24 hours following
receipt by CTI), advise Verint orally and in writing of any Qualifying CTI Takeover Proposal or any inquiry that with respect to or that would
reasonably be expected to lead to any CTI Superior Proposal, and the identity of the person making any such Qualifying CTI Takeover Proposal
or inquiry and the material terms of any such Qualifying CTI Takeover Proposal or inquiry.

Non-Solicitation and Board Recommendation of Verint

        The merger agreement provides that Verint will not, and will not permit its subsidiaries, officers, employees, agents, advisors, directors or
other representatives to:

�
solicit, initiate or knowingly encourage the submission of a Verint Superior Proposal (as defined below); or

�
participate in any discussions or negotiations or furnish to any person information with respect to or take any other actions to
knowingly facilitate a Verint Superior Proposal.

        However, prior to the receipt of the Verint Stockholder Approval, Verint may furnish certain information pursuant to a confidentiality
agreement or participate in negotiations if the failure to take such actions would be inconsistent with the fiduciary duties of the board of directors
of Verint to the stockholders of Verint under applicable law, as determined in good faith after consulting with outside legal counsel and financial
advisors, in response to a Qualifying Verint Proposal (as defined below).

        A "Qualifying Verint Proposal" means any bona fide written proposal made by a third party to acquire more than 50% of the equity
securities of Verint pursuant to an acquisition, merger, consolidation, dissolution, recapitalization or other business combination:

�
that is made by a person the Verint board of directors reasonably determines, in good faith, after consulting with outside
counsel and independent financial advisors, is reasonably capable of making a "Verint Superior Proposal," as defined below;

�
that the board of directors of Verint reasonably determines, in good faith, after consulting with its independent financial
advisor, constitutes or is reasonably likely to lead to a Verint Superior Proposal; and

�
that was not solicited by Verint and that did not otherwise result from a breach of Verint's non-solicitation covenant.

        A "Verint Superior Proposal" means any bona fide written proposal made by a third party to acquire more than 50% of the equity securities
of Verint pursuant to an acquisition, merger, consolidation, dissolution, recapitalization or other business combination, on terms which the board
of directors of Verint determines in its good faith judgment after consulting with its independent financial advisor:

�
to be superior to the Transactions from a financial point of view to the holders of Verint common stock, taking into account
all the terms and conditions of such proposal and the merger agreement (including any proposal by CTI to amend the terms
of the Transactions); and
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�
is reasonably capable of being completed, taking into account all financial, regulatory, legal and other aspects of such
proposal.

        The merger agreement also provides that the Verint board of directors or any of its committees will not:

�
withdraw or modify in a manner adverse to CTI, or publicly propose to withdraw or modify in a manner adverse to CTI, the
recommendation or declaration of advisability by the board of directors of Verint of the merger agreement, the other
agreements executed in connection therewith or any of the Transactions, including the Verint Stockholder Approval;

�
approve, adopt or recommend any agreement relating to a Qualifying Verint Proposal; or

�
approve, adopt or recommend, or publicly propose to approve, adopt or recommend, any Qualifying Verint Proposal.

        Notwithstanding the foregoing, if, prior to the receipt of the Verint Stockholder Approval, the Verint board of directors reasonably
determines in good faith, after consultation with outside legal counsel, that failure to take such action would be inconsistent with its fiduciary
duties to the stockholders of Verint under applicable law, then on the fifth business day following CTI's receipt of written notice from Verint, the
Verint board of directors may withdraw or modify its recommendation of the Verint Stockholder Approval and, in connection therewith,
recommend a Qualifying Verint Proposal, provided that (1) during such five-day period Verint will negotiate in good faith with CTI regarding
any modifications to the merger agreement proposed by CTI and (2) in the event of any material change of such Verint Superior Proposal, Verint
must deliver to CTI an additional notice and the notice period will recommence, unless the event requiring notice occurred less than five
business days prior to the Verint stockholder meeting, in which case Verint will deliver notice to CTI as promptly as practicable.

        In all cases, the merger agreement provides that Verint must, as promptly as reasonably practicable (and in any case within 24 hours
following receipt by Verint), advise CTI orally and in writing of any Qualifying Verint Proposal or any inquiry that with respect to or that would
reasonably be expected to lead to any Verint Superior Proposal, and the identity of the person making any such Qualifying Verint Proposal or
inquiry and the material terms of any such Qualifying Verint Proposal or inquiry.

Stock Exchange Listing

        Under the merger agreement, Verint has agreed to use its reasonable best efforts to ensure that its stock issued in the merger is authorized
for listing on Nasdaq as of the effective time of the merger, subject to official notice of issuance. CTI has agreed to use its commercially
reasonable efforts to cause its common stock to remain listed on Nasdaq until immediately prior to the effective time of the merger and to take
such actions prior to the date of the completion of the merger to enable the delisting of the CTI common stock and the deregistration of the CTI
common stock under the Exchange Act.

Other Covenants and Agreements

        The merger agreement contains certain other covenants and agreements, including covenants (with certain exceptions specified in the
merger agreement) relating to, among others:

�
cooperation with respect to any public announcements regarding the Transactions;

�
notification by each party to the other of any notice of a consent that may be required in connection with the Transactions,
any action commenced or threatened relating to the completion of the Transactions, the Comverse distribution or, if
applicable, a Comverse disposition and any change that would reasonably be expected to cause any condition, covenant
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or agreement contained in the merger agreement, the other agreements executed in connection therewith or the agreements
relating to the Comverse distribution or, if applicable, a Comverse disposition to fail to be complied with or satisfied;

�
notification by CTI to Verint of any agreement, arrangement or other obligation to sell or otherwise transfer any shares of
Verint common stock or preferred stock owned by CTI as of the date the merger agreement was signed and any liability that
becomes known to CTI, other than any liability that will be identified in the statement delivered by CTI certifying
Completion Date Net Worth Positive;

�
affording Verint access to CTI's properties, books, contracts, commitments, management and other personnel;

�
cooperation among the parties relating to the prompt preparation and filing of certain required filings with the SEC;

�
agreement that a fundamental change (as defined in Verint's certificate of designation) has not occurred and will not occur as
a result of the Transactions and to amend Verint's certificate of designation, which was so amended on August 30, 2012;

�
agreements relating to CTI's consummation of the Comverse distribution or, if applicable, a Comverse disposition, including
CTI's agreement not to amend agreements relating to the Comverse distribution or, if applicable, a Comverse disposition in a
manner adverse to Verint or CTI;

�
cooperation with respect to stockholder litigation regarding the Transactions;

�
agreements with respect to indemnifying directors and officers of CTI for a period of six years following the effective time
of the merger, CTI's agreement to obtain "tail" director and officer insurance policy and CTI's agreement to use reasonable
best efforts to cause any insurance policies to be amended so that the surviving company following the merger will have the
ability to exercise any and all rights under such insurance policy in respect of the period prior to the effective time of the
merger;

�
agreement not to take any action which would cause the merger to fail to qualify as a "reorganization" under applicable
provisions of the Code;

�
CTI's agreement, and agreement to cause the CTI's subsidiaries prior to the Comverse distribution or, if applicable, a
Comverse disposition, to perform all obligations required to be performed by it under consent decrees and voluntary
agreements with governmental authorities;

�
CTI's termination or transfer to Comverse of any CTI employees and benefit plans, with CTI agreeing to retain assets that
are sufficient to satisfy any remaining CTI employee-related liabilities;

�
CTI's corporate restructuring and redemption or cancelation of certain public debt prior to the effective time of the merger;

�
Verint's obligation to pay certain outstanding intercompany payable owing to Comverse subsidiaries and the obligation of
Comverse and Verint to execute mutual release related to such payable prior to the Comverse distribution or, if applicable, a
Comverse disposition; and

�
the obligation of Verint and CTI to execute a release for certain matters prior to the effective time of the merger.
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Conditions to the Merger

        The respective obligation of Verint and CTI to effect the merger is subject to the satisfaction of the following conditions:

�
there is no law in effect that makes consummation of the Transactions illegal or otherwise prohibited and no governmental
authority having competent jurisdiction will have issued an order or taken any other action restraining, enjoining or
otherwise prohibiting any of the Transactions;

�
the Comverse distribution or, if applicable, a Comverse disposition will have occurred at least one day prior to the date of
completion of the merger;

�
the Verint Stockholder Approval and CTI Shareholder Approval are obtained;

�
the Verint common stock to be issued in the merger will have been authorized for listing on Nasdaq, subject to notice of
official issuance;

�
certain required filings with the SEC will have become effective under the Securities Act and will not be the subject of any
stop order or proceedings seeking a stop order;

�
neither CTI nor Verint will have announced that its SEC filings or financial statements are unreliable or that any
governmental authority has commenced an investigation into the reliability or accuracy of any of its financial statement or
otherwise to the extent material; and

�
the escrow agreement for the Comverse distribution will be in full force and effect in a form and substance reasonably
satisfactory to each of the parties thereto.

        In addition, the obligation of CTI to effect the merger is subject to the satisfaction of the following additional conditions:

�
all covenants of Verint under the merger agreement and the other agreements executed in connection therewith to be
performed on or before the completion of the merger will have been performed by Verint in all material respects;

�
the representations and warranties of Verint in the merger agreement, which will be read as though none of them contain
materiality, material adverse effect or similar qualifications, will be true and correct in all respects at and as of the
completion date of the merger (except for representations and warranties made as of a date other than the date of the merger
agreement, which will be true and correct only as of the specified date), with only such exceptions as have not had, and
would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on Verint;

�
Verint will have delivered to CTI an officer's certificate to the effect that each of the conditions specified in the preceding
two bullet points have been satisfied;

�
since the date of the merger agreement, there will not have occurred any event, occurrence or condition which has had or
would reasonably be expected to have a material adverse effect with respect to Verint;

�
Verint will have filed all periodic reports required to be filed by it with the SEC on a timely basis; and
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CTI will have received a written opinion, dated as of the completion date of the merger, from Weil, Gotshal & Manges LLP,
its counsel, to the effect that the merger should be treated for U.S. federal income tax purposes as a reorganization within the
meaning of Section 368(a) of the Code.
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        In addition, the obligation of Verint to effect the merger is subject to the satisfaction of the following conditions:

�
all covenants of CTI under the merger agreement and the other agreements executed in connection therewith to be performed
on or before the closing of the merger will have been performed by CTI in all material respects;

�
the representations and warranties of CTI in the merger agreement with respect to its ownership of shares of Verint will be
true and correct in all respects as of the completion date of the merger with the same effect as though made on such
completion date;

�
the other representations and warranties of CTI in the merger agreement, which will be read as though none of them contain
materiality, material adverse effect or similar qualifications, will be true and correct in all respects at and as of the
completion date of the merger (except for representations and warranties made as of a date other than the date of the merger
agreement, which will be true and correct only as of the specified date), with only such exceptions as have not had, and
would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on CTI;

�
CTI will have delivered to Verint an officer's certificate to the effect that each of the conditions specified in the preceding
three bullet points have been satisfied;

�
CTI will have delivered to Verint both (1) a statement of Closing Date Positive Net Worth as of a date specified by Verint
and (2) a letter from an independent registered public accounting firm mutually agreed upon by CTI and the Verint special
committee that has been prepared in accordance with the attestation standards established by the American Institute of
Certified Public Accountants and contains procedures agreed by Verint and performed with respect to amounts contained in
and the mathematical accuracy of the Closing Date Positive Net Worth Statement;

�
since the date of the merger agreement, there will not have occurred any event, occurrence or condition which has had or
would reasonably be expected to have a material adverse effect with regard to CTI or Comverse (a material adverse effect
with respect to Comverse means any circumstance, change, development, condition or event that has had or is reasonably
likely to have, individually or in the aggregate, a material and adverse effect on the financial ability of Comverse (or its
acquiror in the event of a Comverse disposition) to promptly and fully satisfy any of its respective indemnity obligations in
favor of CTI arising under agreements relating to the Comverse distribution or a Comverse disposition, as applicable);

�
CTI will have delivered copies of the written opinions as delivered to the CTI board of directors, dated as of the date of the
CTI board of directors approval of the Comverse distribution (or a Comverse disposition, as applicable) and any opinions
subsequently delivered to the CTI board of directors from CTI's advisors with respect to the capital adequacy of Comverse
(or, if a Comverse disposition has been consummated, of the acquiror of Comverse) and CTI;

�
the Verint board of directors will have determined in good faith, after consulting with counsel (and consistent with the
recommendation of the Verint special committee), that there is no pending action before any governmental authority (other
than any pending or threatened action instituted by or on behalf of any shareholder of CTI, Comverse or Verint resulting
from or arising out of the merger agreement, the other agreements executed in connection therewith, the Transactions, the
agreements relating to the Comverse distribution or, if applicable, a Comverse disposition) that, considering the merits of the
claims, the available defenses (procedural and substantive) and the likelihood that the opposing parties will ultimately
prevail, creates a liability to Verint in excess of $10 million or a material adverse effect with respect to CTI (after taking
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into account the indemnification obligations under the distribution agreement for the Converse distribution and the escrow
agreement) (such condition, the "litigation condition");

�
CTI will not have authorized or adopted, or publicly proposed, a plan of complete or partial liquidation or dissolution of
itself;

�
CTI will have filed all periodic reports required to be filed by it with the SEC on a timely basis;

�
If a Comverse disposition had been consummated, the agreements relating to the Comverse disposition incorporated
provisions comparable to the Comverse distribution agreements;

�
Verint will have received letters of resignation, effective as of the completion date of the merger, from each of CTI's
designees to the Verint board of directors other than those designated by Cadian Capital pursuant to the Cadian Letter
Agreement;

�
Verint will have received a written opinion, dated as of the completion date of the merger, from Jones Day, its counsel, to
the effect that the merger should be treated for U.S. federal income tax purposes as a reorganization within the meaning of
section 368(a) of the Code;

�
certain CTI audits will have been resolved before the completion date of the merger; and

�
the sale of Starhome, or in the alternative, the contribution of Starhome to Comverse will have been completed.

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

Termination of the Merger Agreement

        The merger agreement may be terminated and the Transactions may be abandoned at any time prior to the completion date of the merger in
the following manner:

�
by mutual written consent of Verint and CTI;

�
by either Verint or CTI if:

�
upon a vote at a duly held stockholders meeting of the Verint stockholders or at any adjournment thereof, the
Verint Stockholder Approval is not obtained;

�
upon a vote at a duly held shareholders meeting of the CTI shareholders or at any adjournment thereof, the CTI
Shareholder Approval is not obtained;

�
upon a vote at a duly held shareholders meeting of the CTI shareholders or at any adjournment thereof, the
approval of the CTI shareholders for Comverse distribution or, if applicable, a Comverse disposition is not
obtained;
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�
the Comverse distribution or a Comverse disposition does not occur on or prior to April 30, 2013;

�
the completion date of the merger does not occur on or prior to April 30, 2013; or

�
any law makes the completion of the Transactions illegal or otherwise prohibited or any governmental authority
with competent jurisdiction takes any action (which the terminating party must have complied with its obligations
under the merger agreement to resist, resolve or lift) permanently restraining, enjoining or otherwise prohibiting
any material component of the Transactions and such action becomes final and non-appealable;
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�
by Verint if:

�
CTI materially breaches any of its representations and warranties or covenants and agreements contained in the
merger agreement, which breach cannot be or has not been cured within 30 days, provided that any breach of CTI's
non-solicitation covenants in the merger agreement will be deemed a material breach of the merger agreement;

�
any of the joint conditions to the obligations of Verint and CTI to effect the merger or the conditions to the
obligation of Verint to effect the merger becomes incapable of fulfillment, and has not been waived by Verint to
the extent waivable under applicable law; provided, that Verint may not terminate the merger agreement if a joint
condition to the obligations of Verint and CTI to effect the merger becomes incapable of fulfillment due to a
material breach by Verint of any of its representations, warranties or covenants set forth in the merger agreement;

�
the CTI board of directors withdraws, or modifies in a manner adverse to Verint or Merger Sub or publicly
proposes to withdraw or modify in a manner adverse to Verint or Merger Sub, its approval or recommendation of
the merger agreement or any of the Transactions, fails to recommend, or continue to recommend, that the CTI
shareholders give the CTI Shareholder Approval and the CTI Shareholder Approval is not obtained at a meeting
duly called and held for purposes of seeking the CTI Shareholder Approval, or approves or recommends, or
proposes publicly to approve or recommend, any Qualifying CTI Takeover Proposal;

�
CTI announces that its SEC filings or financial statements are unreliable or that any governmental authority has
commenced an investigation into the reliability or accuracy of any of CTI's financial statement, or otherwise to the
extent material; or

�
CTI has not filed after the date of the merger agreement all periodic reports required to be filed by it with the SEC
on a timely basis.

�
by CTI if:

�
Verint or Merger Sub materially breaches any of its representations and warranties or covenants and agreements
contained in the merger agreement, which breach cannot be or has not been cured within 30 days; provided that
any breach of Verint's non-solicitation covenants in the merger agreement will be deemed a material breach of the
merger agreement;

�
any of the joint conditions to the obligations of Verint and CTI to effect the merger or the conditions to the
obligation of CTI to effect the merger becomes incapable of fulfillment, and has not been waived by CTI to the
extent waivable under applicable law; provided, that CTI may not terminate the merger agreement if a joint
condition to the obligations of Verint and CTI to effect the merger becomes incapable of fulfillment due to a
material breach by CTI of any of its representations, warranties or covenants set forth in the merger agreement;

�
the Verint special committee withdraws, or modifies in a manner adverse to CTI or publicly proposes to withdraw
or modify in a manner adverse to CTI, its recommendation of the merger agreement or any of the Transactions,
fails to recommend, or continue to recommend, that the Verint stockholders vote in favor of the Transactions and
the Verint Stockholder Approval is not obtained at a meeting duly called and held for purposes of seeking the
Verint Stockholder Approval, or approves or recommends, or proposes publicly to approve or recommend, any
Qualifying Verint Proposal;
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�
Verint announces that its SEC filings or financial statements are unreliable or that any governmental authority has
commenced an investigation into the reliability or accuracy of any of Verint's financial statement or otherwise to
the extent material; or

�
Verint has not filed after the date of the merger agreement all periodic reports required to be filed by it with the
SEC on a timely basis.

Effect of Termination

        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."

        In addition, CTI and Verint may each be responsible to pay the other certain fees as described under "�Covenants�Fees and Expenses."

        If the merger agreement is terminated, it will become void and of no effect, except that the provisions related to termination fees and
expenses and the miscellaneous provisions of the merger agreement will survive the termination.

Indemnification and Survival

        No representations, warranties or agreements in the merger agreement will survive the closing date, except covenants, representations and
warranties of CTI (other than certain tax representations and warranties) which will survive for a period of 18 months following the completion
of the merger in accordance with the distribution agreement for the Comverse distribution and the escrow agreement.
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 ADDITIONAL AGREEMENTS

Voting Agreement

        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. 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.

Governance and Repurchase Rights Agreement

        Also in connection with entering into the merger agreement, Verint and CTI entered into a governance and repurchase rights agreement,
pursuant to which, in the event the merger agreement is terminated either because (1) the Comverse distribution or another disposition of
Comverse failed to occur by April 30, 2013 (but only if CTI shareholder approval for such Comverse distribution or disposition was obtained) or
(2) a knowing or deliberate breach by CTI of its obligations under the merger agreement was not cured within 30 days of notice ("Trigger
Events"), then during the 18 months following such termination, unless the governance and repurchase rights agreement is terminated earlier in
accordance with its terms (the "Option Period"), Verint will use commercially reasonable efforts to cause the Verint board of directors to be
comprised of (1) nine directors for so long as the Cadian Letter Agreement remains in effect and (2) seven directors in the event the Cadian
Letter Agreement is no longer in effect. Each party has agreed to use commercially reasonable efforts to ensure that any slate of nominees
recommended for election to the Verint board of directors during the Agreement Term (as defined below) will include the following individuals:
(1) for so long as CTI beneficially owns 50% or more of Verint's outstanding voting securities (on an as-exercised and fully diluted basis) and
the Cadian Letter Agreement remains in effect, up to two nominees designated by CTI and up to three nominees designated by Cadian Capital,
(2) for so long as either CTI beneficially owns more than 30% but less than 50% of Verint's outstanding voting securities (on an as-exercised
and fully diluted basis) and the Cadian Letter Agreement remains in effect or CTI owns more than 50% of Verint's outstanding voting securities
(on an as-exercised and fully diluted basis) and the Cadian Letter Agreement is no longer in effect, up to two nominees designated by CTI, and
(3) for so long as CTI beneficially owns more than 15% but less than 30% of Verint's outstanding voting securities (on an as-exercised and fully
diluted basis), one nominee designated by CTI. During the Agreement Term and for so long as the Cadian Letter Agreement remains in effect,
CTI will not amend, alter or supplement any of the terms or conditions of the Cadian Letter Agreement relating to Verint or its board of
directors, including the requirement contained in that agreement that all Verint directors designated by Cadian Capital qualify as "independent"
pursuant to the Nasdaq listing standards, without Verint's prior written consent.

        In addition, following a Trigger Event, until the earlier of the expiration of the Option Period and the forfeiture of the Verint Call Option (as
defined below), neither CTI nor its affiliates will, directly or indirectly, acquire or propose to acquire beneficial ownership of any of Verint's
outstanding voting securities other than shares of Verint common stock acquired pursuant to the conversion of the Verint preferred stock
beneficially owned by CTI (the "Standstill").

        CTI also agreed that for so long as the Verint board of directors is not comprised of a majority of directors that qualify as "independent"
pursuant to the Nasdaq listing standards, CTI will, following a Trigger Event through the Agreement Term, vote the Verint voting securities that
it beneficially owns (1) in proportion to the votes cast with respect to Verint voting securities not beneficially owned by
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CTI, unless the matter being voted upon (a) would materially and adversely affect the rights of the Verint preferred stock disproportionately
relative to the rights of the Verint common stock, (b) solely relates to holders of Verint preferred stock or (c) would disproportionately have a
material and adverse impact on holders of Verint common stock that own more than 9% of Verint's outstanding voting securities (on an
as-exercised and fully diluted basis), and (2) as instructed by CTI's public shareholders in the event of a proposal with respect to (a) the sale,
conveyance or disposition of all or substantially all of the assets of Verint or of Verint's significant subsidiaries to a third party, (b) the
consummation of certain transactions by which any person or group is or becomes the beneficial owner, directly or indirectly, of 50% or more of
Verint's voting securities or (c) specified other consolidations, mergers or business combinations involving Verint.

        In addition, CTI granted Verint the right (which right may only be exercised once) following a Trigger Event and during the Option Period
to purchase such number of shares (the "Option Shares") of Verint preferred stock (or, if necessary, shares of Verint common stock) owned by
CTI that would result in CTI having beneficial ownership of Verint voting securities of less than 50% but not less than 49.5% (on an
as-exercised and fully diluted basis) (the "Verint Call Option"). The purchase price of the Option Shares upon the exercise of the Verint Call
Option would be equal to the sum of (1) the aggregate liquidation preference of the Verint preferred stock to be purchased, plus (2) the aggregate
market value (determined in accordance with the governance and repurchase rights agreement) of any Verint common stock to be purchased,
plus (3) a pro rata portion of $5 million based on the number of Option Shares to be purchased (determined in accordance with the governance
and repurchase rights agreement) relative to the total number of outstanding shares of the Verint preferred stock.

        Verint also granted CTI the right (which right may only be exercised once) to cause Verint to purchase the Option Shares (the "CTI Put
Option" and, together with the Verint Call Option, the "Options") in the event the merger agreement is terminated because the Comverse
distribution or another disposition of Comverse failed to occur by April 30, 2013 (but only if CTI shareholder approval for such Comverse
distribution or disposition was obtained). The purchase price of the Option Shares upon the exercise of the CTI Put Option would be equal to the
lesser of (1) the sum of (a) the aggregate liquidation preference of the Verint preferred stock to be purchased plus (b) the aggregate market value
(determined in accordance with the governance and repurchase rights agreement) of any Verint common stock to be purchased and (2) the sum
of (a) the aggregate market value (determined in accordance with the governance and repurchase rights agreement) for the Option Shares (on an
as-converted basis) plus (b) $25 million.

        Each Option will automatically terminate in the event CTI beneficially owns less than 50% of Verint's outstanding voting securities (on an
as-exercised and fully diluted basis) unless an Option had been exercised but not consummated in accordance with the terms of the governance
and repurchase rights agreement, in which case the termination date will be extended until the consummation of the Option. If CTI properly
exercises the CTI Put Option but Verint does not consummate the CTI Put Option, CTI's sole remedy would be Verint's forfeiture of the Verint
Call Option and the termination of the Standstill.

        Pursuant to its terms, the governance and repurchase rights agreement will terminate upon the earlier of the expiration of the Option Period
and the date on which CTI consummates a transaction involving CTI pursuant to which the CTI shareholders immediately preceding such
transaction would hold securities representing less than 50% of the total outstanding voting power of the surviving or resulting entity of such
transaction, unless an Option had been exercised at that time, in which case the termination date will be extended until the consummation of the
Option (such period, the "Agreement Term").
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Distribution Agreement

        In connection with the Comverse distribution, Comverse and CTI entered into a distribution agreement, dated as of                    , 2012. The
distribution agreement sets forth the agreement between CTI and Comverse regarding the principal transaction necessary to separate Comverse
from CTI. It also sets forth other agreements that govern certain aspects of CTI's relationship with Comverse after the completion of the
Comverse distribution and provides certain indemnities to CTI and its affiliates (including Verint following the merger) related to the merger
agreement, the Comverse distribution and the Comverse business. Certain of these indemnification obligations are capped at $25.0 million and
certain are uncapped. Specifically, the capped indemnification obligations include indemnifying against losses stemming from breaches by CTI
of representations, warranties and covenants in the merger agreement and for any liabilities of CTI that are known by CTI prior to the merger
and are not required to be reflected or reserved against on a balance sheet prepared in accordance with GAAP or on the net worth statement to be
delivered by CTI at the closing of the merger. Comverse's uncapped indemnification obligations include indemnifying against liabilities relating
to Comverse's business; claims by any shareholder or creditor of CTI related to the Comverse distribution, the merger or related transactions or
disclosure documents (including CTI's proxy statement and information statement filed with the SEC in connection with the Comverse
distribution); certain claims made by employees or former employees of CTI and any claims made by employees and former employees of
Comverse; any failure by Comverse to perform under any of the agreements entered into in connection with the Comverse distribution; claims
related to CTI's ownership or operation of Comverse; claims related to the Starhome disposition; certain retained liabilities of CTI that are not
reflected on or reserved against on the net worth statement to be delivered by CTI at the closing of the merger; and claims arising out of the
exercise of appraisal rights by a CTI shareholder in connection with the Comverse distribution. The distribution agreement requires CTI to place
$25.0 million in cash in escrow at the completion of the merger 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. The escrow funds cannot be used for claims related to certain litigation against CTI.
Comverse also assumed all pre-Comverse distribution tax obligations of each of Comverse and CTI.

Tax Disaffiliation Agreement

        Also in connection with the Comverse distribution, Comverse and CTI entered into a tax disaffiliation agreement, dated as of                     ,
2012. The tax disaffiliation agreement will govern CTI and Comverse's respective rights, responsibilities and obligations with respect to both
pre- and post-distribution periods, including tax liabilities and benefits, the preparation and filing of tax returns, and the control of audits and
other tax matters. Comverse and CTI entered into the tax disaffiliation agreement effective as of the Comverse distribution. In general,
Comverse is required under the tax disaffiliation agreement to pay all CTI group and Comverse group taxes attributable to periods ending on or
before the Comverse distribution. In general, CTI is required under the tax disaffiliation agreement to pay all taxes for the CTI group for taxable
periods beginning the day after the Comverse distribution and the portion of any straddle period beginning on the day after the distribution date.

        CTI and Comverse's respective obligations under the tax disaffiliation agreement are not limited in amount or subject to any cap. Further,
even if the parties are not responsible for tax liabilities under the tax disaffiliation agreement, either party nonetheless could be liable under
applicable tax law. If either party is required to pay any tax liabilities under the circumstances set forth in the tax disaffiliation agreement or
pursuant to applicable tax law, the amounts may be significant.
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 DESCRIPTION OF VERINT CAPITAL STOCK

        Verint's authorized capital stock consists of 120,000,000 shares of common stock, par value $0.001 per share, and 2,500,000 shares of
preferred stock, par value $0.001 per share. Verint refers you to the Verint Certificate of Incorporation, the Verint By-laws, and the Certificate of
Designation, as amended (the "Certificate of Designation"), relating to the Verint preferred stock, each of which is filed as an exhibit to the
registration statement of which this joint proxy statement/prospectus is a part, as well as the applicable provisions of the DGCL.

Common Stock

Liquidation

        Upon the liquidation, dissolution or winding up of Verint, holders of shares of Verint common stock are entitled to share ratably in all
assets remaining after the payment of all debts and other liabilities and the liquidation preferences of any outstanding shares of preferred stock.

Dividends

        Subject to preferences that may be applicable to any outstanding shares of preferred stock, holders of shares of Verint common stock are
entitled to receive ratably such dividends, if any, as the Verint board of directors may declare on the common stock out of funds legally available
for that purpose. Verint's credit agreement contains a restrictive covenant which limits its ability to pay cash dividends on its common stock.

Voting Rights

        Holders of shares of Verint common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
stockholders. A majority of the votes cast at a meeting of the stockholders by the holders of shares entitled to vote is required for any action by
the stockholders (a) except as otherwise provided by law or the Verint Certificate of Incorporation and (b) except that directors are to be elected
by a plurality of the votes cast at elections. Holders of shares of Verint common stock do not have cumulative voting rights in the election of
directors.

Series A Convertible Perpetual Preferred Stock

        The following is a discussion of the terms of the Verint preferred stock, all of which is currently held by CTI. Any shares of Verint
preferred stock held by CTI immediately prior to the effective time of the merger will be canceled, and any shares of Verint preferred stock held
by stockholders other than CTI will be converted into shares of Verint common stock in accordance with the Certificate of Designation. The
Verint preferred stock was originally issued to CTI on May 25, 2007 in connection with Verint's acquisition of Witness. The proceeds from the
issuance of the Verint preferred stock were used, together with the proceeds of the $650.0 million term loan under Verint's credit agreement and
cash on hand, to finance the acquisition.

Ranking

        The Verint preferred stock was issued at purchase price of $1,000 per share and ranks senior to Verint common stock.

Liquidation

        The Verint preferred stock has an initial liquidation preference equal to the purchase price of the Verint preferred stock, or $1,000 per
share. In the event of any voluntary or involuntary liquidation, dissolution or winding-up of Verint, the holders of the Verint preferred stock will
be entitled to receive,
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out of the assets available for distribution to Verint's stockholders and before any distribution of assets is made on Verint common stock, an
amount equal to the then-current liquidation preference plus accrued and unpaid dividends.

Dividends

        Cash dividends on the Verint preferred stock are cumulative and are accrued quarterly at a specified dividend rate on the liquidation
preference in effect at such time. Initially, the specified dividend rate was 4.25% per annum per share, however, in accordance with the terms of
the Certificate of Designation, beginning with the quarter ended January 31, 2008, the dividend rate was reset to 3.875% per annum and is now
fixed at this level. If Verint determines that it is prohibited from paying cash dividends on the Verint preferred stock under the terms of its credit
agreement or other debt instruments, Verint may elect to make such dividend payments in shares of its common stock, which common stock will
be valued at 95% of the volume weighted-average price of its common stock for each of the five consecutive trading days ending on the second
trading day immediately prior to the record date for such dividend. Verint's credit agreement contains a restrictive covenant which limits its
ability to pay dividends on the Verint preferred stock. Verint's ability to pay dividends on its common stock, which ranks junior to the Verint
preferred stock with respect to the payment of dividends, is limited if Verint has not declared a dividend for payment on the regularly scheduled
dividend payment date of the Verint preferred stock. Through the date hereof, no dividends have been declared or paid on the Verint preferred
stock.

Voting Rights

        Each share of Verint preferred stock is entitled to a number of votes equal to the number of shares of Verint common stock into which such
share of Verint preferred stock is convertible at the conversion rate in effect on May 25, 2007, which was the issue date for the Verint preferred
stock.

Conversion

        Each share of Verint preferred stock is convertible, at the option of the holder, into a number of shares of Verint common stock equal to the
liquidation preference then in effect divided by the conversion price then in effect, which was initially set at $32.66 (the "Conversion Rate"), and
remained unchanged through                    , 2012. The liquidation preference is equal to the issue price of $1,000 per share plus the sum of all
accrued and unpaid dividends, whether or not declared.

        At any time, Verint may force the conversion of all, but not less than all, of the Verint preferred stock into Verint common stock at its
option, but only if the closing sale price of its common stock immediately prior to such conversion equals or exceeds the conversion price then
in effect by a specified percentage, which is now fixed at 135%.

        On August 30, 2012, Verint filed with the Secretary of State of the State of Delaware a certificate of amendment to the Certificate of
Designation, providing that, at the effective time of the merger, each issued and outstanding share of Verint preferred stock that is not held by
CTI will be automatically converted into shares of Verint common stock pursuant to the terms of such amendment and will cease to accrue any
dividends or any other amounts on each such share of Verint preferred stock, and such conversion will have been deemed to occur immediately
prior to the effective time of the merger.

Special Rights Upon a Fundamental Change

        The terms of the Verint preferred stock also provide that upon a fundamental change, as defined in the Certificate of Designation relating to
the Verint preferred stock, the holders of the Verint preferred stock will have the right to require Verint to repurchase the Verint preferred stock
for 100%
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of the liquidation preference then in effect. If Verint fails to repurchase the Verint preferred stock as required upon a fundamental change, then
the number of directors constituting the board of directors will be increased by two, and the holders of the Verint preferred stock will have the
right to elect two directors to fill such vacancies. Upon repurchase of the Verint preferred stock subject to the fundamental change repurchase
right, the holders of the Verint preferred stock will no longer have the right to elect additional directors, the term of office of each additional
director will terminate immediately upon such repurchase and the number of directors will, without further action, be reduced by two. In
addition, in the event of a fundamental change, the Conversion Rate will be increased to provide for additional shares of common stock issuable
to the holders of the Verint preferred stock upon conversion, based on a sliding scale depending on the acquisition price, as defined in the
Certificate of Designation, ranging from zero to 3.7 additional shares of common stock for every share of Verint preferred stock converted into
common stock following a fundamental change.

Additional Series of Preferred Stock

        The Verint board of directors has the authority, without further action by the stockholders, to issue up to an additional 2,207,000 shares of
preferred stock, par value $0.001 per share, in one or more series and to fix the powers, preferences, privileges and rights thereof, and the
number of shares constituting any series or the designation of the series, without any further vote or action by Verint stockholders. Verint
believes that its board of directors' authority to set the terms of, and Verint's ability to issue, preferred stock will provide flexibility in connection
with possible financing transactions in the future. The issuance of preferred stock, however, could adversely affect the voting power of holders
of common stock and the likelihood that the holders will receive dividend payments and payments upon liquidation and could have the effect of
delaying, deferring or preventing a change in control in Verint. Verint has no present plans to issue any additional shares of preferred stock.

Provisions of Delaware Law and the Verint Certificate of Incorporation and the Verint By-laws and State Law Provisions With
Potential Antitakeover Effect

The Verint Certificate of Incorporation; The Verint By-laws

        The Verint Certificate of Incorporation and the Verint By-laws contain provisions that could make more difficult the acquisition of the
company by means of a tender offer, a proxy contest or otherwise.

        Advance Notice Procedures.    The Verint By-laws establish advance notice procedures for stockholders to make nominations of candidates
for election as directors, or bring other business before a meeting of its stockholders. These procedures provide that only persons who are
nominated by or at the direction of the Verint board of directors or by a stockholder who has given timely notice in proper written form to the
secretary of Verint prior to the annual or special meeting at which directors are to be elected will be eligible for election as directors. These
procedures also require that, in order to raise matters at an annual meeting, those matters be raised before the meeting pursuant to the notice of
meeting Verint delivers or by, or at the direction of, the Verint board of directors or by a stockholder who is entitled to vote at the meeting and
who has given timely notice in proper written form to the secretary of Verint of his intention to raise those matters at the annual meeting. If
Verint's chairman or other officer presiding at a meeting determines that a person was not nominated, or other business was not brought before
the meeting, in accordance with the notice procedure, that person will not be eligible for election as a director, or that business will not be
conducted at the meeting.

        Authorized but Unissued Shares.    The authorized but unissued shares of Verint common stock are available for future issuance without
stockholder approval. Verint may use these additional shares for a variety of corporate purposes, including future public offerings to raise
additional capital, corporate acquisitions, and employee benefit plans. The existence of authorized but unissued shares of Verint
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common stock could render more difficult or discourage an attempt to obtain control of Verint by means of a proxy contest, tender offer, merger
or otherwise.

The Delaware General Corporation Law

        Verint is subject to Section 203 of the DGCL which regulates corporate acquisitions. In general, Section 203 prohibits a publicly held
Delaware corporation from engaging in a business combination with any person who becomes an interested stockholder for a period of three
years following the date the person became an interested stockholder, unless:

�
the board of directors approved the transaction in which such stockholder became an interested stockholder prior to the date
the interested stockholder attained such status;

�
upon consummation of the transaction that resulted in the stockholder's becoming an interested stockholder, he or she owned
at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding shares
owned by persons who are directors and also officers and employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer;
and

�
the business combination is approved by a majority of the board of directors and by the affirmative vote of at least two-thirds
of the outstanding voting stock that is not owned by the interested stockholder.

Limitation of Liability of Directors and Officers

        The Verint Certificate of Incorporation provides that its directors will not be personally liable to Verint or its stockholders for damages for
breach of any duty owed to Verint or its stockholders except for liability for: (i) any breach of the director's duty of loyalty to Verint or its
stockholders, (ii) acts or omissions not in good faith or, in failing to act, not having acted in good faith, or which involve intentional misconduct
or a knowing violation of law, (iii) any matter for which a director is liable for willfully or negligently approving an unlawful payment of
dividends or an unlawful purchase or redemption of stock under the DGCL, or (iv) having derived an improper personal benefit.

Transfer Agent and Registrar

        The transfer agent and registrar for the Verint common stock is American Stock Transfer & Trust Company. Its address is 59 Maiden Lane,
New York, New York 10038 and its telephone number at this location is (212) 936-5100.

161

Edgar Filing: VERINT SYSTEMS INC - Form S-4

214



Table of Contents

 COMPARISON OF THE RIGHTS OF HOLDERS OF VERINT COMMON STOCK
AND CTI COMMON STOCK

        The rights of Verint stockholders are governed by the DGCL and the Verint Certificate of Incorporation and the Verint By-laws. The rights
of CTI shareholders are governed by the NYBCL and the CTI Certificate of Incorporation and the CTI By-laws. After the merger, the rights of
CTI shareholders that receive Verint common stock will be governed by the DGCL and the Verint Certificate of Incorporation and the Verint
By-laws. The following discussion summarizes the material differences between the rights of Verint common stockholders and the rights of CTI
common shareholders. You are urged to read the Verint Certificate of Incorporation, the Verint By-laws, the CTI Certificate of Incorporation
and the CTI By-laws carefully and in their entirety.

Authorized Capital Stock

Verint

        The Verint Certificate of Incorporation authorizes it to issue up to 120,000,000 shares of common stock, par value $0.001 per share, and
2,500,000 shares of preferred stock, par value $0.001 per share. As of the Verint record date, there were                shares of Verint common stock
outstanding and                shares of Verint preferred stock outstanding. Until such time as CTI ceases to hold a majority of Verint's voting
securities, the affirmative vote of 75% of the members of the Verint board of directors or the affirmative vote of the holders of the majority of
the issued and outstanding shares of Verint common stock is required to authorize the issuance of any Verint equity security, except for
issuances pursuant to share incentive or similar employee compensation plans approved by the Verint board of directors.

CTI

        The CTI Certificate of Incorporation authorizes CTI to issue up to 600,000,000 shares of common stock, par value $0.10 per share, and
2,500,000 shares of preferred stock, par value $0.01 per share. As of the CTI record date, there were                shares of CTI common stock
outstanding and no shares of CTI preferred stock outstanding.

Size of Board of Directors

Verint

        The Verint By-laws provide that its board of directors will consist of not less than three or more than twenty directors. The exact number of
directors may be determined from time to time by a majority of the entire Verint board of directors then in office. As of the date of this joint
proxy statement/prospectus, the Verint board of directors had nine directors. 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 the
holders of the Verint preferred stock will have the right to elect two directors to fill such vacancies. If Verint subsequently repurchases the
Verint preferred stock subject to the fundamental change repurchase right, the holders of the Verint preferred stock will no longer have the right
to elect additional directors, the term of office of each additional director will terminate immediately upon such repurchase, and the number of
directors will, without further action, be reduced by two. For more information regarding the effect of the merger on the Verint board of
directors following the merger, see "The Merger�Certain Effects of the Merger�Board of Directors and Management of Verint."

        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" under Nasdaq listing standards to be designated by Cadian Capital,
subject to
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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, Verint has replaced two
of its directors with nominees designated by Cadian Capital.

