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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
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box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

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 x Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Securities To Be
Registered

Amount to be Registered/Proposed Maximum Offering Price Per Unit/
Proposed Maximum Aggregate Offering Price/Amount of Registration Fee

Debt Securities, Common Stock (1)

(1) An indeterminate principal amount of debt securities and number of shares of common stock are being registered
as may, from time to time, be offered at indeterminate prices. In accordance with Rules 456(b) and 457(r), the
registrant is deferring payment of the registration fee for these securities.
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PROSPECTUS

Verint Systems Inc.

Debt Securities

Common Stock

We may offer for sale, from time to time, the securities described in this prospectus. Each time we sell securities
pursuant to this prospectus, we will provide a supplement to this prospectus that contains specific information about
the offering and the specific terms of the securities offered. You should read this prospectus and the applicable
prospectus supplement carefully before you invest. This prospectus may not be used to sell securities unless
accompanied by a prospectus supplement.

Our common stock trades on the Nasdaq Global Select Market under the symbol �VRNT.�

Investing in our securities involves risks. Please consider carefully the specific factors set forth under the
heading �Risk Factors� in our filings with the Securities and Exchange Commission and the applicable
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is June 9, 2014.
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We have not authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus, any applicable prospectus supplement or in any free writing prospectus prepared
by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. We are not offering these
securities in any jurisdiction where the offer is not permitted. You should not assume that the information in
this prospectus, any prospectus supplement or any document incorporated herein by reference is accurate as of
any date other than the date on the front of the applicable document. Our business, financial condition,
operating results and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement filed by us with the Securities and Exchange Commission, or the
SEC, utilizing a �shelf� registration process. Under this shelf process, we may, from time to time, sell any amount of
securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that
will contain specific information about the terms of that offering and the securities being offered. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any applicable prospectus supplement together with additional information described below under the
headings �Where You Can Find More Information� and �Incorporation by Reference of Certain Documents.�

In this prospectus, except as otherwise indicated or as the context otherwise requires, �Verint,� �we,� �our,� �us� and the
�company� refer to Verint Systems Inc., a Delaware corporation. In the discussion of our business in this prospectus,
�we,� �our� and �us� also refer to our subsidiaries, unless the context requires otherwise.

FORWARD-LOOKING STATEMENTS

In this prospectus, including the information we incorporate by reference, we make statements concerning our
expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying assumptions and
other statements that are not historical facts. These statements are �forward-looking statements� within the meaning of
the Private Securities Litigation Reform Act of 1995 related to management�s expectations about future conditions.
Actual business, market or other conditions may differ from management�s expectations and, accordingly, may affect
our sales and profitability or other results and liquidity. You can generally identify our forward-looking statements by
the words �anticipate,� �believe,� �continue,� �could,� �estimate,� �expect,� �forecast,� �goal,� �intend,� �may,� �objective,� �plan,� �potential,�
�predict,� �projection,� �seek,� �should,� �will� or other similar words. 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, assumptions, and
other important factors that could cause our actual results or conditions to differ materially from those expressed or
implied by such forward-looking statements. Important risks, uncertainties, assumptions, and other factors that could
cause our actual results or conditions to differ materially from our forward-looking statements include, among others:

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

� risks associated with our ability to keep pace with technological changes and evolving industry standards in
our 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 due to aggressive competition in all of our markets, including with respect to maintaining margins and
sufficient levels of investment in our business;

�
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risks created by the continued consolidation of our competitors or the introduction of large competitors in
our markets with greater resources than we have;

� risks associated with our ability to successfully compete for, consummate, and implement mergers and
acquisitions, including risks associated with capital constraints, valuations, costs and expenses, maintaining
profitability levels, management distraction, post-acquisition integration activities, and potential asset
impairments;

� risks relating to our ability to effectively and efficiently execute on our growth strategy, including managing
investments in our business and operations and enhancing and securing our internal and external operations;