CTI

        The CTI By-laws provide that its board of directors will consist of not less than three nor more than eleven directors. The exact number of
directors may be fixed from time to time by a resolution adopted by the board of directors, provided no decrease made in such number will
shorten the term of any incumbent director. As of the date of this joint proxy statement/prospectus, the CTI board of directors had seven
directors.

        See "Additional Agreements�Governance and Repurchase Rights Agreement" for a description of certain additional governance rights with
respect to Verint in the event the merger agreement is terminated under certain circumstances.

Removal of Directors

Verint

        The Verint By-laws provide that any Verint director may be removed, with or without cause, by the holders of a majority of the shares of
stock outstanding and entitled to vote for the election of directors.

CTI

        The CTI By-laws provide that directors may be removed, with or without cause, at any time by the vote of the shareholders at a special
meeting of shareholders called for that purpose. Any director may be removed for cause by the action of the directors at a special meeting of the
CTI board of directors called for that purpose.

Filling Vacancies on the Board of Directors

Verint

        Under the Verint By-laws, vacancies on the Verint board of directors, whether caused by resignation, death, disqualification, removal, an
increase in the authorized number of directors or otherwise, may be filled by the affirmative vote of a majority of the remaining directors,
although less than a quorum, or by a sole remaining director, or at a special meeting of the stockholders, by the holders of shares entitled to vote
for the election of directors

CTI

        Under the CTI By-laws, newly created directorships and vacancies may be filled by a majority vote of the directors in office, although less
than a quorum, or by election by the shareholders at any meeting thereof. A director elected to fill a vacancy will be elected for the unexpired
portion of the term of his predecessor in office. A director elected to fill a newly created directorship will serve until the next annual meeting of
shareholders and until his or her successor has been elected and qualified.

Nomination of Director Candidates by Stockholders

Verint

        The Verint By-laws provide that any stockholder entitled to vote in the election of directors may nominate directors by delivering notice to
Verint's Corporate Secretary not less than 90, nor more
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than 120, calendar days prior to the first anniversary of the date of the preceding year's annual meeting of stockholders; provided, however, that
if there was no annual meeting in the preceding year or the date of the annual meeting is advanced more than 30 calendar days prior to, or
delayed by more than 30 calendar days after the anniversary of the preceding year's annual meeting, notice by the stockholder to be timely must
be so delivered not later than the close of business on the later of the 90th calendar day prior to such annual meeting or the 10th calendar day
following the day on which public disclosure of the date of such meeting is first made. The notice must set forth:

�
as to the nominee:

�
the name, age, business address and residential address of such person;

�
the principal occupation or employment of such person;

�
the class, series and number of Verint securities that are owned of record or beneficially by such person;

�
the date or dates the securities were acquired and the investment intent of each acquisition;

�
any other information relating to such person that is required to be disclosed in solicitations for proxies for election
of directors pursuant to Regulation 14A under the Exchange Act (or any comparable successor rule or regulation);

�
any other information relating to such person that the board of directors or any nominating committee of the board
of directors reviews in considering any person for nomination as a director, as will be provided by Verint's
Corporate Secretary upon request; and

�
as to the stockholder giving the notice and any Stockholder Associate (as such term is defined below):

�
the name and address of the stockholder, as they appear on Verint's stock ledger, and, if different, the current name
and address of the stockholder, and the name and address of any Stockholder Associate;

�
a representation that at least one of these persons is a holder of record or beneficially of Verint's securities entitled
to vote at the meeting and intends to remain so through the date of the meeting and to appear in person or by proxy
at the meeting to nominate the person or persons specified in the stockholder's notice;

�
the class, series and number of Verint's securities that are owned of record or beneficially by each of these persons
as of the date of the stockholder's notice;

�
a description of any material relationships, including legal, financial and/or compensatory, among the stockholder
giving the notice, any Stockholder Associate and the proposed nominee(s);

�
a description of any derivative positions related to any class or series of Verint's securities owned of record or
beneficially by the stockholder or any Stockholder Associate;

�
a description of whether and the extent to which any hedging, swap or other transaction or series of transactions
has been entered into by or on behalf of, or any other agreement, arrangement or understanding (including any
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loss to, or manage risk of stock price changes for, or to increase the voting power of, the stockholder or any
Stockholder Associate with respect to any of Verint's securities; and

�
a representation that after the date of the stockholder's notice and until the date of the annual meeting each of these
persons will provide written notice to Verint's corporate
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secretary as soon as practicable following a change in the number of Verint's securities held as described
immediately above that equals 1% or more of Verint's then-outstanding shares, and/or entry, termination,
amendment or modification of the agreements, arrangements or understanding described immediately above that
results in a change that equals 1% or more of Verint's then-outstanding shares or in the economic interests
underlying these agreements, arrangements or understanding;

�
a representation as to whether the stockholder giving notice and any Stockholder Associate intends, or intends to be part of a
group that intends: (A) to deliver a proxy statement and/or form of proxy to stockholders; and/or (B) otherwise to solicit
proxies from stockholders in support of the proposed nominee; and

�
a written consent of each proposed nominee to serve as a director of Verint, if elected, and a representation that the proposed
nominee (A) does not or will not have any undisclosed voting commitments or other arrangements with respect to his or her
actions as a director; and (B) will comply with the Verint By-laws and all of Verint's applicable publicly disclosed corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines.

        A "Stockholder Associate" of any stockholder means (1) any person controlling, directly or indirectly, or acting in concert with, the
stockholder; (2) any beneficial owner of securities of Verint owned of record or beneficially by the stockholder; and (3) any person controlling,
controlled by or under common control with the Stockholder Associate.

CTI

        The CTI By-laws provide that any shareholder entitled to vote in the election of directors may nominate directors by delivering notice to
CTI's Corporate Secretary not later than: (1) with respect to an election to be held at an annual meeting of shareholders, (a) not less than
120 days prior to the first anniversary date of the Corporation's proxy statement in connection with the last annual meeting or (b) if no annual
meeting was held in the previous year or if the date of the annual meeting is more than 30 days earlier or later than the first anniversary date of
the most recent annual meeting, not later than the close of business on the 10th day following the date on which public announcement of the date
of such meeting is first made by CTI, and (2) with respect to an election to be held at a special meeting of shareholders, the close of business on
the 10th day following the date on which public announcement of the date of such meeting is first made by the Corporation.

        Each such notice to the Corporate Secretary must set forth:

�
the name and address of such shareholder, as they appear on CTI's books, and the name and address of such beneficial
owner, if any, and such shareholder's nominees;

�
the class or series and number of shares of capital stock of CTI which are owned beneficially and of record by such
shareholder and such beneficial owner;

�
a description of any agreement, arrangement or understanding with respect to the proposal between or among such
shareholder and such beneficial owner, any of their respective affiliates or associates, and any others acting in concert with
any of the foregoing;

�
a description of any agreement, arrangement or understanding (including any derivative or short positions, profit interests,
options, warrants, stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been
entered into as of the date of the shareholder's notice by, or on behalf of, such shareholder and such beneficial owners, the
effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the
voting power of, such shareholder and such beneficial owner, with
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respect to shares of stock of CTI (which information must be supplemented by such shareholder and beneficial owner, if
any, not later than 10 days after the record date for the meeting);

�
a description of all arrangements or understandings between the shareholder and each such nominee;

�
a representation that the shareholder is a holder of record of stock of CTI entitled to vote at such meeting and intends to
appear in person or by proxy at the meeting to nominate the person or persons specified in the notice;

�
a representation whether the shareholder or the beneficial owner, if any, intends or is part of a group which intends to deliver
a proxy statement and/or form of proxy to holders of at least the percentage of CTI's outstanding capital stock required to
approve or approve the proposal or elect the nominee or otherwise to solicit proxies from shareholders in support of such
proposal;

�
such other information as would be required to be included in a proxy statement soliciting proxies for the election of the
nominees of such shareholder; and

�
the consent of each nominee to serve as a director of CTI if so elected.

Calling Special Meetings of Stockholders

Verint

        Under the Verint By-laws, a special meeting of stockholders of Verint may be called by order of (i) the board of directors, or (ii) the
chairman, if any.

CTI

        Under the CTI By-laws, a special meeting of shareholders may be called by the chairman of the board of directors, the chief executive
officer, the board of directors or the holders of not less than a majority of all the shares entitled to vote at the meeting.

Stockholder Proposals

Verint

        The Verint By-laws provide that, for a stockholder proposal to be properly brought before an annual meeting, (i) the stockholder must be a
stockholder of Verint of record at the time of the giving of the notice for such annual meeting, (ii) the stockholder must be entitled to vote at
such meeting, (iii) the stockholder must have given timely notice thereof in proper written form to the Verint Corporate Secretary, and (iv) if the
stockholder, or the beneficial owner on whose behalf any business is brought before the meeting, has provided Verint with a Proposal
Solicitation Notice (as defined below), such stockholder or beneficial owner must have delivered a proxy statement and form of proxy to the
holders of at the least the percentage of shares of Verint entitled to vote required to approve such business that the stockholder proposes to bring
before such annual meeting and included in such materials the Proposal Solicitation Notice.

        Except as otherwise provided by law, to be timely, a stockholder's notice must be delivered to or mailed and received at the principal
executive offices of Verint not less than 90, nor more than 120, calendar days prior to the first anniversary of the date of the preceding year's
annual meeting of stockholders; provided, however, that if there was no annual meeting in the preceding year or the date of the annual meeting is
advanced more than 30 calendar days prior to, or delayed by more than 30 calendar days after the anniversary of the preceding year's annual
meeting, notice by the stockholder to be timely must be so delivered not later than the close of business on the later of the 90th calendar day
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prior to such annual meeting or the 10th calendar day following the day on which public disclosure of the date of such meeting is first made.

        To be in proper written form, a stockholder's notice to the secretary of Verint must set forth:

�
as to each matter the stockholder proposes to bring before the annual meeting:

�
a description in reasonable detail of the business desired to be brought before the annual meeting;

�
the text of the proposal or business (including the text of any resolutions proposed for consideration and, if the
business includes a proposal to amend the by-laws or the certificate of incorporation, the language of the proposed
amendment); and

�
the reasons for conducting the business at the annual meeting; and

�
as to each stockholder giving the notice and any Stockholder Associate:

�
the name and address of the stockholder, as they appear on Verint's stock ledger, and, if different, the current name
and address of the stockholder, and the name and address of any Stockholder Associate;

�
a representation that at least one of these persons is a holder of record or beneficially of Verint's securities entitled
to vote at the meeting and intends to remain so through the date of the meeting and to appear in person or by proxy
at the meeting to present the business stated in the stockholder's notice;

�
the class, series and number of any securities of Verint that are owned of record or beneficially by any of these
persons as of the date of the stockholder's notice;

�
a description of any material interests of any of these persons in the business proposed and of all agreements,
arrangements and understanding between these persons and any other person (including their names) in connection
with the proposal of the business by the stockholder;

�
a description of any proxy, contract, arrangement, understanding or relationship pursuant to which any of these
persons has a right to vote any shares of any securities of Verint;

�
a description of any derivative positions related to any class or series of securities of Verint owned of record or
beneficially by the stockholder or any Stockholder Associate;

�
a description of whether and the extent to which any hedging, swap or other transaction or series of transactions
has been entered into by or on behalf of, or any other agreement, arrangement or understanding (including any
short position or any borrowing or lending of securities) has been made, the effect or intent of which is to mitigate
loss to, or manage risk of stock price changes for, or to increase the voting power of, the stockholder or any
Stockholder Associate with respect to any securities of Verint; and

�
a representation that after the date of the stockholder's notice and until the date of the annual meeting, each of
these persons will provide written notice to the secretary of Verint as soon as practicable following a change in the
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�
a representation as to whether the stockholder giving notice and any Stockholder Associate intends, or intends to be part of a
group that intends (an affirmative statement of such intent, a "Proposal Solicitation Notice"): (1) to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the Corporation's outstanding capital stock required to approve
or adopt the proposal; and/or (2) otherwise to solicit proxies from stockholders in support of the proposal.

CTI

        The CTI By-laws provide that, for a shareholder proposal to be properly brought before an annual meeting, a shareholder must give timely
notice in writing to the CTI Corporate Secretary of such shareholder's intention to present such business. To be considered timely, a
shareholder's notice must be delivered, either in person or by certified mail, postage prepaid, and received at the principal executive offices of
CTI, (a) not less than 120 days prior to the first anniversary date of CTI's proxy statement in connection with the last annual meeting or (b) if no
annual meeting was held in the previous year or if the date of the annual meeting is more than 30 days earlier or later than the first anniversary
date of the most recent annual meeting, not later than the close of business on the 10th day following the date on which public announcement of
the date of such meeting is first made by CTI.

        Each notice to the secretary must set forth:

�
as to any business that the shareholder proposes to bring before the meeting, a brief description of the business desired to be
brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for
consideration and, in the event that such business includes a proposal to amend the CTI By-laws, the language of the
proposed amendment), the reasons for conducting such business at the meeting and any material interest in such business of
such shareholder and the beneficial owner, if any, on whose behalf the proposal is made; and

�
as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made:

�
the name and address of such shareholder, as they appear on CTI's books, and of such beneficial owner, if any,

�
the class or series and number of shares of capital stock of CTI which are owned beneficially and of record by
such shareholder and such beneficial owner,

�
a description of any agreement, arrangement or understanding with respect to the proposal between or among such
shareholder and such beneficial owner, any of their respective affiliates or associates, and any others acting in
concert with any of the foregoing,

�
a description of any agreement, arrangement or understanding (including any derivative or short positions, profit
interests, options, warrants, stock appreciation or similar rights, hedging transactions, and borrowed or loaned
shares) that has been entered into as of the date of the shareholder's notice by, or on behalf of, such shareholder
and such beneficial owners, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price
changes for, or increase or decrease the voting power of, such shareholder and such beneficial owner, with respect
to shares of stock of CTI (which information must be supplemented by such shareholder and beneficial owner, if
any, not later than 10 days after the record date for the meeting),
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�
a representation that the shareholder is a holder of record of stock of CTI entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to propose such business, and

�
a representation whether the shareholder or the beneficial owner, if any, intends or is part of a group which intends
to deliver a proxy statement and/or form of proxy to holders of at least the percentage of CTI's outstanding capital
stock required to approve or adopt the proposal or elect the nominee or otherwise to solicit proxies from
shareholders in support of such proposal.

Anti-Takeover Provisions and Other Stockholder Protections

Verint

        Verint is subject to Section 203 of the DGCL which regulates corporate acquisitions. In general, Section 203 prohibits a publicly held
Delaware corporation from engaging in a business combination with any person who becomes an interested stockholder for a period of three
years following the date the person became an interested stockholder, unless:

�
the board of directors approved the transaction in which such stockholder became an interested stockholder prior to the date
the interested stockholder attained such status;

�
upon consummation of the transaction that resulted in the stockholder's becoming an interested stockholder, he or she owned
at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding shares
owned by persons who are directors and also officers and employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer;
and

�
business combination is approved by a majority of the board of directors and by the affirmative vote of at least two-thirds of
the outstanding voting stock that is not owned by the interested stockholder.

        Section 262 of the DGCL provides that stockholders of a Delaware corporation have the right, in some circumstances, to dissent from
certain corporate action and to instead demand payment of the fair value of their shares. Stockholders do not have appraisal rights with respect to
shares of any class or series of stock if such shares of stock are either (i) listed on a national securities exchange or (ii) held of record by more
than 2,000 holders, unless the stockholders receive in exchange for their shares anything other than shares of stock of the surviving or resulting
corporation (or depositary receipts in respect thereof), or of any other corporation that is publicly listed or held by more than 2,000 holders of
record, cash in lieu of fractional shares or fractional depositary receipts described above or any combination of the foregoing.

CTI

        Section 912 of the NYBCL prohibits, in general, any business combination, such as a merger or consolidation, between a New York
corporation and an "interested shareholder" (which is defined generally as any owner of 20% or more of the corporation's outstanding voting
stock) for five years after the date on which such shareholder became an interested shareholder unless the business combination or the stock
acquisition which caused the person to become an interested shareholder was approved in advance by the corporation's board of directors. This
provision of the NYBCL is effective even if all parties should subsequently decide that they wish to engage in the business combination.
Following the five-year moratorium period, the New York corporation may engage in certain business combinations with an interested
shareholder only if, among other things, (a) the business combination is approved by the affirmative vote of the holders of a majority of the
outstanding voting shares not
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beneficially owned by the interested shareholder proposing the business combination, or (b) the business combination meets certain criteria
designed to ensure that the remaining shareholders receive fair consideration for their shares.

        Section 910 of the NYBCL provides that a shareholder of a New York corporation has the right, following compliance with certain
procedures, to receive payment of the fair value of its shares if the shareholder has the right to vote and does not assent to, among other actions,
a merger or consolidation to which the corporation is a party. The right to receive payment of the fair value of the shares is not available in
certain circumstances, including if the shares of the corporation are listed on a national securities exchange (as is the case in the present context)
or to shareholders of a parent corporation in the case of certain mergers between the parent corporation and a 90%-owned subsidiary
corporation. CTI shareholders do not have the right to receive fair value described in the immediately preceding sentences in connection with the
merger and consummation of the transactions contemplated by the merger agreement.

Indemnification of Directors and Officers

Verint

        The Verint Certificate of Incorporation provides that its directors will not be personally liable to Verint or its stockholders for damages for
breach of any duty owed to Verint or its stockholders except for liability for: (i) any breach of the director's duty of loyalty to Verint or its
stockholders, (ii) acts or omissions not in good faith or, in failing to act, not having acted in good faith, or which involve intentional misconduct
or a knowing violation of law, (iii) any matter for which a director is liable for willfully or negligently approving an unlawful payment of
dividends or an unlawful purchase or redemption of stock under the DGCL, or (iv) having derived an improper personal benefit.

        Section 102(b)(7) of the DGCL prohibits an exemption or limitation of a director's liability in cases involving a director's breach of the duty
of loyalty, acts or omissions not in good faith, intentional misconduct, knowing violations of law, improper personal benefits, or improper
dividends or distributions.

CTI

        Under the CTI By-laws, all current and former officers and directors of CTI are indemnified against any threatened, pending or completed
actions and appeals to the fullest extent permitted under the NYBCL. An officer or director will be indemnified for any action initiated by such
officer or director if such action was authorized by the CTI board of directors.

        Section 721 of the NYBCL prohibits indemnification of officers and directors for acts finally adjudicated to be committed in bad faith,
resulting from active or deliberate dishonesty, or resulting in a personal gain to which such an officer or director was not legally entitled.

Amendments to Articles/Certificate of Incorporation and By-laws

Verint

        Under the Verint By-laws, the Verint board of directors is expressly authorized to amend, alter, change, adopt or repeal any or all by-laws
of Verint; provided, however, that any by-laws adopted by the board of directors may be amended or repealed by stockholders entitled to vote
thereon; and provided further, that until such time as CTI ceases to hold a majority of Verint's voting securities, Article I, Section 9 of the Verint
By-laws (relating to issuance of equity securities) may be amended or repealed only by the affirmative vote of 75% of the members of the Verint
board of directors or the affirmative vote of the holders of the majority of the issued and outstanding shares of Verint common stock.
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        Under Section 242 of the DGCL, a corporation's certificate of incorporation may be amended only if the proposed amendment is approved
by the board of directors and, unless the amendment adversely affects a class of non-voting shares, the holders of a majority of the outstanding
stock entitled to vote.

CTI

        The CTI By-laws may be amended or repealed by a vote of a majority of shares of CTI at any regular or special meeting of shareholders at
which a quorum is present or represented, or by a vote of a majority of the entire CTI board of directors.

        Under Section 803(a) of the NYBCL, a corporation's certificate of incorporation may be amended or changed by a vote of the board and a
vote of a majority of all outstanding shares entitled to vote.
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 CERTAIN RELATIONSHIPS AND RELATED-PARTY TRANSACTIONS

        The following summarizes various agreements in place between Verint and related parties, principally CTI (its majority stockholder) and its
affiliates.

        Under Verint's audit committee charter, all related-party transactions (as described in Item 404 of Regulation S-K and relevant SEC and
stock exchange rules) other than director and officer compensation arrangements approved by the full board of directors or the compensation
committee must be approved in advance by the audit committee of the Verint board of directors. In addition to the requirements of its audit
committee charter, Verint has a written policy regarding the approval of related-party transactions. This policy provides that any related-party
transaction, which includes any financial transaction, arrangement or relationship between Verint and a related party, or any series of similar
transactions, arrangements or relationships between Verint and a related party, where the aggregate amount involved will or is expected to
exceed $120,000 in any fiscal year, must be described in writing and submitted to Verint's Chief Compliance Officer prior to the transaction.
Such proposed related-party transaction must be reviewed by Verint's Chief Compliance Officer and/or Chief Financial Officer and must be
submitted to Verint's audit committee for its review and approval. Verint's Chief Compliance Officer, Chief Financial Officer and audit
committee will consider several factors in their review, including the fairness of the terms of the transaction, the role of the related party in the
transaction and whether the transaction could have an effect on the status of any director or director nominees as an independent director under
applicable rules. The audit committee has reviewed and approved all of the agreements and transactions referred to in this section.

CTI Preferred Stock Financing Agreements

        On May 25, 2007, in connection with Verint's acquisition of Witness, Verint entered into a securities purchase agreement with CTI
pursuant to which CTI purchased, for cash, an aggregate of 293,000 shares of Verint preferred stock, at an aggregate purchase price of
$293.0 million. Proceeds from the issuance of the Verint preferred stock were used, together with the proceeds of the $650.0 million term loan
under Verint's credit agreement and cash on hand, to finance the acquisition.

        The terms of the Verint preferred stock are set forth in the Certificate of Designation. See "Description of Verint Capital Stock�Series A
Convertible Perpetual Preferred Stock."

        CTI has had the right to sell the Verint preferred stock since November 25, 2007 in either private or public transactions. Pursuant to a
registration rights agreement Verint entered into concurrently with the securities purchase agreement (the "New Registration Rights
Agreement"), commencing 180 days after Verint regained compliance with SEC reporting requirements, CTI has been entitled to two demands
to require Verint to register (which may be underwritten registrations, upon CTI's request) the Verint preferred stock and the shares of Verint
common stock underlying the Verint preferred stock for resale under the Securities Act of 1933, as amended (the "Securities Act"). Verint is not,
however, required to comply with a demand request if:

        (a)   any such request is within 12 months after the effective date of a registration statement filed to satisfy a prior demand,

        (b)   (i)    within the 90-day period preceding the request, Verint has effected:

        (x)   any registration other than an underwritten registration pursuant to which CTI was entitled to participate
without any limitation on its ability to include all of its registrable securities requested to be included therein or

        (y)   an underwritten registration pursuant to which CTI was entitled to participate and include between 25%
to 50% of the registrable securities requested to be included therein, or
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         (ii)  within the 180-day period preceding such request, Verint has effected an underwritten registration pursuant to
which CTI was entitled to participate and include more than 50% of the registrable securities requested to be included
therein,

        (c)   a registration statement is effective at the time the request is made, pursuant to which CTI can effect the disposition of its
registrable securities in the manner requested,

        (d)   the registrable securities requested to be registered:

          (i)  have an aggregate then-current market value of less than $100.0 million (before deducting any underwriting
discounts and commission) or

         (ii)  constitute less than all remaining registrable securities if less than $100.0 million of then-current market value of
registrable securities are then outstanding; or

        (e)   during the pendency of any blackout period (as defined in the New Registration Rights Agreement).

        The New Registration Rights Agreement also gives CTI unlimited piggyback registration rights on certain Securities Act registrations filed
by Verint on its own behalf or on behalf of other stockholders.

        Verint has agreed to pay all expenses that result from a registration under the New Registration Rights Agreement, other than underwriting
commissions and taxes. Verint has also agreed to indemnify CTI, its directors, officers and employees against liabilities that may that may arise
from sale of shares registered pursuant to the New Registration Rights Agreement, including Securities Act liabilities.

        CTI may transfer its rights under the New Registration Rights Agreement to any transferee of the registrable securities that is an affiliate of
CTI or any other subsequent transferee; provided that in each case such affiliate or transferee becomes a party to the New Registration Rights
Agreement by executing a joinder agreement agreeing to be bound by all of the terms and conditions of the New Registration Rights Agreement.

CTI Original Registration Rights Agreement

        CTI's rights under the New Registration Rights Agreement are in addition to its rights under a previous registration rights agreement Verint
entered into with CTI shortly before Verint's initial public offering in May 2002. This registration rights agreement (the "Original Registration
Rights Agreement") covers all shares of common stock then held by CTI and any additional shares of common stock acquired by CTI at a later
date. Under the Original Registration Rights Agreement, CTI is entitled to unlimited demand registrations of its shares on Form S-3. If Verint is
not eligible to use Form S-3, CTI was also entitled to one demand registration on Form S-1. Under the agreement, Verint is not required to
comply with a demand request made by CTI less than 90 days after the effective date of a prior demand request made under this registration
rights agreement. Verint may also delay satisfying a demand request if (i) Verint is in the process of preparing a registration statement at the
time the demand request is received which it intends to file within 90 days from the date of CTI's demand request or (ii) the Verint board of
directors determines in good faith that filing a registration statement in response to a demand request would either require Verint to publicly
disclose information which would have a material adverse effect on Verint or would be seriously detrimental to Verint or its stockholders, or
could interfere with, or would require Verint to accelerate public disclosure of, any material financing, acquisition, disposition, corporate
reorganization or other material transaction involving Verint or its subsidiaries.

        CTI exercised its one Form S-1 demand registration right under the Original Registration Rights Agreement in July 2010, demanding that
Verint prepare and file with the SEC a registration statement on Form S-1 to permit the public offering and sale of up to 2.8 million shares of
Verint common stock owned by CTI. In connection with the exercise of this demand, Verint entered into a letter agreement
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with CTI pursuant to which Verint agreed not to exercise its rights under the Original Registration Rights Agreement to delay the filing of, or
offer shares pursuant to, the prospectus, subject to certain limitations. CTI subsequently reduced the size of the offering to 2.3 million shares. A
registration statement relating to these securities was declared effective by the SEC in January 2011.

        Like the New Registration Rights Agreement, the Original Registration Rights Agreement also provides that CTI will have unlimited
piggyback registration rights, that Verint will pay all expenses of a registration under the agreement (other than underwriting commissions and
taxes), that Verint will indemnify CTI and its affiliates from liabilities that may result from the sale of Verint's stock under the agreement, and
that CTI may transfer its rights under the agreement to an affiliate or other subsequent transferee subject to the transferee signing a joinder to the
agreement.

Other Agreements with CTI

Federal Income Tax Sharing Agreement

        Verint is party to a tax sharing agreement with CTI which applies to periods prior to Verint's initial public offering in which Verint was
included in CTI's consolidated U.S. federal income tax return. By virtue of its controlling ownership and this tax sharing agreement, CTI
effectively controls all of Verint's tax decisions for periods ending prior to the completion of Verint's initial public offering, which took place in
May 2002. Under the tax sharing agreement, for periods during which Verint was included in CTI's consolidated U.S. federal income tax return,
Verint was required to pay CTI an amount equal to the tax liability Verint would have owed, if any, had Verint and its subsidiaries filed a
separate consolidated U.S. federal income tax return, as computed by CTI in its reasonable discretion. Under the agreement, Verint was not
entitled to receive any payments from CTI in respect of, or to otherwise take advantage of, any loss resulting from the calculation of its separate
tax liability. The tax sharing agreement also provided for certain payments in the event of adjustments to the group's tax liability. The tax sharing
agreement continues in effect until 60 days after the expiration of the applicable statute of limitations for the final year in which Verint was part
of the CTI consolidated group for tax purposes.

Additional Agreements

        Verint has in the past entered into other agreements with CTI or its subsidiaries. For example, in the past Verint has been party to certain
intercompany services agreements with CTI or its subsidiaries relating to shared computer services, insurance and use of personnel, as well as a
patent cross-license agreement involving a third party. Verint believes that the terms of any such agreements have been, and expect that in the
future any such terms would be, no less favorable to Verint than those it could obtain from an unaffiliated third party. Other than as described
elsewhere in this section, Verint does not believe that any of these historical agreements are currently material to it or to CTI.

        Verint is also party to the merger agreement, a voting agreement and a governance and repurchase rights agreement with CTI. See "The
Merger Agreement," "Additional Agreements�Voting Agreement" and "Additional Agreements�Governance and Repurchase Rights Agreement."

        In addition, Verint is a third-party beneficiary to, and has significant rights under, the distribution agreement entered into by CTI and
Comverse in connection with the Comverse distribution. See "Additional Agreements�Distribution Agreement."
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 LEGAL MATTERS

        The validity of the Verint common stock issued in connection with the merger will be passed upon by Jones Day. Weil, Gotshal &
Manges LLP, on behalf of CTI, and Jones Day, on behalf of Verint, will pass upon certain U.S. federal income tax consequences of the merger.

 EXPERTS

Verint

        The Verint consolidated financial statements incorporated into this joint proxy statement/prospectus by reference from Verint's Annual
Report on Form 10-K for the year ended January 31, 2012, and the effectiveness of Verint's internal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports which express (1) an unqualified
opinion on the consolidated financial statements and includes an explanatory paragraph related to changing the method of recognizing revenue
for multiple element arrangements for the year ended January 31, 2012 in accordance with the Financial Accounting Standards Board's
Accounting Standards Update ("ASU") 2009-13, Multiple Deliverable Revenue Arrangements and ASU 2009-14, Certain Revenue
Arrangements That Include Software Elements and (2) an unqualified opinion on the effectiveness of internal control over financial reporting,
which reports are herein incorporated by reference. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

CTI

        The Comverse Technology, Inc. consolidated financial statements and financial statement schedules incorporated into this joint proxy
statement/prospectus by reference from Comverse Technology, Inc.'s Annual Report on Form 10-K for the year ended January 31, 2012, and the
effectiveness of Comverse Technology, Inc.'s internal control over financial reporting have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports which express (1) an unqualified opinion on the consolidated financial
statements and financial statement schedules and includes an explanatory paragraph related to a change in the method of recognizing revenue for
multiple element arrangements for the year ended January 31, 2012 in accordance with the Financial Accounting Standards Board's Accounting
Standards Update ("ASU") 2009-13, Multiple Deliverable Revenue Arrangements and ASU 2009-14, Certain Revenue Arrangements That
Include Software Elements and (2) an adverse opinion on the effectiveness of internal control over financial reporting because of a material
weakness, which reports are incorporated herein by reference. Such consolidated financial statements and financial statement schedules have
been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.
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 THE VERINT SPECIAL MEETING

General

Time and Place

        The Verint special meeting will take place at         a.m., Eastern Time, on                ,        , at             .

Proposals to be Considered at the Verint Special Meeting

        At the Verint special meeting, holders of Verint common stock and Verint preferred stock as of the Verint record date will be asked:

Proposal 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 the issuance of Verint common stock to CTI shareholders in connection therewith.

Proposal 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.

Recommendation of the Verint Board of Directors

        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.

Record Date and Quorum

        Only holders of record of Verint common stock or Verint preferred stock at the close of business on                ,        , which is the Verint
record date, will be entitled to notice of and to vote at the Verint special meeting with regard to Proposals 1 and 2 described above. As of the
Verint record date, there were             shares of Verint common stock outstanding and entitled to vote at the Verint special meeting, held by
approximately            holders of record, and            shares of Verint preferred stock outstanding and entitled to vote at the Verint special meeting.
Each share of common stock that you owned at the close of business on the Verint 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. All of the Verint preferred stock
was held by CTI on the Verint record date.

        Holders of a majority of the votes represented by the outstanding shares of Verint common stock and Verint preferred stock 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.
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Vote Required

        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 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. CTI also agreed to comply with certain restrictions on the disposition of such shares, 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. See "Additional Agreements�Voting Agreement."

        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.

How Proxies are Counted

        The shares represented by all valid proxies received will be voted in the manner specified on the proxies. If you are a stockholder of record
and you sign, date and return your proxy card without making specific choices, the persons named as proxies above will vote your shares in
accordance with the recommendations of the Verint board of directors. If you are a beneficial holder, your bank, broker or other nominee must
vote for you, and as noted above, if you fail to instruct your broker how to vote on the proposal, it will have the same effect as a vote
"AGAINST" the merger proposal. As a result, you are urged to specify your voting instructions by marking the appropriate boxes on the
enclosed proxy card or on your voting instruction card, as applicable.

Voting Shares of Verint Common Stock or Shares of Verint Preferred Stock at the Verint Special Meeting

        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.

        You can also 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
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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.

Revocation of Proxies

        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 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

�
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 York 11747, Attn: Corporate Secretary by                ,         at         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.

Solicitation of Proxies; Costs of Solicitation

        Verint is soliciting proxies for its special meeting from its stockholders. The expense of this solicitation of votes for the Verint special
meeting, including the cost of preparing, assembling and mailing the notice of Verint 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.
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Verint Proposal 1:    Adoption of the Agreement and Plan of Merger, Dated as of August 12, 2012, Among CTI, Verint and Merger Sub,
and Approval of the Transactions Contemplated by that Agreement, Including the Merger and the Issuance of Verint Common Stock to
CTI Shareholders in Connection Therewith.

        As described in further detail in "Questions and Answers," "Summary," "The Merger" and "The Merger Agreement," the Verint board of
directors has approved the merger of CTI with and into Merger Sub, subject to satisfaction of the conditions set forth in the merger agreement,
including the approval of the stockholders of Verint at the Verint special meeting. The merger cannot be completed unless Verint receives 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 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. Each
share of common stock is entitled to one vote, and each share of Verint preferred stock is entitled to 30.6185 votes.

        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. See "Additional Agreements�Voting Agreement."

The Verint board of directors recommends that Verint stockholders (other than CTI and its affiliates)
vote "FOR" this proposal.
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Verint Proposal 2:    Adjournment or Postponement of the Verint Special Meeting

        The Verint special meeting may be adjourned to another time or place, if necessary or appropriate, to permit, among other things, further
solicitation of proxies if necessary to obtain additional votes in favor of the adoption of the merger agreement.

        If, at the Verint special meeting, the number of shares of Verint common stock or Verint preferred stock present or represented and voting
in favor of the adoption of the merger agreement and approval of the transactions contemplated by that agreement, including the merger and the
issuance of Verint common stock to CTI shareholders in connection therewith, is insufficient to approve such proposal, Verint intends to move
to adjourn the Verint special meeting in order to solicit additional proxies relating to that proposal. In accordance with the Verint By-laws, a vote
to approve the proposal to adjourn the Verint special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the Verint special meeting to adopt the merger agreement may be taken in the absence of a quorum. Verint does not intend to
call a vote on this proposal if Proposal 1 (the vote on the adoption of the merger agreement) has been approved at the Verint special meeting.

        In this proposal, Verint is asking its stockholders to authorize the holder of any proxy solicited by the Verint board of directors to vote in
favor of granting discretionary authority to proxy holders, and each of them individually, to adjourn the Verint special meeting to another time
and place for the purpose of soliciting additional proxies. If Verint stockholders approve this adjournment proposal, Verint could adjourn the
Verint special meeting and any adjourned session of the Verint special meeting and use the additional time to solicit additional proxies,
including the solicitation of proxies from Verint stockholders who have previously voted.

The Verint board of directors recommends that Verint stockholders (other than CTI and its affiliates)
vote "FOR" this proposal.
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 SECURITY OWNERSHIP OF CERTAIN VERINT BENEFICIAL OWNERS AND MANAGEMENT

        The following table and accompanying footnotes show information regarding the beneficial ownership of Verint common stock as of
October 10, 2012 (the "Reference Date") by:

�
each person (or group within the meaning of Section 13(d)(3) of the Exchange Act) who is known by Verint to beneficially
own 5% or more of Verint common stock or Verint preferred stock as of the Reference Date;

�
each member of the Verint board of directors and each of its named executive officers; and

�
all members of the Verint board of directors and its executive officers as a group.

        As used in this table, "beneficial ownership" means the sole or shared power to vote or direct the voting or to dispose or direct the
disposition of any equity security.

�
A person is deemed to be the beneficial owner of securities that he or she has the right to acquire within 60 days from the
Reference Date through the exercise of any option, warrant, or right.

�
Shares of Verint common stock subject to options, warrants, or rights (including employee equity awards) which are
currently exercisable or exercisable within 60 days are deemed outstanding for computing the ownership percentage of the
person holding such options, warrants, or rights, but are not deemed outstanding for computing the ownership percentage of
any other person.

�
The amounts and percentages are based upon 40,092,650 shares of Verint common stock outstanding as of the Reference
Date and exclude approximately 11.0 million shares of Verint common stock issuable to CTI upon conversion of shares of
Verint preferred stock (if converted on the Reference Date).

�
The foregoing outstanding share number includes employee equity awards that have been settled but excludes awards that
are vested but not yet delivered (if any).
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�
The table below, however, includes awards that have vested or will vest within 60 days of the Reference Date even if the
underlying shares have not yet been delivered.

Name of Beneficial Owner Class
Number of Shares

Beneficially Owned(1)
Percentage of Total
Shares Outstanding

Principal Shareholders:
Comverse Technology, Inc. Common 16,289,023(2) 40.6%(2)
810 Seventh Avenue
New York, NY 10019
Comverse Technology, Inc. Series A Preferred 11,095,358(3) 100.0%(4)
810 Seventh Avenue
New York, NY 10019
Cadian Capital Management, LLC(5) Common 3,802,001(5) 9.5%
461 Fifth Avenue 24th Floor
New York, NY 10017
Directors and Executive Officers
Dan Bodner Common 482,846(6) 1.2%
Douglas E. Robinson Common 75,292(7) *
Peter Fante Common 30,498(8) *
Elan Moriah Common 81,195(9) *
David Parcell Common 20,000(10) *
Meir Sperling Common 68,206(11) *
Victor A. DeMarines Common 17,103(12) *
John Egan Common �(13) *
Larry Myers Common 6,000(14) *
Howard Safir Common 14,103(15) *
Earl C. Shanks Common 3,500(16) *
Augustus K. Oliver Common �(17) *
Shefali Shah Common �(18) *
Mark C. Terrell Common �(19) *
All executive officers and directors as a group (fourteen
persons) 798,743 2.0%

*
Less than 1%.

(1)
Unless otherwise indicated and except pursuant to applicable community property laws, to Verint's knowledge, each person or entity
listed in the table above has sole voting and investment power with respect to all shares listed as owned by such person or entity.

(2)
Represents shares of Verint common stock directly owned by CTI. CTI beneficially owns an additional 11.1 million shares of Verint
common stock issuable upon conversion of the Verint preferred stock (if converted 60 days after the Reference Date) , which together
with the Verint common stock directly owned by CTI would equal 53.5% of Verint common stock. See "Description of Verint Capital
Stock�Series A Convertible Perpetual Preferred Stock" for details on the conversion rights of the Verint preferred stock.

(3)
Reflects the number of shares of Verint common stock issuable to CTI upon conversion of 293,000 shares of Verint preferred stock if
the Verint preferred stock were converted into Verint common stock within 60 days after the Reference Date, inclusive of the effect of
additional dividend accruals on the Verint preferred stock during such 60 day period. If converted on the Reference Date, the Verint
preferred stock would be converted into approximately 11 million shares of Verint common stock as indicated in the lead in to the
table.
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(4)
CTI is the sole holder of Verint preferred stock. See "Description of Verint Capital Stock�Series A Convertible Perpetual Preferred
Stock" for details on the rights of the Verint preferred stock.

(5)
As reported in the Schedule 13D filed with the SEC on June 4, 2012 by Cadian Capital Management, LLC ("Cadian Capital"), on
behalf of itself and Eric Bannasch, Cadian Capital and Eric Bannasch have shared voting and dispositive power over all the shares.

(6)
Mr. Bodner beneficially owns options to purchase 211,082 shares of Verint common stock which are currently exercisable and
271,764 fully vested shares of Verint common stock.

(7)
Mr. Robinson beneficially owns 75,292 fully vested shares of Verint common stock.

(8)
Mr. Fante beneficially owns options to purchase 20,067 shares of Verint common stock which are currently exercisable and 10,431
fully vested shares of Verint common stock.

(9)
Mr. Moriah beneficially owns options to purchase 63,750 shares of Verint common stock which are currently exercisable and 17,445
fully vested shares of Verint common stock.

(10)
Mr. Parcell beneficially owns options to purchase 20,000 shares of Verint common stock which are currently exercisable.

(11)
Mr. Sperling beneficially owns options to purchase 45,000 shares of Verint common stock which are currently exercisable and 23,206
fully vested shares of Verint common stock.

(12)
Mr. DeMarines beneficially owns options to purchase 12,000 shares of Verint common stock which are currently exercisable and
5,103 fully vested shares of Verint common stock.

(13)
Mr. Egan does not beneficially own any Verint securities.

(14)
Mr. Myers beneficially owns options to purchase 6,000 shares of Verint common stock which are currently exercisable.

(15)
Mr. Safir beneficially owns options to purchase 12,000 shares of Verint common stock which are currently exercisable and 2,103 fully
vested shares of Verint common stock.

(16)
Mr. Shanks beneficially owns 3,500 shares of Verint common stock.

(17)
Mr. Oliver beneficially owns 1,738,105 shares of CTI common stock, 44,798 of which are held directly by Mr. Oliver and 1,693,307
of which are held by the entities referenced below. Mr. Oliver is the (i) Managing Member of Oliver Press Investors, LLC, a Delaware
limited liability company and the general partner of each of Davenport Partners, L.P., a Delaware limited partnership (or Davenport),
JE Partners, a Bermuda partnership (or JE), and Oliver Press Master Fund LP, a Cayman limited partnership, (or Master Fund and,
together with Davenport and JE, the OP Partnerships), and (ii) Managing Member of Oliver Press Partners, LLC, a Delaware limited
liability company and the investment adviser to each of the OP Partnerships. The OP Partnerships own certain of CTI's securities, all
of which are subject to the shared voting and investment authority of Mr. Oliver, among others. Mr. Oliver is a director at CTI. He
disclaims beneficial ownership of any of Verint's securities held by CTI.

(18)
Ms. Shah beneficially owns 87,900 shares of CTI common stock which are currently exercisable. Ms. Shah is a senior executive at
CTI. She disclaims beneficial ownership of any of Verint's securities held by CTI.
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Mr. Terrell beneficially owns 43,389 shares of CTI common stock which are currently exercisable. Mr. Terrell is a director at CTI. He
disclaims beneficial ownership of any of Verint's securities held by CTI.
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 STOCKHOLDER PROPOSALS FOR VERINT'S 2013 ANNUAL MEETING

        Proposals which stockholders desire to have included in Verint's proxy statement for the 2013 annual meeting of stockholders, pursuant to
Exchange Act Rule 14a-8, must be addressed to Verint's Corporate Secretary and received by Verint not later than the close of business on
January 14, 2013. Such proposals must be addressed to Verint Systems Inc., at 330 South Service Road, Melville, New York 11747, and should
be submitted to the attention of Verint's Corporate Secretary by certified mail, return receipt requested. SEC rules establish a different deadline
for submission of stockholder proposals that are not intended to be included in Verint's proxy statement with respect to discretionary voting. The
deadline for these proposals for the 2013 annual meeting of stockholders is March 30, 2013. Verint's proxy related to the 2013 annual meeting
may give discretionary authority to the proxy holders to vote with respect to all such proposals received by Verint. The requirements found in
the Verint By-laws are separate from and in addition to the requirements of the SEC that a stockholder must meet to have a proposal included in
Verint's proxy statement.

        In accordance with the Verint By-laws, any stockholder entitled to vote for the election of directors at the 2013 Annual Meeting may
nominate persons for election as directors at the 2013 annual meeting of stockholders only if Verint's Corporate Secretary receives written notice
of any such nominations no earlier than February 15, 2013 and no later than March 17, 2013.

 SOLICITATION OF PROXIES

        Verint will bear the costs of soliciting proxies from Verint's stockholders. In addition to the use of the mails, proxies may be solicited by
Verint's directors, officers, and employees by personal interview or telephone. Such directors, officers, and employees will not be additionally
compensated for such solicitation, but may be reimbursed for out-of-pocket expenses incurred in connection with such solicitation.
Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries for the forwarding of solicitation
materials to the beneficial owners of common stock held of record by such persons, and Verint may reimburse such brokerage houses,
custodians, nominees, and fiduciaries for reasonable out-of-pocket expenses incurred in connection with such solicitation.

Other Stockholder Communications

        Stockholders of Verint may contact the Verint board of directors electronically by sending an e-mail to: boardofdirectors@verint.com.
Alternatively, stockholders of Verint can contact the Verint board of directors by writing to: Board of Directors, Verint Systems Inc., 330 South
Service Road, Melville, New York 11747. Communications received electronically or in writing are forwarded to the Chairman of the Board or
other members of the Verint board of directors as appropriate depending on the facts and circumstances outlined in the communication.
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 ANNUAL REPORT

        Verint's Annual Report on Form 10-K for the year ended January 31, 2012, which was filed with the SEC on April 2, 2012, and exhibits
thereto are available free of charge from the SEC website, www.sec.gov. With the payment of an appropriate processing fee, Verint will provide
copies of the exhibits to its Annual Report on Form 10-K. Please address all such requests to Verint Systems Inc., Attn: Corporate Secretary,
330 South Service Road, Melville, New York 11747.

By Order of the Board of Directors,
Jonathan Kohl
General Counsel, Corporate & Securities and Corporate Secretary

Melville, New York

                    ,        
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 THE CTI SPECIAL MEETING

General

Time and Place

        The CTI special meeting will take place at             a.m., Eastern Time, on                ,                , at       .

Proposals to be Considered at the CTI Special Meeting

        At the CTI special meeting, holders of CTI common stock as of the CTI record date will be asked to consider and approve the following
proposals:

(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.

(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.

        The CTI board of directors knows of no other matters to be presented for action at the CTI special meeting. If any other matters properly
come before the CTI special meeting, however, the persons named in the proxy will vote on such other matters in accordance with their best
judgment.

Recommendation of the CTI Board of Directors

        The CTI board of directors recommends that CTI shareholders vote:

(1)
"FOR" Proposal 1 to adopt the merger agreement and to approve the transactions contemplated by that agreement, including
the merger; and

(2)
"FOR" Proposal 2 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.

Record Date and Quorum

        CTI shareholders of record at the close of business on                ,             may attend and vote at the CTI special meeting. Each CTI
shareholder is entitled to one vote for each share of CTI common stock held on all matters to be voted. As of the close of business on the CTI
record date,            shares of CTI common stock were outstanding. A list of CTI shareholders entitled to vote at the CTI special meeting will be
available for inspection at CTI's corporate offices at 810 Seventh Avenue, New York, New York prior to the CTI special meeting.

        A majority of CTI's issued and outstanding shares of common stock that are entitled to vote as of the CTI record date must be present at the
CTI special meeting in order to hold the CTI special meeting and conduct business. This is called a quorum. For purposes of determining
whether a quorum exists, CTI counts as present any shares that are properly represented in person at the CTI special meeting or that are
represented by a valid proxy properly submitted over the Internet, by telephone or by mail. Further, for purposes of establishing a quorum, CTI
will count as present shares of CTI common stock that a shareholder holds even if the shareholder does not vote on one or more of the matters to
be voted upon.

How Proxies are Counted

        For each proposal, you may vote "FOR," "AGAINST" or "ABSTAIN."
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(1)
Proposal 1�To adopt the merger agreement and to approve the transactions contemplated by that agreement, including the
merger:    CTI shareholders as of the close of business on the CTI record date holding shares representing at least two-thirds
of the CTI common shares must vote "FOR" the approval of this proposal in order for CTI to complete the merger.
Accordingly, any abstention or broker non-vote will count as a vote cast "AGAINST" this proposal.

(2)
Proposal 2�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:    A majority of the CTI common
shares present or represented at the CTI special meeting and entitled to vote as of the CTI record date will be required to
vote "FOR" this proposal in order for the chairman of the CTI special meeting to be permitted to adjourn or postpone the
CTI special meeting, once a quorum is present, if necessary or appropriate to solicit additional proxies if there are not
sufficient votes in favor of the proposal to adopt the merger agreement and to approve the transactions contemplated by that
agreement, including the merger. Abstentions and broker non-votes will have no effect on this proposal.

        If you are a holder of record and sign your proxy card without indicating your vote, your CTI common shares will be voted "FOR"
proposal to adopt the merger agreement and to approve the transactions contemplated by that agreement, including the merger, "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 and in accordance with the best judgment of the persons appointed as proxies
on any other matters properly brought before the CTI special meeting for a vote.

        Brokers have the discretion to vote shares held in "street name"�a term that means the shares are held in the name of the broker on behalf of
its customer, the beneficial owner�on routine matters, such as ratification of independent registered public accounting firms, but not on other,
non-routine matters. Generally, broker non�votes occur when shares held by a broker for a beneficial owner are not voted with respect to a
non-routine matter because the broker has not received voting instructions from the beneficial owner and the broker therefore lacks discretionary
authority to vote the shares. Abstentions and broker non�votes are counted as shares present for purposes of determining the presence of a
quorum for the transaction of business. Each of Proposal 1 and Proposal 2 is a "non-routine" matter for which brokers may not exercise
discretionary voting power without instructions from the beneficial owner. Your vote is very important, whether you hold your shares directly or
through a broker, bank or other custodian. Verint and CTI encourage you to read this joint proxy statement/prospectus carefully and if you are a
beneficial owner, please be sure to give voting instructions to your broker, bank or other nominee if you want your votes to count

Voting Shares of Common Stock at the CTI Special Meeting

        Voting in person at the CTI special meeting:    Shares of CTI common stock held directly in your name as the shareholder of record may be
voted in person at the CTI special meeting. If you choose to attend the CTI special meeting, please bring the enclosed proxy card and proof of
identification for entrance to the CTI special meeting. If you hold your shares of CTI common stock in "street name" (for example, the shares are
held for you in a brokerage, 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 the CTI record date (            ,            ). You must also obtain a legal proxy from your broker, bank or other
nominee and bring it to the CTI special meeting if you wish to vote your shares in person at the CTI special meeting.
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        Whether you hold shares directly as a CTI shareholder of record or beneficially in "street name," you may vote without attending the CTI
special meeting. If you are a CTI shareholder of record, you may vote in any of the following ways:

�
You may vote by mail.  You may complete, date and sign the proxy card and promptly mail it in the postage-prepaid
envelope that you received. The persons named in the proxy card will vote the shares of CTI common stock you own in
accordance with your instructions on the proxy card you return. If you return the proxy card but do not give any instructions
on a particular matter described in this proxy statement, the persons named in the proxy card will vote the shares you own in
accordance with the recommendations of the CTI board of directors.

�
You may vote over the Internet.  If you have Internet access, you may vote your shares of CTI common stock from any
location in the world by following the instructions set forth on your proxy card. If you vote on the Internet, please do not
return your proxy card.

�
You may vote by telephone.  If you are located in the United States or Canada, you may vote your shares of CTI common
stock by following the instructions set forth on your proxy card. If you vote by telephone, please do not return your proxy
card.

        Proxy cards must be received by no later than 10:00 a.m., Eastern time, on            ,            . Telephone and Internet voting will be available
until 11:59 p.m., Eastern time, on            ,      .

        If your shares of CTI common stock are held in the name of a broker, bank or other nominee, please follow the voting instructions on the
forms you receive from your record holder. The availability of voting by Internet or telephone will depend upon their voting procedures.

Revocation of Proxies

        You may revoke your proxy and change your vote at any time before the final vote at the CTI special meeting. You may do this by signing
and submitting a new proxy card with a later date, voting by telephone or using the Internet (your latest telephone or Internet proxy is counted),
by attending the CTI special meeting and voting in person or by notifying the inspectors of election in writing of such revocation. Attending the
CTI special meeting will not revoke your proxy unless you specifically request it.

Solicitation of Proxies; Costs of Solicitation

        Your proxy is being solicited by the CTI board of directors on behalf of CTI. CTI pays the cost of soliciting your proxy, including the cost
of preparing, assembling and mailing the notice of CTI special meeting, proxy card and this joint proxy statement/prospectus, and reimburses
brokerage costs and other fees for forwarding proxy materials to you. CTI has retained D.F. King & Co., Inc. to assist in the solicitation of
proxies for a fee of $8,000 plus reimbursement of expenses.

        Additional solicitation may be made by telephone, facsimile or other contact by certain directors, officers, employees or agents of CTI,
none of whom will receive additional compensation therefor.
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CTI Proposal 1:    Adoption of the Agreement and Plan of Merger, Dated as of August 12, 2012, Among CTI, Verint and Merger Sub,
and Approval of the Transactions Contemplated by that Agreement, Including the Merger.

        As described in further detail in "Questions and Answers," "Summary," "The Merger" and "The Merger Agreement," the CTI board of
directors has approved the merger of CTI with and into Merger Sub, subject to receipt of the conditions set forth in the merger agreement,
including the approval of the shareholders of CTI at the CTI special meeting. The merger cannot be completed unless CTI receives the
affirmative vote of the holders of two-thirds of the outstanding shares of CTI common stock.

The CTI board of directors recommends that CTI shareholders vote "FOR" this proposal.
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CTI Proposal 2:    Adjournment or Postponement of the CTI Special Meeting

        The CTI special meeting may be adjourned to another time or place, if necessary or appropriate, to permit, among other things, further
solicitation of proxies if necessary to obtain additional votes in favor of the adoption of the merger agreement.

        If, at the CTI special meeting, the number of shares of CTI common stock present or represented and voting in favor of the adoption of the
merger agreement and approval of the transactions contemplated by that agreement, including the merger, is insufficient to approve such
proposal, CTI intends to move to adjourn the CTI special meeting in order to solicit additional proxies relating to that proposal. In accordance
with the CTI By-laws, a vote to approve the proposal to adjourn the CTI special meeting, if necessary or appropriate, to solicit additional proxies
if there are insufficient votes at the time of the Verint special meeting to adopt the merger agreement may be taken in the absence of a quorum.
CTI does not intend to call a vote on this proposal if Proposal 1 (the vote on the adoption of the merger agreement) has been approved at the CTI
special meeting.

        In this proposal, CTI is asking its shareholders to authorize the holder of any proxy solicited by the CTI board of directors to vote in favor
of granting discretionary authority to proxy holders, and each of them individually, to adjourn the CTI special meeting to another time and place
for the purpose of soliciting additional proxies. If CTI shareholders approve this adjournment proposal, CTI could adjourn the CTI special
meeting and any adjourned session of the CTI special meeting and use the additional time to solicit additional proxies, including the solicitation
of proxies from CTI shareholders who have previously voted.

The CTI board of directors recommends that CTI shareholders vote "FOR" this proposal.
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 SECURITY OWNERSHIP OF CERTAIN CTI BENEFICIAL OWNERS AND MANAGEMENT

        The following table sets forth information regarding beneficial ownership of CTI common shares as of October 10, 2012 (unless otherwise
noted), by:

�
each person or entity who is known by CTI to beneficially own more than 5% of CTI's outstanding shares of common stock;

�
each of CTI's current directors;

�
each of CTI's named executive officers for the fiscal year ended January 31, 2012; and

�
all of CTI's current directors and executive officers as a group.

        Unless otherwise indicated below, to CTI's knowledge, all persons named in the table have sole voting and investment power with respect
to their shares of CTI common stock, except to the extent authority is shared by spouses under applicable law.

Name and Address(1) Relationship

Amount and
Nature of
Beneficial

Ownership(2)

Percent of
Outstanding

Shares(3)
FMR LLC Shareholder 29,429,937(4) 13.4%
82 Devonshire Street
Boston, Massachusetts 02109
Wellington Management Company, LLP

Shareholder 16,716,857(5) 7.6%
280 Congress Street
Boston, Massachusetts 02210
Soros Fund Management LLC and related parties

Shareholder 14,716,666(6) 6.7%
888 Seventh Avenue, 33rd Floor
New York, New York 10106
Susan D. Bowick

Director 39,600 *
Charles J. Burdick Chairman of the Board and

Chief Executive Officer 148,161 *
Robert Dubner

Director 25,334 *
Augustus K. Oliver

Director 1,738,105(7) *
Theodore H. Schell

Director 33,488 *
Mark C. Terrell

Director 43,389 *
Joel E. Legon Senior Vice President and Interim

Chief Financial Officer 54,612 *
Oded Golan Senior Vice President, Chief

Operating Officer of Comverse 59,759(8) *
Aharon Levy Senior Vice President, BSS General

Manager of Comverse 2,922 *
Gabriel Matsliach Senior Vice President, Chief Product

Officer of Comverse 89,814(9) *
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Name and Address(1) Relationship

Amount and
Nature of
Beneficial

Ownership(2)

Percent of
Outstanding

Shares(3)
Andre Dahan Former President, Chief Executive

Officer and Director (10) *
All current directors and executive officers as a
group (15 persons)(11) 2,445,728(12) 1.1%

*
Less than one percent.

(1)
Unless otherwise indicated, the address of each of the persons whose name appears in the table above is: c/o Comverse
Technology, Inc., 810 Seventh Avenue, New York, New York 10019.

(2)
The information contained in the table above reflects "beneficial ownership" of CTI common stock within the meaning of Rule 13d-3
under the Exchange Act. Beneficial ownership reflected in the table above includes shares (a) issuable upon the exercise of stock
options that are currently exercisable or exercisable within 60 days of October 10, 2012 and (b) deliverable in settlement of DSU
awards that are scheduled to vest within 60 days of October 10, 2012.

(3)
Shares of CTI common stock issuable upon exercise of stock options that are currently exercisable or exercisable within 60 days of
October 10, 2012 and shares of CTI common stock deliverable in settlement of DSU awards that are scheduled to vest within 60 days
of October 10, 2012 are deemed outstanding for computing the ownership percentage of the person holding such stock options or DSU
awards, as applicable, but are not deemed outstanding for computing the ownership percentage of any other person. The amounts and
percentages are based on approximately 219,238,332 shares of CTI common stock issued and outstanding as of October 10, 2012.

(4)
Reflects beneficial ownership as reported on a Schedule 13G/A filed with the SEC on February 14, 2012 by FMR LLC (the "FMR
13G"), and reports sole voting power with respect to 339,486 shares of CTI common stock and sole dispositive power with respect to
29,429,937 shares of CTI common stock. The FMR 13G reports beneficial ownership of shares of CTI common stock by Fidelity
Management & Research Company, Edward C. Johnson 3d, FMR LLC and Pyramis Global Advisors Trust Company. The voting and
investment power of the various holders with respect to these shares of CTI common stock is as set forth in the FMR 13G.

(5)
Reflects beneficial ownership as reported on a Schedule 13G/A filed with the SEC on February 14, 2012 by Wellington Management
Company, LLP (the "Wellington 13G"). The Wellington 13G reports that Wellington Management Company, LLP has shared voting
power and shared dispositive power with respect to 13,953,101 shares of CTI common stock and 16,716,857 shares of CTI common
stock, respectively.

(6)
Reflects beneficial ownership as reported on a Schedule 13G/A filed with the SEC on January 6, 2012 by Soros Fund
Management LLC, George Soros, Robert Soros and Jonathan Soros (the "Soros 13G"). The Soros 13G reports that Soros Fund
Management LLC, George Soros and Robert Soros share voting and dispositive power with respect to all of these shares.

(7)
Consists of 1,693,307 shares of CTI common stock held by the entities referenced below and 44,798 shares of CTI common stock held
directly by Mr. Oliver. Mr. Oliver is the (i) Managing Member of Oliver Press Investors, LLC, a Delaware limited liability company,
and the general partner of each of Davenport Partners, L.P., a Delaware limited partnership ("Davenport"), JE Partners, a Bermuda
partnership ("JE"), and Oliver Press Master Fund LP, a Cayman limited partnership ("Master Fund" and, together with Davenport and
JE, the "OP Partnerships"), and (ii) Managing Member of Oliver Press Partners, LLC, a Delaware limited liability company, and the
investment adviser to each of the OP Partnerships. The OP Partnerships own certain of CTI's
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securities, all of which are subject to the shared voting and investment authority of Mr. Oliver, among others.

(8)
Includes 25,755 shares of CTI common stock issuable upon exercise of stock options that are currently exercisable.

(9)
Includes 51,000 shares of CTI common stock issuable upon exercise of stock options that are currently exercisable.

(10)
Mr. Dahan resigned from his positions as President and Chief Executive Officer effective March 4, 2011 and served as a consultant
until June 4, 2011. Therefore, CTI is unable to provide a current address or confirm Mr. Dahan's beneficial ownership.

(11)
Includes (i) the following directors of CTI: Ms. Bowick, and Messrs. Burdick, Dubner, Oliver, Schell and Terrell and (ii) the following
executive officers of CTI: Shefali Shah, John Bunyan, Oded Golan, Eric Koza, Joel Legon, Roni Levy, Thomas Sabol and Philippe
Tartavull, and Dr. Gabriel Matsliach.

(12)
Includes 76,755 shares of CTI common stock issuable upon exercise of stock options that are currently exercisable and options that are
exercisable within 60 days of October 10, 2012.
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 OTHER MATTERS

Submission of Shareholder Proposals

        Only such business will be conducted at the CTI special meeting as will have been brought by the CTI board of directors before the CTI
special meeting pursuant to the attached "Notice of Special Meeting of Shareholders."

Shareholder Access to Ballot for CTI 2013 Annual Meeting

        In general, the CTI By-laws provide proxy access to CTI shareholders who beneficially own 5% or more of CTI's outstanding common
stock continuously for at least two years (as of both the date the written notice of the nomination is submitted to CTI and the record date for the
meeting at which directors are to be elected) to nominate directors and include such nomination(s) in CTI's proxy materials for a shareholder
meeting for the election of directors. CTI shareholders who wish to nominate directors at an annual meeting must follow the requirements set
forth in Article IV, Section 3 of the CTI By-laws. Generally, and among other things, CTI shareholders must provide notice of nominations to
CTI's Corporate Secretary at 810 Seventh Avenue, New York, NY 10019 no later than January 18, 2013 to be considered timely for inclusion at
CTI's 2013 annual meeting.

Shareholder Proposals for Inclusion in CTI 2013 Proxy Statement

        If a CTI shareholder intends to present any proposal for inclusion in CTI's proxy statement in accordance with Rule 14a-8 promulgated
under the Exchange Act for consideration at CTI's annual meeting of shareholders to be held in 2013, shareholder proposals must be received at
CTI's principal executive offices no later than January 18, 2013. Any such proposal must also comply with applicable state law and the
requirements of the rules and regulations promulgated by the SEC relating to shareholder proposals. Such proposals must be delivered to CTI's
Corporate Secretary at CTI's principal executive office. Upon receipt of any such proposal, CTI will determine whether or not to include such
proposal in the proxy statement and proxy in accordance with regulations governing the solicitation of proxies.

Other Shareholder Business for Presentation at CTI 2013 Annual Meeting

        In general, according to the CTI By-laws, CTI must receive other proposals of shareholders (including director nominations) intended to be
presented at the CTI 2013 annual meeting of shareholders but not included in the proxy statement at CTI's principal executive offices on or
before January 18, 2013. Such notice must be delivered to CTI's Corporate Secretary at CTI's principal executive offices and must comply with
the requirements set forth in Article II, Section 6 or Article IV, Section 3, as applicable, of the CTI By-laws. Notice of any business to be
brought before the CTI 2013 annual meeting not received in accordance with the above standards may not be presented at the CTI 2013 annual
meeting of shareholders.

Other Business at the CTI Special Meeting

        The CTI board of directors knows of no other matters to be submitted at the CTI special meeting. If any other matters properly come before
the CTI special meeting, it is the intention of the persons named in the enclosed form of proxy to vote the shares of CTI common stock they
represent as the CTI board of directors may recommend.

Other Shareholder Communications

        CTI shareholders may contact the CTI board of directors electronically by sending an e-mail to: boardofdirectors@comverse.com.
Alternatively, CTI shareholders can contact the CTI board of
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directors by writing to: Board of Directors, Comverse Technology, Inc., 810 Seventh Avenue, New York, NY 10019. Communications received
electronically or in writing are forwarded to the Chairman of the Board or other members of the CTI board of directors as appropriate depending
on the facts and circumstances outlined in the communication.

CTI Shareholders Sharing the Same Address

        CTI has adopted a procedure called "householding." Under this procedure, CTI is delivering only one copy of this joint proxy
statement/prospectus to multiple CTI shareholders who share the same address and have the same last name, unless CTI has received contrary
instructions from an affected CTI shareholder. CTI shareholders who participate in householding will continue to receive separate proxy cards.

        CTI will deliver promptly upon written or oral request a separate copy of this joint proxy statement/prospectus to any CTI shareholder at a
shared address to which a single copy of either of those documents was delivered. To receive a separate copy of this joint proxy
statement/prospectus, please submit your request to Broadridge Financial Solutions by calling 1-800-579-1639 or by following the instructions
on your proxy card to request delivery of paper copies through the Internet or by e-mail, or in writing addressed to Comverse Technology, Inc.,
810 Seventh Avenue, New York, NY 10019 Attn: Investor Relations.

        If you are a CTI holder of record and would like to receive a separate copy of annual reports or proxy statements in the future, please
contact Broadridge Householding Department, 51 Mercedes Way, Edgewood, NY 11717, tel. 800-542-1061. You will be removed from the
householding program within 30 days of your request.

        Any CTI shareholders of record who share the same address and currently receive multiple copies of CTI's annual report and proxy
statement who wish to receive only one copy of these materials per household in the future should contact Broadridge Householding Department
at the contact information listed above to participate in the householding program.

        A number of brokerage firms have instituted householding. If you hold your shares of CTI common stock through a broker, bank or other
nominee in "street name," please contact such broker, bank or other nominee to request information about householding.

Form 10-K

        CTI's Annual Report on Form 10-K for the fiscal year ended January 31, 2012, which was filed with the SEC on April 2, 2012, and exhibits
thereto are available free of charge from the SEC website, www.sec.gov. With the payment of an appropriate processing fee, CTI will provide
copies of the exhibits to CTI's Annual Report on Form 10-K. Please address all such requests to the Investor Relations department at CTI's
principal executive offices at 810 Seventh Avenue, New York, New York 10019.

Where You Can Find Additional Information

        CTI is subject to the reporting requirements of the Exchange Act and is required to file periodic reports, proxy statements and other
documents with the SEC relating to its business, financial conditions and other matters. Such reports, proxy statements and other documents may
be examined and copies may be obtained from the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549, and at the SEC's web site at
http://www.sec.gov. Copies should be available by mail upon payment of the SEC's customary charges by writing to the SEC's principal offices
at 450 Fifth Street, N.W., Washington, D.C. 20549.
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Please vote, sign and return your proxies.

        If you do not intend to be present at the CTI special meeting on                ,         , please vote the enclosed proxy at your earliest
convenience.

By Order of the Board of Directors,

Shefali Shah
Senior Vice President, General Counsel and
Corporate Secretary

New York, New York
                ,        
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 WHERE YOU CAN FIND MORE INFORMATION

        Verint has filed a registration statement on Form S-4 to register with the SEC shares of its common stock to be issued to shareholders of
CTI common stock in the merger, if approved. This joint proxy statement/prospectus is a part of that registration statement and constitutes a
prospectus of Verint in addition to being a joint proxy statement of Verint and CTI. As allowed by SEC rules, this joint proxy
statement/prospectus does not contain all the information you can find in the registration statement on Form S-4, of which this joint proxy
statement/prospectus forms a part, or the exhibits to the registration statement. Verint and CTI file annual, quarterly and current reports, proxy
statements and other information with the SEC. You can inspect, read and copy these reports, proxy statements and other information at the
public reference facilities the SEC maintains at 100 F Street, N.E., Washington, D.C. 20549.

        You can also obtain copies of the materials that Verint and CTI files with, or furnishes to, the SEC by writing to the Public Reference
Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the operation of the public reference facilities
by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that makes available reports, proxy statements and
other information regarding issuers that file electronically with it.

        You may also obtain documents filed with the SEC, free of charge, by requesting them in writing or by telephone from the appropriate
company at the following addresses:

Verint Systems Inc.
330 South Service Road

Melville, New York 11747
Attention: Investor Relations

Telephone number: (631) 962-9600

Comverse Technology, Inc.
810 Seventh Avenue

New York, New York
Attention: Investor Relations

Telephone number: (212) 739-1000

 INCORPORATION BY REFERENCE

        The SEC allows Verint and CTI to "incorporate by reference" information into this joint proxy statement/prospectus, which means that
important information can be disclosed to you by referring you to another document filed separately with the SEC. The information incorporated
by reference is considered to be a part of this joint proxy statement/prospectus, except for any information that is superseded by information
included directly in this document.

        The documents listed below that Verint and CTI have previously filed with the SEC are considered to be a part of this joint proxy
statement/prospectus (other than any portions of the respective filings that were furnished, under applicable SEC rules, rather than filed). They
contain important business and financial information about the companies:

Verint Systems Inc. Filings
(File No. 001-34807)
Annual Report on Form 10-K For the year ended January 31, 2012
Quarterly Report on Form 10-Q For the quarterly periods ended April 30, 2012 and July 31, 2012
Current Reports on Form 8-K Filed on: March 19, 2012, March 23, 2012, June 19, 2012, July 12,

2012, August 13, 2012, August 16, 2012 and August 30, 2012.
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Comverse Technology, Inc. Filings
(File No. 001-35303)
Annual Report on Form 10-K, as amended For the year ended January 31, 2012
Quarterly Report on Form 10-Q For the quarterly periods ended April 30, 2012 and July 31, 2012
Current Reports on Form 8-K Filed on: February 6, 2012, March 19, 2012, July 31, 2012 (both

current reports filed on such date), May 31, 2012, June 4, 2012,
June 29, 2012, July 2, 2012, August 2, 2012, August 6, 2012,
August 13, 2012, August 20, 2012, October 11, 2012, October 12,
2012 and October 19, 2012.

        Verint has supplied all of the information contained or incorporated by reference in this joint proxy statement/prospectus relating to Verint,
and CTI has supplied all information contained or incorporated by reference in this joint proxy statement/prospectus relating to CTI.

        Each of Verint and CTI also incorporate by reference into this joint proxy statement/prospectus each document filed with the SEC after the
date of this joint proxy statement/prospectus, but before the date of each company's special meeting; provided, however, that documents or
information deemed to have been furnished and not filed in accordance with SEC rules will not be deemed incorporated by reference into this
joint proxy statement/prospectus. To the extent, however, required by the rules and regulations of the SEC, each of Verint and CTI will amend
this joint proxy statement/prospectus to include information filed after the date of this joint proxy statement/prospectus.
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 AGREEMENT AND PLAN OF MERGER

        This Agreement and Plan of Merger (this "Agreement"), dated as of August 12, 2012, is by and among Comverse Technology, Inc., a New
York corporation ("Chucktaylor"), Verint Systems Inc., a Delaware corporation ("Victory"), and Victory Acquisition I LLC, a Delaware limited
liability company and wholly owned Subsidiary of Victory ("Merger Sub").

 RECITALS

        1.     The board of directors of Chucktaylor has approved a process to pursue the distribution of 100% of the shares of common stock of
Comverse, Inc., a Delaware corporation and wholly owned Subsidiary of Chucktaylor ("Chuck"), to the Chucktaylor Shareholders (the
"Distribution"), it being understood that the board of directors of Chucktaylor may, alternatively, approve and pursue a Chuck Disposition (as
defined below);

        2.     The boards of directors of Chucktaylor, Victory, upon the unanimous recommendation of the special committee of Victory consisting
solely of independent directors of Victory (the "Special Committee"), and Merger Sub have each approved and declared advisable this
Agreement and the Merger, which will be consummated following the Distribution, on the terms and subject to the conditions set forth in this
Agreement and in accordance with the DLLCA and the NYBCL;

        3.     As a condition to enter into this Agreement, Chucktaylor is entering into a voting agreement, a copy of which is attached hereto as
Exhibit A (the "Voting Agreement"), pursuant to which Chucktaylor has irrevocably agreed, subject to the terms and conditions set forth therein,
to approve this Agreement and the Transactions, including the Merger;

        4.     Simultaneously with the execution of this Agreement, Chucktaylor and Victory are entering into a Governance and Repurchase Rights
Agreement, a copy of which is attached hereto as Exhibit B (the "Governance and Repurchase Agreement"), pursuant to which, among other
things, upon the occurrence of certain events contemplated by this Agreement, Victory will be entitled to purchase certain shares of Victory
Preferred Stock and/or Victory Common Stock, Chucktaylor will have the right to request that Victory purchase certain shares of Victory
Preferred Stock and/or Victory Common Stock and Chucktaylor will have certain rights to representation on the board of directors of Victory,
subject to the terms and conditions set forth therein;

        5.     As a condition to the consummation of the Transactions, Chuck, Victory and J.P. Morgan, in its capacity as escrow agent (or such
other escrow agent as may be mutually agreed by Victory and Chucktaylor), will prior to the consummation of the Distribution or the Chuck
Disposition, enter into an Escrow Agreement (the "Escrow Agreement"), on terms and conditions reasonably satisfactory to each of the parties
thereto; and

        6.     The Parties intend that the Merger will qualify as a "reorganization" within the meaning of Section 368(a) of the Code and the
Treasury Regulations and, by approving the resolutions authorizing this Agreement, to adopt this Agreement as a "plan of reorganization"
within the meaning of Section 368(a) of the Code and the Treasury Regulations.

        Accordingly, each of the Parties hereby agrees as follows:

I. TRANSACTION

1.01    Closing.    On the terms and subject to the conditions set forth in this Agreement, the consummation of the Merger (the "Closing")
will take place at the offices of Jones Day, 222 East 41st Street, New York, New York, at 10:00 a.m., local time on the date that is no earlier than
February 1, 2013 after satisfaction or waiver of all of the conditions set forth in Article V (other than those conditions that by their nature or
pursuant to the terms of this Agreement are to be satisfied at or immediately prior to the Closing, but subject to the satisfaction or, where
permitted, the waiver of those conditions) or at such other place, time or date as Victory and Chucktaylor agree in writing; provided, further,
however, that in the event that, after consulting with the staff of the Commission,
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Victory acting in good faith determines to present the consolidated financial statements of Victory in accordance with the Victory Accounting
Obligations, the Closing will occur, as promptly as practicable, following the respective filing of the Annual Report on Form 10-K by each of
Chuck and Chucktaylor with the Commission for the fiscal year ended January 31, 2013 and the satisfaction or waiver of all of the conditions set
forth in Article V (other than those conditions that by their nature or pursuant to the terms of this Agreement are to be satisfied at or immediately
prior to the Closing, but subject to the satisfaction or, where permitted, the waiver of those conditions). The date on which the Closing occurs is
referred to as the "Closing Date."

1.02    The Merger.    (a) On the terms and subject to the conditions of this Agreement, Chucktaylor will be merged (the "Merger") with
and into Merger Sub in accordance with the provisions of the DLLCA and the NYBCL. At the Effective Time of the Merger, Merger Sub will
be the surviving entity and continue its existence as a limited liability company under the State of Delaware (the "Surviving Company") and will
continue to be a wholly owned Subsidiary of Victory, and the separate corporate existence of Chucktaylor will cease.

        (b)   On the terms and subject to the conditions of this Agreement, as soon as practicable on the Closing Date, the Parties will file
certificates of merger (together, the "Certificates of Merger") with the Secretary of State of the State of Delaware and the Department of State of
the State of New York, in such form as required by, and executed in accordance with, the relevant provisions of the DLLCA and the NYBCL.
The Merger will become effective at such date and time as is specified in the Certificates of Merger and as is agreed to by Victory and
Chucktaylor (such date and time, the "Effective Time").

        (c)   At the Effective Time, the Merger will have the effects set forth in this Agreement and the applicable provisions of the DLLCA and the
NYBCL. Without limiting the generality or effect of the foregoing, at the Effective Time, all the property, rights, privileges, immunities, powers
and franchises of Chucktaylor and Merger Sub will vest in the Surviving Company and all debts, liabilities and duties of Chucktaylor and
Merger Sub will become the debts, liabilities and duties of the Surviving Company.

        (d)   The certificate of formation of Merger Sub in effect at the Effective Time will be and remain the certificate of formation of the
Surviving Company, until thereafter changed or amended as provided in the operating agreement of the Surviving Company or by applicable
Law. The operating agreement of Merger Sub, as in effect immediately prior to the Effective Time, will be and remain the operating agreement
of the Surviving Company until thereafter changed or amended as provided therein or by applicable Law.

        (e)   The directors of Merger Sub immediately prior to the Effective Time will be the initial directors of the Surviving Company until their
respective successors are duly appointed and qualified in the manner provided by the certificate of formation and operating agreement of the
Surviving Company or as otherwise provided by applicable Law. The officers of Merger Sub immediately prior to the Effective Time will be the
initial officers of the Surviving Company until their respective successors are duly appointed and qualified in the manner provided by the
certificate of formation and operating agreement of the Surviving Company or as otherwise provided by applicable Law.

1.03    Conversion Of Equity Securities In The Merger.    At the Effective Time, by virtue of the Merger and without any action on the
part of Chucktaylor, Victory, Merger Sub or any of the holders of the following securities:

        (a)    Limited Liability Company Interest of Merger Sub.    The 100% limited liability company interests in Merger Sub issued to
Victory and outstanding immediately prior to the Effective Time will by virtue of the Merger be unaffected by the Merger and will
remain outstanding, and Victory will continue as the sole member of the Surviving Company.

        (b)    Cancellation of Treasury Stock and Victory-Owned Stock.    Each share of Chucktaylor Common Stock that is owned by
Chucktaylor as treasury stock and any shares of Chucktaylor Common Stock owned by Victory or Merger Sub will be automatically
canceled and will cease to exist and no consideration will be delivered in exchange therefor.
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        (c)    Effect on Victory Common Stock and Victory Preferred Stock.    Each share of Victory Common Stock not owned by
Chucktaylor issued and outstanding immediately prior to the Effective Time will remain issued and outstanding after the Effective
Time. Each share of Victory Common Stock and Victory Preferred Stock that is owned by Chucktaylor immediately prior to the
Effective Time will automatically be canceled and will cease to exist and no consideration will be delivered in exchange therefor. Each
share of Victory Preferred Stock that is outstanding immediately prior to the Effective Time and not owned by Chucktaylor will
automatically be canceled and will cease to exist and will be converted into Victory Common Stock in accordance with the terms of
the Certificate of Designation.

        (d)    Conversion of Chucktaylor Common Stock.    Subject to Section 1.07, each issued and outstanding share of Chucktaylor
Common Stock (other than shares to be canceled in accordance with Section 1.03(b)) will be converted into the right to receive that
number of fully paid and nonassessable shares of Victory Common Stock equal to the Exchange Ratio. The shares of Victory
Common Stock to be issued upon the conversion of shares of Chucktaylor Common Stock pursuant to this Section 1.03(d) and cash,
without interest, in lieu of fractional shares as contemplated by Section 1.07 are referred to collectively as "Merger Consideration." As
of the Effective Time, all such shares of Chucktaylor Common Stock will no longer be outstanding and will automatically be canceled
and retired and will cease to exist, and any holder of a certificate or book-entry shares formerly representing any such shares of
Chucktaylor Common Stock will cease to have any rights with respect thereto, except the right to receive the Merger Consideration
upon surrender of such certificate or book-entry share. The issuance of Victory Common Stock in connection with the Merger is
referred to as the "Victory Stock Issuance."

1.04    Exchange Of Certificates.    Prior to the Closing, Victory will appoint American Stock Transfer and Trust Company as exchange
agent (the "Exchange Agent"). At or prior to the Effective Time, Victory will deposit with the Exchange Agent, for the benefit of the holders of
shares of Chucktaylor Common Stock, for exchange in accordance with this Article I through the Exchange Agent, evidence in book entry form
representing the shares of Victory Common Stock issuable pursuant to this Article I in exchange for outstanding shares of Chucktaylor Common
Stock (such shares of Victory Common Stock, together with any dividends or distributions with respect thereto, being hereinafter referred to as
the "Exchange Fund"). The Exchange Agent will, pursuant to irrevocable instructions, deliver the Victory Common Stock to be issued pursuant
to this Article I out of the Exchange Fund. The Exchange Fund will not be used for any other purpose.

1.05    Exchange Procedures.    As soon as reasonably practicable after the Effective Time of the Merger, and to the extent not previously
distributed in connection with the Distribution, the Exchange Agent will mail to any holder of record of outstanding shares of Chucktaylor
Common Stock whose shares were converted into the right to receive the Merger Consideration pursuant to Section 1.03, (a) a letter of
transmittal and (b) instructions for use in effecting the exchange of any shares of Chucktaylor Common Stock for Merger Consideration. Upon
delivery to the Exchange Agent of the letter of transmittal, duly executed, and such other documents as may reasonably be required by the
Exchange Agent, the holder of such Chucktaylor Common Stock will be entitled to receive in exchange therefor the Merger Consideration that
such holder has the right to receive pursuant to the provisions of this Article I. Until exchanged as contemplated by this Section 1.05, any
Chucktaylor Common Stock will be deemed at any time after the Effective Time to represent only the right to receive upon such exchange the
Merger Consideration as contemplated by Section 1.03.

1.06    No Further Ownership Rights In Chucktaylor Common Stock.    The Merger Consideration issued in accordance with the terms of
this Article I upon conversion of any shares of Chucktaylor Common Stock will be deemed to have been issued in full satisfaction of all rights
pertaining to such shares of Chucktaylor Common Stock, and after the Effective Time there will be no further registration of transfers on the
stock transfer books of the Surviving Company of shares of Chucktaylor Common
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Stock that were outstanding immediately prior to the Effective Time. If, after the Effective Time, any certificates formerly representing shares of
Chucktaylor Common Stock are presented to the Surviving Company or the Exchange Agent for any reason, they will be canceled and
exchanged as provided in this Article I.

1.07    No Fractional Shares.    (a) No certificates or scrip representing fractional shares of Victory Common Stock will be issued upon the
conversion of Chucktaylor Common Stock pursuant to Section 1.03, and such fractional share interests will not entitle the owner thereof to vote
or to any rights of a holder of Victory Common Stock. For purposes of this Section 1.07, all fractional shares to which a single record holder
would be entitled will be aggregated, and calculations will be rounded to three decimal places.