- 1 -
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� risks associated with our ability to effectively and efficiently allocate limited financial and human resources
to business, development, strategic, or other opportunities that may not come to fruition or produce
satisfactory returns;

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

� 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 our 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 a significant amount of our business coming from domestic and foreign government
customers, including the ability to maintain security clearances for certain projects;

� risks associated with complex and changing local and foreign regulatory environments in the jurisdictions in
which we operate;

� risks associated with our ability to recruit and retain qualified personnel in regions in which we operate;

� challenges associated with selling sophisticated solutions, long sales cycles, and emphasis on larger
transactions, including in assisting customers in realizing the benefits of our solutions and in accurately
forecasting revenue and expenses and in maintaining profitability;

� risks that our intellectual property rights may not be adequate to protect our business or assets or that others
may make claims on our intellectual property or claim infringement on their intellectual property rights;

� risks that our products may contain defects, which could expose us to substantial liability;

� risks associated with our dependence on a limited number of suppliers or original equipment manufacturers
for certain components of our products, including companies that may compete with us or work with our
competitors;

� risks that our customers or partners delay or cancel orders or are unable to honor contractual commitments
due to liquidity issues, challenges in their business, or otherwise;
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� risks that we may experience liquidity or working capital issues and related risks that financing sources may
be unavailable to us on reasonable terms or at all;

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

� risks arising as a result of contingent or other obligations or liabilities assumed in our acquisition of our
former parent company, Comverse Technology, Inc., or CTI, or associated with formerly being consolidated
with, and part of a consolidated tax group with, CTI, or as a result of CTI�s former subsidiary, Comverse,
Inc., being unwilling or unable to provide us with certain indemnities or transition services to which we are
entitled;

� risks relating to our ability to successfully implement and maintain adequate systems and internal controls
for our current and future operations and reporting needs and related risks of financial statement omissions,
misstatements, restatements, or filing delays; and

� risks associated with changing tax rates, tax laws and regulations, and the continuing availability of expected
tax benefits, including those expected as a result of acquisitions.

- 2 -
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These risks and uncertainties are discussed in more detail under the headings �Risk Factors� and �Management�s
Discussion and Analysis of Results of Operations and Financial Condition� in our most recently filed annual report on
Form 10-K and in the other documents and reports filed by us with the SEC. You may obtain copies of these
documents and reports as described under the headings �Where You Can Find More Information� and �Incorporation by
Reference of Certain Documents.�

Other factors and assumptions not identified above were also involved in the making of the forward-looking
statements. The failure of those assumptions to be realized, as well as other factors, may also cause actual results to
differ materially from those projected. As a result, the trading price of our securities could decline and you could lose
a part or all of your investment. We 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 we were in any particular instance to update or correct a forward-looking statement,
investors and others should not conclude that we would make additional updates or corrections thereafter except as
otherwise required under the federal securities laws.

WHERE YOU CAN FIND MORE INFORMATION

We file periodic reports, proxy statements and other information with the SEC. Our SEC filings are available to the
public over the Internet on the SEC�s website at www.sec.gov. You may also read and copy any document we file with
the SEC at the SEC�s public reference room at Room 1580, 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. In addition, we
post our filed documents on our website at www.verint.com. Except for documents incorporated by reference into this
prospectus, no information contained in, or that can be accessed through, our website is to be considered as part of this
prospectus.

INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

We �incorporate by reference� into this prospectus the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be a part of this prospectus, and information in documents that we file later with the SEC will
automatically update and supersede information contained in documents filed earlier with the SEC or contained in this
prospectus. In other words, in the case of a conflict or inconsistency between information set forth in this prospectus
and information incorporated by reference into this prospectus, you should rely on the information contained in this
prospectus unless the information incorporated by reference was filed after the date of this prospectus. We incorporate
by reference:

� our annual report on Form 10-K for the fiscal year ended January 31, 2014;

� our quarterly report on Form 10-Q for the quarterly period ended April 30, 2014;

� our definitive proxy statement on Schedule 14A, filed on May 14, 2014, but only to the extent that such
information was incorporated by reference into our annual report on Form 10-K for the fiscal year ended
January 31, 2014;
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� our current reports on Form 8-K or 8-K/A, filed on February 3, 2014, March 10, 2014, March 31, 2014 (Item
2.01 and related Item 9.01 only) April 18, 2014 and June 9, 2014; and

� the description of our common stock contained in our registration statement on Form 8-A filed on July 2,
2010, including any amendment or report updating such description.

We also incorporate by reference any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, or the Exchange Act, until we sell all of the securities we are offering with this
prospectus.

- 3 -
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We will provide to you a copy of any or all of the above filings that have been incorporated by reference into this
prospectus, excluding exhibits to those filings, upon your request, at no cost. Any request may be made by writing or
calling us at the following address or telephone number:

Verint Systems Inc.

330 South Service Road

Melville, New York 11747

Attention: Investor Relations

Telephone: (631) 962-9600

- 4 -
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VERINT SYSTEMS

We are a global leader in Actionable Intelligence® solutions. Actionable Intelligence is a necessity in a dynamic world
of massive information growth because it empowers organizations with crucial insights and enables decision makers
to anticipate, respond, and take action. With Verint software solutions and value-added services, organizations of all
sizes and across many industries can make Actionable Intelligence more timely and effective decisions. Today, more
than 10,000 organizations in over 180 countries, including over 80 percent of the Fortune 100, use Verint solutions to
improve enterprise performance and enhance security.

Our Actionable Intelligence solutions help organizations address three important challenges: Customer Engagement
Optimization; Security Intelligence; and Fraud, Risk, and Compliance. We help our customers capture large amounts
of information from numerous data types and sources, use analytics to glean insights from the information, and
leverage the resulting Actionable Intelligence to help achieve their customer engagement, enhanced security, and risk
mitigation goals.

We have established leadership positions in our respective markets by developing highly-scalable, enterprise-class
solutions with advanced, integrated analytics for both unstructured and structured information. Our innovative
software solutions are developed by a large research and development team, which has led to more than 600 patents
and patent applications worldwide. We offer a range of customer services�from initial implementation and training, to
consulting and managed services, as well as ongoing customer support and maintenance�to help maximize the value
our customers receive from our Actionable Intelligence solutions.

We conduct our business through three operating segments�Enterprise Intelligence, Communications and Cyber
Intelligence, and Video and Situation Intelligence. Organizing our business through three operating segments allows
us to align our resources and domain expertise to effectively address the Actionable Intelligence market.

Headquartered in Melville, New York, we support our customers around the globe directly and with an extensive
network of selling and support partners. We are a Delaware corporation with principal executive offices located at 330
South Service Road, Melville, New York 11747. Our telephone number at that address is (631) 962-9600. We
maintain a website on the Internet at www.verint.com. Except for documents incorporated by reference into this
prospectus, no information contained in, or that can be accessed through, our website is to be considered as part of this
prospectus.

- 5 -
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USE OF PROCEEDS

Unless otherwise specified in the prospectus supplement, we intend to use the net proceeds from the sale of the
securities offered by this prospectus and any accompanying prospectus supplement for general corporate purposes,
which may include the repayment of indebtedness, working capital, capital expenditures and acquisitions. The specific
allocation of the proceeds from a particular offering of securities will be described in the applicable prospectus
supplement.

RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our ratio of earnings to fixed charges for the periods indicated.