        (b)   Fractional shares of Victory Common Stock that would otherwise be allocable to any former holders of Chucktaylor Common Stock in
the Merger will be aggregated, and no holder of Chucktaylor Common Stock will receive cash equal to or greater than the value of one full share
of Victory Common Stock. The Exchange Agent will promptly cause the whole shares obtained thereby to be sold, in the open market or
otherwise as directed by Victory, and in no case later than 30 Business Days after the Effective Time. The Exchange Agent will make available
the net proceeds thereof, 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 Chucktaylor Common Stock entitled to receive such cash. Payment of cash in lieu
of fractional shares of Victory Common Stock will be made solely for the purpose of avoiding the expense and inconvenience to Victory of
issuing fractional shares of Victory Common Stock and will not represent separately bargained-for consideration.

1.08    Distributions With Respect To Unexchanged Shares.    No dividends or other distributions with respect to Victory Common Stock
with a record date after the Effective Time will be paid to the holder of any Chucktaylor Common Stock with respect to the shares of Victory
Common Stock issuable upon exchange thereof, and no cash payment in lieu of fractional shares will be paid to any such holder pursuant to
Section 1.07, until, in each case, the exchange of such Chucktaylor Common Stock in accordance with this Article I. Subject to applicable Law,
following the exchange of any such Chucktaylor Common Stock, there will be paid to the holder of the certificate representing whole shares of
Victory Common Stock issued in exchange therefor, without interest, (i) at the time of such surrender, the amount of any cash payable in lieu of
a fractional share of Victory Common Stock to which such holder is entitled pursuant to Section 1.07 and the amount of dividends or other
distributions with a record date after the Effective Time theretofore paid with respect to such whole shares of Victory Common Stock and (ii) at
the appropriate payment date, the amount of dividends or other distributions with a record date after the Effective Time but prior to such
surrender and a payment date subsequent to such exchange payable with respect to such whole shares of Victory Common Stock.

1.09    Withholding Rights.    Victory, the Surviving Company or the Exchange Agent, as the case may be, will be entitled to deduct and
withhold from the consideration otherwise payable pursuant to this Agreement such amounts as may be required to be deducted and withheld
with respect to the making of such payment under the Code or any provision of state, local or foreign Tax Law. Any withheld amounts will be
treated for all purposes of this Agreement as having been paid to the Persons otherwise entitled thereto.

1.10    Termination Of Exchange Fund.    Any portion of the Exchange Fund that remains undistributed to the holders of the shares of
Chucktaylor Common Stock for twelve months after the Effective Time will be delivered to Victory, upon demand, and any holders of the
shares of Chucktaylor Common Stock who have not theretofore complied with this Article I will thereafter look only to Victory for the Merger
Consideration and any dividends or other distributions with respect to Victory
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Common Stock to which they are entitled pursuant to this Article I. Any portion of the Exchange Fund (and all dividends or other distributions
payable pursuant to Section 1.08) remaining unclaimed by holders of shares of Chucktaylor Common Stock as of a date which is immediately
prior to such time as such amounts would otherwise escheat to or become property of any Governmental Authority will, to the extent permitted
by applicable Law, become the property of Victory free and clear of any claims or interest of any Person previously entitled thereto.

1.11    Lost Certificates.    If any certificate representing Chucktaylor Common Stock has been lost, stolen or destroyed, upon the making of
an affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, and, if required by Victory, the Surviving
Company or the Exchange Agent, the posting by such Person of a bond in such amount as Victory or the Exchange Agent may direct, as
indemnity against any claim that may be made against it with respect to such certificate, the Exchange Agent will deliver, in exchange for such
lost, stolen or destroyed certificate, the Merger Consideration to be paid in respect of the shares of Chucktaylor Common Stock formerly
represented thereby pursuant to this Article I.

1.12    Chucktaylor Stock Options, RSUs and DSUs.    (a) Chucktaylor will cause each option to purchase shares of Chucktaylor Common
Stock (a "Chucktaylor Option") that is outstanding 20 Business Days prior to the Effective Time to become fully vested and exercisable, and
each holder of such Chucktaylor Option will be given an opportunity to exercise such Chucktaylor Option by no later than three Business Days
prior to the Effective Time. By virtue of the Merger, each Chucktaylor Option that is outstanding immediately prior to the Effective Time,
whether or not then vested and exercisable (including each such Chucktaylor Option that remains outstanding due to the fact that it was not
previously exercised as contemplated by the immediately preceding sentence), will become fully vested and exercisable immediately prior to the
Effective Time, and then will be canceled immediately prior to the Effective Time, and the holder thereof will, subject to applicable tax
withholdings, be entitled to receive from Chucktaylor an amount in cash, if any, equal to the product of (i) the excess, if any, of (A) the
Exchange Ratio multiplied by the Average Closing Price, minus (B) the exercise price per share of Chucktaylor Common Stock subject to such
Chucktaylor Option, with the aggregate amount of such payment rounded up to the nearest cent, and (ii) the total number of shares of
Chucktaylor Common Stock subject to such Chucktaylor Option outstanding immediately prior to the Effective Time (the "Option
Consideration"). The Option Consideration, less applicable tax withholding, will be paid by Chucktaylor in a lump sum, without interest,
immediately prior to the Effective Time.

        (b)   By virtue of the Merger, each restricted stock unit, deferred stock unit or similar right, in each case representing a right to receive one
share of Chucktaylor Common Stock (a "Chucktaylor Unit"), including each "performance share award" denominated in Chucktaylor Units,
which is outstanding immediately prior to the Effective Time, will become fully vested, and then will be canceled immediately prior to the
Effective Time, and the holder thereof will, subject to applicable tax withholdings, be entitled to receive the Merger Consideration (the "Unit
Consideration") in the same manner as a holder of Chucktaylor Common Stock pursuant to Section 1.03. Notwithstanding the foregoing, any
Chucktaylor Unit that constitutes, either in whole or in part, a deferral of compensation subject to Section 409A of the Code, will, as of
immediately prior to the Effective Time, instead become a vested right to receive the Unit Consideration, payable when such Chucktaylor Unit
would otherwise have been settled in accordance with its terms.

        (c)   By virtue of the Merger, each restricted stock unit, deferred stock unit or similar right, in each case representing a right to receive an
amount of cash based upon the value of one share of Chucktaylor Common Stock (a "Chucktaylor Cash Unit"), including each "performance
share award" denominated in Chucktaylor Cash Units, which is outstanding immediately prior to the Effective Time, will become fully vested
immediately prior to the Effective Time, and then will be canceled immediately prior to the Effective Time, and the holder thereof will, subject
to applicable tax withholdings, be entitled to receive from Chucktaylor an amount in cash, if any, equal to the product of (i) the
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Exchange Ratio multiplied by the Average Closing Price, with the aggregate amount of such payment rounded up to the nearest cent and (ii) the
total number of shares of Chucktaylor Common Stock subject to such Chucktaylor Cash Unit outstanding immediately prior to the Effective
Time (the "Cash Unit Consideration"). The Cash Unit Consideration, less applicable tax withholding, will be paid by Chucktaylor in a lump
sum, without interest, immediately prior to the Effective Time. Notwithstanding the foregoing, any Chucktaylor Cash Unit that constitutes,
either in whole or in part, a deferral of compensation subject to Section 409A of the Code, will, as of immediately prior to the Effective Time,
instead become a vested right to receive the Cash Unit Consideration, payable by Chucktaylor when such Chucktaylor Cash Unit would
otherwise have been settled in accordance with its terms.

        (d)   As soon as practicable following the Distribution or the Chuck Disposition (as applicable), Chucktaylor will deliver to Victory a copy
of Section 1.12(d) of the Chucktaylor Disclosure Letter, setting forth a list of all (i) Chucktaylor Equity Interests and (ii) Chucktaylor Cash
Units, in all cases that remain outstanding immediately following the Distribution, including, with respect to each such Chucktaylor Equity
Interest and Chucktaylor Cash Unit, (A) the holder thereof, (B) the date of grant/purchase, (C) the grant/purchase price, and (D) the name of the
equity plan pursuant to which the award was granted and to the extent the payment in respect of such award is required to be delayed, the date on
which such award is required to be settled.

        (e)   Chucktaylor will take all actions necessary under applicable Chucktaylor Compensation And Benefit Plans to effectuate the provisions
of this Section 1.12.

II. REPRESENTATIONS AND WARRANTIES OF CHUCKTAYLOR

        Chucktaylor hereby represents and warrants to Victory that, except as (i) set forth in the applicable section (or another section to the extent
provided in Section 7.13) of the Chucktaylor Disclosure Letter or (ii) other than with respect to Section 2.04(a), to the extent disclosed in, and
reasonably apparent from, any report, schedule, form or other document filed with, or furnished to, the Commission by Chucktaylor since
July 28, 2011 and publicly available prior to the date of this Agreement (other than any forward-looking disclosures set forth in any risk factor
section, any disclosures in any section relating to forward-looking statements and any other similar disclosures included therein to the extent that
they are primarily cautionary in nature):

2.01    Due Organization, Good Standing And Corporate Power.    (a) Chucktaylor is a corporation duly organized, validly existing and in
good standing under the Laws of the jurisdiction of its incorporation, and, except as has not had or would not reasonably be expected to have,
individually or in the aggregate, a Chucktaylor MAE, has all requisite corporate power and authority to own, lease and operate its properties and
to carry on its business as now being conducted.

        (b)   Chucktaylor is duly qualified or licensed to do business and is in good standing in the jurisdiction in which the property owned, leased
or operated by it or the nature of the business conducted by it makes such qualification necessary, except in such jurisdictions where the failure
to be so qualified or licensed or in good standing has not had or would not reasonably be expected to have, individually or in the aggregate, a
Chucktaylor MAE.

2.02    Authorization Of Agreement.    The execution, delivery and performance of this Agreement and each of the Other Transaction
Agreements by Chucktaylor, and the consummation by Chucktaylor of the Transactions, have been duly authorized and approved by the board
of directors of Chucktaylor, and, except for the Chucktaylor Shareholder Approval, no other corporate or shareholder action on the part of
Chucktaylor is necessary to authorize the execution, delivery and performance of this Agreement and the Other Transaction Agreements or the
consummation of the Transactions. This Agreement, the Governance and Repurchase Agreement and the Voting Agreement have been, and each
of the Other Transaction Agreements, when executed, will be, duly executed and delivered by Chucktaylor and to the extent that it is a party
thereto, each is (or when executed will be) a valid and
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binding obligation of Chucktaylor, enforceable against Chucktaylor in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization and similar Laws affecting the enforcement of creditors' rights generally and by general equitable principles (such exception, the
"Enforceability Exception").

2.03    Consents And Approvals; No Violations.    Assuming (a) the applicable requirements of the Securities Act and the Exchange Act
have been satisfied, (b) the requirements under any applicable state securities or blue sky Laws have been satisfied, (c) the requirements of the
NASDAQ in respect of the listing of the shares of Victory Common Stock to be issued hereunder have been satisfied, (d) the filing of the
Certificates of Merger and other appropriate merger documents, if any, as required by the DLLCA and the NYBCL, have been made, (e) the
requirements of any Takeover Statute have been satisfied, and (f) the Chucktaylor Shareholder Approval is obtained, the execution and delivery
of this Agreement and the Other Transaction Agreements by Chucktaylor and the consummation by Chucktaylor of the Transactions do not and
will not: (i) violate or conflict with any provision of its certificate of incorporation or by-laws, (ii) violate or conflict with any Law or Order of
any Governmental Authority applicable to Chucktaylor by which any of its properties or assets may be bound, (iii) require any Governmental
Approval, or (iv) result in a violation or breach of, conflict with, constitute (with or without due notice or lapse of time or both) a default under,
or give rise to any right of termination, cancellation or acceleration, or result in the creation of any Security Interest in effect as of the Closing
upon any properties or Assets of Chucktaylor or give rise to any obligation, right of termination, cancellation, acceleration or increase of any
obligation or a loss of a material benefit under, any of the terms, conditions or provisions of any Chucktaylor Contract, excluding in the case of
clause (iv) above, conflicts, violations, breaches, defaults, rights of payment and reimbursement, terminations, modifications, accelerations and
creations and impositions of Security Interests that would not reasonably be expected to have, individually or in the aggregate, a Chucktaylor
MAE.

2.04    Capital Structure.    (a) The authorized capital stock of Chucktaylor consists of 600,000,000 shares of common stock, par value
$0.10 per share (the "Chucktaylor Common Stock"), of which 219,229,956 shares of Chucktaylor Common Stock were issued and outstanding as
of July 31, 2012. From July 31, 2012 through the execution and delivery of this Agreement, the Company has not issued or repurchased any
shares of its capital stock or any securities convertible into or exchangeable or exercisable for any shares of its capital stock, other than pursuant
to outstanding options and deferred stock unit awards. All issued and outstanding shares of Chucktaylor Common Stock have been duly
authorized and validly issued and are fully paid and nonassessable. As of the execution and delivery of this Agreement, the outstanding options,
warrants, rights, subscriptions, claims of any character, agreements, obligations, convertible or exchangeable securities, or other commitments,
contingent or otherwise, relating to Chucktaylor Common Stock or any capital stock equivalent (including shares of restricted Chucktaylor
Common Stock) or other nominal interest in Chucktaylor which relate to Chucktaylor (collectively, "Chucktaylor Equity Interests") pursuant to
which Chucktaylor is or may become obligated to issue shares of its capital stock or other equity interests or any securities convertible into,
exchangeable for, or evidencing the right to subscribe for, any Chucktaylor Equity Interests are as set forth in Section 2.04(a) of the Chucktaylor
Disclosure Letter. As of the Effective Time, no Chucktaylor Equity Interests will be outstanding or otherwise exist. There are no outstanding
obligations of Chucktaylor to repurchase, redeem or otherwise acquire any outstanding securities of Chucktaylor Equity Interests.

        (b)   Exhibit 21.1 of Chucktaylor's Annual Report on Form 10-K for the fiscal year ended January 31, 2012 identifies each Chucktaylor
Subsidiary as of such date (including its jurisdiction of incorporation or formation). The separate corporate existence of each of Chuck, Gaya
Software Industries Ltd., Exalink Ltd., CTI Capital Corp., Comverse Holdings, Inc., and Comverse Australasia Pty. Ltd. has at all times been
maintained, and each such entity has observed all requisite corporate formalities in compliance with all applicable Laws such that a claimant of
any such entity could not "pierce the corporate veil" and cause Chucktaylor to be held responsible for any Liabilities of any such entity.
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        (c)   Except as set forth in Section 6.13 of the Tax Disaffiliation Agreement, following the Distribution (or, alternatively, the Chuck
Disposition) and as of immediately prior to the Effective Time, Chucktaylor (i) will have no Subsidiaries and (ii) will not, directly or indirectly,
own any capital stock or other voting securities or equity interests in any Person, except in each case, for Victory and its Subsidiaries.

        (d)   Chucktaylor has good and valid title to the shares of Victory Common Stock and Victory Preferred Stock set forth on Section 2.04(d)
of the Chucktaylor Disclosure Letter, which securities are as of the date hereof, and will be as of the Closing, free and clear of any Security
Interests.

        (e)   Since its incorporation, Comverse Holdings, Inc. has been a holding company that does not actively engage in any business or conduct
any operations other than ownership of equity in its Subsidiaries. Comverse Holdings, Inc. does not, has not and will not manufacture, sell, offer
for sale or import any product or service.

2.05    Intellectual Property.    (a) (i) To the Knowledge of Chucktaylor, the business of Chucktaylor as currently conducted and as
conducted in the last seven years by Chucktaylor has not and does not infringe, misappropriate or otherwise violate any Intellectual Property
right of any third party, (ii) during the past three years no third party has made any written claim or demand or instituted any Action against
Chucktaylor, or to the Knowledge of Chucktaylor, threatened the same, and Chucktaylor has not received any written notice, that (A) challenges
the rights of Chucktaylor in respect of any Intellectual Property utilized by Chucktaylor or (B) asserts that Chucktaylor is or was infringing,
misappropriating or otherwise violating the Intellectual Property rights of any third party, and (iii) no Intellectual Property utilized by
Chucktaylor is subject to any outstanding Order by or with any Governmental Authority.

        (b)   Section 2.05(b) of the Chucktaylor Disclosure Letter sets forth a complete and accurate list of Intellectual Property that is or was
owned by Chucktaylor currently or at any time during the last seven years.

        (c)   Section 2.05(c) of the Chucktaylor Disclosure Letter sets forth a complete and accurate list of all Contracts that Chucktaylor is
currently a party to or was a party during the last seven years under which Chucktaylor is licensed or otherwise granted rights to any Intellectual
Property from a third party or under which Chucktaylor licensed or otherwise granted rights to any Intellectual Property to a third party.

        (d)   This Section 2.05 constitutes the sole and exclusive representations and warranties of Chucktaylor with respect to any Intellectual
Property.

2.06    Litigation, Compliance With Laws And Other Matters.    (a) There are no Actions pending against Chucktaylor or with respect to
Chucktaylor or any of its properties, assets or rights or, to the Knowledge of Chucktaylor, any of the officers or directors of Chucktaylor, or to
the Knowledge of Chucktaylor, threatened against Chucktaylor, that have had or would reasonably be expected to have, individually or in the
aggregate, a Chucktaylor MAE. Neither Chucktaylor nor any of its properties, rights or assets is subject to any Order that has had or would
reasonably be expected to have, individually or in the aggregate, a Chucktaylor MAE. Since June 30, 2009, there have not been, nor are there
currently pending, any internal investigations or inquiries being conducted by Chucktaylor, the board of directors of Chucktaylor (or any
committee thereof) or, at the request of any of the foregoing, by any third party concerning any actual or alleged financial, accounting, Tax,
conflict of interest, illegal activity, fraudulent or deceptive conduct or other misfeasance or malfeasance issues relating to Chucktaylor, except
for those that are not or would not reasonably be expected to be, individually or in the aggregate, material to Chucktaylor.

        (b)   Section 2.06(b) of the Chucktaylor Disclosure Letter sets forth a complete and accurate list of all consent decrees to which Chucktaylor
is subject and any voluntary agreements with any

A-8

Edgar Filing: VERINT SYSTEMS INC - Form S-4

272



Governmental Authority resulting from any Action by any Governmental Authority that impose any continuing duties on Chucktaylor, including
any additional reporting or monitoring requirements (collectively, the "Consent Decrees and Voluntary Agreements"). Chucktaylor has
performed all obligations required to be performed by it to date under the Consent Decrees and Voluntary Agreements and is not (with or
without the lapse of time or the giving of notice, or both) in breach or default thereunder. Chucktaylor has made available to Victory a true and
correct copy of each Consent Decree and Voluntary Agreement.

        (c)   Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Chucktaylor MAE,
(i) Chucktaylor is conducting its business in compliance with all applicable Laws and (ii) immediately prior to the Effective Time, Chucktaylor
will hold, to the extent legally required, all Permits that are required for the operation of its business as conducted as of immediately prior to the
Effective Time, and there shall not have occurred any default under any such Permit. None of such Permits will lapse, terminate, expire or
otherwise be impaired as a result of the consummation of the Transactions, except as would not reasonably be expected to have, individually or
in the aggregate, a Chucktaylor MAE. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Chucktaylor MAE, Chucktaylor has not received any written notice from any Person alleging non-compliance with any such Permit.

        (d)   None of Chucktaylor or, to the Knowledge of Chucktaylor, any current director, officer, agent or employee acting on behalf of
Chucktaylor or, since March 10, 2011, any former director or officer acting on behalf of Chucktaylor has used any funds to make, directly or
indirectly, any unlawful contribution, gift, bribe, payoff, kickback or other unlawful payment to any United States or foreign government official
or employee in violation of the United States Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act of 2010 or any other applicable Law.
None of Chucktaylor, or to the Knowledge of Chucktaylor, any other Person acting on behalf of Chucktaylor has, directly or indirectly, given or
agreed to give any corrupt payment, gift or similar benefit to any customer, supplier or any employee of any Governmental Authority or other
Person who is or may be in a position to help or hinder Chucktaylor or assist Chucktaylor in connection with any actual or proposed transaction
relating to its business.

        (e)   Since its incorporation, Chucktaylor has been and prior to the Effective Time will be, a holding company that does not actively engage
in any business activities or conduct any business operations other than ownership of equity interests in Victory and its Subsidiaries and the
Chucktaylor Subsidiaries from time to time. Chucktaylor does not, has not and prior to the Effective Time will not, manufacture, sell, offer for
sale or import any product or service.

        (f)    Chucktaylor is in possession of all books and records (or copies thereof) of Chucktaylor and each of its Subsidiaries as Chucktaylor is
required by Law, Contract or other legally binding obligation to possess or maintain.

2.07    Chucktaylor Contracts.    

        (a)   Section 2.07(a) of the Chucktaylor Disclosure Letter sets forth a complete and accurate list, as of the date of this Agreement, of each
Chucktaylor Contract. The term "Chucktaylor Contract" means any Contract to which Chucktaylor is or will be a party or by which Chucktaylor
or any of its properties or Assets may be bound, other than (i) any Contract that will be terminated or transferred or assigned to Chuck or its
Subsidiaries prior to the Effective Time, (ii) any ordinary course Contract that contains standard confidentiality provisions to which Chucktaylor
is or will be a party or by which Chucktaylor or any of its properties or assets may be bound, or (iii) any Contracts to which Chucktaylor is or
will be a party or by which Chucktaylor or any of its properties or Assets may be bound and under which the obligations of the Surviving
Company after the Effective Time will not, in the aggregate, exceed $500,000.
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        (b)   Each Chucktaylor Contract is in full force and effect and is enforceable by Chucktaylor in accordance with its terms, except as has not
had and would not reasonably be expected to have, individually or in the aggregate, a Chucktaylor MAE. Except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Chucktaylor MAE, Chucktaylor has performed all obligations required to be
performed by it to date under the Chucktaylor Contracts and is not (with or without the lapse of time or the giving of notice, or both) in breach or
default thereunder. Chucktaylor has made available to Victory a true and correct copy of each Chucktaylor Contract not otherwise filed by
Chucktaylor with the Commission.

        (c)   No Chucktaylor Contract includes any obligation to indemnify any other Person, guarantee the payment or performance obligation of
any Person or to make any loan, advance, capital contribution to, or investment in any other Person.

2.08    Employees and Employee Benefits.    (a) For purposes of this Agreement, the term "Chucktaylor Compensation And Benefit Plans"
means (i) all bonus, vacation, deferred compensation, pension, retirement, profit-sharing, thrift, savings, overtime, employee stock ownership,
stock bonus, stock purchase, restricted stock, stock option, equity-based, incentive, retention, severance or change-in-control plans or other
similar plans, policies, arrangements or agreements, (ii) all employment agreements, (iii) all medical, dental, disability, health and life insurance
plans, sickness benefit plans, and (iv) all other employee benefit and fringe benefit plans, policies, arrangements or agreements, in the case of
each of (i) through (iv), either (A) maintained or contributed to by Chucktaylor for the benefit of any of their current or former employees or
consultants or any of their beneficiaries or (B) pursuant to which Chucktaylor may have any Liability.

        (b)   Since June 30, 2010, (i) there has not been any labor strike, work stoppage or lockout with respect to the business of Chucktaylor,
(ii) Chucktaylor has not received written notice of any unfair labor practice charges against Chucktaylor that are pending before the National
Labor Relations Board or any similar state, local or foreign Governmental Authority, and (iii) Chucktaylor has not received written notice of any
Action in connection with the business of Chucktaylor that is pending before the Equal Employment Opportunity Commission or any similar
state, local or foreign Governmental Authority responsible for the prevention of unlawful employment practices, including under applicable
employment standards and human rights Laws, except, in the case of each of clauses (i), (ii) and (iii) above, for any such matters that have not
had and would not reasonably be expected to have, individually or in the aggregate, a Chucktaylor MAE (in the case of Chucktaylor).

        (c)   None of Chucktaylor or any of its ERISA Affiliates, or any of their respective predecessors, contributes to, has ever contributed to, has
ever been required to contribute to, or otherwise participates in or participated in, or in any way, directly or indirectly, has any Liability with
respect to (i) any multiemployer plan as defined in Section 3(37) or Section 4001(a)(3) of ERISA or Section 414(f) of the Code, (ii) any multiple
employer plan within the meaning of Section 4063 or Section 4064 of ERISA or Section 413(c) of the Code, or (iii) any employee benefit plan,
fund, program, contract or arrangement that is subject to Section 412 of the Code or Section 302 or Title IV of ERISA.

        (d)   Neither the execution or delivery of this Agreement nor the consummation of the Transactions would, either alone or in conjunction
with any other event (whether contingent or otherwise), (i) result in any payment or benefit becoming due or payable, or required to be provided,
to any current or former director, employee or independent contractor of Chucktaylor, (ii) increase the amount or value of any benefit or
compensation otherwise payable or required to be provided to any such current or former director, employee or independent contractor, or result
in the acceleration of the time of payment, vesting or funding of any such benefit or compensation, or (iii) result in any amount failing to be
deductible by reason of Section 280G of the Code.

A-10

Edgar Filing: VERINT SYSTEMS INC - Form S-4

274



2.09    Chucktaylor SEC Filings; Financial Statements; Absence Of Changes.    (a) Since July 28, 2011, Chucktaylor has timely filed,
and will after the date of this Agreement timely file, all registration statements, prospectuses, forms, reports, proxy statements and documents
and related exhibits required to be filed by it under the Securities Act or the Exchange Act, as the case may be (collectively, including all
documents filed on a voluntary basis on Form 8-K, Commission filings filed after the date of this Agreement and prior to the Closing and, in
each case, including all exhibits and schedules thereto and documents incorporated by reference therein, the "Chucktaylor SEC Filings"). The
Chucktaylor SEC Filings (i) were prepared or will, after the date of this Agreement, be prepared in all material respects in accordance with the
requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002 ("SOX"), as the case may be and (ii) did not at the
time they were filed and will not, when filed after the date of this Agreement or when mailed to Chucktaylor Shareholders in the case of any
proxy statement, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order
to make the statements made therein, in the light of the circumstances under which they were made, not misleading. As of the date hereof, other
than with respect to the Distribution Proxy Statement, there are no outstanding or unresolved comments in such comment letters received from
the Commission and, to the Knowledge of Chucktaylor, none of the Chucktaylor SEC Filings is subject to ongoing review by the Commission.

        (b)   Each of the consolidated financial statements included in the Chucktaylor SEC Filings, including the notes and schedules thereto (the
"Chucktaylor Financial Statements"), (i) has been prepared from, and is in accordance with, the books and records of Chucktaylor and the
Chucktaylor Subsidiaries, (ii) complies in all material respects with the applicable accounting requirements and with the published rules and
regulations of the Commission with respect to such requirements in effect at the time of such filing, (iii) has been prepared in accordance with
GAAP, applied on a consistent basis during the periods involved (except as may be indicated in the Chucktaylor Financial Statements or in the
notes to the Chucktaylor Financial Statements and subject, in the case of unaudited statements, to normal recurring year-end audit adjustments
and the absence of footnote disclosure, none of which adjustments are expected to be material in nature), and (iv) fairly presents, in all material
respects, the consolidated financial position and the consolidated results of operations and cash flows (and changes in financial position, if any)
of Chucktaylor and the Chucktaylor Subsidiaries as of the date and for the periods referred to in the Chucktaylor Financial Statements.

        (c)   The disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act), as required by
Rules 13a-15(a) and 15d-15(a) of the Exchange Act, of Chucktaylor are designed to ensure that all information required to be disclosed by
Chucktaylor in the reports it files or submits under the Exchange Act is made known to the chief executive officer and the chief financial officer
of Chucktaylor by others within Chucktaylor and the Chucktaylor Subsidiaries to allow timely decisions regarding required disclosure as
required under the Exchange Act and is recorded, processed, summarized and reported within the time periods specified by the Commission's
rules and forms. Chucktaylor has evaluated the effectiveness of Chucktaylor's disclosure controls and procedures and, to the extent required by
applicable Law, presented in any applicable Chucktaylor SEC Filings that is a report on Form 10-K or Form 10-Q, or any amendment thereto, its
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by such report or amendment
based on such evaluation. Except as described in the Chucktaylor SEC Filings, (i) to the Knowledge of Chucktaylor, Chucktaylor does not have
any significant deficiencies or material weaknesses in the design or operation of its internal control over financial reporting that would
reasonably be expected to adversely affect Chucktaylor's ability to record, process, summarize and report financial information and
(ii) Chucktaylor does not have Knowledge of any fraud, whether or not material, that involves management or other employees who have a
significant role in the internal control over financial reporting of Chucktaylor.
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        (d)   Since December 31, 2010 and except as described in the Chucktaylor SEC Filings, (i) Chucktaylor has not received or otherwise had
or obtained knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing
practices, procedures, methodologies or methods of Chucktaylor or its internal accounting controls, including any material complaint, allegation,
assertion or claim that Chucktaylor has engaged in questionable accounting or auditing practices and (ii), to the Knowledge of Chucktaylor, no
attorney representing Chucktaylor, whether or not employed by Chucktaylor, has reported evidence of a material violation of securities Laws,
breach of fiduciary duty or similar violation by Chucktaylor or its officers, directors, employees or agents to the board of directors of
Chucktaylor or any committee thereof.

        (e)   Since April 30, 2012, there has not occurred any event, occurrence or condition which has had or would reasonably be expected to
have, individually or in the aggregate, a Chucktaylor MAE.

        (f)    Chucktaylor has no Liabilities, except (i) as set forth on Section 2.09(f) of the Chucktaylor Disclosure Letter or incurred in the
ordinary course of business since April 30, 2012, which, in each case, are Liabilities that will be fully assumed and retained by Chuck pursuant
to the Distribution Agreements or will constitute Retained Liabilities that are identified in the Closing Date Positive Net Worth Statement and
(ii) Liabilities that are not Known to Chucktaylor as of the Closing Date.

        (g)   At the Closing Date, Chucktaylor will have a Closing Date Positive Net Worth.

2.10    Taxes.    (a) Chucktaylor and any consolidated, combined, unitary or aggregate group for Tax purposes of which Chucktaylor is or
has been a member has timely filed all material Tax Returns required to be filed by each of them; all such Tax Returns are true and correct in all
material respects, and Chucktaylor has timely paid or withheld and timely paid to the appropriate Tax Authority all material Taxes due (whether
or not shown to be due on such Tax Returns).

        (b)   There is (i) no claim for Taxes being asserted or that has been previously asserted against Chucktaylor that has resulted in a lien
against the property of Chucktaylor other than the Permitted Encumbrances listed on Section 2.10(b) of the Chucktaylor Disclosure Letter,
(ii) no audit of any material Tax Return of Chucktaylor being conducted or, to the Knowledge of Chucktaylor, threatened by a Tax Authority,
other than those audits listed on Section 2.10(b) of the Chucktaylor Disclosure Letter, and (iii) no waiver or extension of any statute of
limitations with respect to the assessment or deficiency of any material Taxes granted by Chucktaylor currently in effect other than those
waivers or extensions listed on Section 2.10(b) of the Chucktaylor Disclosure Letter.

        (c)   No written claim or nexus inquiry has been made by a Tax Authority in a jurisdiction where Chucktaylor does not file Tax Returns that
Chucktaylor is or may be subject to taxation by that jurisdiction.

        (d)   Chucktaylor has (i) never been a member of a consolidated, combined, unitary or aggregate group of which Chucktaylor was not the
ultimate parent company, (ii) not been the "distributing corporation" or the "controlled corporation" (in each case, within the meaning of
Section 355(a)(1) of the Code) with respect to a distribution (not taking into account the Distribution) described in or intended to be governed by
Section 355 of the Code (A) within the two-year period ending as of the date of this Agreement, or (B) that could otherwise constitute part of a
"plan" or "series of related transactions" (within the meaning of Section 355(e) of the Code) that includes the Transactions, or (iii) no Liability
under Treasury Regulations Section 1.1502-6 (or any comparable or similar provision of state, local or foreign Law) for any Taxes of any Person
other than Chucktaylor or any Chucktaylor Subsidiary (including Chuck and its Subsidiaries).

        (e)   Chucktaylor is not a party to or bound by any Tax sharing or Tax allocation agreement, nor does Chucktaylor have any Liability to
another party under any such agreement, other than any such agreements that are pursuant to customary commercial contracts not primarily
related to Taxes and such agreements between Chucktaylor and Chuck or Chucktaylor and Victory.
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        (f)    Chucktaylor will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any
period (or any portion thereof) ending after the Closing Date as a result of any: (i) installment sale or other open transaction disposition made on
or prior to the Closing Date, (ii) prepaid amount received on or prior to the Closing Date, (iii) a closing agreement described in Section 7121 of
the Code or any comparable or similar provision of state, local or foreign Law executed on or prior to the Closing Date, (iv) any change in
method of accounting for a taxable period or portion thereof ending on or before the Closing Date, or (v) indebtedness discharged in connection
with any election under Section 108(i) of the Code.

        (g)   There are no Security Interests for Taxes upon the assets of Chucktaylor other than Permitted Encumbrances.

        (h)   Neither Chucktaylor nor any Person that was a Subsidiary of Chucktaylor at any time before the Distribution has engaged in a "listed
transaction" as defined in Section 6707A(c)(2) of the Code or Treasury Regulations Section 1.6011-4(b). For purposes of this representation, the
term "Subsidiary of Chucktaylor" shall not include Victory and its Subsidiaries.

        (i)    Chucktaylor has not obtained any material consents or clearances from or entered into any material settlement or arrangement with any
Tax Authority that would be binding on Victory or the Surviving Company for any taxable period (or portion thereof) beginning after the
Closing Date.

        (j)    Chucktaylor is not a party to any advance pricing agreement or any similar Contract or agreement.

        (k)   No power of attorney is currently in force with respect to any Tax matter that would, in any manner, bind, obligate or restrict Victory
or the Surviving Company.

        (l)    Chucktaylor has never participated in an international boycott within the meaning of Section 999 of the Code.

        (m)  Chucktaylor is not subject to any gain recognition agreement under Section 367 of the Code.

        (n)   Except as listed on Section 2.10(n) of the Chucktaylor Disclosure Letter, Chucktaylor has no outstanding ruling request, request to
consent to change a method of accounting, subpoena or request for information with or by any Tax Authority.

        (o)   Chucktaylor will not be required to take into account any item in taxable income on the last day of its taxable year in which the
Distribution occurs as a result of any intercompany transaction or excess loss account described in Treasury Regulations Section 1.1502 (or any
comparable or similar provision of state, local or foreign Law).

2.11    Broker's Or Finder's Fee.    Chucktaylor has no liability or obligation to pay any fees or commissions to any broker, finder or other
agent with respect to the Transactions.

2.12    Retained Assets.    (a) Chucktaylor has good and valid title to all the Retained Assets, and such Retained Assets are not as of the date
hereof, and will not be as of the Closing Date, subject to any Security Interests.

        (b)   Chucktaylor does not own any real property or any interest therein and is not a party to any Contract or option to purchase any real
property or interest therein. Section 2.12(b) of the Chucktaylor Disclosure Letter contains a true and complete list of all real property leased or
subleased by Chucktaylor as of the date of this Agreement. As of the date of this Agreement, Chucktaylor has a valid leasehold interest in all
leased or subleased real property.

2.13    Information To Be Supplied.    The information supplied or to be supplied by Chucktaylor for inclusion in the Victory Filings to be
filed with the Commission will not, on the date of filing or, in the case of the Victory Form S-4, at the time it becomes effective under the
Securities Act, or on the date
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of the Victory Proxy Statement is mailed to Victory Stockholders and at the time of the Victory Stockholder Meeting, contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they are made, not misleading.

2.14    Voting Requirements; Approval; Board Approval.    (a) The only vote of any class or series of Chucktaylor's capital stock necessary
to approve this Agreement, the Other Transaction Agreements and the Transactions is the affirmative vote of the holders of two-thirds of the
outstanding Chucktaylor Common Stock (the "Chucktaylor Shareholder Approval").

        (b)   The board of directors of Chucktaylor has, at a meeting duly called and held, by vote, (i) approved and adopted this Agreement, the
Other Transaction Agreements and the Transactions and (ii) resolved to recommend that the Chucktaylor Shareholders approve the Merger.

2.15    Environmental Matters.    Chucktaylor (a) has not received any pending Environmental Claim or written notice of any threatened
Environmental Claim, (b) has not entered into or is subject to any outstanding Order under any Environmental Law, or (c) has not Released any
Hazardous Materials at any real property owned or leased by Chucktaylor in a manner that requires remediation under any Environmental Laws,
in each case as would not reasonably be expected to result in a Chucktaylor MAE.

2.16    Affiliate Transactions.    There have been no transactions, agreements, arrangements or understandings between Chucktaylor or the
Chucktaylor Subsidiaries, on the one hand, and any Affiliates of Chucktaylor on the other hand (other than any Chucktaylor Subsidiary), that
would be required to be disclosed under Item 404 under Regulation S-K under the Securities Act and that have not been so disclosed in the
Chucktaylor SEC Documents. All such transactions, agreements, arrangements and understandings have been negotiated on an arms-length basis
and contain terms and conditions that are commercially reasonable and consistent with market terms for such transactions that are no less
favorable in the aggregate than Chucktaylor could have obtained from an unaffiliated third party.

2.17    Insurance.    Section 2.17 of the Chucktaylor Disclosure Letter sets forth a complete and accurate list, as of the date of this
Agreement and immediately prior to the Effective Time, of all insurance policies, contracts, or programs of self-insurance which will cover
Chucktaylor, are owned by Chucktaylor or which names Chucktaylor as an insured (or loss payee), including those which pertain to
Chucktaylor's assets, employees or operations. Chucktaylor has made available to Victory copies of all such insurance policies and contracts. All
such insurance policies, contracts, or programs of self-insurance are in full force and effect. All premiums due thereunder have been paid.
Chucktaylor has not received notice of cancellation of any such insurance policies, contracts and programs of self-insurance.

2.18    Opinion of Financial Advisors.    Chucktaylor has received the opinion of each of Goldman, Sachs & Co. and Rothschild Inc., dated
as of the date of this Agreement, to the effect that, as of such date and based upon and subject to the factors and assumptions set forth therein,
the Exchange Ratio pursuant to this Agreement is fair, from a financial point of view, to the holders (other than Victory and its Affiliates) of
shares of Chucktaylor Common Stock, signed copies of which have been or will be provided to Victory for informational purposes only.

2.19    State Takeover And Dissent Statutes.    None of the NYBCL or Chucktaylor's certificate of incorporation or by-laws prohibit
Chucktaylor from entering into this Agreement or effectuating the Transactions. No Chucktaylor Shareholder is entitled to dissent to, or seek or
perfect appraisal rights with respect to, the Merger pursuant to the NYBCL or other applicable Law.
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2.20    Distribution; Chuck Disposition.    

        (a)   The execution, delivery and performance of each of the Distribution Agreements and the Escrow Agreement by Chucktaylor and
Chuck, as applicable, and the consummation by Chucktaylor and Chuck of the Distribution in accordance with the terms thereof have been duly
authorized and approved by the boards of directors of Chucktaylor and Chuck, and, except for the Distribution Shareholder Approval, no other
corporate or stockholder action on the part of Chucktaylor or Chuck is necessary to authorize the execution, delivery and performance of the
Distribution Agreements or the consummation of the Distribution. Each of the Distribution Agreements and the Escrow Agreement has been
duly executed and delivered by Chucktaylor and Chuck, and to the extent that it is a party thereto, is a valid and binding obligation of
Chucktaylor and Chuck, enforceable against each of Chucktaylor and Chuck in accordance with its terms, subject to the Enforceability
Exception. The only vote of any class or series of Chucktaylor's capital stock necessary to approve the Distribution is the affirmative vote of the
holders of two-thirds of the outstanding Chucktaylor Common Stock (the "Distribution Shareholder Approval"). Chucktaylor has made
available to Victory copies of all the Distribution Agreements.

        (b)   If Chucktaylor proceeds with a Chuck Disposition rather than the Distribution, the execution, delivery and performance of each of the
Chuck Disposition Agreements by Chucktaylor and/or Chuck, as applicable, and the consummation by Chucktaylor and/or Chuck, as applicable,
of the Chuck Disposition in accordance with the terms thereof, will be duly authorized and approved by the boards of directors of Chucktaylor
and/or Chuck, as applicable, and, except for the Chuck Disposition Shareholder Approval, no other corporate or stockholder action on the part of
Chucktaylor and/or Chuck, as applicable, will be necessary to authorize the execution, delivery and performance of the Chuck Disposition
Agreements or the consummation of the Chuck Disposition. Each of the Chuck Disposition Agreements will be duly executed and delivered by
Chucktaylor and/or Chuck, as applicable, and to the extent that it is a party thereto, will be a valid and binding obligation of Chucktaylor and/or
Chuck, as applicable, enforceable against Chucktaylor and/or Chuck, as applicable, in accordance with its terms, subject to the Enforceability
Exception. The only vote of any class or series of Chucktaylor's capital stock necessary to approve the Chuck Disposition is the affirmative vote
of the holders of two-thirds of the outstanding Chucktaylor Common Stock or such lesser amount as required by applicable Law (the "Chuck
Disposition Shareholder Approval"). Chucktaylor will promptly deliver to Victory copies of each Chuck Disposition Agreement following its
execution by each party thereto.

        (c)   All securities issued or distributed in connection with the Distribution will be issued or distributed in compliance with the Securities
Act, and any applicable state securities Laws, and, other than the Chuck Form 10, no registration or qualification of such securities is required
under federal or state securities Laws.

        (d)   Except for the Distribution Agreements or, as of the Effective Date, the Chuck Disposition Agreements or as otherwise contemplated
by or in furtherance of the Distribution Agreements or the Chuck Disposition Agreements (which Contracts as contemplated by or in furtherance
of the Distribution Agreements or the Chuck Disposition Agreements will not amend or modify the rights of Chucktaylor contemplated under
the Distribution Agreements or the Chuck Disposition Agreements, as applicable, in any manner that is adverse to Chucktaylor or Victory in any
material respect), there are or will be no Contracts or other agreements between or among any or all of Chucktaylor, Chuck or any of their
respective Subsidiaries, any shareholder of Chucktaylor, any shareholder of Chuck, or any of their respective Affiliates, in each case, relating to
the Distribution or the Chuck Disposition.

        (e)   Chuck is Solvent as of the date of this Agreement, and each of Chucktaylor and Chuck will be Solvent immediately prior to and after
giving effect to the Distribution. From the time following the
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Distribution to immediately prior to the Effective Time, Chucktaylor will have adequate liquidity to pay its debts and obligations as they come
due.

        (f)    The opinions to be delivered pursuant to Section 5.03(e) hereof are the only opinions as to Solvency or capital adequacy to be received
by the board of directors of Chucktaylor in connection with the Distribution, the Chuck Disposition or the Merger.

2.21    No Other Representations Or Warranties.    Except for the representations and warranties of Chucktaylor expressly set forth in this
Agreement and the Other Transaction Agreements, neither Chucktaylor nor any other Person makes any other express or implied representation
or warranty on behalf of Chucktaylor or any Chucktaylor Subsidiary with respect to Chucktaylor, the Chucktaylor Subsidiaries or the
Transactions. The representations and warranties made in this Agreement and the Other Transaction Agreements with respect to Chucktaylor
and the Transactions are in lieu of all other representations and warranties Chucktaylor might have given Victory.

 III. REPRESENTATIONS AND WARRANTIES OF VICTORY

        Victory hereby represents and warrants to Chucktaylor that, except as (i) set forth in the applicable section (or another section to the extent
provided in Section 7.13) of the Victory Disclosure Letter or (ii) to the extent disclosed in, and reasonably apparent from, any report, schedule,
form or other document filed with, or furnished to, the Commission by Victory since June 18, 2010 and publicly available prior to the date of
this Agreement (other than any forward-looking disclosures set forth in any risk factor section, any disclosures in any section relating to
forward-looking statements and any other similar disclosures included therein to the extent that they are primarily cautionary in nature):

3.01    Due Organization, Good Standing And Corporate Power.    (a) Each of Victory and its Subsidiaries is a corporation or other legal
entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation, and, except as has not had or
would not reasonably be expected to have, individually or in the aggregate, a Victory MAE, has all requisite corporate power and authority to
own, lease and operate its properties and to carry on its business as now being conducted.

        (b)   Each of Victory and its Subsidiaries is duly qualified or licensed to do business and is in good standing in each jurisdiction in which
the property owned, leased or operated by it or the nature of the business conducted by it makes such qualification necessary, except in such
jurisdictions where the failure to be so qualified or licensed or in good standing has not had or would not reasonably be expected to have,
individually or in the aggregate, a Victory MAE.

3.02    Authorization Of Agreement.    The execution, delivery and performance of this Agreement and the Other Transaction Agreements
by each of Victory and Merger Sub, as applicable, and the consummation by Victory and Merger Sub of the Transactions, have been duly
authorized and approved by their respective boards of directors or managers, as applicable (and this Agreement has been approved by Victory as
the sole member of Merger Sub) and, except for the Victory Stockholder Approval, no other corporate or stockholder action on the part of
Victory or Merger Sub is necessary to authorize the execution, delivery and performance of this Agreement and the Other Transaction
Agreements or the consummation of the Transactions. This Agreement and the Governance and Repurchase Agreement have been, and the
Other Transaction Agreements, when executed, will be, duly executed and delivered by each of Victory and Merger Sub, as applicable, and, to
the extent that it is a party thereto, each is (or when executed will be) a valid and binding obligation of each of Victory and Merger Sub
enforceable against each of Victory and Merger Sub, as applicable, in accordance with its terms, subject to the Enforceability Exception.
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3.03    Consents And Approvals; No Violations.    Assuming (a) the applicable requirements of the Securities Act and the Exchange Act
have been satisfied, (b) the requirements under any applicable state securities or blue sky Laws have been satisfied, (c) the requirements of the
NASDAQ in respect of the listing of the shares of Victory Common Stock to be issued hereunder have been satisfied, (d) the filing of the
Certificates of Merger and other appropriate merger documents, if any, as required by the DLLCA and the NYBCL, have been made, (e) the
requirements of any Takeover Statute have been satisfied, (f) the Victory Stockholder Approval is obtained, and (g) the Consents set forth on
Section 3.03 of the Victory Disclosure Letter have been obtained, the execution and delivery of this Agreement and the Other Transaction
Agreements by Victory and Merger Sub, as applicable, and the consummation by Victory and Merger Sub of the Transactions do not and will
not (i) violate or conflict with any provision of their respective certificates of incorporation or by-laws (or the comparable governing
documents), (ii) violate or conflict with any Law or Order of any Governmental Authority applicable to Victory or Merger Sub or by which any
of their respective properties or Assets may be bound, (iii) require any Governmental Approval, or (iv) result in a violation or breach of, conflict
with, constitute (with or without due notice or lapse of time or both) a default under, or give rise to any right of termination, cancellation or
acceleration, or result in the creation of any Security Interest upon any of the properties or assets of Victory or its Subsidiaries or give rise to any
obligation, right of termination, cancellation, acceleration or increase of any obligation or a loss of a material benefit under, any of the terms,
conditions or provisions of any Victory Material Contract, excluding in the case of clauses (ii) through (iv) above, conflicts, violations, breaches,
defaults, rights of payment and reimbursement, terminations, modifications, accelerations and creations and impositions of Security Interests
which would not reasonably be expected to have, individually or in the aggregate, a Victory MAE.

3.04    Capitalization.    The authorized capital stock of Victory consists of 120,000,000 shares of common stock, par value $0.001 per
share (the "Victory Common Stock"), and 2,500,000 shares of preferred stock, par value $0.001 per share, of which 293,000 shares have been
designated as "Series A Convertible Preferred Stock" (hereinafter referred to as the "Victory Preferred Stock"). As of the close of business on
July 31, 2012 (the "Measurement Date"), there were 39,772,218 shares of Victory Common Stock issued and outstanding (including shares of
restricted Victory Common Stock), and 3,336,111 shares were reserved for issuance of Victory Common Stock upon (i) the exercise of
outstanding options (the "Victory Options") or (ii) the settlement of restricted stock units, deferred units or like accounts (collectively,
"Equity-Based Awards"). All issued and outstanding shares of Victory Common Stock have been duly authorized and validly issued and are
fully paid and nonassessable. As of the date of this Agreement, and except for shares of Victory Common Stock issuable as of the Measurement
Date pursuant to the Victory Options or Equity-Based Awards and the Victory Preferred Stock, there are no outstanding options, warrants,
rights, subscriptions, claims of any character, agreements, obligations, convertible or exchangeable securities, or other commitments, contingent
or otherwise, relating to Victory Common Stock or any capital stock equivalent (including shares of restricted Victory Common Stock) or other
nominal interest in Victory or any of its Subsidiaries which relate to Victory (collectively, "Victory Equity Interests") pursuant to which Victory
or any of its Subsidiaries is or may become obligated to issue shares of its capital stock or other equity interests or any securities convertible
into, exchangeable for, or evidencing the right to subscribe for, any Victory Equity Interests. There are no outstanding obligations of Victory to
repurchase, redeem or otherwise acquire any outstanding securities of Victory Equity Interests.

3.05    Ownership Of Merger Sub; No Prior Activities; Solvency.    (a) Merger Sub was formed solely for the purpose of engaging in the
Transactions. Since the date of its formation, Merger Sub has not and will not, prior to the Effective Time, engage in any business activities or
conduct any operations other than in connection with the Transactions. All of the issued and outstanding limited liability company interests of
Merger Sub are, and as of immediately prior to the Effective Time will be, directly owned by Victory. Since the date of its formation, no election
pursuant to Treasury Regulations
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Section 301.7701-3(c) has been made by or on behalf of Merger Sub to change its entity classification from its default entity classification under
Treasury Regulations Section 301.7701-3(b)(1)(ii).

        (b)   Each of Victory and Merger Sub is Solvent as of the date of this Agreement.

3.06    Litigation And Compliance With Laws.    

        (a)   As of the date of this Agreement, there are no Actions pending against Victory or any of its Subsidiaries or, to the Knowledge of
Victory, threatened against Victory or any of its Subsidiaries (or any of their respective properties or rights), at Law or in equity, or before or by
any Governmental Authority or any arbitrator or arbitration tribunal, that would prohibit Victory or Merger Sub from entering into, executing
and complying with their obligations under this Agreement or the Other Transaction Agreements or from consummating the Transactions.

        (b)   Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Victory MAE, (i) Victory is
conducting its business in compliance with all applicable Laws and (ii) immediately prior to the Effective Time, Victory will hold, to the extent
legally required, all Permits that are required for the operation of its business as conducted as of immediately prior to the Effective Time, and
there shall not have occurred any default under any such Permit. None of such Permits will lapse, terminate, expire or otherwise be impaired as a
result of the consummation of the Transactions, except as would not reasonably be expected to have, individually or in the aggregate, a Victory
MAE. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Victory MAE, Victory has not
received any written notice from any Person alleging non-compliance with any such Permit.

        (c)   None of Victory or, to the Knowledge of Victory, any current director, officer, agent or employee acting on behalf of Victory, has used
any funds to make, directly or indirectly, any unlawful contribution, gift, bribe, payoff, kickback or other unlawful payment to any United States
or foreign government official or employee in violation of the United States Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act of
2010 or any other applicable Law.

3.07    Victory SEC Filings; Financial Statements.    (a) Since June 18, 2010, Victory has timely filed, and will after the date of this
Agreement timely file, all registration statements, prospectuses, forms, reports, proxy statements and documents and related exhibits required to
be filed by it under the Securities Act or the Exchange Act, as the case may be (collectively, including all documents filed on a voluntary basis
on Form 8-K, Commission filings filed after the date of this Agreement and prior to the Closing and, in each case, including all exhibits and
schedules thereto and documents incorporated by reference therein, the "Victory SEC Filings"). The Victory SEC Filings (i) were prepared or
will, after the date of this Agreement, be prepared in all material respects in accordance with the requirements of the Securities Act, the
Exchange Act and SOX, as the case may be and (ii) did not at the time they were filed and will not, when filed after the date of this Agreement
or when mailed to Victory Stockholders in the case of any proxy statement, contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under
which they were made, not misleading.

        (b)   Each of the consolidated financial statements included in the Victory SEC Filings, including the notes and schedules thereto (the
"Victory Financial Statements"), (i) has been prepared from, and is in accordance with, the books and records of Victory and its Subsidiaries,
(ii) complies in all material respects with the applicable accounting requirements and with the published rules and regulations of the Commission
with respect to such requirements in effect at the time of such filing, (iii) has been prepared in accordance with GAAP, applied on a consistent
basis during the periods involved (except as may be indicated in the Victory Financial Statements or in the notes to the Victory Financial
Statements and subject, in the case of unaudited statements, to normal recurring year-end audit adjustments and the absence of footnote
disclosure, none of which adjustments are expected to be
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material in nature), and (iv) fairly presents, in all material respects, the consolidated financial position and the consolidated results of operations
and cash flows (and changes in financial position, if any) of Victory and its Subsidiaries as of the date and for the periods referred to in the
Victory Financial Statements.

        (c)   The disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act), as required by
Rules 13a-15(a) and 15d-15(a) of the Exchange Act, of Victory are designed to ensure that all information required to be disclosed by Victory in
the reports it files or submits under the Exchange Act is made known to the chief executive officer and the chief financial officer of Victory by
others within Victory and its Subsidiaries to allow timely decisions regarding required disclosure as required under the Exchange Act and is
recorded, processed, summarized and reported within the time periods specified by the Commission's rules and forms. Victory has evaluated the
effectiveness of Victory's disclosure controls and procedures and, to the extent required by applicable Law, presented in any applicable Victory
SEC Filings that is a report on Form 10-K or Form 10-Q, or any amendment thereto, its conclusions about the effectiveness of the disclosure
controls and procedures as of the end of the period covered by such report or amendment based on such evaluation.

        (d)   Since January 31, 2011 and except as described in the Victory SEC Filings, Victory has not received or otherwise had or obtained
knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices,
procedures, methodologies or methods of Victory or its internal accounting controls, including any material complaint, allegation, assertion or
claim that Victory has engaged in questionable accounting or auditing practices.

        (e)   Since April 30, 2012, there has not occurred any event, occurrence or condition which has had or would reasonably be expected to
have, individually or in the aggregate, a Victory MAE.

3.08    Broker's Or Finder's Fee.    Victory has no liability or obligation to pay any fees or commissions to any broker, finder or other
agent with respect to the Transactions.

3.09    State Takeover And Dissent Statutes.    None of the Delaware General Corporation Law or Victory's certificate of incorporation or
by-laws prohibit Victory from entering into this Agreement or effectuating the Transactions. No Victory Stockholder is entitled to dissent to, or
seek or perfect appraisal rights with respect to, the Merger pursuant to the Delaware General Corporation Law, the DLLCA or other applicable
Law.

3.10    Information To Be Supplied.    The information supplied or to be supplied by Victory for inclusion in the Chucktaylor Filings to be
filed with the Commission will not, on the date of its filing or, in the case of the Chuck Form 10, at the time it becomes effective under the
Exchange Act, or on the dates of Chucktaylor Proxy Statement and Distribution Proxy Statement are mailed to Chucktaylor Shareholders and at
the times of the Chucktaylor Shareholder Meeting and Distribution Shareholder Meeting, contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading.

3.11    Voting Requirements; Approval; Board Approval.    (a) The vote required by Law of any class or series of Victory capital stock
necessary to approve this Agreement, the Other Transaction Agreements and the Transactions is the affirmative vote (in person or by proxy) of
the holders of the majority of the outstanding shares of Victory Common Stock and Victory Preferred Stock (on an as converted basis), taken
together, present at the Victory Stockholder Meeting. Notwithstanding the preceding sentence, Chucktaylor and Victory have agreed that the
affirmative vote (in person or by proxy) of the holders of the majority of the outstanding shares of Victory Common Stock present at such
Victory Stockholder Meeting, other than shares of Victory Common Stock and Victory Preferred Stock held by
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Chucktaylor or its Subsidiaries, will be the vote necessary to approve this Agreement, the Other Transaction Agreements and the Transactions
(the "Victory Stockholder Approval").

        (b)   The board of directors of Victory, upon the unanimous recommendation of the Special Committee, has, at a meeting duly called and
held, by vote, (i) approved this Agreement, the Other Transaction Agreements and the Transactions, and (ii) resolved to recommend that the
Victory Stockholders approve the Merger.

3.12    Taxes.    

        (a)   Victory and its Subsidiaries, and any consolidated, combined, unitary or aggregate group for Tax purposes of which Victory or any
Victory Subsidiary is or has been a member, have timely filed all material Tax Returns required to be filed by each of them other than those Tax
Returns listed on Section 3.12(a) of the Victory Disclosure Letter; all such Tax Returns are true and correct in all material respects, and Victory
and the Victory Subsidiaries have timely paid or withheld and timely paid to the appropriate Tax Authority all material Taxes due (whether or
not shown to be due on such Tax Returns).

        (b)   There is (i) no claim for Taxes being asserted or that has been previously asserted against Victory or any Victory Subsidiary that has
resulted in a lien against the property of Victory or any Victory Subsidiary other than Permitted Encumbrances described in clause (a) of the
definition of such term, (ii) no audit of any material Tax Return of Victory or any Victory Subsidiary being conducted or, to the Knowledge of
Victory, threatened by a Tax Authority, and (iii) no waiver or extension of any statute of limitations with respect to the assessment or deficiency
of any material Taxes granted by Victory currently in effect.

        (c)   No written claim has been made by a Tax Authority in a jurisdiction where Victory or any Victory Subsidiary do not file Tax Returns
that Victory or any Victory Subsidiary is or may be subject to taxation by that jurisdiction.

        (d)   Neither Victory nor any Victory Subsidiary has (i) engaged in a "listed transaction," as defined in Section 6707A(c)(2) of the Code or
Treasury Regulations Section 1.6011-4(b), (ii) ever been a member of a consolidated, combined, unitary or aggregate group of which Victory
was not the ultimate parent company, except as listed on Section 3.12(d) of the Victory Disclosure Letter, (iii) been the "distributing
corporation" or the "controlled corporation" (in each case, within the meaning of Section 355(a)(1) of the Code) with respect to a distribution
described in or intended to be governed by Section 355 of the Code (A) within the two-year period ending as of the date of this Agreement, or
(B) that could otherwise constitute part of a "plan" or "series of related transactions" (within the meaning of Section 355(e) of the Code) that
includes the Transactions, or (iv) any Liability under Treasury Regulations Section 1.1502-6, for any Taxes of any Person other than Victory or
any Victory Subsidiary.

        (e)   Except as listed on Section 3.12(e) of the Victory Disclosure Letter, neither Victory nor any Victory Subsidiary is a party to or bound
by any Tax sharing or Tax allocation agreement, nor does Victory or any Victory Subsidiary have any Liability to another party under any such
agreement, other than any such agreements that are pursuant to customary commercial contracts not primarily related to Taxes and such
agreements between Chucktaylor and Chuck or Chucktaylor and Victory.

3.13    Opinion Of Financial Advisor.    The Special Committee has received the opinion of Citigroup Global Markets Inc., dated
August 12, 2012, to the effect that, as of such date, and based upon and subject to the assumptions, qualifications and limitations set forth in the
opinion, the aggregate Merger Consideration to be paid by Victory in the Merger is fair from a financial point of view to the holders of Victory
Common Stock (other than Chucktaylor and its Affiliates), a signed copy of which opinion has been or will be provided to Chucktaylor for
informational purposes only.
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3.14    No Other Representations Or Warranties.    Except for the representations and warranties of Victory expressly set forth in this
Agreement and the Other Transaction Agreements, neither Victory nor any other Person makes any other express or implied representation or
warranty on behalf of Victory or any of its Subsidiaries with respect to Victory, its Subsidiaries or the Transactions. The representations and
warranties made in this Agreement and the Other Transaction Agreements with respect to Victory, its Subsidiaries and the Transactions are in
lieu of all other representations and warranties Victory and its Subsidiaries might have given Chucktaylor.

 IV. COVENANTS

4.01    Conduct Of Business Pending The Closing. (a) Except as otherwise provided in Section 4.01(a) of the Chucktaylor Disclosure
Letter or as expressly provided in this Agreement or the Other Transaction Agreements, Chucktaylor will not, without the prior written consent
of Victory, which shall not be unreasonably withheld:

          (i)  amend or otherwise change the certificate of incorporation (other than in connection with the Chucktaylor reverse stock split
to be considered by Chucktaylor Shareholders as part of the Distribution Shareholder Meeting) or by-laws of Chucktaylor;

         (ii)  declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect
to any of its capital stock, enter any agreement with respect to the voting of its capital stock or purchase or otherwise acquire, directly
or indirectly, any Chucktaylor Equity Interests (other than (A) dividends payable by a wholly owned Chucktaylor Subsidiary to
Chucktaylor or another wholly owned Chucktaylor Subsidiary, (B) the Distribution or the Chuck Disposition, (C) in connection with
the settlement of options and deferred units under any Chucktaylor Compensation And Benefit Plan, or (D) to the extent that, prior to
the Effective Time, the board of directors of Chucktaylor reasonably determines in good faith that the Retained Assets will exceed, as
of the Effective Time, the Retained Liabilities by an amount greater than $10 million, the amount of such excess);

        (iii)  reclassify, combine, split (other than in connection with the Chucktaylor reverse stock split to be considered by Chucktaylor
Shareholders as part of the Distribution Shareholder Meeting) or subdivide, directly or indirectly, any Chucktaylor Common Stock;

        (iv)  pledge, lease, license, guarantee, encumber or authorize the pledge, lease, guarantee or encumbrance of any Assets that will
be in effect at or following the Effective Time;

         (v)  (A) acquire (including by merger, consolidation, or acquisition of stock or assets) any interest in any Person or any division
thereof or any other than de minimis assets that would not be Retained Assets as of immediately prior to the Effective Time or
(B) incur any indebtedness for borrowed money, issue any debt securities or assume, guarantee or endorse, or otherwise as an
accommodation become responsible for, the obligations of any Person (other than Chucktaylor), including any Chucktaylor
Subsidiaries, for borrowed money that will be outstanding at the Effective Time;

        (vi)  enter into any pay or performance guarantees or agreements to indemnify any other Person, other than any (I) indemnity
agreements for directors, officers or service providers entered into in the ordinary course of business consistent with past practice or
(ii) pay or performance guarantees or agreements to indemnify under which Chucktaylor will have no obligations following the
Effective Time;

       (vii)  (A) make a change in the accounting or Tax reporting or accounting principles, methods or policies of Chucktaylor, except
as required by a change in GAAP, (B) make, change or revoke any material Tax election or method of accounting on which Tax
reporting is based, (C) settle or compromise any material Tax claim or Liability, enter into any material Tax closing agreements or
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take any affirmative action to surrender any right to claim a material Tax refund, offset or other reduction in Tax Liability, or
(D) amend any Tax Return if, with respect to (B), (C) and (D), any such action would increase the Tax obligations of Victory or the
Surviving Company following the Closing;

      (viii)  adopt or amend any Chucktaylor Compensation And Benefit Plans, except (A) as required to comply with applicable Law,
(B) as expressly contemplated by the Distribution Agreements or the Chuck Disposition Agreements, as applicable, or (C) to the
extent such adoption or amendment would not reasonably be likely to result in (x) a failure to have Closing Date Positive Net Worth or
(y) any Liability to Victory or the Surviving Company following the Closing that is not a Retained Liability;

        (ix)  amend, modify, terminate (partially or completely), grant any waiver under or give any consent with respect to, or enter into
any agreement to amend, modify, terminate (partially or completely), grant any waiver under or give any consent with respect to, any
of the Distribution Agreements, Chuck Disposition Agreements, Chucktaylor Contracts or the Cadian Agreement or enter into any
other Chucktaylor Contract, in each case that would reasonably be likely to result in a failure to have a Closing Date Positive Net
Worth or that would otherwise adversely affect the rights of Victory or Chucktaylor under the applicable agreements in any material
respect;

         (x)  permit the insurance policies set forth on Section 4.01(a)(x) of the Chucktaylor Disclosure Letter to be assigned, cancelled or
terminated (without replacing such policy with a substantially similar policy) or fail to pay any insurance premium in respect of any
such policy (or replacement) when due;

        (xi)  take any action to exempt or not make subject to the provisions of Section 912 of the NYBCL or any other state takeover
Law or state Law that purports to limit or restrict business combinations or the ability to acquire or vote shares, any Person (other than
Victory and Merger Sub), or any action taken thereby, which Person or action could have otherwise been subject to the restrictive
provisions thereof and not exempt therefrom; or

       (xii)  agree, in writing or otherwise, to take any of the foregoing actions.

        (b)   Except as contemplated by Section 6.13 of the Tax Disaffiliation Agreement, following the consummation of the Distribution (or the
Chuck Disposition, as applicable) and prior to any termination of this Agreement, Chucktaylor will operate as a public holding company that
serves as a holding company for its equity interests in Victory and for the purpose of consummating the Transactions and its operations will be
limited to compliance with any and all of its legal and contractual obligations, including (i) obligations under the federal securities laws, the
requirements of NASDAQ and under this Agreement and the Distribution Agreements, (ii) retaining the service of employees, advisers or
independent contractors, entering into Contracts for services or otherwise, and taking such further action, in each case, as it determines to be
necessary or appropriate in furtherance of the foregoing.

4.02    Conduct Of Victory Pending The Closing.    Except as otherwise provided in this Agreement or the Other Transaction Agreements,
required by Law or set forth on Section 4.02 of the Victory Disclosure Letter, before the Closing, Victory will not, without the prior written
consent of Chucktaylor which shall not be unreasonably withheld, nor will it permit any of its Subsidiaries to:

        (a)   amend or otherwise change its certificate of incorporation or by-laws, except as expressly contemplated by this Agreement or
the Other Transaction Agreements;

        (b)   declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect
to any of its capital stock (other than dividends payable by a wholly owned Victory Subsidiary to Victory or another wholly owned
Victory Subsidiary), enter any
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agreement with respect to the voting of its capital stock or purchase or otherwise acquire, directly or indirectly, any Victory Equity
Interests;

        (c)   take any action that would, or would reasonably be expected to, materially impair, prevent or delay the ability of Victory to
consummate the Transactions; or

        (d)   agree, in writing or otherwise, to take any of the foregoing actions.

4.03    Efforts; Takeover Statutes.    (a) Upon the terms and subject to the conditions set forth in this Agreement, each of the Parties agrees
to use reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
Parties in doing, all things necessary, proper or advisable to consummate and make effective, as promptly as reasonably practicable, the
Transactions, including (i) the obtaining of all necessary actions or nonactions, waivers, consents and approvals from Governmental Authorities
and the making of all necessary registrations and filings and the taking of all steps as may be necessary to obtain an approval or waiver from, or
to avoid an action or proceeding by, any Governmental Authority, (ii) the obtaining of all necessary Consents, and (iii) the execution and
delivery of any additional instruments necessary to consummate the Transactions contemplated by, and to fully carry out the purposes of, this
Agreement.

        (b)   Chucktaylor will use its reasonable best efforts to cause Chucktaylor to be a holding company with no operations and with a Closing
Date Positive Net Worth. In furtherance of the foregoing, Chucktaylor will prepare or cause to be prepared and delivered to Victory not less than
five Business Days prior to the Closing Date a good faith estimate of a statement setting forth in reasonable detail (and, upon request, reasonable
supporting documentation) the Closing Date Positive Net Worth after giving effect to payments required to be made or distributions permitted
hereunder by Chucktaylor immediately prior to the Effective Time (the "Closing Date Positive Net Worth Statement") signed by the chief
executive officer of Chucktaylor (in his capacity as such). The Parties will, together with Deloitte & Touche LLP, agree upon accounting
procedures regarding the preparation and Deloitte & Touche LLP's review of the Closing Date Positive Net Worth Statement. Victory will be
entitled to reasonable access, during normal business hours and upon reasonable advance notice, to the material premises, properties, personnel,
accountants, books, records, Contracts and documents of or pertaining to Chucktaylor that Victory may reasonably request and that is readily
available to Chucktaylor or may be prepared or compiled by or at the request of Chucktaylor without undue burden, to the extent that such
information is reasonably required by Victory in order to complete its review of the Closing Date Positive Net Worth Statement, including the
basis of Chucktaylor's calculation of the Retained Assets and Retained Liabilities in such detail as will permit Victory to understand clearly such
calculations. Notwithstanding anything to the contrary herein, Chucktaylor hereby agrees, on its behalf and on behalf of Chuck, that the
Accounting Review Requirements and the Accounting Review Costs with respect to the Applicable Tax Returns for the taxable year ended
January 31, 2012 are subject to the prior written approval of Victory (as each such term is defined in the Tax Disaffiliation Agreement), which
will not be unreasonably withheld. Chucktaylor will, and will cause Chuck to, allow Victory an opportunity to (i) provide comments on any
proposal by a Big Four Accounting Firm with respect to the Accounting Review Requirements and the Accounting Review Costs with respect to
the Applicable Tax Returns for the taxable year ended January 31, 2012 and (ii) participate with Chucktaylor and Chuck in any material
discussions or meetings with the Big Four Accounting Firm in respect thereof. For the avoidance of doubt, the Accounting Review Costs for the
Applicable Tax Returns for the taxable period ended January 31, 2012 are subject to the prior written approval of Victory, such approval not to
be unreasonably withheld (the "Approved Accounting Review Costs").

        (c)   Chucktaylor will use its reasonable best efforts to take all action necessary or proper to consummate the Distribution or the Chuck
Disposition as soon as reasonably practicable after the date hereof.
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        (d)   In connection with and without limiting the foregoing, Chucktaylor, Victory and Merger Sub will (i) take all action necessary to ensure
that no "fair price," "moratorium," "control share acquisition" or other anti-takeover Law (each, a "Takeover Statute") or similar Law is or
becomes applicable to the Merger, this Agreement or any of the other Transactions contemplated herein and (ii) if any Takeover Statute or
similar Law becomes applicable to the Merger, this Agreement or any of the other Transactions, take all action necessary to ensure that the
Merger and the other Transactions may be consummated as promptly as reasonably practicable on the terms contemplated by this Agreement
and otherwise to minimize the effect of such Law on the Merger and the other Transactions.

4.04    Public Announcements.    Victory and Chucktaylor will consult with each other before holding any press conferences, analyst calls
or other public meetings or discussions and before publishing any press release or other public announcements with respect to the Transactions,
other than any employee communications. Each of the Parties will provide each other the opportunity to review and comment upon any press
release or other public announcement or statement with respect to the Transactions, and will not issue any such press release or other public
announcement or statement prior to such consultation, except as may be required by applicable Law, court process or by obligations pursuant to
any listing agreement with any national securities exchange, provided that, the Party intending to make such release will use its commercially
reasonable efforts consistent with applicable Law to consult with the other party with respect to the text thereof. The Parties agree that the initial
press release or releases to be issued with respect to the Transactions will be mutually agreed upon prior to the issuance thereof. The covenants
in this Section 4.04 will not apply to any communication regarding any action which a Party believes is a breach of this Agreement by another
Party or the termination of this Agreement.

4.05    Notification Of Certain Matters.    (a) Between the date hereof and the Effective Time, each of Victory, on behalf of itself and
Merger Sub, and Chucktaylor will give prompt written notice to the other of (i) any notice or other communication from any Person alleging that
the Consent of such Person is or may be required to consummate the Transactions, (ii) any Action commenced or threatened in writing against,
relating to or involving or otherwise affecting it or any of its Subsidiaries that relate to the consummation of the Transactions, the Distribution or
the Chuck Disposition, the occurrence or failure to occur, or the impending or threatened occurrence or failure to occur, of any event or
circumstance which occurrence or failure to occur would reasonably be expected to cause any of its representations or warranties in this
Agreement, the Other Transaction Agreements, the Distribution Agreements, or the Chuck Disposition Agreements to be untrue or inaccurate in
any material respect at any time from the date hereof through the Effective Time, and (iii) the occurrence or failure to occur, or the impending or
alleged threatened occurrence or failure to occur, of any event or circumstance which occurrence or failure to occur would reasonably be
expected to cause any condition, covenant or agreement contained in this Agreement, the Other Transaction Agreements, the Distribution
Agreements or the Chuck Disposition Agreements to fail to be complied with or satisfied; provided, that the delivery of any notice pursuant to
this Section 4.05(a) will not limit or otherwise affect the remedies available to the Party receiving such notice.

        (b)   After the date hereof, Chucktaylor will give prompt written notice to Victory of (i) any agreement, arrangement, commitment or
obligation to sell, dispose, assign or otherwise transfer any shares of Victory Preferred Stock or Victory Common Stock owned by Chucktaylor
as of the date hereof, including the identity of the transferee, assignee or purchaser thereof and the date or expected date of consummation of
such sale, disposition, assignment or transfer, and (ii) any Liability that becomes Known to Chucktaylor after the date hereof other than any such
Liability that will be identified on the Closing Date Net Worth Positive Statement.

4.06    Access.    Chucktaylor will, and will cause the Chucktaylor Subsidiaries (other than Chuck and Chuck's Subsidiaries following the
Distribution) to, afford to Victory reasonable access, during normal
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business hours, to all of Chucktaylor's properties, books, contracts, commitments, management and other personnel, and records and all other
information concerning their business, properties and personnel as Victory or Merger Sub may reasonably request (including consultation with
appropriate Chucktaylor Representatives with respect to litigation matters). Victory will have the right, at its sole cost and expense, to copy any
such properties, books, contracts, commitments, records and other information or to otherwise image hard drives or electronic data in connection
with the foregoing sentence. Victory and Merger Sub will hold, and will cause their respective Affiliates and the Victory Representatives to
hold, any nonpublic information in accordance with the terms of the Confidentiality Agreement. Notwithstanding the foregoing, Chucktaylor
will not be required to provide access to or disclose information where it reasonably determines that such access or disclosure would jeopardize
the attorney-client privilege or contravene any Law or any agreement to which it is a party; provided, that Chucktaylor will use its reasonable
best efforts to obtain any required consents and take such other action (such as the entry into a joint defense agreement or other arrangement to
avoid loss of attorney-client privilege) to permit such access or disclosure. No investigation pursuant to this Section 4.06 will affect the
representations, warranties or conditions to the obligations of the Parties contained herein.

4.07    Preparation Of SEC Filings.    As soon as practicable following the date of the Distribution Shareholder Meeting or such other time
as may be agreed upon by Chucktaylor and Victory, to the extent such filings are required by applicable Law, (i) Victory will prepare and file
with the Commission a registration statement on Form S-4 (or other appropriate form) (the "Victory Form S-4") to register the shares of Victory
Common Stock to be issued in the Merger, (ii) Victory will prepare and file with the Commission a proxy statement (the "Victory Proxy
Statement") relating to the Victory Stockholder Approval (which Victory Proxy Statement may be included in the Victory Form S-4),
(iii) Chucktaylor will prepare and file with the Commission a proxy statement, which, to the extent applicable, may be an amendment to the
Distribution Proxy Statement (as defined below) (the "Chucktaylor Proxy Statement") relating to the Chucktaylor Shareholder Approval (which
Chucktaylor Proxy Statement, if it is not reflected in an amendment to the Distribution Proxy Statement and is included in the Victory Form S-4,
is in a form reasonably acceptable to Victory), (iv) Chucktaylor will, to the extent necessary or appropriate to reflect the Merger, prepare and file
with the Commission one or more amendments to the preliminary proxy statement filed by Chucktaylor with the Commission on June 7, 2012
(the "Distribution Proxy Statement") relating to the Distribution Shareholder Approval, (v) Chucktaylor will, to the extent necessary or
appropriate to reflect the Merger, cause Chuck to prepare and file with the Commission one or more amendments to the registration statement on
Form 10 filed by Chuck with the Commission on June 7, 2012 (the "Chuck Form 10") relating to the Distribution and (vi) the Parties will file
such other documents with the Commission or applicable state securities regulators as may be necessary or appropriate in connection with the
Merger. Each of Victory and Chucktaylor will use their reasonable best efforts to have the Victory Form S-4, and any other registration
statements as may be required declared effective under the Securities Act or Exchange Act, as applicable, as promptly as practicable after such
filing. Victory will use its best reasonable efforts to cause the Victory Proxy Statement to be mailed to the Victory Stockholders after the Victory
Form S-4 is declared effective under the Securities Act (or at such earlier time as the Parties deem appropriate). Chucktaylor will use its best
reasonable efforts to cause the Chucktaylor Proxy Statement to be mailed to the Chucktaylor Shareholders after the Victory Form S-4 is declared
effective under the Securities Act (or such earlier time as the Parties deem appropriate). Each of Chucktaylor and Victory will also take any
action required to be taken under any applicable state securities Laws in connection with the Transactions. Victory will furnish all information
concerning Victory and Merger Sub, and Chucktaylor will furnish all information concerning Chucktaylor and Chuck, as may be reasonably
requested in connection with any such action and the preparation, filing and distribution of the Chucktaylor Filings and the Victory Filings. No
filing of, or amendment or supplement to the Chucktaylor Proxy Statement, the Distribution Proxy Statement (if such document or supplement
includes reference to the Merger),

A-25

Edgar Filing: VERINT SYSTEMS INC - Form S-4

289



the Victory Proxy Statement, the Victory Form S-4 or the Chuck Form 10 (if such document or supplement includes reference to the Merger)
will be made without providing the other Parties a reasonable opportunity to review and comment thereon. If at any time prior to the Effective
Time any information relating to Victory, Merger Sub, Chucktaylor, Chuck or any of their respective Affiliates, officers or directors should be
discovered by Victory or Chucktaylor which should be set forth in an amendment or supplement to any of the Chucktaylor Proxy Statement, the
Distribution Proxy Statement (if such document includes reference to the Merger), the Victory Proxy Statement, the Victory Form S-4 or the
Chuck Form 10 (if such document includes reference to the Merger) so that any such document would not include any misstatement of a
material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading, the Party which discovers such information will promptly notify the other Parties and an appropriate amendment or
supplement describing such information will be promptly filed with the Commission and, to the extent required by Law, disseminated to the
applicable stockholders. The Parties will notify each other promptly of the receipt of (i) all orders and notices of effectiveness of the
Commission relating to the Victory Form S-4 or the Chuck Form 10 (if such document includes reference to the Merger), and (ii) any comments
from the Commission or its staff and of any request by the Commission or its staff for amendments or supplements to the Chucktaylor Proxy
Statement, the Distribution Proxy Statement (if such document includes reference to the Merger), the Victory Proxy Statement, the Victory
Form S-4 or the Chuck Form 10 (if such document includes reference to the Merger) or for additional information and will supply each other
with copies of all correspondence between it or any of its representatives, on the one hand, and the Commission or its staff, on the other hand,
with respect thereto and will respond as promptly as practicable to any such comments or requests.

4.08    Victory Stockholder Meeting.    Following the date of this Agreement, in compliance with applicable Law, Chucktaylor and Victory
will, acting in good faith, mutually agree upon a meeting date and record date for a meeting of the Victory Stockholders, and Victory will
establish such record date for, duly call, give notice of, convene and hold such meeting of the Victory Stockholders (the "Victory Stockholder
Meeting") for the purpose of obtaining the Victory Stockholder Approval. Victory may adjourn or postpone the Victory Stockholder Meeting
(i) to the extent necessary to ensure that any supplement or amendment to the Victory Proxy Statement that it determines in good faith is
required by Law (which determination will not be made until after consultation with Chucktaylor, except with respect to any Victory Superior
Proposal or as otherwise provided in Section 4.11) to be provided to the Victory Stockholders in advance of the Victory Stockholder Meeting,
(ii) if, as of the time that the Victory Stockholder Meeting is scheduled, there are insufficient shares of Victory Common Stock represented
(either in person or proxy) to constitute a quorum necessary to conduct the business of the Victory Stockholder Meeting, or (iii) if, as of the time
that the Victory Stockholder Meeting is scheduled, adjournment of the Victory Stockholder Meeting is necessary to enable Victory to solicit
additional proxies if there are not sufficient votes in favor of the Victory Stockholder Approval. Subject to Section 4.11, Victory will, through its
board of directors and the Special Committee, recommend to its stockholders that they give Victory Stockholder Approval and will include such
recommendation in the Victory Proxy Statement. Without limiting the generality of the foregoing, Victory agrees that its obligations pursuant to
the first sentence of this Section 4.08 will not be affected by the withdrawal or modification by the board of directors of Victory or the Special
Committee of their recommendations of the Victory Stockholder Approval.

4.09    Chucktaylor Shareholder Meeting.    Following the date of this Agreement, in compliance with applicable Law, Chucktaylor and
Victory will, acting in good faith, mutually agree upon a meeting date and record date for a meeting of the Chucktaylor Shareholders, and
Chucktaylor will establish such record date for, duly call, give notice of, convene and hold such meeting of the Chucktaylor Shareholders (the
"Chucktaylor Shareholder Meeting") for the purpose of obtaining the Chucktaylor Shareholder Approval. Chucktaylor may adjourn or postpone
Chucktaylor Shareholder Meeting (i) to
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the extent necessary to ensure that any supplement or amendment to the Chucktaylor Proxy Statement that it determines in good faith is required
by Law (which determination will not be made until after consultation with Victory, except with respect to any Chucktaylor Takeover Proposal
or as otherwise provided in Section 4.10) is to be provided to Chucktaylor Shareholders in advance of the Chucktaylor Shareholder Meeting,
(ii) if, as of the time that Chucktaylor Shareholder Meeting is scheduled, there are insufficient shares of Chucktaylor Common Stock represented
(either in person or proxy) to constitute a quorum necessary to conduct the business of the Chucktaylor Shareholder Meeting, or (iii) if, as of the
time that the Chucktaylor Shareholder Meeting is scheduled, adjournment of the Chucktaylor Shareholder Meeting is necessary to enable
Chucktaylor to solicit additional proxies if there are not sufficient votes in favor of the Chucktaylor Shareholder Approval. Subject to
Section 4.10, Chucktaylor will, through its board of directors, recommend to its shareholders that they give the Chucktaylor Shareholder
Approval and will include such recommendation in the Chucktaylor Proxy Statement. Without limiting the generality of the foregoing,
Chucktaylor agrees that its obligations pursuant to the first sentence of this Section 4.09 will not be affected by the withdrawal or modification
by the board of directors of Chucktaylor of its recommendation of the Chucktaylor Shareholder Approval.

4.10    No Solicitation By Chucktaylor.    (a) Chucktaylor will, and will cause its Subsidiaries and its and their Representatives to, cease
immediately and cause to be terminated any activities, discussions and negotiations regarding any proposal that constitutes, or may reasonably
be expected to lead to, any Chucktaylor Superior Proposal and, except as permitted by Section 4.10(b), Chucktaylor will not modify, waive,
amend or release any standstill, confidentiality or similar agreements entered into with prospective purchasers of Chucktaylor prior to the date of
this Agreement and Chucktaylor will request the prompt return or destruction of all confidential information relating to Victory that was
previously furnished to any such Person in connection therewith. From and after the date of this Agreement, Chucktaylor will not, nor will it
authorize or permit any of the Chucktaylor Subsidiaries to, and it will cause its or the Chucktaylor Subsidiaries' officers, directors, employees
and other Representatives not to, directly or indirectly, (i) solicit, initiate or knowingly encourage, or knowingly take any action designed to
facilitate, any inquiries or the making of any proposal that constitutes, or would reasonably be expected to lead to any Chucktaylor Superior
Proposal or (ii) participate in any discussions or negotiations regarding, or furnish to any Person any information with respect to, or take any
other action to knowingly facilitate any inquiries or the making of any proposal that constitutes, or would reasonably be expected to lead to, any
Chucktaylor Superior Proposal.

        (b)   Notwithstanding the provisions of Section 4.10(a), prior to receipt of the Chucktaylor Shareholder Approval, Chucktaylor may, if the
failure to take such action would be inconsistent with the fiduciary duties of the board of directors of Chucktaylor to the Chucktaylor
Shareholders under applicable Law, as determined in good faith after consulting with outside legal counsel and financial advisors, in response to
a Qualifying Chucktaylor Takeover Proposal (and subject to compliance with the provisions of this Section 4.10):

          (i)  furnish information with respect to Chucktaylor to the Person making such Qualifying Chucktaylor Takeover Proposal and
its Representatives pursuant to a confidentiality agreement that Chucktaylor determines in good faith is not less restrictive of such
Person than the Confidentiality Agreements (provided that all such information has previously been provided to Victory or is provided
to Victory prior to or substantially concurrent with the time it is provided to such Person); and

         (ii)  participate in discussions and negotiations with such Person and its Representatives regarding such Qualifying Chucktaylor
Takeover Proposal.
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        (c)   Neither the board of directors of Chucktaylor nor any committee thereof may (i) withdraw or modify in a manner adverse to Victory,
or publicly propose to withdraw or modify in a manner adverse to Victory, the recommendation or declaration of advisability by the board of
directors of Chucktaylor of this Agreement, the Other Transaction Agreements or any of the Transactions, including the Chucktaylor
Shareholder Approval, (ii) approve, adopt or recommend, or permit Chucktaylor or any Chucktaylor Subsidiary to enter into, any letter of intent,
agreement in principle, acquisition agreement, option agreement, joint venture agreement, merger agreement or similar agreement relating to any
Qualifying Chucktaylor Takeover Proposal, or (iii) approve, adopt or recommend, or publicly propose to approve, adopt or recommend, any
Qualifying Chucktaylor Takeover Proposal. Notwithstanding the foregoing, if, prior to receipt of the Chucktaylor Shareholder Approval, the
board of directors of Chucktaylor determines in good faith, after consulting with outside legal counsel, that the failure to take such action would
be inconsistent with its fiduciary duties to the stockholders of Chucktaylor under applicable Law, then, on the fifth Business Day following
Victory's receipt of written notice from Chucktaylor, the board of directors of Chucktaylor may withdraw or modify its recommendation of the
Chucktaylor Shareholder Approval, and, in connection therewith, recommend such Qualifying Chucktaylor Takeover Proposal; provided that
(A) during such five-Business Day period, Chucktaylor will be obligated to negotiate in good faith with Victory and the Special Committee
regarding any modification to this Agreement proposed by Victory or the Special Committee and (B) in the event of any material change to the
material terms of such Chucktaylor Superior Proposal, Chucktaylor shall have delivered to Victory an additional notice and the notice period
shall have recommenced, unless the event requiring notice pursuant to this Section 4.10 occurred less than five Business Days prior to the
Chucktaylor Shareholder Meeting, as the case may be, in which case Chucktaylor will deliver notice to Victory of such event as promptly as
practicable.

        (d)   Chucktaylor will, as promptly as reasonably practicable (and in any case within 24 hours following receipt by Chucktaylor), advise
Victory orally and in writing of any Qualifying Chucktaylor Takeover Proposal or any inquiry with respect to or that would reasonably be
expected to lead to any Chucktaylor Superior Proposal, and the identity of the Person making any such Qualifying Chucktaylor Takeover
Proposal or inquiry and the material terms of any such Qualifying Chucktaylor Takeover Proposal or inquiry. Chucktaylor will (i) keep Victory
reasonably informed of the status including any change to the material terms of any such Qualifying Chucktaylor Takeover Proposal and
(ii) provide to Victory as promptly as reasonably practicable (and in any case within 24 hours after receipt or delivery thereof) copies of all
written diligence material sent or provided by Chucktaylor to any third party in connection with any Chucktaylor Takeover Proposal, which was
not otherwise previously provided or made available to Victory or its Representatives.

        (e)   Nothing contained in this Section 4.10 will prohibit Chucktaylor from making any disclosure to the Chucktaylor Shareholders if, in the
good faith judgment of the board of directors of Chucktaylor after consulting with outside legal counsel, failure so to disclose would be
inconsistent with its obligations under applicable Law; provided, however, that this Section 4.10(e) will not eliminate or modify
(x) Chucktaylor's obligations under the proviso in Section 4.10(c) or (y) the effect that taking and disclosing any such position would otherwise
have under this Agreement pursuant to Section 6.02(b)(ii)(B).

        (f)    For purposes of this Agreement:

          (i)  "Qualifying Chucktaylor Takeover Proposal" means a bona fide, written proposal by a third party for an acquisition, merger,
consolidation, dissolution, recapitalization or other business combination involving Chucktaylor pursuant to which the Chucktaylor
Shareholders immediately preceding such transaction hold securities representing less than 50% of the total outstanding voting power
of the surviving or resulting entity of such transaction (A) is made by a Person the board of directors of Chucktaylor reasonably
determines, in good faith, after consulting with outside counsel and independent financial advisors, is reasonably capable of making a
Chucktaylor
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Superior Proposal, (B) that the board of directors of Chucktaylor reasonably determines, in good faith, after consulting with its
independent financial advisor, constitutes or is reasonably likely to lead to a Chucktaylor Superior Proposal, and (C) that was not
solicited by Chucktaylor and did not otherwise result from a breach of this Section 4.10.

         (ii)  "Chucktaylor Superior Proposal" means any bona fide written proposal made by a third party for an acquisition, merger,
consolidation, dissolution, recapitalization or other business combination involving Chucktaylor pursuant to which the Chucktaylor
Shareholders immediately preceding such transaction hold securities representing less than 50% of the total outstanding voting power
of the surviving or resulting entity of such transaction on terms which the board of directors of Chucktaylor determines in its good
faith judgment after consulting with its independent financial advisor (A) to be superior from a financial point of view to the
Chucktaylor Shareholders than the Transactions, taking into account all the terms and conditions of such proposal and this Agreement
(including any proposal by Victory to amend the terms of the Transactions) and (B) is reasonably capable of being completed, taking
into account all financial, regulatory, legal and other aspects of such proposal;

provided, however, for the avoidance of doubt, (x) any proposal for the sale or disposition (by merger, consolidation, sale or disposition of
capital stock or other assets, or otherwise) involving the acquisition of only Chuck and its Subsidiaries (a "Chuck Disposition") by an
unaffiliated third party (the "Acquiror") will not constitute either a Qualifying Chucktaylor Takeover Proposal or a Chucktaylor Superior
Proposal and (y) Chucktaylor will be permitted to actively solicit proposals involving a Chuck Disposition.

4.11 No Solicitation By Victory.    (a) Victory will, and will cause its Subsidiaries and its and their Representatives to, cease immediately
and cause to be terminated any activities, discussions and negotiations regarding any proposal that constitutes, or may reasonably be expected to
lead to, any Victory Superior Proposal. From and after the date of this Agreement, Victory will not, nor will it authorize or permit any of its
Subsidiaries to, and it will cause its or its Subsidiaries' officers, directors, employees and other Representatives not to, directly or indirectly,
(i) solicit, initiate or knowingly encourage, or knowingly take any action designed to facilitate, any inquiries or the making of any proposal that
constitutes, or would reasonably be expected to lead to any Victory Superior Proposal or (ii) participate in any discussions or negotiations
regarding, or furnish to any Person any information with respect to, or take any other action to knowingly facilitate any inquiries or the making
of any proposal that constitutes, or would reasonably be expected to lead to, any Victory Superior Proposal.

        (b)   Notwithstanding the provisions of Section 4.11(a), prior to receipt of the Victory Stockholder Approval, Victory may, if the failure to
take such action would be inconsistent with the fiduciary duties of the board of directors of Victory to the Victory Stockholders under applicable
Law, as determined in good faith after consulting with outside legal counsel and financial advisors, in response to a Qualifying Victory Proposal
(and subject to compliance with the provisions of this Section 4.11):

          (i)  furnish information with respect to Victory to the Person making such Qualifying Victory Proposal and its Representatives
pursuant to a customary confidentiality agreement that Victory determines in good faith is not less restrictive of such Person than the
Confidentiality Agreements (provided that all such information has previously been provided to Chucktaylor or is provided to
Chucktaylor prior to or substantially concurrent with the time it is provided to such Person); and

         (ii)  participate in discussions and negotiations with such Person and its Representatives regarding such Qualifying Victory
Proposal.

        (c)   Neither the board of directors of Victory nor any committee thereof may (i) withdraw or modify in a manner adverse to Chucktaylor,
or publicly propose to withdraw or modify in a manner adverse to Chucktaylor, the recommendation or declaration of advisability by the board
of directors of
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Victory of this Agreement, the Other Transaction Agreements or any of the Transactions, including the Victory Stockholder Approval,
(ii) approve, adopt or recommend, or permit Victory or any Victory Subsidiary to enter into, any letter of intent, agreement in principle,
acquisition agreement, option agreement, joint venture agreement, merger agreement or similar agreement relating to any Qualifying Victory
Proposal, or (iii) approve, adopt or recommend, or publicly propose to approve, adopt or recommend, any Qualifying Victory Proposal.
Notwithstanding the foregoing, if, prior to receipt of the Victory Stockholder Approval, the board of directors of Victory determines in good
faith, after consulting with outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary duties to the
stockholders of Victory under applicable Law, then, on the fifth Business Day following Chucktaylor's receipt of written notice from Victory,
the board of directors of Victory may withdraw or modify its recommendation of the Victory Stockholder Approval, and, in connection
therewith, recommend such Qualifying Victory Proposal; provided that (A) during such five-Business Day period, Victory will be obligated to
negotiate in good faith with Chucktaylor regarding any modification to this Agreement proposed by Chucktaylor and (B) in the event of any
material change to the material terms of such Victory Superior Proposal, Victory shall have delivered to Chucktaylor an additional notice and the
notice period shall have recommenced, unless the event requiring notice pursuant to this Section 4.11 occurred less than five Business Days
prior to the Victory Stockholder Meeting, in which case Victory will deliver notice to Chucktaylor of such event as promptly as practicable.

        (d)   Victory will, as promptly as reasonably practicable (and in any case within 24 hours following receipt by Victory), advise Chucktaylor
orally and in writing of any Qualifying Victory Proposal or any inquiry with respect to or that would reasonably be expected to lead to any
Victory Superior Proposal, and the identity of the Person making any such Qualifying Victory Proposal or inquiry and the material terms of any
such Qualifying Victory Proposal or inquiry. Victory will keep Chucktaylor reasonably informed of the status including any change to the
material terms of any such Qualifying Victory Proposal or inquiry.

        (e)   Nothing contained in this Section 4.11 will prohibit Victory from making any disclosure to the Victory Stockholders if, in the good
faith judgment of the board of directors of Victory after consulting with outside legal counsel, failure so to disclose would be inconsistent with
its obligations under applicable Law; provided, however, that this Section 4.11(e) will not eliminate or modify (x) Victory's obligations under
the proviso in Section 4.11(c) or (y) the effect that taking and disclosing any such position would otherwise have under this Agreement pursuant
to Section 6.02(c)(ii)(B).

        (f)    For purposes of this Agreement:

          (i)  "Qualifying Victory Proposal" means a bona fide, written proposal made by a third party for an acquisition, merger,
consolidation, dissolution, recapitalization or other business combination involving Victory pursuant to which the Victory
Stockholders immediately preceding such transaction hold securities representing less than 50% of the total outstanding voting power
of the surviving or resulting entity of such transaction that (A) is made by a Person the board of directors of Victory reasonably
determines, in good faith, after consulting with outside counsel and independent financial advisors, is reasonably capable of making a
Victory Superior Proposal, (B) the board of directors of Victory reasonably determines, in good faith, after consulting with its
independent financial advisor, constitutes or is reasonably likely to lead to a Victory Superior Proposal, and (C) that was not solicited
by Victory and did not otherwise result from a breach of this Section 4.11.

         (ii)  "Victory Superior Proposal" means any bona fide written proposal made by a third party for an acquisition, merger,
consolidation, dissolution, recapitalization or other business combination involving Victory pursuant to which the Victory
Stockholders immediately preceding such transaction hold securities representing less than 50% of the total outstanding voting power
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of the surviving or resulting entity of such transaction, on terms which the board of directors of Victory determines in its good faith
judgment after consulting with its independent financial advisor (A) to be superior from a financial point of view to the Victory
Stockholders than the Transactions, taking into account all the terms and conditions of such proposal and this Agreement (including
any proposal by Chucktaylor to amend the terms of the transactions contemplated hereby) and (B) is reasonably capable of being
completed, taking into account all financial, regulatory, legal and other aspects of such proposal.

4.12 NASDAQ Listing.    (a) Victory will use its reasonable best efforts to cause the shares of Victory Common Stock to be issued in
connection with the Merger to be listed on the NASDAQ as of the Effective Time, subject to official notice of issuance.

        (b)   Chucktaylor will use its commercially reasonable effort to (i) cause the shares of Chucktaylor Common Stock currently outstanding or
issued in connection with equity awards under any Chucktaylor Compensation And Benefit Plans to remain or become listed on the NASDAQ
from the date of this Agreement until immediately prior to the Effective Time and (ii) take such actions prior to the Closing Date that should
enable the delisting by the Surviving Company of the Chucktaylor Common Stock from the NASDAQ and the deregistration of the Chucktaylor
Common Stock under the Exchange Act as promptly as practicable after the Closing Date.

4.13 Victory Preferred Stock.    (a) The Parties agree that, as of the date of this Agreement, a Fundamental Change (as defined in the
Certificate of Designation) has not occurred and the consummation of the Transactions, including the Merger, will not be deemed to be a
Fundamental Change (as defined in the Certificate of Designation) for any purpose.

        (b)   Within ten Business Days after the date of this Agreement, the Parties will amend the Certificate of Designation to provide that each
share of Victory Preferred Stock that is outstanding immediately prior to the Effective Time will, at the Closing, automatically, without any
further action by the holder thereof, be cancelled and cease to exist and will be converted into Victory Common Stock in accordance with the
terms of the Certificate of Designation.

4.14 Distribution; Chuck Disposition.    Prior to the Effective Time, Chucktaylor will, and prior to the consummation of the Distribution
or Chuck Disposition will cause each Chucktaylor Subsidiary to, use its reasonable best efforts to effect the Distribution in accordance with the
Distribution Agreements, or in the alternative, the Chuck Disposition in accordance with the Chuck Disposition Agreements. Prior to the
Effective Time, Chucktaylor will not, and will cause the Chucktaylor Subsidiaries not to, amend, modify or waive, grant any waiver under, make
any election pursuant to, give any consent under, or agree to any of the foregoing, any Distribution Agreement or any Chuck Disposition
Agreements, or to enter into any agreements (other than the Distribution Agreements or Chuck Disposition Agreements) that would result in a
failure to have a Closing Date Positive Net Worth or otherwise adversely affect Victory or Chucktaylor or their respective rights under this
Agreement. Prior to the Effective Time, Chucktaylor will comply with each of its obligations under each of the Distribution Agreements or, if
applicable, the Chuck Disposition Agreements. If Chucktaylor elects to pursue and consummate a Chuck Disposition, as a condition to entering
into any Chuck Disposition Agreement, Chucktaylor hereby agrees that the Chuck Disposition Agreements will include terms, conditions, rights
or privileges that provide, in all material respects, terms, conditions, rights or privileges as set forth in any of the Distribution Agreements that
are for the benefit of Chucktaylor, including any right of indemnity of Chucktaylor under the Distribution Agreements and the Escrow
Agreement (collectively, the "Chucktaylor Provisions").

4.15 Transaction Litigation.    The Parties will cooperate and consult with one another, to the fullest extent possible, in connection with
any stockholder litigation against any of them or any of their respective directors or officers with respect to the Transactions and will permit the
other Party to participate in the defense or settlement of any such litigation. In furtherance of and without in any way
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limiting the foregoing, each of the Parties will use its respective reasonable best efforts consistent with the respective fiduciary duties of each
Parties' board of directors to defend such litigation so as to permit the consummation of the Transactions in the manner contemplated by this
Agreement. Notwithstanding the foregoing, either Party agrees that it will not compromise or settle any litigation commenced against it or its
directors or officers relating to this Agreement or the Transactions (including the Merger), unless any such compromise or settlement includes a
full release of the other Party and its Subsidiaries (including, in the case of Chucktaylor, if the Distribution has occurred, Chuck and its
Subsidiaries), without the other Party's prior written consent, which consent will not be unreasonably withheld, delayed or conditioned.

4.16 Indemnification, Exculpation and Insurance.    (a) Victory, for a period of six years after the Effective Time, will, except as
otherwise required by any applicable Law, cause the organizational documents of the Surviving Company to contain provisions no less favorable
to each individual who at the Effective Time is, or at any time prior to the Effective Time was, a director or officer of Chucktaylor (each an
"Indemnitee" and, collectively, the "Indemnitees") with respect to limitation of Liabilities of directors and officers and indemnification than are
set forth as of the date of this Agreement in the organizational documents of Chucktaylor, which provisions may not be amended, repealed or
otherwise modified in a manner that would adversely affect the rights thereunder of the Indemnitees.

        (b)   Prior to the Effective Time, Chucktaylor will obtain as of the Effective Time and pay for in full a prepaid "tail" insurance policy
substantially on the terms reviewed by Victory prior to the Effective Time (including, the cost, scope and coverage thereof), with a claims period
of at least six years from the Effective Time with respect to directors' and officers' liability insurance in amount and scope at least as favorable as
Chucktaylor's existing policies for claims arising from facts or events that occurred prior to the Effective Time with respect to those directors
and officers of Chucktaylor who are currently (and any additional persons who prior to the Effective Time become) covered by Chucktaylor's
directors' and officers' liability insurance policy.

        (c)   The provisions of this Section 4.16 are (i) intended to be for the benefit of, and shall be enforceable by, each Indemnitee, his or her
heirs and his or her representatives and (ii) in addition to, and not in substitution for, any other rights to indemnification or contribution that any
such Person may have by contract or otherwise. The obligations of Victory and the Surviving Company under this Section 4.16 may not be
terminated or modified in such a manner as to adversely affect the rights of any Indemnitee to whom this Section 4.16 applies unless (A) such
termination or modification is required by applicable Law or (B) the affected Indemnitee has consented in writing to such termination or
modification (it being expressly agreed that the Indemnitees to whom this Section 4.16 applies will be third party beneficiaries of this
Section 4.16).

        (d)   In the event that Victory, the Surviving Company or any of their respective successors or assigns (i) consolidates with or merges into
any other Person and is not the continuing or surviving company or entity of such consolidation or merger or (ii) transfers or conveys all or
substantially all of its properties and assets to any Person, then, and in each such case, proper provision will be made so that the successors and
assigns of Victory and the Surviving Company will assume all of the obligations of set forth in this Section 4.16.

        (e)   Chucktaylor will use reasonable best efforts to cause any insurance policies of Chucktaylor currently in effect to be amended so that
the Surviving Company (as the successor of Chucktaylor) will have the ability to exercise any and all of its rights under any such insurance
policy (including the right to make any insurance claims and receive insurance payments under any such policy) in respect of any period prior to
the Effective Time.

4.17 Treatment as Reorganization.    This Agreement is intended to constitute a "plan of reorganization" within the meaning of Treasury
Regulations Section 1.368-2(g). The Parties intend that
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the Merger qualify as a "reorganization" within the meaning of Section 368(a) of the Code and the Treasury Regulations and will report it as
such for all federal, state and local income tax purposes. None of the Parties will take any action or fail to take any action which action or failure
would cause the Merger to fail to qualify as a "reorganization" within the meaning of Section 368(a) of the Code and the Treasury Regulations.
Each of Chucktaylor and Victory will use its commercially reasonable efforts to obtain the opinion referred to in Section 5.02(e) and
Section 5.03(k), as applicable. Each of Victory, Merger Sub and Chucktaylor agrees to cooperate with one another and to provide to the other
Parties such information and documentation as may be necessary, proper or advisable, to cause the Merger to qualify as a "reorganization"
within the meaning of Section 368(a) of the Code and the Treasury Regulations. Chucktaylor will use its commercially reasonable efforts to
make the representations referred to in Section 4.17 of the Chucktaylor Disclosure Letter and Victory will use its commercially reasonable
efforts to make the representations referred to in Section 4.17 of the Victory Disclosure Letter.

4.18 FIRPTA Certificate.    At or immediately prior to the Closing, Chucktaylor will deliver to Victory an executed notice to the IRS
prepared in accordance with the requirements of Treasury Regulations Section 1.1445-2 that is reasonably acceptable to Victory and dated as of
the Closing Date (the "FIRPTA Certificate"), along with written authorization for Victory to deliver such FIRPTA Certificate to the IRS on
behalf of Chucktaylor following the Closing.

4.19 Consent Decrees And Voluntary Agreements.    Prior to the Effective Time, Chucktaylor will, and prior to the consummation of the
Distribution or a Chuck Disposition will cause the Chucktaylor Subsidiaries to, perform all obligations required to be performed by it under the
Consent Decrees and Voluntary Agreements.

4.20 Employee Matters.    (a) Together with the delivery of the Closing Date Positive Net Worth Statement, Chucktaylor will also
provide Victory with a copy of Section 4.20(a) of the Chucktaylor Disclosure Letter, which sets forth the name of each individual (i) employed
by or providing services to Chucktaylor or any Chucktaylor Subsidiary (other than employees of Chuck or Chuck's Subsidiaries) at the time
Chucktaylor delivers the Closing Date Positive Net Worth Statement and/or (ii) with respect to whom Chucktaylor or any Chucktaylor
Subsidiary may have any severance and/or other known and estimable Liabilities or obligations at or following the Effective Time with respect
to such individual's service with Chucktaylor or any Chucktaylor Subsidiary prior to the Effective Time, in each case, individually identifying
(A) all of the agreements, arrangements and other instruments which may give rise to any such Liability or obligation to make payments, provide
benefits, or set aside amounts payable, to or on behalf of such individual at or following the Effective Time (including in connection with any
termination of employment or service of such individual) and (B) the amount of payments and benefits due to or on behalf of each such
individual (together, the "Employee-Related Liabilities"). Any and all Employee-Related Liabilities will be included in the Closing Date Positive
Net Worth Statement.

        (b)   Chucktaylor will take all action necessary to provide that, as of immediately prior to the Effective Time, (i) the employment of each
employee or service provider of Chucktaylor or any Chucktaylor Subsidiary (other than employees of Chuck or Chuck's Subsidiaries) has been
either transferred to Chuck or terminated by Chucktaylor, (ii) none of Victory, the Surviving Company or any of their respective Affiliates will
employ or have any Liability or obligation to employ any employee or engage any service provider, (iii) except as set forth in Section 4.20(a)  of
the Chucktaylor Disclosure Letter, all benefit-related plans, programs, agreements and arrangements in effect prior to the Effective Time have
been terminated and all Liabilities and obligations under such arrangements have been extinguished so that none of Victory, the Surviving
Company or any of their respective Affiliates have any Liabilities or obligations under such arrangements, provided that any Liability or
obligation under an arrangement set forth in Section 4.20(a)  of the Chucktaylor Disclosure Letter will be deemed to be an Employee-Related
Liability, and (iv) Chuck and its Affiliates (for the avoidance of doubt, excluding
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Victory and its Subsidiaries) will assume and retain all Liability with respect to the actions contemplated by the immediately preceding
clauses (i) through (iii). Notwithstanding anything to the contrary contained in this Agreement, Chucktaylor will cause Chuck to take all action
necessary to provide that Chuck will retain and be responsible for (A) all Liabilities in respect of Chucktaylor Compensation And Benefit Plans
incurred prior to, on or following the Closing (including severance claims, claims under medical, life insurance and disability benefit plans and
policies, workers' compensation claims and similar claims), (B) any Controlled Group Liability, and (C) all Liabilities relating to the
employment or termination of employment or service by Chucktaylor, the Surviving Company or any of their respective Affiliates of any current
or former employees or consultants of Chuck, Chucktaylor or any of their respective Affiliates.

4.21    Restructuring Transactions.    Prior to the Effective Time, Chucktaylor will, and will cause the Chucktaylor Subsidiaries to, take the
actions described on Section 4.21 of the Chucktaylor Disclosure Letter (the "Restructuring Transactions"). Chucktaylor will consult with
Victory regarding the manner and status of the implementation of the Restructuring Transactions and will provide Victory with copies of all
agreements or other documents to be executed in connection with such transactions prior to such execution and will consider in good faith any
comments made by Victory in respect of such documents.

4.22    ZYPS.    The ZYPS outstanding as of the date of this Agreement will be repaid, redeemed, settled, released or cancelled in
accordance with the terms thereof prior to the Effective Time, and no Person will have any right to redeem, convert or require the purchase of
any ZYPS.

4.23    Payment and Releases.    (a) Prior to the consummation of the Distribution or the Chuck Disposition, (i) Victory will pay to
Subsidiaries of Chuck the amounts set forth on Section 4.23(a) of the Chucktaylor Disclosure Letter and (ii) Victory will, and Chucktaylor will
cause Chuck to, execute and deliver a duly executed release, substantially in the form attached hereto as Exhibit G-1, pursuant to which Chuck
and Victory release each other from and waive any claims in respect of the matters set forth on Section 4.23(a) of the Chucktaylor Disclosure
Letter.

        (b)   Prior to the Effective Time, Victory and Chucktaylor will execute and deliver a duly executed release, substantially in the form
attached hereto as Exhibit G-2, pursuant to which Victory will release Chucktaylor from and waive any claims in respect of the matters set forth
on Section 4.23(b) of the Chucktaylor Disclosure Letter.

V. CONDITIONS

5.01    Joint Conditions.    The respective obligation of Victory and Chucktaylor to effect the Merger is subject to the satisfaction at or prior
to the Effective Time or waiver (to the extent permitted by Law) of the following conditions:

        (a)   (i) there shall be no Law in effect that makes consummation of the Transactions illegal or otherwise prohibited or (ii) no
Governmental Authority having competent jurisdiction shall have issued an Order or taken any other action restraining, enjoining or
otherwise prohibiting any of the Transactions;

        (b)   the Distribution or Chuck Disposition shall have occurred at least one day prior to the Closing Date;

        (c)   the Chucktaylor Shareholder Approval shall have been obtained at the Chucktaylor Shareholder Meeting (including any
postponement or adjournment thereof);

        (d)   the Victory Stockholder Approval shall have been obtained at the Victory Stockholder Meeting (including any postponement
or adjournment thereof);

        (e)   the Victory Common Stock to be issued in the Merger shall have been authorized for listing on the NASDAQ, subject to
notice of official issuance;
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        (f)    the Victory Form S-4 shall have become effective under the Securities Act and shall not be the subject of any stop order or
proceedings seeking a stop order;

        (g)   neither Chucktaylor nor Victory shall have published a press release or made any other public statement to the effect that the
Chucktaylor SEC Filings or financial statements contained therein or the Victory SEC Filings or financial statements contained
therein, as applicable, may no longer be relied upon or that it or any Governmental Authority has commenced an investigation into the
reliability or accuracy of any of its financial statements or otherwise to the extent material with respect to Chucktaylor or Victory, as
the case may be; and

        (h)   the Escrow Agreement shall be in full force and effect and will be in a form and substance reasonably satisfactory to each of
the Parties thereto.

5.02    Conditions To The Obligation Of Chucktaylor.    The obligation of Chucktaylor to effect the Merger is subject to the satisfaction at
or prior to the Effective Time of each of the following conditions (each of which is for the exclusive benefit of Chucktaylor and may be waived
by Chucktaylor to the extent permitted by applicable Law):

        (a)   all covenants of Victory under this Agreement and the Other Transaction Agreements to be performed on or before the
Closing shall have been duly performed by Victory in all material respects;

        (b)   the representations and warranties of Victory in this Agreement, which for purposes of this paragraph will be read as though
none of them contain any materiality, Victory MAE or similar qualifications, shall be true and correct in all respects as of the Closing
with the same effect as though made as of the Closing (except that any representation and warranty made as of a date other than the
date of this Agreement will continue on the Closing Date to be true and correct in all respects as of the specified date), except where
the failure of the representations and warranties to be true and correct in all respects would not in the aggregate be reasonably expected
to result in a Victory MAE, and Chucktaylor shall have received a certificate of Victory addressed to Chucktaylor and dated as of the
Closing Date, signed on behalf of Victory by an officer of Victory (on Victory's behalf and without personal liability), confirming the
matters set forth in Section 5.02(a) and this Section 5.02(b);

        (c)   Since the date of this Agreement, there shall have been no circumstance, change, development, condition or event that,
individually or in the aggregate, has had or would reasonably be likely to have a Victory MAE;

        (d)   Victory shall have filed all periodic reports required to be filed by it with the Commission on a timely basis; and

        (e)   Chucktaylor shall have received from Weil, Gotshal & Manges LLP, counsel to Chucktaylor, on the Closing Date, a written
opinion dated as of such date in form and substance reasonably satisfactory to Chucktaylor, to the effect that, for U.S. federal income
tax purposes, the Merger should be treated as a reorganization qualifying under Section 368(a) of the Code. In rendering such opinion,
counsel to Chucktaylor will be entitled to rely upon representations of officers of Chucktaylor and Victory in substantially the forms in
Section 4.17 of the Chucktaylor Disclosure Letter and Section 4.17 of the Victory Disclosure Letter, respectively (allowing for such
amendments to the representations as counsel to Chucktaylor deems necessary.
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5.03    Conditions To The Obligation Of Victory.    The obligation of Victory to effect the Merger is subject to the satisfaction of each of
the following conditions (each of which is for the exclusive benefit of Victory and may be waived by Victory, to the extent permitted by
applicable Law):

        (a)   all covenants of Chucktaylor under this Agreement and the Other Transaction Agreements to be performed on or before the
Closing Date shall have been duly performed by Chucktaylor in all material respects;

        (b)   (i) the representations and warranties of Chucktaylor in Section 2.04(d) shall be true and correct in all respects as of the
Closing Date with the same effect as if made on the Closing Date, (ii) all the other representations and warranties of Chucktaylor in
this Agreement, which for purposes of this clause (ii) will be read as though none of them contain any materiality, Chucktaylor MAE
or similar qualifications, shall be true and correct in all respects as of the Closing Date with the same effect as though made as of the
Closing Date (except that any representation and warranty made as of a date other than the date of this Agreement will continue on the
Closing Date to be true and correct in all respects as of the specified date), except where the failure of the representations and
warranties to be true and correct in all respects would not, in the aggregate result in a Chucktaylor MAE, and (iii) Victory shall have
received a certificate of Chucktaylor addressed to Victory, and dated as of the Closing Date, signed on behalf of Chucktaylor by an
officer of Chucktaylor (on Chucktaylor's behalf and without personal liability), confirming the matters set forth in Section 5.03(a) and
this Section 5.03(b);

        (c)   Victory shall have received (i) the Closing Date Positive Net Worth Statement confirming a Closing Date Positive Net Worth
and (ii) a letter from Deloitte & Touche LLP providing comfort as to the methodologies used and calculated in the foregoing Closing
Date Positive Net Worth Statement;

        (d)   Since the date of this Agreement, there shall have been no circumstance, change, development, condition or event that,
individually or in the aggregate, has had or would reasonably be likely to have a Chuck MAE or a Chucktaylor MAE;

        (e)   Victory shall have been provided with copies of the written opinions as delivered to the board of directors of Chucktaylor,
dated as of the date of the Chucktaylor board of directors approve the Distribution (or the Chuck Disposition, as applicable) and any
opinions subsequently delivered to the board of directors of Chucktaylor from Chucktaylor's advisor with respect to the Solvency and
capital adequacy of Chuck (or, if the Chuck Disposition has been consummated, of the Acquiror) and Chucktaylor;

        (f)    the board of directors of Victory determines in good faith, after consulting with counsel (and consistent with the
recommendation of the Special Committee), that there is no pending Action before any Governmental Authority (other than any
pending or threatened Action instituted by or on behalf of any shareholder of Chucktaylor, Chuck or Victory resulting from or arising
out of this Agreement, the Other Transaction Agreements, the Transactions, the Distribution Agreements or the Distribution) that,
considering the merits of the claims, the available defenses (procedural and substantive) and the likelihood that the opposing parties
will ultimately prevail, creates a Liability to Victory in excess of $10 million or a Chucktaylor MAE (after taking into account the
indemnification obligations under the Distribution Agreement and the Escrow Agreement);

        (g)   Chucktaylor shall not have authorized or adopted, or publicly proposed, a plan of complete or partial liquidation or
dissolution of itself;

        (h)   Chucktaylor shall have filed all periodic reports required to be filed by it with the Commission on a timely basis;
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        (i)    If the Chuck Disposition is consummated, the Chuck Disposition Agreements shall incorporate all of the Chucktaylor
Provisions;

        (j)    Victory shall have received letters of resignation, effective as of the Closing Date, from each of the designees of Chucktaylor
to the board of directors of Victory other than those designated by Cadian pursuant to the Cadian Agreement;

        (k)   Victory shall have received from Jones Day, counsel to Victory, on the Closing Date, a written opinion dated as of such date
in form and substance reasonably satisfactory to Victory, to the effect that, for U.S. federal income tax purposes, the Merger should be
treated as a reorganization qualifying under Section 368(a) of the Code. In rendering such opinion, counsel to Victory will be entitled
to rely upon representations of officers of Chucktaylor and Victory in substantially the forms in Section 4.17 of the Chucktaylor
Disclosure Letter and Section 4.17 of the Victory Disclosure Letter, respectively (allowing for such amendments to the representations
as counsel to Victory deems necessary); and

        (l)    those audits described in Section 2.10(b) of the Chucktaylor Disclosure Letter shall have been resolved before the Closing
Date.

5.04    Frustration Of Closing Conditions.    None of the Parties will be entitled to rely on the failure of any condition set forth herein to be
satisfied if such failure was primarily due to the failure of any such Party to perform its obligations under this Agreement.

 VI. TERMINATION AND ABANDONMENT

6.01    Basis For Termination.    This Agreement may be terminated and the Transactions abandoned at any time prior to the Closing Date:

        (a)   by mutual written consent of Victory and Chucktaylor;

        (b)   by either Victory or Chucktaylor:

          (i)  if, upon a vote at a duly held meeting of the Victory Stockholders to obtain the Victory Stockholder Approval or at
any adjournment thereof, the Victory Stockholder Approval is not obtained;

         (ii)  if, upon a vote at a duly held meeting of the Chucktaylor Shareholders to obtain the Chucktaylor Shareholder
Approval or at any adjournment thereof, the Chucktaylor Shareholder Approval is not obtained;

        (iii)  if, (A) upon a vote at a duly held meeting of the Chucktaylor Shareholders to obtain the Distribution Shareholder
Approval or at any adjournment thereof, the Distribution Shareholder Approval is not obtained or, in the alternative,
(B) upon a vote at a duly held meeting of the Chucktaylor Shareholders to obtain the Chuck Disposition Shareholder
Approval or at any adjournment thereof, the Chuck Disposition Shareholder Approval is not obtained;

        (iv)  if the Distribution (or, in the alternative, the Chuck Disposition) does not occur on or prior to April 30, 2013;

         (v)  if the Closing does not occur on or prior to April 30, 2013; or

        (vi)  if (A) there is any Law that makes consummation of the Transactions illegal or otherwise prohibited or (B) any
Governmental Authority having competent jurisdiction has issued an Order or taken any other action (which the terminating
Party must have complied with its obligations hereunder to resist, resolve or lift) permanently restraining, enjoining or
otherwise prohibiting any material component of the Transactions, and such Order or other action becomes final and
non-appealable.
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        (c)   by Victory:

          (i)  if Chucktaylor materially breaches any of its representations and warranties or covenants and agreements
contained in this Agreement, which breach cannot be or has not been cured within 30 days after the giving of written notice
to Chucktaylor of such breach, provided that any breach of Section 4.10 of this Agreement will be deemed a material breach
of this Agreement;

         (ii)  if any condition set forth in Section 5.01 or Section 5.03 becomes incapable of fulfillment, and has not been
waived by Victory to the extent waivable under applicable law; provided, however, that in no event may Victory terminate
this Agreement if a condition set forth in Section 5.01 becomes incapable of fulfillment due to a material breach by Victory
of any of its representations, warranties or covenants set forth in this Agreement;

        (iii)  if the board of directors of Chucktaylor withdraws, or modifies in a manner adverse to Victory or Merger Sub or
publicly proposes to withdraw or modify in a manner adverse to Victory or Merger Sub, its approval or recommendation of
this Agreement or any of the Transactions, fails to recommend, or continue to recommend, that the Chucktaylor
Shareholders give the Chucktaylor Shareholder Approval and the Chucktaylor Shareholder Approval is not obtained at a
meeting duly called and held for purposes of seeking the Chucktaylor Shareholder Approval, or approves or recommends, or
proposes publicly to approve or recommend, any Qualifying Chucktaylor Takeover Proposal;

        (iv)  if Chucktaylor shall have published a press release or made any other public statement to the effect that the
Chucktaylor SEC Filings or the Chucktaylor Financial Statements may no longer be relied upon or that it or any
Governmental Authority has commenced an investigation into the reliability or accuracy of any of the Chucktaylor Financial
Statements or otherwise to the extent material; or

         (v)  if Chucktaylor shall have not have filed after the date of this Agreement all periodic reports required to be filed by
it with the Commission on a timely basis.

        (d)   by Chucktaylor:

          (i)  if Victory or Merger Sub materially breaches any of its representations and warranties or covenants and
agreements contained in this Agreement, which breach cannot be or has not been cured within 30 days after the giving of
written notice to Victory of such breach; provided, that any breach of Section 4.11 of this Agreement will be deemed a
material breach of this Agreement;

         (ii)  if any condition set forth in Section 5.01 or Section 5.02 become incapable of fulfillment, and has not been waived
by Chucktaylor to the extent waivable under applicable law, provided, however, that in no event may Chucktaylor terminate
this Agreement if a condition set forth in Section 5.01 becomes incapable of fulfillment due to a material breach by
Chucktaylor of any of its representations, warranties or covenants set forth in this Agreement;

        (iii)  if the Special Committee, withdraws, or modifies in a manner adverse to Chucktaylor or publicly proposes to
withdraw or modify in a manner adverse to Chucktaylor, its recommendation of this Agreement or any of the Transactions,
fails to recommend, or continue to recommend, that the Victory Stockholders vote in favor of the Transactions and the
Victory Stockholder Approval is not obtained at a meeting duly called and held for purposes of seeking the Victory
Stockholder Approval, or approves or recommends, or proposes publicly to approve or recommend, any Qualifying Victory
Proposal;

        (iv)  if Victory shall have published a press release or made any other public statement to the effect that the Victory
SEC Filings or the Victory Financial Statements may no longer be
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relied upon or that it or any Governmental Authority has commenced an investigation into the reliability or accuracy of any
of the Victory Financial Statements or otherwise to the extent material; or

         (v)  if Victory shall have not have filed after the date of this Agreement all periodic reports required to be filed by it
with the Commission on a timely basis.

6.02    Effect Of Termination.    (a) If this Agreement is terminated, the Transactions will terminate without further action by any Party,
this Agreement will become void and of no further force and effect, except for the provisions of this Section 6.02 and Article VII (other than
Section 7.12 which will terminate with the other provisions of this Agreement except as specifically provided herein) containing general
provisions and the Parties will have the right and obligations set forth in the Governance and Repurchase Agreement. Nothing in this Article VI
will be deemed to release any Party from any Liability for any knowing breach by such Party of any representation or warranty in this
Agreement, or any deliberate breach of any covenant herein or therein, or to impair the right of any Party to compel specific performance by
another Party of its obligations under this Agreement (whether or not the breach was willful or deliberate) that specifically survive such
termination as set forth in the immediately preceding sentence. For the avoidance of doubt, receipt by Victory of a payment in accordance with
the terms of Section 6.02(b) in circumstances in which Victory terminates this Agreement and receipt by Chucktaylor of a payment in
accordance with the terms of Section 6.02(c) in circumstances in which Chucktaylor terminates this Agreement will be deemed to be liquidated
damages for any and all losses or damages suffered or incurred by the terminating Party or any other Person in connection the matters forming
the basis for such termination, and the terminating Party will not be entitled to bring or maintain further claim, action or proceeding against the
other Party or any of its Affiliates arising out of such matters. For purposes of this Section 6.02(a), (i) a "knowing" breach of a representation
and warranty will be deemed to have occurred only if an executive officer of the Party alleged to have breached the representation or warranty
had actual knowledge of such breach as of the date hereof (without any independent duty of investigation or verification other than that such
executive officer has made inquiry that such representations and warranties were made in good faith), (ii) a "deliberate" breach of any covenant
will be deemed to have occurred only if the Party allegedly breaching the covenant took or failed to take action with actual knowledge that the
action so taken or omitted to be taken constituted a breach of such covenant, and (iii) the term "executive officer" will have the meaning given to
the term "officer" in Rule 16a-1(f) under the Exchange Act.

        (b)   Chucktaylor will pay to Victory:

          (i)  the Certified Victory Expenses if Victory terminates this Agreement pursuant to:

        (A)  Sections 6.01(c)(i), (iv) or (v); or

        (B)  Section 6.01(c)(ii) but solely as a result of a failure of any of the following Closing conditions becoming incapable
of being fulfilled: Sections 5.01(g) (if based on Chucktaylor) or any condition set forth in Section 5.03 other than
Section 5.03(f);

         (ii)  the Break-up Fee plus the Certified Victory Expenses if Victory terminates this Agreement pursuant to (A) Section 6.01(c)(i)
as a result of a breach of Section 4.10 or (B) Section 6.01(c)(iii);

        (c)   Victory will pay to Chucktaylor:

          (i)  the Certified Chucktaylor Expenses if Chucktaylor terminates this Agreement pursuant to:

        (A)  Sections 6.01(d)(i), (iv) or (v); or

        (B)  Section 6.01(d)(ii) but solely as a result of a failure of any of the Closing conditions in Sections 5.01(g) (if based
on Victory) and Section 5.02 becoming incapable of being fulfilled;
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         (ii)  the Reverse Break-up Fee plus the Certified Chucktaylor Expenses if Chucktaylor terminates this Agreement pursuant to
(A) Section 6.01(d)(i) as a result of a breach of Section 4.11 or (B) Section 6.01(d)(iii);

        (d)   Any fee due under Sections 6.02(b) or (c) will be paid promptly following termination of this Agreement by wire transfer of
immediately available funds (to an account specified by Victory or Chucktaylor, as applicable). Upon payment of the termination fees in
accordance with Section 6.02(b), Chucktaylor will have no further Liability to Victory or Merger Sub at Law or in equity under this Agreement
except as set forth in Section 6.02(a), and upon payment of the termination fees in accordance with Section 6.02(c), Victory and Merger Sub will
have no further Liability to Chucktaylor at Law or in equity under this Agreement except as set forth in Section 6.02(a).

 VII. MISCELLANEOUS

7.01    Nonsurvival Of Representations, Warranties And Agreements.    Except as provided in the next sentence, none of the
representations, warranties and agreements in this Agreement will survive the Closing. Notwithstanding the preceding sentence, the covenants,
representations and warranties of Chucktaylor (other than the representations contained in Section 2.10(a) through (d), (f) through (h), (j), (l),
and (n)) will survive for a period of 18 months following the Closing in accordance with the Distribution Agreement and the Escrow Agreement.

7.02    Expenses.    Except as otherwise provided in this Agreement or any of the Other Transaction Agreements, all fees and expenses
incurred in connection with the Transactions will be paid by the Party incurring such fees or expenses. For the avoidance of doubt any fees, costs
and expenses with respect to the issuance of the solvency opinions to be delivered pursuant to Section 5.03(e) will be borne solely by
Chucktaylor and any such fees, costs and expenses will be fully paid by Chucktaylor immediately prior to the Effective Time.

7.03    Entire Agreement.    This Agreement and the Other Transaction Agreements, including any related annexes, schedules and exhibits,
as well as any other agreements and documents referred to herein and therein, will together constitute the entire agreement between the Parties
with respect to the subject matter hereof and thereof and will supersede all prior negotiations, agreements and understandings of the Parties of
any nature, whether oral or written, with respect to such subject matter, which is hereby terminated and of no further force or effect. If there is a
conflict between any provision of this Agreement and a provision of the Other Transaction Agreements, the provision of this Agreement will
control unless specifically provided otherwise in this Agreement.

7.04    Governing Law; Jurisdiction; Waiver of Jury Trial.    (a) The validity, interpretation and enforcement of this Agreement will be
governed by the Laws of the State of Delaware, other than any choice of Law provisions thereof that would cause the Laws of another state to
apply.

        (b)   By execution and delivery of this Agreement, each Party irrevocably (i) submits and consents to the personal jurisdiction of the state
and federal courts of the State of Delaware for itself and in respect of its property in the event that any dispute arises out of this Agreement or
any of the Transactions, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from
any such court, and (iii) agrees that it will not bring any action relating to this Agreement or any of the Transactions in any other court. Each of
the Parties irrevocably and unconditionally waives (and agrees not to plead or claim) any objection to the laying of venue of any dispute arising
out of this Agreement or any of the Transactions in the state and federal courts of the State of Delaware, or that any such dispute brought in any
such court has been brought in an inconvenient or improper forum. The Parties further agree that the mailing by certified or registered mail,
return receipt requested, of any process required by any such court will constitute valid and lawful service of process against them, without
necessity for service by any other means provided by statute or rule of court.
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        (c)   EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE EITHER OF SUCH WAIVERS, (II) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH
WAIVERS, (III) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.04(c).

7.05    Notices.    All notices, requests, permissions, waivers and other communications hereunder will be in writing and will be deemed to
have been duly given (a) five Business Days following sending by registered or certified mail, postage prepaid, (b) when sent, if sent by
facsimile or email, provided that the facsimile or email transmission is promptly confirmed by telephone, (c) when delivered, if delivered
personally to the intended recipient, and (d) one Business Day following sending by overnight delivery via a national courier service and, in each
case, addressed to a Party at the following address for such Party:

        (a)   If to Victory or Merger Sub:

330 South Service Road
Melville, NY 11747
Attn: Chief Legal Officer
Facsimile: (631) 962-9623
Email: peter.fante@verint.com

with copies to (which will not constitute notice):

Jones Day
222 East 41st Street
New York, NY 10017
Attention: Randi C. Lesnick
Facsimile: (212) 755-7306
Email: rclesnick@jonesday.com

and

Loeb & Loeb LLP
345 Park Avenue
New York, New York 10154
Attn: David S. Schaefer
Facsimile: (212) 407-0947
Email: dschaefer@loeb.com
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        (b)   If to Chucktaylor:

810 Seventh Avenue
New York, NY 10019
Attention: Shefali Shah
Facsimile: (212) 739-1094
Email: Shefali.Shah@cmvt.com

with a copy to (which will not constitute notice):

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza
New York, NY 10005
Attention: David E. Zeltner, Esq.
Facsimile: (212) 822-5003
Email: dzeltner@milbank.com

or to such other address(es) as will be furnished in writing by any such Party to the other Party in accordance with the provisions of this
Section 7.05.

7.06 Amendments and Waivers.    (a) This Agreement may be amended and any provision of this Agreement may be waived, provided
that any such amendment or waiver will be binding upon a Party only if such amendment or waiver is set forth in a writing executed by such
Party (and, in the case of Victory, with the approval of or by the Special Committee). No course of dealing between or among any Persons
having any interest in this Agreement will be deemed effective to modify, amend or discharge any part of this Agreement or any rights or
obligations of any Party under or by reason of this Agreement.

        (b)   No delay or failure in exercising any right, power or remedy hereunder will affect or operate as a waiver thereof; nor will any single or
partial exercise thereof or any abandonment or discontinuance of steps to enforce such a right, power or remedy preclude any further exercise
thereof or of any other right, power or remedy. The rights and remedies hereunder are cumulative and not exclusive of any rights or remedies
that any Party would otherwise have. Any waiver, permit, consent or approval of any kind or character of any breach or default under this
Agreement or any such waiver of any provision of this Agreement must satisfy the conditions set forth in Section 7.06(a) and will be effective
only to the extent in such writing specifically set forth.

7.07 No Third-Party Beneficiaries.    This Agreement is solely for the benefit of the Parties and does not confer on third parties any
remedy, claim, reimbursement, claim of action or other right in addition to those existing without reference to this Agreement. Notwithstanding
the foregoing, the current and former directors and officers of Chucktaylor, are intended to be conferred with the rights and remedies set forth in
Section 4.16 and will be express third party beneficiaries of Section 4.16.

7.08 Assignability.    No Party may assign its rights or delegate its duties under this Agreement without the written consent of the other
Parties. Except as provided in the preceding sentence, any attempted assignment or delegation will be void.

7.09 Construction.    The descriptive headings herein are inserted for convenience of reference only and are not intended to be a
substantive part of or to affect the meaning or interpretation of this Agreement. Whenever required by the context, any pronoun used in this
Agreement, the Victory Disclosure Letter or Chucktaylor Disclosure Letter will include the corresponding masculine, feminine or neuter forms,
and the singular forms of nouns, pronouns, and verbs will include the plural and vice versa. Reference to any agreement, document, or
instrument means such agreement, document, or instrument as amended or otherwise modified from time to time in accordance with the terms
thereof, and if applicable hereof. The use of the words "include" or "including" in this Agreement or the
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Victory Disclosure Letter or Chucktaylor Disclosure Letter will be by way of example rather than by limitation. The use of the words "or,"
"either" or "any" will not be exclusive. The use of the words "deliver," "furnish," "made available" or "provide" will mean that, with respect to
either Party, as the context requires, or its respective Representatives, that such documents or information referenced shall have been delivered
to the other Party or its Representatives or contained in the electronic data room maintained by the Party delivering such information at least two
Business Days prior to the date of this Agreement. The Parties have participated jointly in the negotiation and drafting of this Agreement and the
Other Transaction Agreements. In the event an ambiguity or question of intent or interpretation arises, this Agreement will be construed as if
drafted jointly by the Parties, and no presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the authorship of
any of the provisions of this Agreement. Except as otherwise expressly provided elsewhere in this Agreement or any Other Transaction
Agreement, any provision herein which contemplates the agreement, approval or consent of, or exercise of any right of, a Party, such Party may
give or withhold such agreement, approval or consent, or exercise such right, in its sole and absolute discretion, the Parties hereby expressly
disclaiming any implied duty of good faith and fair dealing or similar concept.

7.10 Severability.    The Parties agree that (a) the provisions of this Agreement will be severable in the event that for any reason
whatsoever any of the provisions hereof are invalid, void or otherwise unenforceable, (b) any such invalid, void or otherwise unenforceable
provisions will be replaced by other provisions which are as similar as possible in terms to such invalid, void or otherwise unenforceable
provisions but are valid and enforceable, and (c) the remaining provisions will remain valid and enforceable to the fullest extent permitted by
applicable Law.

7.11 Counterparts.    This Agreement may be executed in multiple counterparts (any one of which need not contain the signatures of
more than one Party), each of which will be deemed to be an original but all of which taken together will constitute one and the same agreement.
This Agreement, and any amendments hereto, to the extent signed and delivered by means of a facsimile machine or other electronic
transmission, will be treated in all manner and respects as an original agreement and will be considered to have the same binding legal effects as
if it were the original signed version thereof delivered in person. At the request of any Party, the other Party will re-execute original forms
thereof and deliver them to the requesting Party. No Party will raise the use of a facsimile machine or other electronic means to deliver a
signature or the fact that any signature was transmitted or communicated through the use of facsimile machine or other electronic means as a
defense to the formation of a Contract and each such Party forever waives any such defense.

7.12 Specific Performance.    The Parties agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof and that the Parties will be entitled to an injunction or injunctions to prevent breaches of this
Agreement or to enforce specifically the performance of the terms and provisions hereof, in addition to any other remedy to which they are
entitled at Law or in equity.

7.13 Disclosure Letters.    There may be included in the Victory Disclosure Letter and/or the Chucktaylor Disclosure Letter items and
information that are not "material," and such inclusion will not be deemed to be an acknowledgment or agreement that any such item or
information (or any non-disclosed item or information of comparable or greater significance) is "material," or to affect the interpretation of such
term for purposes of this Agreement. Matters reflected in the Victory Disclosure Letter and the Chucktaylor Disclosure Letter are not necessarily
limited to matters required by this Agreement to be disclosed therein. The Victory Disclosure Letter and the Chucktaylor Disclosure Letter set
forth items of disclosure with specific reference to the particular Section or subsection of this Agreement to which the information in the Victory
Disclosure Letter and the Chucktaylor Disclosure Letter, as applicable, relates; provided, however, that any information set forth in one Section
of such disclosure letter will be deemed to apply to each other Section or subsection thereof to which its relevance is reasonably apparent on its
face.
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 VIII. DEFINITIONS

        For purposes of this Agreement, the following terms, when utilized in a capitalized form, will have the following meanings:

        "Acquiror" has the meaning set forth in Section 4.10(f).

        "Action" means any claim, action, suit, counter suit, hearing, written complaint or demand, litigation or proceeding of any nature whether
administrative, civil, criminal, regulatory or otherwise, by or before any federal, state, local, foreign or international Governmental Authority or
any arbitration or mediation tribunal, or, to the Knowledge of Chucktaylor, any investigation or audit by any such Governmental Authority.

        "Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control
with such other Person as of the date on which, or at any time during the period for which, the determination of affiliation is being made;
provided, however, that neither Victory nor its controlled Affiliates will be deemed to be an Affiliate of Chucktaylor for any purpose hereunder.
For purposes of this definition, the term "control" (including, with correlative meanings, the terms "controlled by" and "under common control
with"), as used with respect to any Person means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by Contract or otherwise.

        "Agreement" has the meaning set forth in the preamble to this Agreement.

        "Approved Accounting Review Costs" has the meaning set forth in Section 4.03(b).

        "Assets" means assets, properties and rights (including goodwill), wherever located (including in the possession of vendors or other
third-parties or elsewhere), whether real, personal or mixed, tangible, intangible or contingent, in each case whether or not recorded or reflected
or required to be recorded or reflected on the books and records or financial statements of any Person.

        "Average Closing Price" means the average (measured as a simple arithmetic mean) of the daily volume weighted averages of the trading
prices of the Victory Common Stock on the NASDAQ Global Market, as reported as "VRNT" by Bloomberg L.P. (or any such equivalent
calculation to which the Parties 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 Victory Common Stock during such period, then the
trading price for a share of Victory 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 Victory Common Stock.

        "Break-Up Fee" means $10 million, in immediately available funds.

        "Business Day" means any day that is not a Saturday, a Sunday or other day that is a statutory holiday under the federal Laws of the United
States.

        "Cadian Agreement" means the Letter Agreement, dated May 30, 2012, between Chucktaylor, Cadian Capital Management, LLC, Cadian
Fund LP, Cadian Master Fund LP and Cadian GP LLC.

        "Cash Unit Consideration" has the meaning set forth in Section 1.12(c).

        "Certificate of Designation" means the Certificate of Designation, Preferences and Rights of the Victory Preferred Stock, filed with the
Secretary of State of the State of Delaware on May 25, 2007, as may be amended from time to time.

        "Certificates of Merger" has the meaning set forth in Section 1.02(b).
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        "Certified Chucktaylor Expenses" means Chucktaylor's third party out-of-pocket costs and expenses relating to this Agreement, the Other
Transaction Agreements and the Transactions as certified to Victory by an executive officer of Chucktaylor.

        "Certified Victory Expenses" means Victory's third party out-of-pocket costs and expenses relating to this Agreement, the Other Transaction
Agreements and the Transactions as certified to Chucktaylor by an executive officer of Victory.

        "Chuck" has the meaning set forth in the recitals to this Agreement.

        "Chuck Disposition" has the meaning set forth in Section 4.10(f).

        "Chuck Disposition Agreements" means all Contracts, and any amendments thereto, entered into by Chuck or Chucktaylor in respect of a
Chuck Disposition, which will contain all of the Chucktaylor Provisions.

        "Chuck Disposition Shareholder Approval" has the meaning set forth in Section 2.20(b).

        "Chuck Form 10" has the meaning set forth in Section 4.07.

        "Chuck MAE" means any circumstance, change, development, condition or event that has had or is reasonably likely to have, individually
or in the aggregate, a material and adverse effect on the financial ability of Chuck or the Acquiror to promptly and fully satisfy any of its
respective indemnity obligations in favor of Chucktaylor arising under any of the Distribution Agreements or the Chuck Disposition
Agreements, as applicable.

        "Chucktaylor" has the meaning set forth in the preamble to this Agreement.

        "Chucktaylor Cash Unit" has the meaning set forth in Section 1.12(c).

        "Chucktaylor Common Stock" has the meaning set forth in Section 2.04(a).

        "Chucktaylor Compensation And Benefit Plans" has the meaning set forth in Section 2.08(a).

        "Chucktaylor Contracts" has the meaning set forth in Section 2.07(a).

        "Chucktaylor Disclosure Letter" means the disclosure letter delivered by Chucktaylor to Victory immediately prior to the execution of this
Agreement.

        "Chucktaylor Equity Interests" has the meaning set forth in Section 2.04(a).

        "Chucktaylor Filings" means, collectively, the Chuck Form 10, the Chucktaylor Proxy Statement and the Distribution Proxy Statement.

        "Chucktaylor Financial Statements" has the meaning set forth in Section 2.09(b).

        "Chucktaylor MAE" means any circumstance, change, development, condition or event that with respect to Chucktaylor would or is
reasonably likely to have, individually or in the aggregate, a material adverse effect on the Assets, business, financial condition or results of
operations of Victory and its Subsidiaries, as determined immediately following the Effective Time; provided that any circumstance, change,
development, condition or event that would, or would reasonably be likely to, result, individually or in the aggregate, in monetary damages or
other quantifiable Liabilities (other than Liabilities to Victory or Chucktaylor that are subject to indemnification obligations under the
Distribution Agreement and the Escrow Agreement) equal to $10 million or more shall constitute a Chucktaylor MAE.

        "Chucktaylor Option" has the meaning set forth in Section 1.12(a).

        "Chucktaylor Provisions" has the meaning set forth in Section 4.14.

        "Chucktaylor Proxy Statement" has the meaning set forth in Section 4.07.
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        "Chucktaylor SEC Filings" has the meaning set forth in Section 2.09(a).

        "Chucktaylor Shareholders" means the holders of Chucktaylor Common Stock

        "Chucktaylor Shareholder Approval" has the meaning set forth in Section 2.14.

        "Chucktaylor Shareholder Meeting" has the meaning set forth in Section 4.09.

        "Chucktaylor Subsidiary" means, at the time of determination each Subsidiary of Chucktaylor, other than Victory and its Subsidiaries.

        "Chucktaylor Superior Proposal" has the meaning set forth in Section 4.10(f)(ii).

        "Chucktaylor Unit" has the meaning set forth in Section 1.12(b).

        "Closing" has the meaning set forth in Section 1.01.

        "Closing Date" has the meaning set forth in Section 1.01.

        "Closing Date Positive Net Worth" means that the Retained Assets shall exceed the Retained Liabilities by any amount.

        "Closing Date Positive Net Worth Statement" has the meaning set forth in Section 4.03(b).

        "Code" means the Internal Revenue Code of 1986 (or any successor statute), as amended from time to time, and the Treasury Regulations
promulgated thereunder.

        "Commission" means the Securities and Exchange Commission.

        "Confidentiality Agreement" means the written confidentiality agreement previously entered into by Victory and Chucktaylor and any
amendments thereto.

        "Controlled Group Liability" means any and all Liabilities (a) under Title IV of ERISA, (b) under Section 302 of ERISA, (c) under
Sections 412 and 4971 of the Code, (d) as a result of a failure to comply with the continuation coverage requirements of Section 601 et seq. of
ERISA and Section 4980B of the Code, or (e) under corresponding or similar provisions of foreign Laws under any employee benefit plan of
Chuck, Chucktaylor or any of their respective Affiliates.

        "Consent Decrees and Voluntary Agreements" has the meaning set forth in Section 2.06(b).

        "Consents" means any consents, waivers or approvals from, or notification requirements to, or authorizations by, any third parties.

        "Contracts" means any contract, agreement, lease, license, sales order, purchase order, instrument or other commitment, whether written or
oral, that is binding on any Person or any part of its property.

        "DLLCA" means the Limited Liability Company Act of the State of Delaware.

        "Distribution" has the meaning set forth in the recitals to this Agreement.

        "Distribution Agreement" means the agreement between Chucktaylor and Chuck in the form of Exhibit C.

        "Distribution Agreements" means the Distribution Agreement, the Transition Services Agreement, the Tax Disaffiliation Agreement, the
Employee Matters Agreement and, in each case, any amendments thereto.

        "Distribution Proxy Statement" has the meaning set forth in Section 4.07.

        "Distribution Shareholder Approval" has the meaning set forth in Section 2.20(a).
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        "Distribution Shareholder Meeting" means a meeting of Chucktaylor Shareholders that Chucktaylor has duly called, given notice of,
convened and held for the purpose of obtaining the Distribution Shareholder Approval.

        "Effective Time" has the meaning set forth in Section 1.02(b).

        "Employee Matters Agreement" means the agreement between Chucktaylor and Chuck in the form of Exhibit D.

        "Employee-Related Liabilities" has the meaning set forth in Section 4.20(a).

        "Environmental Claim" means any Action by any Person alleging Liability (including Liability for investigatory costs, cleanup costs,
governmental response costs, natural resource damages, fines or penalties) for any Environmental Conditions.

        "Environmental Conditions" means the presence in the environment, including the soil, groundwater, surface water or ambient air, of any
Hazardous Materials at a level which exceeds any applicable standard or threshold under any Environmental Law or otherwise requires
investigation or remediation (including investigation, study, health or risk assessment, monitoring, removal, treatment or transport) under any
applicable Environmental Laws.

        "Environmental Laws" means all Laws of any Governmental Authority that relate to the protection of the environment (including ambient
air, surface water, ground water, land surface or subsurface strata) including Laws or any other binding legal obligation in effect now or in the
future relating to the release of Hazardous Materials, or otherwise relating to the treatment, storage, disposal, transport or handling of Hazardous
Materials, or to the exposure of any individual to a release of Hazardous Materials.

        "Enforceability Exception" has the meaning set forth in Section 2.02.

        "Equity-Based Awards" has the meaning set forth in Section 3.04.

        "ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

        "ERISA Affiliate" means, with respect to an entity, any trade or business (whether or not incorporated) (a) under common control (within
the meaning of Section 4001(b)(1) of ERISA) with such entity, or (b) which, together with such entity, is treated as a single employer under
Section 414(t) of the Code.

        "Escrow Agreement" has the meaning set forth in the recitals to this Agreement.

        "Exchange Act" means the Securities Exchange Act of 1934, as amended.

        "Exchange Agent" has the meaning set forth in Section 1.04.

        "Exchange Fund" has the meaning set forth in Section 1.04.

        "Exchange Ratio" means the quotient obtained by dividing (a) the sum of (i) the number of Fully Diluted Chucktaylor Shares and (ii) the
quotient obtained by dividing the Target Amount by the Average Closing Price and rounding to the nearest 1/10,000, by (b) the sum of (i) the
number of shares of Chucktaylor Common Stock outstanding as of the Closing Date plus (ii) the number of Chucktaylor Units that will be
canceled immediately prior to the Effective Time pursuant to Section 1.12(b).

        "FIRPTA Certificate" has the meaning set forth in Section 4.18.

        "Fully Diluted Chucktaylor Shares" means (a) the number of shares of Victory Common Stock owned by Chucktaylor and outstanding as
of the Closing, plus (b) the number of shares of Victory Common Stock obtained by multiplying (i) the number of shares of Victory Preferred
Stock owned by Chucktaylor as of the Closing, by (ii) the quotient obtained by dividing the Liquidation Preference (as
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defined in the Certificate of Designations) as of the Closing by $32.66, plus (c) the number of shares of Victory Common Stock obtained by
dividing the amount, if any, by which the Retained Assets exceed the Retained Liabilities immediately prior to the Effective Time (up to
$10 million), by the Average Closing Price.

        "GAAP" means United States generally accepted accounting principles, as consistently applied by Victory and Chucktaylor, as applicable,
in the preparation of its consolidated financial statements.

        "Governance and Repurchase Agreement" has the meaning set forth in the recitals to this Agreement.

        "Governmental Approvals" means any notices, reports or other filings to be made, or any Consents, registrations, permits or authorizations
to be obtained from, any Governmental Authority.

        "Governmental Authority" means any federal, state, local, foreign or international court, government, department, commission, board,
bureau, agency, official or other regulatory, administrative or governmental authority or self-regulatory organization.

        "Hazardous Materials" means chemicals, pollutants, contaminants, wastes, toxic substances, radioactive and biological materials,
hazardous substances, petroleum and petroleum products or any fraction thereof, including such substances referred to by such terms as defined
in any Environmental Laws.

        "Indemnitees" has the meaning set forth in Section 4.16(a).

        "Intellectual Property" means, in any and all jurisdictions throughout the world, all (a) inventions and discoveries (whether or not
patentable or reduced to practice), patents, patent applications, invention disclosures, and statutory invention registrations, including reissues,
divisionals, continuations, continuations-in-part, extensions and reexaminations thereof, (b) trademarks, service marks, domain names, uniform
resource locators, trade dress, slogans, logos, symbols, trade names, brand names and other identifiers of source or goodwill, including
registrations and applications for registration thereof and including the goodwill symbolized thereby or associated therewith, (c) published and
unpublished works of authorship, whether copyrightable or not (including computer software), copyrights therein and thereto, registrations,
applications, renewals and extensions therefor, industrial designs, mask works, and any and all rights associated therewith, (d) trade secrets and
all other proprietary Information (including know-how) and invention rights, and all rights to limit the use or disclosure thereof, (e) rights of
privacy and publicity, and (f) any and all other intellectual property under the Laws of any country throughout the world.

        "IRS" means the Internal Revenue Service.

        "Known" or "Knowledge" means, in the case of Chucktaylor, the actual knowledge following reasonable inquiry of the persons listed in
Section 8.01 of the Chucktaylor Disclosure Letter as of the date of the representation, and, in the case of Victory, the actual knowledge following
reasonable inquiry of the persons listed in Section 8.01 of the Victory Disclosure Letter as of the date of the representation.

        "Law" means any statute, law, ordinance, regulation, rule, code or other requirement of, or Order issued by, a Governmental Authority.

        "Liabilities" means all debts, liabilities, guarantees, assurances, commitments and obligations, whether fixed, contingent or absolute,
asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however arising (including whether arising out of any Contract or tort based on negligence, strict liability or relating to Taxes
payable by a Person in connection with compensatory payments to employees or independent contractors).
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        "Measurement Date" has the meaning set forth in Section 3.04.

        "Merger" has the meaning set forth in Section 1.02(a).

        "Merger Consideration" has the meaning set forth in Section 1.03(d).

        "Merger Sub" has the meaning set forth in the preamble to this Agreement.

        "NASDAQ" means The NASDAQ Stock Market.

        "NYBCL" means the Business Corporation Law of the State of New York.

        "Option Consideration" has the meaning set forth in Section 1.12(a).

        "Order" means any orders, judgments, injunctions, awards, decrees, writs or other legally enforceable requirement handed down, adopted
or imposed by, including any consent decree, settlement agreement or similar written agreement with, any Governmental Authority.

        "Other Transaction Agreements" means the Voting Agreement and the Governance and Repurchase Agreement.

        "Parties" means Chucktaylor, Victory and Merger Sub.

        "Permits" means all permits, approvals, licenses, authorizations, certificates, rights, exemptions and Orders from Governmental Authorities.

        "Permitted Encumbrances" means (a) Security Interests for current Taxes not yet due and payable, or which are being contested in good
faith through appropriate proceedings and for which adequate reserves have been made in accordance with GAAP or (b) any Security Interest
created as a result of any action taken by or through Victory or its Subsidiaries.

        "Person" means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a
joint venture, an unincorporated organization or a Governmental Authority.

        "Qualifying Chucktaylor Takeover Proposal" has the meaning set forth in Section 4.10(f)(i).

        "Qualifying Victory Proposal" has the meaning set forth in Section 4.11(f)(i).

        "Release" means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping or
disposing into surface water, groundwater, land surface or subsurface strata or ambient air (including the abandonment or discarding of barrels,
containers and other closed receptacles containing any hazardous substance or pollutant or contaminant).

        "Representatives" means with respect to any Person, such Person's officers, employees, agents, advisors, directors and other representatives.

        "Restructuring Transactions" has the meaning set forth in Section 4.21.

        "Retained Assets" means, as of the Closing Date, all unrestricted cash and cash equivalents of Chucktaylor.

        "Retained Deferred Tax Assets" means, as of the Closing Date, all deferred Tax Assets of Chucktaylor of any nature, other than deferred
Tax Assets directly related to net operating loss carryforwards, that are required to be reflected on a balance sheet prepared in accordance with
GAAP, prior to reducing such deferred Tax Assets for any valuation allowance that is required to be reflected on a balance sheet prepared in
accordance with GAAP.

        "Retained Deferred Tax Liabilities" means, as of the Closing Date, all deferred Tax Liabilities of Chucktaylor of any nature, other than any
deferred Tax Liability associated with Chucktaylor's investment in Victory. The term Retained Deferred Tax Liabilities, shall not include (i) any
Tax
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Liability resulting from Chucktaylor's disposition of Victory Preferred Stock and/or Victory Common Stock and (ii) Tax Liabilities related to
Tax contingencies or Tax exposures booked pursuant to FASB Interpretation No. 48, Accounting Standards Codification 740-10 or any other
similar provision that are required to be reflected or reserved against on a balance sheet prepared in accordance with GAAP.

        "Retained Liabilities" means as of the Closing Date, the sum, without duplication, of (a) all Liabilities, obligations or commitments of
Chucktaylor of any nature that are required to be reflected or reserved against on a balance sheet prepared in accordance with GAAP other than
(i) Retained Deferred Tax Liabilities, (ii) Tax Liabilities and (iii) Tax contingencies and Tax exposures booked pursuant to FASB Interpretation
No. 48, Accounting Standards Codification 740-10 or any other similar provision, plus (b) all Employee-Related Liabilities, plus (c) the Victory
Disposition Tax, plus (d) the amount, if any, by which the Retained Deferred Tax Liabilities exceeds the Retained Deferred Tax Assets by more
than $1,000,000, plus (e) the excess, if any, of the current Tax Liabilities not subject to indemnification by Chuck pursuant to the Tax
Disaffiliation Agreement over current Tax Assets not refundable to Chuck pursuant to the Tax Disaffiliation Agreement, minus (f) the excess, if
any, of the current Tax Assets not refundable to Chuck pursuant to the Tax Disaffiliation Agreement over current Tax Liabilities not subject to
indemnification by Chuck pursuant to the Tax Disaffiliation Agreement, minus (g) 50% of the Approved Accounting Review Costs. For the
avoidance of doubt, Tax Liabilities subject to indemnification by Chuck pursuant to the Tax Disaffiliation Agreement and Tax Assets refundable
to Chuck pursuant to the Tax Disaffiliation Agreement shall, in all cases, be excluded from the calculation of Retained Liabilities.

        "Retained Tax Assets" means, as of the Closing Date, all Tax Assets of Chucktaylor of any nature, other than Tax Assets directly related to
net operating loss carryforwards, that are required to be reflected on a balance sheet prepared in accordance with GAAP, prior to reducing such
Tax Assets for any valuation allowance that is required to be reflected on a balance sheet prepared in accordance with GAAP.

        "Retained Tax Liabilities" means, as of the Closing Date, all Tax Liabilities of Chucktaylor of any nature, other than (a) Tax Liabilities
related to Tax contingencies or Tax exposures booked pursuant to FASB Interpretation No. 48, Accounting Standards Codification 740-10 or
any other similar provision, (b) any Tax Liability associated with Chucktaylor's investment in Victory and (c) any Tax Liability resulting from
Chucktaylor's disposition of Victory Preferred Stock and/or Victory Common Stock that are required to be reflected or reserved against on a
balance sheet prepared in accordance with GAAP.

        "Reverse Break-Up Fee" means $10 million, in immediately available funds.

        "Securities Act" means the Securities Act of 1933, as amended.

        "Security Interest" means any mortgage, security interest, pledge, lien, charge, claim, option, indenture, right to acquire, right of first
refusal, deed of trust, licenses to third parties, leases to third parties, security agreements, voting or other restriction, right-of-way, covenant,
condition, easement, encroachment, restriction on transfer, or other encumbrance and other restrictions or limitations on use of real or personal
property of any nature whatsoever.

        "Special Committee" has the meaning set forth in the recitals to this Agreement.

        "Solvent" when used with respect to any Person, means that, as of any date of determination, (a) the amount of the "fair saleable value" of
the assets of such person will, as of such date, exceed (i) the value of all "liabilities of such person, including contingent and other liabilities," as
of such date, as such quoted terms are generally determined in accordance with applicable federal Laws governing determinations of the
insolvency of debtors and (ii) the amount that will be required to pay the probable liabilities of such Person on its existing debts (including
contingent liabilities) as such debts become absolute and matured, (b) such Person will not have, as of such date, an unreasonably small amount
of capital for the operation of the businesses in which it is engaged or proposed to be engaged
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following such date, and (c) such Person will be able to pay its liabilities, including contingent and other liabilities, as they mature.

        "SOX" has the meaning set forth in Section 2.09(a).

        "Subsidiary" of any Person means another Person (other than a natural Person), of which such Person owns directly or indirectly (a) an
aggregate amount of the voting securities, other voting ownership or voting partnership interests to elect at least a majority of the Board of
Directors or other governing body or, (b) if there are no such voting interests, 50% or more of the equity interests therein; provided, however,
that neither Victory nor its Subsidiaries will be deemed to be a Subsidiary of Chucktaylor for any purpose hereunder.

        "Surviving Company" has the meaning set forth in Section 1.02(a).

        "Takeover Statute" has the meaning set forth in Section 4.03(d).

        "Target Amount" means (a) $25 million if the Distribution or the Chuck Disposition occurs on or prior to October 31, 2012, (b) $15 million
if the Distribution or the Chuck Disposition occurs after October 31, 2012 and on or prior to January 31, 2013, (c) $5 million if the Distribution
or the Chuck Disposition occurs after January 31, 2013 and on or prior to April 30, 2013, and (d) notwithstanding the foregoing clauses (a)-(c),
$0.00 if, as of immediately prior to the Effective Time, Chucktaylor 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 Voting Securities (on an as exercised and fully diluted basis), unless such
reduction in Chucktaylor's beneficial ownership of Voting Securities is directly caused by the issuance of Voting Securities by Victory after the
date of this Agreement.

        "Tax" or "Taxes" means (a) all forms of taxation, whenever created or imposed, and whether of the United States or elsewhere, and whether
imposed by a federal, state, municipal, governmental, territorial, local, foreign or other body, and without limiting the generality of the
foregoing, shall include net income, gross income, gross receipts, sales, use, value added, ad valorem, transfer, recording, franchise, profits,
license, lease, service, service use, payroll, wage, withholding, employment, unemployment insurance, workers compensation, social security,
excise, severance, stamp, business license, escheat, business organization, occupation, premium, property, environmental, windfall profits,
customs, duties, alternative minimum, estimated or other taxes, fees, premiums, assessments or charges of any kind whatever assessed, collected,
imposed or administered by any Tax Authority, together with any related interest and any penalties, additions to such tax or additional amounts
imposed with respect thereto by such Tax Authority, (b) any Liability for the payment of any amounts of the type described in clause (a) of this
sentence as a result of being a member of an affiliated, consolidated, combined, unitary or aggregate group for any taxable period, and (c) any
Liability for the payment of any amounts of the type described in clause (a) or (b) of this sentence as a result of being a transferee of or successor
to any Person or as a result of any express or implied obligation to indemnify any other Person.

        "Tax Authority" means the IRS or any Governmental Authority responsible for the assessment, collection, imposition or administration of
any Taxes.

        "Tax Disaffiliation Agreement" means the Tax Disaffiliation Agreement, between Chucktaylor and Chuck, in substantially the form of
Exhibit E.

        "Tax Returns" means all reports, returns, filings, declaration forms, claims for refunds and statements filed or required to be filed with
respect to Taxes, including any amendments thereto (whether on a separate, consolidated or unitary basis).

        "Trading Day" means any day on which there are sales of Victory Common Stock on the NASDAQ composite tape.
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        "Transactions" means the Merger and the other transactions contemplated by this Agreement and the Other Transaction Agreements.

        "Transition Services Agreement" means the Transition Services Agreement between Chucktaylor and Chuck, in substantially the form of
Exhibit F.

        "Treasury Regulations" means the regulations promulgated under the Code by the U.S. Department of the Treasury.

        "Unit Consideration" has the meaning set forth in Section 1.12(b).

        "Victory" has the meaning set forth in the preamble to this Agreement.

        "Victory Accounting Obligations" means the obligation of Victory under relevant accounting guidance to account for the Merger in a
manner that would require Victory to replace Victory's consolidated historical financial statements with the consolidated financial statements of
Chucktaylor in filings with the Commission following the Closing.

        "Victory Common Stock" has the meaning set forth in Section 3.04.

        "Victory Disclosure Letter" means the disclosure letter delivered by Victory to Chucktaylor immediately prior to the execution of this
Agreement.

        "Victory Disposition Tax" means an amount equal to 35% of any gain recognized by Chucktaylor on the sale of Victory Preferred Stock
and/or Victory Common Stock.

        "Victory Equity Interests" has the meaning set forth in Section 3.04.

        "Victory Filings" means, collectively, the Victory Proxy Statement and the Victory Form S-4.

        "Victory Financial Statements" has the meaning set forth in Section 3.07(b).

        "Victory Form S-4" has the meaning set forth in Section 4.07.

        "Victory MAE" means any circumstance, change, development, condition or event that, individually or in the aggregate, has a material
adverse effect on the Assets, business, financial condition or results of operations of Victory and its Subsidiaries taken as a whole or materially
impairs, prevents or delays the ability of Victory to consummate the Merger and the other Transactions to be performed or consummated by
Victory pursuant to this Agreement; provided, however, that any such effect resulting or arising from or relating to any of the following matters
will not be considered when determining whether a Victory MAE has occurred or would reasonably be expected to occur: (i) any conditions in
the industry in which Victory competes in general; (ii) any conditions in the United States general economy or the general economy in other
geographic areas in which Victory operates; (iii) political conditions, including acts of war (whether or not declared), armed hostilities and
terrorism, or developments or changes therein; (iv) any conditions resulting from natural disasters; (v) compliance by Victory and Merger Sub
with their respective covenants in this Agreement; (vi) the failure of the financial or operating performance of Victory to meet internal forecasts
or budgets for any period prior to, on or after the date of this Agreement (but the underlying reason for the failure to meet such forecasts or
budgets may be considered); (vii) any action taken or omitted to be taken by or at the request or with the consent of Chucktaylor; (viii) effects or
conditions resulting from the announcement of this Agreement or the Transactions; (ix) changes in Laws or accounting principles; or (x) changes
in the trading price or trading volume of Victory Common Stock (but the underlying reason for such changes may be considered); provided,
further, that with respect to clauses (i), (ii), (iii), (iv) or (ix), such matter will be considered to the extent that it disproportionately affects Victory
as compared to similarly situated businesses operating in the same industry and geographic areas as Victory operates.
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        "Victory Material Contracts" means each Contract that Victory would be required to be filed as an exhibit to an Annual Report on
Form 10-K under the Exchange Act if such report was filed by Victory with the Commission on the date hereof.

        "Victory Options" has the meaning set forth in Section 3.04.

        "Victory Preferred Stock" has the meaning set forth in Section 3.04.

        "Victory Proxy Statement" has the meaning set forth in Section 4.07.

        "Victory SEC Filings" has the meaning set forth in Section 3.07(a).

        "Victory Stockholder Approval" has the meaning set forth in Section 3.11(a).

        "Victory Stockholder Meeting" has the meaning set forth in Section 4.08.

        "Victory Stockholders" means the holders of Victory Common Stock.

        "Victory Stock Issuance" has the meaning set forth in Section 1.03(d).

        "Victory Superior Proposal" has the meaning set forth in Section 4.11(f)(ii).

        "Voting Agreement" has the meaning set forth in the recitals to this Agreement.

        "Voting Securities" means any and all shares of capital stock of Victory and securities issued in respect thereof that are entitled to vote
generally in the election of directors, including the Victory Common Stock and the Victory Preferred Stock.

        "ZYPS" means, collectively, the Zero Yield Puttable Securities due May 15, 2023, issued by Chucktaylor pursuant to the indenture dated as
of May 7, 2003 between Chucktaylor and JPMorgan Chase Bank, N.A. and the New Zero Yield Puttable Securities due May 15, 2023, issued by
Chucktaylor pursuant to the indenture dated as of January 26, 2005 between Chucktaylor and JPMorgan Chase Bank, N.A.

[Signature Page Follows]

A-53

Edgar Filing: VERINT SYSTEMS INC - Form S-4

319



        IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the day and year first above written.

VERINT SYSTEMS INC.

By: /s/ Dan Bodner

Name: Dan Bodner
Title: President and Chief Executive Officer

COMVERSE TECHNOLOGY, INC.

By: /s/ Charles J. Burdick

Name: Charles J. Burdick
Title: Chief Executive Officer

VICTORY ACQUISITION I LLC

By: /s/ Peter Fante

Name: Peter Fante
Title: Vice President and Secretary

[Signature Page to the Agreement and Plan of Merger]
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 Annex B

August 12, 2012

The Special Committee of the Board of Directors
Verint Systems Inc.
330 South Service Road
Melville, New York 11747

Members of the Special Committee of the Board of Directors:

        You have requested our opinion as to the fairness, from a financial point of view, to the holders of the common stock of Verint
Systems Inc., a Delaware corporation ("Verint") (other than Comverse Technology, Inc., a New York corporation ("CTI") and its affiliates), of
the Merger Consideration (defined below) to be paid by Verint pursuant to the terms and subject to the conditions set forth in an Agreement and
Plan of Merger (this "Merger Agreement"), dated as of August 12, 2012, by and among CTI, Verint, and Victory Acquisition I LLC, a Delaware
limited liability company and wholly owned subsidiary of Verint ("Merger Sub"). As more fully described in the Merger Agreement, (i) CTI
will be merged with and into Merger Sub (the "Merger"), with Merger Sub continuing as the surviving entity; and (ii) each outstanding share of
common stock, par value $0.10 per share, of CTI ("CTI Common Stock") (other than shares held in the treasury of CTI or owned by Verint or
Merger Sub), will be converted into the right to receive that number of shares of common stock, par value $0.001 per share, of Verint ("Verint
Common Stock") equal to the Exchange Ratio (as defined in the Merger Agreement and summarized below), subject to certain limitations and
procedures as specified in the Merger Agreement. For purposes of our opinion, we refer to the aggregate number of shares of Verint Common
Stock to be issued in the Merger as the "Merger Consideration." As more fully described in the Merger Agreement, prior to and as a condition to
the consummation of the Merger, CTI shall distribute or dispose of Comverse, Inc., a wholly owned subsidiary of CTI ("CNS"), and its
subsidiaries by way of (i) the distribution of 100% of the shares of CNS to the stockholders of CTI (the "CNS Distribution"), pursuant to the
terms and subject to the conditions set forth in the Distribution Agreement (the "Distribution Agreement"), dated as of August 12, by and
between CTI and CNS, or alternatively (ii) the sale or other disposition (by merger, consolidation, sale or disposition of capital stock or other
assets, or otherwise) of CNS and its subsidiaries (the "CNS Disposition").

        As more fully described in the Merger Agreement, the "Exchange Ratio" is equal to the quotient determined by dividing (a) the sum of
(i) the number of Fully Diluted CTI Shares (defined below)) and (ii) the amount determined by dividing the Target Amount (defined below) by
the Average Closing Price (defined below), by (b) the number of shares of CTI Common Stock deemed to be outstanding as of the
consummation of the Merger. As more fully described in the Merger Agreement, "Fully Diluted CTI Shares" means (a) the number of shares of
Verint Common Stock owned by CTI as of the consummation of the Merger, plus (b) the number of shares of Verint Common Stock determined
by multiplying (i) the number of shares of Series A convertible preferred stock, par value $0.001 per share, of Verint ("Verint Preferred Stock")
owned by CTI as of the consummation 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 consummation of the Merger by $32.66, plus (c) the number of shares of Verint
Common Stock determined by dividing the amount, if any, by which unrestricted cash and cash equivalents of CTI as of the consummation of
the Merger exceed the Retained Liabilities (as defined in the Merger Agreement) of CTI as of the consummation of the Merger (up to
$10 million), by the Average Closing Price. As more fully described in the Merger Agreement, the "Target Amount" is equal to (a) $25 million
if the CNS Distribution or the CNS Disposition occurs on or prior to October 31, 2012, (b) $15 million if the CNS Distribution or the CNS
Disposition occurs after October 31, 2012 and on or prior to January 31, 2013, and (c) $5 million if the CNS Distribution or the CNS Disposition
occurs after January 31, 2013 and on or prior to April 30,
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2013. As more fully described in the Merger Agreement, the "Target Amount" is reduced to $0.00 if, subject to certain exceptions described in
the Merger Agreement, CTI owns less than 50% of the voting securities of Verint (on an as exercised and fully diluted basis) as of the
consummation of the Merger. As more fully described in the Merger Agreement, "Average Closing Price" means the average of the daily
volume weighted averages of the trading prices of Verint Common Stock on the NASDAQ Global Market, for the 20 consecutive trading days
ending on the second trading day immediately prior to the consummation of the Merger.

        In arriving at our opinion, we reviewed the Merger Agreement, the Distribution Agreement and the Governance and Repurchase Rights
Agreement (the "Governance and Repurchase Rights Agreement"), dated as of August 12, by and between Verint and CTI, together with certain
other agreements contemplated to be entered into in connection with the Merger, and 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. We 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 us by the management of Verint, including information relating to the potential
strategic implications of the Merger anticipated by the management of Verint. We also 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 us by the management of CTI, including certain financial forecasts and other information and data on a pro forma basis giving
effect to the CNS Distribution. We considered, to the extent publicly available, the financial terms of certain other transactions which we
considered relevant in evaluating the Merger and analyzed certain financial, stock market and other publicly available information relating to the
businesses of other companies whose operations we considered relevant in evaluating those of Verint and CTI. We evaluated certain potential
pro forma financial effects of the Merger on Verint based on the information provided to us by the management of Verint. We also evaluated
certain potential pro forma financial effects of the CNS Distribution on CTI based on the information provided to us by the management of CTI.
In addition to the foregoing, we conducted such other analyses and examinations and considered such other information and financial, economic
and market criteria as we deemed relevant and appropriate in arriving at our opinion. The issuance of our opinion has been authorized by our
fairness opinion committee.

        In rendering our opinion, we have 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 us and upon the assurances
of the managements of Verint and CTI that they are not aware of any relevant information that has been omitted or that remains undisclosed to
us. With respect to financial forecasts and other information and data provided to or otherwise reviewed by or discussed with us, relating to
Verint and CTI, and certain pro forma financial effects of, and strategic implications resulting from, the Merger, we have been 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 have assumed, with your 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 will be realized in the amounts and at the times
projected.

        We have assumed, with your consent, that the CNS Distribution will have occurred prior to the Merger in accordance with its terms and
that the Merger will be consummated in accordance with its
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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 CNS 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. We also have assumed,
with your consent, that the Merger will be treated as a tax-free reorganization for federal income tax purposes. We have not made or been
provided with an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of CTI nor have we made any physical
inspection of the properties or assets of CTI. Furthermore, we have not evaluated the solvency or fair value of Verint, CTI or CNS under any law
relating to bankruptcy, insolvency or similar matters. In addition, we have assumed, with your consent, that, as of the consummation of the
Merger, the unrestricted cash and cash equivalents of CTI will exceed the Retained Liabilities (as defined in the Merger Agreement) of CTI 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.

        We have assumed that the representations and warranties made by Verint and CTI in the Merger Agreement are and will be true and correct
in all respects material to our analysis. Finally, with your consent, we have relied upon the advice Verint has 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 CNS Distribution.

        Our opinion is limited to the fairness to the holders of Verint Common Stock (other than CTI and its affiliates), as of the date hereof, from a
financial point of view, of the Merger Consideration to be paid by Verint in the Merger, considered in the aggregate, and we express no 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. We are not
expressing any 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, we express no view on, and our opinion does 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. We are not expressing any opinion as to the CNS Distribution or
any of the terms or conditions thereof, or any actual or potential CNS Disposition, nor are we expressing 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, we express no view as to, and our 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. We also express no view as to, and our opinion does 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. Our opinion is necessarily based upon information available to us, and financial, stock
market and other conditions and circumstances existing, as of the date hereof. It should be understood that subsequent developments may affect
this opinion and that we do not have any obligation to update, revise or reaffirm this opinion.

        Citigroup Global Markets Inc. has acted as financial advisor to the Special Committee of the Board of Directors of Verint in connection
with the proposed Merger and will receive a fee for such services, a significant portion of which is contingent upon the consummation of the
Merger. We also will receive a fee in connection with the delivery of this opinion. In the ordinary course of our business, we and our affiliates
may actively trade or hold the securities of Verint and CTI for our own account
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or for the account of our customers and, accordingly, may at any time hold a long or short position in such securities. In addition, we and our
affiliates (including Citigroup Inc. and its affiliates) may maintain relationships with Verint, CTI and their respective affiliates.

        Our advisory services and the opinion expressed herein are provided for the information of the Special Committee of the Board of Directors
of Verint in its evaluation of the proposed Merger, and our opinion is not intended to be and does not constitute a recommendation to any
stockholders as to how such stockholder should vote or act on any matters relating to the proposed Merger or otherwise.

        Based upon and subject to the foregoing, our experience as investment bankers, our work as described above and other factors we deemed
relevant, we are of the opinion that, as of the date hereof, the Merger Consideration to be paid by Verint in the Merger is fair, from a financial
point of view, to the holders of Verint Common Stock (other than CTI and its affiliates).

Very truly yours,

/s/ CITIGROUP GLOBAL MARKETS INC.

CITIGROUP GLOBAL MARKETS INC.
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 Annex C

August 12, 2012

Board of Directors
Comverse Technology, Inc.
810 Seventh Avenue
New York, NY 10019

Lady and Gentlemen:

        You have requested our opinion as to the fairness from a financial point of view to the holders (other than Verint Systems Inc. ("Verint")
and its affiliates) of the outstanding shares of common stock, par value $0.10 per share (the "Shares"), of Comverse Technology, Inc. (the
"Company") of the Exchange Ratio (as defined below) pursuant to the Agreement and Plan of Merger, dated as of August 12, 2012 (the "Merger
Agreement"), by and among Verint, Victory Acquisition I LLC, a direct wholly owned subsidiary of Verint ("Merger Sub"), and the Company.

        You have informed us that in connection with and pursuant to the Merger Agreement, (i) at least one day prior to the Closing Date (as
defined in the Merger Agreement), the Company will effect a distribution (the "Distribution") of 100% of the outstanding shares of common
stock, no par value ("Comverse Spinco Common Stock"), of Comverse, Inc., a wholly owned subsidiary of the Company ("Comverse Spinco"),
pursuant to the Distribution Agreement (as defined in the Merger Agreement) or, alternatively, effect a Chuck Disposition (as defined in the
Merger Agreement) pursuant to the Chuck Disposition Agreements (as defined in the Merger Agreement, and together with the Merger
Agreement and the Distribution Agreement, the "Agreements") and (ii) the Company will be merged with and into Merger Sub (the "Merger")
with Merger Sub surviving the Merger as a wholly owned subsidiary of Verint and the holders of the Shares (other than Verint, Merger Sub or
the Company) will be entitled to receive the number of shares of common stock, par value $0.001 per share (the "Verint Common Stock"), of
Verint based upon the quotient obtained by dividing (a) the sum of (x) the number of Fully Diluted Chucktaylor Shares (as defined in the Merger
Agreement) and (y) the quotient obtained by dividing the Target Amount (as defined in the Merger Agreement) by the Average Closing Price (as
defined in the Merger Agreement) and rounding to the nearest 1/10,000, by (b) the sum of (x) the number of Shares outstanding as of the
Closing Date plus (y) the number of Chucktaylor Units (as defined in the Merger Agreement) that will be canceled immediately prior to the
Effective Time (as defined in the Merger Agreement) pursuant to Section 1.12(b) of the Merger Agreement (the "Exchange Ratio").

        Goldman, Sachs & Co. 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 & Co. 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 the Company, Comverse Spinco, Verint, any of their respective affiliates and third parties, or
any currency or commodity that may be involved in the transactions contemplated by the Agreements (the "Transactions") for the accounts of
Goldman, Sachs & Co. and its affiliates and their customers. We have acted as financial advisor to the Company in connection with, and have
participated in certain of the negotiations leading to, the Transactions. We expect to receive fees for our services in connection with the
Transactions, a significant portion of which is contingent upon the consummation of each of the Distribution or the Chuck Disposition (as the
case maybe) and the Merger, and the Company has agreed to reimburse our expenses arising, and indemnify us against certain liabilities that
may arise, out of our engagement. We have provided certain
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investment banking services to the Company and its affiliates from time to time. We may also in the future provide investment banking services
to the Company, Comverse Spinco, Verint and their respective affiliates for which our Investment Banking Division may receive compensation.

        In connection with this opinion, we have reviewed, among other things, the Merger Agreement; annual reports to stockholders and Annual
Reports on Form 10-K of the Company and Verint for the five fiscal years ended January 31, 2012; certain interim reports to stockholders and
Quarterly Reports on Form 10-Q of the Company and Verint; certain other communications from the Company and Verint to their respective
stockholders; certain publicly available research analyst reports for the Company and Verint; and certain internal financial analyses and forecasts
for the Company (excluding any subsidiaries of the Company) prepared by its management and for Verint prepared by its management, in each
case, as approved for our use by the Company (the "Forecasts") and certain cost savings and operating synergies projected by the management of
the Company to result from the Merger, as approved for our use by the Company (the "Synergies"). We have also held discussions with
members of the senior managements of the Company 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 the Company regarding their assessment of the past and current business operations, financial condition and future
prospects of the Company; reviewed the reported price and trading activity for the Shares and shares of Verint Common Stock; compared certain
financial and stock market information for the Company 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 we deemed appropriate.

        For purposes of rendering this opinion, we have, with your consent, 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, us. In that regard, we have assumed with your consent that the Forecasts and the Synergies have been
reasonably prepared on a basis reflecting the best currently available estimates and judgments of the management of the Company. We have not
made an independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or other off-balance-sheet assets
and liabilities) of the Company, Comverse Spinco or Verint or any of their respective subsidiaries and we have not been furnished with any such
evaluation or appraisal. We have assumed that all governmental, regulatory or other consents and approvals necessary for the consummation of
the Transactions will be obtained without any adverse effect on the Company or Verint or on the expected benefits of the Transactions in any
way meaningful to our analysis. We have 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 our analysis.

        Our opinion does not address the underlying business decision of the Company to engage in the Transactions, or the relative merits of the
Transactions as compared to any strategic alternatives that may be available to the Company; nor does it address any legal, regulatory, tax or
accounting matters. We were not requested to solicit, and did not solicit interest from other parties with respect to an acquisition of the Company
since December 2010. This opinion addresses only the fairness from a financial point of view to the holders (other than Verint and its affiliates)
of Shares, as of the date hereof, of the Exchange Ratio pursuant to the Merger Agreement. We do not express any view on, and our opinion does
not address, any other term or aspect of the Agreements or the Transactions or any term or aspect of any other agreement or instrument
contemplated by the Agreements or entered into or amended in connection with the Transactions, including, without limitation, the Distribution
and the Chuck Disposition, the fairness of the Transactions to, or any consideration received in connection
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therewith by, the holders of any other class of securities, creditors, or other constituencies of the Company; 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 the Company, or class of such persons, in
connection with the Transactions, whether relative to the Exchange Ratio pursuant to the Merger Agreement or otherwise. We are not expressing
any opinion as to the prices at which shares of Comverse Spinco Common Stock or Verint Common Stock will trade at any time or as to the
impact of the Transactions on the solvency or viability of the Company, Comverse Spinco or Verint or the ability of the Company, Comverse
Spinco or Verint to pay their respective obligations when they come due. Our opinion is necessarily based on economic, monetary, market and
other conditions as in effect on, and the information made available to us as of, the date hereof and we assume no responsibility for updating,
revising or reaffirming this opinion based on circumstances, developments or events occurring after the date hereof. Our advisory services and
the opinion expressed herein are provided for the information and assistance of the Board of Directors of the Company in connection with its
consideration of the Merger and such opinion does not constitute a recommendation as to how any holder of Shares should vote with respect to
the Merger or any other matter. This opinion has been approved by a fairness committee of Goldman, Sachs & Co.

        Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Exchange Ratio pursuant to the Merger Agreement
is fair from a financial point of view to the holders (other than Verint and its affiliates) of Shares.

Very truly yours,

/s/ GOLDMAN, SACHS & CO.

(GOLDMAN, SACHS & CO.)
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 Annex D

August 12, 2012

Board of Directors
Comverse Technology, Inc.
32nd Floor
810 Seventh Avenue
New York, NY 10019
Members of the Board of Directors:

        We understand that Comverse Technology, Inc. (the "Company"), Verint Systems Inc. ("Verint") and Victory Acquisition I LLC, a direct
wholly owned subsidiary of Verint ("Merger Sub"), propose to enter into an Agreement and Plan of Merger, to be dated as of August 12, 2012
(the "Merger Agreement"), which provides, among other things, for the merger (the "Merger") of Merger Sub and the Company. As a result of
the Merger, the Company will be merged with and into Merger Sub with Merger Sub surviving the Merger as a wholly owned subsidiary of
Verint and the holders (other than Verint, Merger Sub or the Company) of the outstanding shares of common stock, par value $0.10 per share
(the "Shares"), of the Company will be entitled to receive the number of shares of common stock, par value $0.001 per share (the "Verint
Common Stock"), of Verint based upon the quotient obtained by dividing (a) the sum of (x) the number of Fully Diluted Chucktaylor Shares and
(y) the quotient obtained by dividing the Target Amount by the Average Closing Price and rounding to the nearest 1/10,000, by (b) the sum of
(x) the number of Shares outstanding as of the Closing Date plus (y) the number of Chucktaylor Units that will be canceled immediately prior to
the Effective Time pursuant to Section 1.12(b) of the Merger Agreement (the "Exchange Ratio"). The Merger Agreement provides that at least
one day prior to the Closing Date, the Company will effect a distribution (the "Distribution") of 100% of the outstanding shares of common
stock, no par value ("Comverse Spinco Common Stock"), of Comverse, Inc., a wholly owned subsidiary of the Company ("Comverse Spinco"),
pursuant to the Distribution Agreement or, alternatively, effect a Chuck Disposition pursuant to the Chuck Disposition Agreements (together
with the Merger Agreement and the Distribution Agreement, the "Agreements"). Capitalized terms used herein without definition shall have the
meanings given them in the Merger Agreement.

        The Board of Directors of the Company (the "Board") has requested our opinion as to whether the Exchange Ratio pursuant to the Merger
Agreement is fair, from a financial point of view, to the holders of the Shares, other than Verint and its affiliates.

        In arriving at our opinion set forth below, we have, among other things: (i) reviewed the draft of the Merger Agreement dated August 12,
2012; (ii) reviewed certain publicly available business and financial information concerning the Company and Verint and the industry in which
they operate; (iii) compared the proposed financial terms of the Merger with the publicly available financial terms of certain transactions
involving companies we deemed generally relevant and the consideration received in such transactions; (iv) compared the financial and
operating performance of the Company and Verint with publicly available information concerning certain other public companies we deemed
generally relevant, including data relating to public market trading levels and implied multiples; (v) reviewed the current and historical market
prices of the Shares and the Verint Common Stock; (vi) reviewed certain internal financial analyses and forecasts for the Company (excluding
any subsidiaries of the Company) prepared by its management relating to its business and for Verint prepared by its management relating to its
business, in each case, as approved for our use by the Company (the "Forecasts") and certain cost savings and operating synergies projected by
the management of the Company to result from the Merger, as approved for our use by the Company (the "Synergies"); and (vii) performed such
other financial studies and analyses and considered such other information as we deemed appropriate for the purposes of this opinion. In
addition, we have held
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discussions with certain members of management of the Company with respect to the past and current business operations of the Company and
the financial condition of the Company and with certain members of managements of the Company 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 we
believed necessary or appropriate to our inquiry.

        In arriving at our opinion, we have, with your consent, 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 us by the Company and Verint, their respective
associates, affiliates and advisors, or otherwise reviewed by or for us, and we have not assumed any responsibility or liability therefor. We have
not conducted any valuation or appraisal of any assets or liabilities of the Company, Comverse Spinco or Verint, nor have any such valuations or
appraisals been provided to us, and we do not express any opinion as to the value of such assets or liabilities. In addition, we have not assumed
any obligation to conduct any physical inspection of the properties or the facilities of the Company, Comverse Spinco or Verint. In relying on
the Forecasts and the Synergies, provided to us or discussed with us by the Company and Verint, we have assumed that they have been
reasonably prepared based on assumptions reflecting the best currently available estimates and judgments by the Company's management as to
the expected future results of operations and financial condition of the Company and Verint. We express no view as to the reasonableness of
such financial analyses and forecasts or any assumption on which they are based. We have assumed that the transactions contemplated by the
Agreements (the "Transactions") will 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 will comply with all material terms of the Agreements 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 will be imposed.

        For purposes of rendering this opinion, we have assumed that there has not occurred any material change in the assets, financial condition,
results of operations, business or prospects of the Company or Verint since the date of the most recent financial statements and other
information, financial or otherwise, relating to the Company or Verint made available to us, and that there is no information or any facts that
would make any of the information reviewed by us incomplete or misleading. We do not express any opinion as to any tax or other
consequences that may result from the Transactions, nor does our opinion address any legal, tax, regulatory or accounting matters. We have
relied as to all legal, tax and regulatory matters relevant to rendering our opinion upon the assessments made by the Company and Verint and
their respective other advisors with respect to such issues. In addition, we have relied upon and assumed, without independent verification, that
the final form of the Merger Agreement will not differ in any material respect from the draft of the Merger Agreement identified above.

        Our opinion is necessarily based on securities markets, economic, monetary, financial and other general business and financial conditions
as they exist and can be evaluated on, and the information made available to us as of, the date hereof and the conditions, prospects, financial and
otherwise, of the Company and Verint, as they were reflected in the information provided to us and as they were represented to us in discussions
with managements of the Company and Verint. We are expressing no opinion herein as to the price at which the shares of Comverse Spinco
Common Stock or Verint Common Stock will trade at any future time. Our opinion is limited to the fairness, from a financial point of view, to
the holders, other than Verint and its affiliates, of the Shares, of the Exchange Ratio pursuant to the Merger Agreement and we express no
opinion as to any underlying decision which the Company may make to engage in the Transactions or any alternative transaction. In this regard,
we note that we were not requested to solicit, and did not solicit interest from other parties with respect to an acquisition of the Company since
December 2010, and we do not express any opinion as to the relative merits of the Transactions as compared to any alternative transaction. We
have not been asked
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to, nor do we, offer any opinion as to the terms, other than the Exchange Ratio to the extent expressly set forth herein, of the Agreements or the
Transactions, including, without limitation, the Distribution and the Chuck Disposition.

        We are acting as financial advisor to the Company with respect to the Transactions and will receive a fee from the Company for our
services, a portion of which was paid in connection with our engagement by the Company, a portion of which is payable upon delivery of this
opinion, a portion of which is contingent upon the consummation of the Distribution and a significant portion of which is contingent upon
consummation of the Merger. In addition, the Company has agreed to reimburse our expenses and indemnify us against certain liabilities that
may arise out of our engagement. We or our affiliates may in the future provide financial services to the Company, Comverse Spinco, Verint
and/or their respective affiliates in the ordinary course of our businesses from time to time and may receive fees for the rendering of such
services. In addition, in the past two years, we have provided financial advisory services to the Company, Comverse Spinco and/or their
respective affiliates and have been paid customary fees for such services.

        This opinion is provided for the benefit of the Board, solely in its capacity as such, in connection with and for the purpose of its evaluation
of the Merger. This opinion should not be construed as creating any fiduciary duty on our part to any party. This opinion does not constitute a
recommendation to the Board as to whether to approve the Transactions or a recommendation to any holders of any Shares 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.
In addition, the Board has not asked us to address, and this opinion does not address, (i) the fairness to, or any other consideration of, the holders
of any class of securities, creditors or other constituencies of the Company, other than the holders of the Shares, 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 the Company's officers, directors or
employees of the Company, or any class of such persons, whether relative to the Exchange Ratio pursuant to the Merger Agreement or
otherwise. This opinion may not be disclosed, referred to, or communicated (in whole or in part) to any third party for any purpose whatsoever
except with our prior written approval; provided, however, that the Company may reproduce this opinion in full if so required by law in any
document relating to the Merger that is required to be filed by the Company with the United States Securities and Exchange Commission.

        This opinion is given and speaks only as of the date hereof. It should be understood that subsequent developments may affect this opinion
and the assumptions used in preparing it, and we do not have any obligation to update, revise, or reaffirm this opinion. This opinion has been
approved by the Global Financial Advisory Commitment Committee of Rothschild Inc.

        On the basis of and subject to the foregoing and such other matters as we considered relevant, it is our opinion that, as of the date hereof,
the Exchange Ratio pursuant to the Merger Agreement is fair, from a financial point of view, to the holders of the Shares, other than Verint and
its affiliates.

Very truly yours,

/s/ ROTHSCHILD INC.

ROTHSCHILD INC.
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 Annex G

 FORM OF PROXY CARD

Verint Systems Inc.

This proxy is solicited by the Board of Directors for
the Special Meeting of Stockholders to be held on                    ,        

        The undersigned hereby appoints Dan Bodner, Verint's Chief Executive Officer, Douglas Robinson, Verint's Chief Financial Officer, and
Peter Fante, Verint's Chief Legal Officer and Chief Compliance Officer, and each or any one of them, as true and lawful agents and proxies with
full power of substitution in each, to represent the undersigned in all matters coming before the Special Meeting of Stockholders of Verint
Systems Inc. to be held at             a.m., Eastern Time, on                ,            , at                , and any adjournment or postponement thereof, and to
vote as shown on this card.

        Please specify your choices by marking the boxes. It is important that your shares are represented at this meeting, whether or not you attend
the meeting in person. Therefore, please complete this proxy card and mail it in the enclosed return envelope. If you are a stockholder of
record and you sign, date, and return your proxy card without making specific choices, the persons named as proxies above will vote
your shares in accordance with the recommendations of the board of directors.

        The undersigned acknowledges receipt of the Notice of the Special Meeting of Stockholders and the joint proxy statement/prospectus
furnished therewith.

YOUR VOTE IS IMPORTANT. CASTING YOUR VOTE IN THE WAY DESCRIBED ON THIS PROXY CARD VOTES ALL
SHARES OF VERINT SYSTEMS INC. THAT YOU ARE ENTITLED TO VOTE. FOR SHARES REGISTERED IN YOUR NAME,
UNLESS YOU ATTEND THE SPECIAL MEETING IN PERSON, YOUR PROXY MUST BE RECEIVED BY 11:59 P.M., EASTERN
TIME, ON                 ,             .

(Please be sure to sign and date the Proxy in the box below)

A.
Proposals�

The Board of Directors recommends a vote FOR Proposal 1.

1.
Adoption of the agreement and plan of merger, dated as of August 12, 2012, among Comverse Technology, Inc., Verint
Systems Inc. and Victory Acquisition I LLC 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.

        o    FOR o    AGAINST o    ABSTAIN
The Board of Directors recommends a vote FOR Proposal 2.

2.
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.

        o    FOR o    AGAINST o    ABSTAIN
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B.
Authorized Signatures�This section must be completed for your vote to be counted�Date and Sign below.

Please sign exactly as name(s) appear(s) hereon. Joint owners should each sign. When signing as an attorney, executor, administrator, corporate
officer, trustee, guardian or custodian, please give full title.

Date (mm/dd/yyyy) please print
date below

Signature 1�please keep
signature within box

Signature 2�please keep
signature within box

If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a
partnership, please sign in partnership name by authorized person.

âDETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAILâ

Verint Systems Inc.
330 South Service Road

Melville, New York 11747
Attn: Corporate Secretary

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ADDRESS IN THE SPACE PROVIDED BELOW AND
RETURN THIS PORTION WITH THE PROXY IN THE RETURN ENVELOPE PROVIDED.
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 FORM OF PROXY CARD

Comverse Technology, Inc.

 This proxy is solicited by the Board of Directors for
the Special Meeting of Shareholders to be held on                    ,          

        The undersigned hereby appoints Mr. Charles J. Burdick and Mr. Joel E. Legon, and each or any one of them, as true and lawful agents and
proxies with full power of substitution in each, to represent the undersigned in all matters coming before the Special Meeting of Shareholders of
Comverse Technology, Inc. to be held at             a.m., Eastern Time, on                ,                 , at            , and any adjournment or postponement
thereof, and to vote as shown on this card.

        Please specify your choices by marking the boxes. It is important that your shares are represented at this meeting, whether or not you attend
the meeting in person. Therefore, please complete this proxy card and mail it in the enclosed return envelope. If you are a shareholder of
record and you sign, date, and return your proxy card without making specific choices, the persons named as proxies above will vote
your shares in accordance with the recommendations of the board of directors.

        The undersigned acknowledges receipt of the Notice of the Special Meeting of Shareholders and the joint proxy statement/prospectus
furnished therewith.

YOUR VOTE IS IMPORTANT.    CASTING YOUR VOTE IN THE WAY DESCRIBED ON THIS PROXY CARD VOTES ALL
SHARES OF COMVERSE TECHNOLOGY, INC. THAT YOU ARE ENTITLED TO VOTE. FOR SHARES REGISTERED IN
YOUR NAME, UNLESS YOU ATTEND THE SPECIAL MEETING IN PERSON, YOUR PROXY MUST BE RECEIVED BY
11:59 P.M., EASTERN TIME, ON                ,             .

(Please be sure to sign and date the Proxy in the box below)

A.
Proposals�

The Board of Directors recommends a vote FOR Proposal 1.

1.
Adoption of the agreement and plan of merger, dated as of August 12, 2012, among Comverse Technology, Inc., Verint
Systems Inc. and Victory Acquisition I LLC and to approve the transactions contemplated by that agreement, including the
merger.

        o    FOR o    AGAINST o    ABSTAIN
The Board of Directors recommends a vote FOR Proposal 2.

2.
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.

        o    FOR o    AGAINST o    ABSTAIN
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B.
Authorized Signatures�This section must be completed for your vote to be counted�Date and Sign below.

(Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title
as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or
partnership name, by authorized officer.)

 Signature Date  Signature (joint owners) Date

Signature [PLEASE SIGN WITHIN BOX]

If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a
partnership, please sign in partnership name by authorized person.

âDETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAILâ

Comverse Technology, Inc.
810 Seventh Avenue

New York, New York 10019
Attn: Corporate Secretary

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ADDRESS IN THE SPACE PROVIDED BELOW AND
RETURN THIS PORTION WITH THE PROXY IN THE RETURN ENVELOPE PROVIDED.
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 PART II

Information Not Required in Prospectus

 Item 20.    Indemnification of Directors and Officers.

        Section 102 of the General Corporation Law of the State of Delaware permits a corporation to eliminate the personal liability of directors of
a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director
breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment
of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit. The Verint's
Amended and Restated Certificate of Incorporation provides that none of its directors will be personally liable to Verint or its stockholders for
monetary damages for any breach of fiduciary duty as a director, except (i) for any breach of the director's duty of loyalty to Verint or its
stockholders, or (ii) for acts or omissions which are not taken or omitted to be taken in good faith or which involve intentional misconduct or
knowing violation of the law, or (iii) for any matter in respect of which such director is liable under Section 174 of Title 8 of the DGCL or any
amendment or successor provision thereto, or (iv) for any transaction from which the director has derived an improper personal benefit.

        Section 145 of the General Corporation Law of the State of Delaware provides that a corporation has the power to indemnify a director,
officer, employee, or agent of the corporation, or a person serving at the request of the corporation for another corporation, partnership, joint
venture, trust or other enterprise in related capacities, against expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he was or is a party or is
threatened to be made a party to any threatened, ending or completed action, suit or proceeding by reason of such position, if such person acted
in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any criminal action
or proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions brought by or in the right of the
corporation, no indemnification will be made with respect to any claim, issue or matter as to which such person has been adjudged to be liable to
the corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that, despite the adjudication of
liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court deems proper.

        Verint's Amended and Restated Certificate of Incorporation provides that every person who is or was its director, officer, employee or
agent or is or was a director, officer, trustee, employee or agent of any other enterprise, serving as such at Verint's request, will be indemnified to
the fullest extent permitted by law for all expenses and liabilities in connection with any proceeding involving such person in this capacity.
Verint entered into an indemnification agreement with each of its directors and officers under which Verint agreed to provide indemnification
and expense reimbursement as outlined above.

        Each of Verint's directors who is also a director and/or officer of CTI has an indemnification agreement with CTI. Under this agreement,
CTI has agreed to indemnify such person against losses and expenses, to the extent permitted by law, incurred by such person in connection with
his service as director and/or officer of CTI or any of its subsidiaries.
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 Item 21.    Exhibits and Financial Statement Schedules.

(a)
Exhibits.

        The following exhibits are included as exhibits to this Registration Statement.

Exhibit No. Description
Filed Herewith or

Incorporated by Reference From
2.1 Agreement and Plan of Merger, dated as of August 12,

2012, among Comverse Technology, Inc., Verint
Systems Inc. and Victory Acquisition I LLC.

Included as Annex A to the joint proxy statement/prospectus
included in Part I hereof

2.2 Voting Agreement, dated August 12, 2012, among
Comverse Technology, Inc., Verint Systems Inc. and
Victory Acquisition I LLC.

Verint's Form 8-K filed on August 13, 2012

2.3 Governance and Repurchase Rights Agreement, dated
August 12, 2012, by and between Comverse
Technology, Inc. and Verint Systems Inc.

Verint's Form 8-K filed on August 13, 2012

2.4 Distribution Agreement, by and between Comverse
Technology, Inc. and Comverse, Inc.

To be filed by amendment

2.5 Tax Disaffiliation Agreement, by and between Comverse
Technology, Inc. and Comverse, Inc.

To be filed by amendment

3.1 Amended and Restated Certificate of Incorporation of
Verint Systems Inc.

Verint's Form S-1 (Commission File No. 333-82300)
effective on May 16, 2002

3.2 Amended and Restated Certificate of Designation,
Preferences and Rights of the Series A Convertible
Perpetual Preferred Stock of Verint Systems Inc.

Verint's Form 10-Q filed on September 6, 2012

3.3 Amended and Restated By-laws of Verint Systems Inc. Verint's Form 8-K filed on January 7, 2011

4.1 Verint Specimen Common Stock certificate Verint's Form S-1 (Commission File No. 333-82300)
effective on May 16, 2002

4.2 Verint Specimen Series A Convertible Perpetual Preferred
Stock certificate

Form 10-K filed on March 17, 2010

5.1 Opinion of Jones Day To be filed by amendment

8.1 Opinion of Weil, Gotshal & Manges LLP To be filed by amendment

8.2 Opinion of Jones Day To be filed by amendment

21.1 Subsidiaries of Verint Systems Inc. Filed herewith

23.1 Consent of Independent Registered Public Accounting Firm
for Verint

Filed herewith

23.2 Consent of Independent Registered Public Accounting Firm
for Comverse

Filed herewith
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Exhibit No. Description
Filed Herewith or

Incorporated by Reference From
23.3 Consent of Jones Day (included in Exhibit 5.1 hereto) To be filed by amendment

23.4 Consent of Weil, Gotshal & Manges LLP (included in
Exhibit 8.1 hereto)

To be filed by amendment

24.1 Power of Attorney (included in the signature pages hereto) Filed herewith

99.1 Consent of Citigroup Global Markets Inc. Filed herewith

99.2 Consent of Goldman, Sachs & Co. Filed herewith

99.3 Consent of Rothschild Inc. Filed herewith
 Item 22.    Undertakings.

        The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

          (i)  To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

         (ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the
effective registration statement.

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

        (4)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed
pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on
Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior
to such first use, supersede or modify any statement that was made in the
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registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
date of first use.

        (5)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

          (i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

         (ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

        (iii)  The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

        (iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

        (6)   That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report
pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

        (7)   To deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or given, the latest
annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the
requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial information
required to be presented by Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each
person to whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the
prospectus to provide such interim financial information.

        (8)   That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this
registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer
undertakes that such reoffering prospectus will contain the information called for by the applicable registration form with respect to
reofferings by persons who may be deemed underwriters, in addition to the information called for by the other Items of the applicable
form.

        (9)   That every prospectus (i) that is filed pursuant to paragraph (7) immediately preceding, or (ii) that purports to meet the
requirements of section 10(a)(3) of the Act and is used in connection with an offering of securities subject to Rule 415, will be filed as
a part of an amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of
determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the
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securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

        (10) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by
the final adjudication of such issue.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Melville, State of New York, on the 26th day of October, 2012.

VERINT SYSTEMS INC. (Registrant)

By: /s/ DAN BODNER

Name: Dan Bodner
Title: President and Chief Executive Officer

 POWER OF ATTORNEY

        Each person whose signature appears below authorizes Peter Fante and Douglas Robinson, or any of them, as his or her true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution, to execute in his or her name and on his or her behalf, in any and all
capacities, this registrant's Registration Statement on Form S-4 and any amendments thereto (and any additional registration statement related
thereto permitted by Rule 462(b) promulgated under the Securities Act of 1933 (and all further amendments, including post-effective
amendments thereto)), necessary or advisable to enable the registrant to comply with the Securities Act of 1933, and any rules, regulations and
requirements of the Securities and Exchange Commission in respect thereof, in connection with the registration of the securities which are the
subject of such Registration Statement, which amendments may make such changes in such Registration Statement as such attorney may deem
appropriate, and with full power and authority to perform and do any and all acts and things whatsoever which any such attorney or substitute
may deem necessary or advisable to be performed or done in connection with any or all of the above-described matters, as fully as each of the
undersigned could do if personally present and acting, hereby ratifying and approving all acts of any such attorney or substitute.

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-4 has been signed by the following
persons in the capacities indicated and on the dates indicated.

Signature Title Date

/s/ DAN BODNER

Dan Bodner

Chief Executive Officer
and President; Director

(Principal Executive Officer)
October 26, 2012

/s/ DOUGLAS ROBINSON

Douglas Robinson

Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

October 26, 2012

/s/ JOHN EGAN

John Egan
Director October 26, 2012
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Signature Title Date

/s/ VICTOR DEMARINES

Victor DeMarines
Director October 26, 2012

/s/ LARRY MYERS

Larry Myers
Director October 26, 2012

/s/ AUGUSTUS K. OLIVER

Augustus K. Oliver
Chairman of the Board of Directors October 26, 2012

/s/ HOWARD SAFIR

Howard Safir
Director October 26, 2012

/s/ SHEFALI SHAH

Shefali Shah
Director October 26, 2012

/s/ EARL C. SHANKS

Earl C. Shanks
Director October 26, 2012

/s/ MARK C. TERRELL

Mark C. Terrell
Director October 26, 2012
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 EXHIBIT INDEX

Exhibit No. Description
Filed Herewith or

Incorporated by Reference From
2.1 Agreement and Plan of Merger, dated as of August 12, 2012, among

Comverse Technology, Inc., Verint Systems Inc. and Victory Acquisition
I LLC.

Included as Annex A to the joint proxy
statement/prospectus included in Part I hereof

2.2 Voting Agreement, dated August 12, 2012, among Comverse
Technology, Inc., Verint Systems Inc. and Victory Acquisition I LLC.

Verint's Form 8-K filed on August 13, 2012

2.3 Governance and Repurchase Rights Agreement, dated August 12, 2012, by
and between Comverse Technology, Inc. and Verint Systems Inc.

Verint's Form 8-K filed on August 13, 2012

2.4 Distribution Agreement, by and between Comverse Technology, Inc. and
Comverse, Inc.

To be filed by amendment

2.5 Tax Disaffiliation Agreement, by and between Comverse Technology, Inc.
and Comverse, Inc.

To be filed by amendment

3.1 Amended and Restated Certificate of Incorporation of Verint Systems Inc. Verint's Form S-1 (Commission File
No. 333-82300) effective on May 16, 2002

3.2 Amended and Restated Certificate of Designation, Preferences and Rights of
the Series A Convertible Perpetual Preferred Stock of Verint Systems Inc.

Verint's Form 10-Q filed on September 6, 2012

3.3 Amended and Restated By-laws of Verint Systems Inc. Verint's Form 8-K filed on January 7, 2011

4.1 Verint Specimen Common Stock certificate Verint's Form S-1 (Commission File
No. 333-82300) effective on May 16, 2002

4.2 Verint Specimen Series A Convertible Perpetual Preferred Stock certificate Form 10-K filed on March 17, 2010

5.1 Opinion of Jones Day To be filed by amendment

8.1 Opinion of Weil, Gotshal & Manges LLP To be filed by amendment

8.2 Opinion of Jones Day To be filed by amendment

21.1 Subsidiaries of Verint Systems Inc. Filed herewith

23.1 Consent of Independent Registered Public Accounting Firm for Verint Filed herewith

23.2 Consent of Independent Registered Public Accounting Firm for Comverse Filed herewith

23.3 Consent of Jones Day (included in Exhibit 5.1 hereto) To be filed by amendment

23.4 Consent of Weil, Gotshal & Manges LLP (included in Exhibit 8.1 hereto) To be filed by amendment
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Exhibit No. Description
Filed Herewith or

Incorporated by Reference From
24.1 Power of Attorney (included in the signature pages hereto) Filed herewith

99.1 Consent of Citigroup Global Markets Inc. Filed herewith

99.2 Consent of Goldman, Sachs & Co. Filed herewith

99.3 Consent of Rothschild Inc. Filed herewith
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