Three Months
Ended Fiscal Years Ended January 31,

April 30,
2014 2014 2013 2012 2011 2010

Ratio of earnings to fixed charges (1) (A) 2.7x 2.7x 2.1x 2.0x 1.8x
Ratio of earnings to fixed charges and preference security
dividends (1) (A) 2.7x 1.8x 1.4x 1.3x 1.1x

(1) The ratios presented above have been computed on a consolidated basis. Earnings consists of our consolidated net
income (loss) before income taxes, plus fixed charges, reduced by the non-controlling interest in the pre-tax
income of a consolidated subsidiary that did not incur fixed charges. Fixed charges consist of interest expense
(including only interest expense on third party indebtedness and excluding interest expense accrued on uncertain
tax positions), amortization of debt discounts and capitalized expenses related to indebtedness as well as a portion
of rental expense deemed by us to be representative of the interest factor within rental payments under operating
leases. Preference security dividends represent the estimated amount of pre-tax earnings necessary to pay
dividends on our previously outstanding Series A Convertible Preferred Stock. Dividends on our Series A
Convertible Preferred Stock were cumulative. Our Series A Convertible Preferred Stock was cancelled on
February 4, 2013, in connection with our acquisition of CTI. No dividends had been declared or paid on our
Series A Convertible Preferred Stock.

(A) Earnings were insufficient to cover fixed charges and preference security dividends for this period. The amount
of the coverage deficiency was $14.3 million. We had no outstanding preferred stock during the three months
ended April 30, 2014, so the fixed charges and preference security dividends coverage deficiency for that period
is identical to the coverage deficiency for fixed charges.

- 6 -
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DESCRIPTION OF DEBT SECURITIES

This section summarizes the general terms of the debt securities that we may offer. The prospectus supplement
relating to any particular debt securities offered will describe the specific terms of the debt securities, which may be in
addition to or different from the general terms summarized in this section. The debt securities offered pursuant to this
prospectus will be issued under an indenture to be entered into between us and Wilmington Trust, National
Association, as trustee. The indenture, and any supplemental indentures thereto, will be subject to, and governed by,
the Trust Indenture Act of 1939, or the TIA. The following description of general terms and provisions relating to the
debt securities and the indenture under which the debt securities will be issued is a summary only and therefore is not
complete and is subject to, and qualified in its entirety by reference to, the terms and provisions of the indenture. The
form of the indenture has been filed with the SEC as an exhibit to the registration statement of which this prospectus
forms a part, and you should read the indenture for provisions that may be important to you. For more information on
how you can obtain a copy of the form of the indenture, see �Where You Can Find More Information.� In this
discussion, the terms �Verint,� �we,� �us� and �our� refer only to Verint Systems Inc. and not to any of its subsidiaries.

General

In the discussion that follows, we summarize certain provisions of the indenture and describe the general terms that
will apply to any debt securities that may be offered by us pursuant to this prospectus. This discussion is not complete,
and is qualified by reference to all the provisions of the indenture, including definitions of terms used in the indenture.
At the time that we offer debt securities, we will describe in the related prospectus supplement the specific terms of
the offered debt securities and the extent to which the general terms described in this section apply to those debt
securities.

The prospectus supplement relating to any series of debt securities will describe the specific terms of the debt
securities offered thereby, including some or all of the following, as applicable:

� the title of the series (which will distinguish the debt securities of that particular series from the debt
securities of any other series but which may be part of a series of debt securities previously issued);

� the price or prices (expressed as a percentage of the principal amount thereof) at which the debt securities of
the series will be issued;

� the denominations in which the debt securities of the series will be issuable if other than denominations of
$2,000 and any integral multiples of $1,000 in excess thereof;

� any limit upon the aggregate principal amount of the debt securities of the series that may be authenticated
and delivered under the indenture (except for debt securities authenticated and delivered upon registration of
transfer of, or in exchange for, or in lieu of, other debt securities of the series pursuant to the indenture);

� whether the debt securities of the series will be issuable as global securities, the terms and conditions, if any,
upon which such global securities may be exchanged in whole or in part for debt securities of such series in
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definitive certificates registered in the names of the individual holders thereof, the depositary for such global
securities, and the form of any legend or legends to be borne by any such global securities in addition to or in
lieu of the legend set forth in the indenture;

� the date or dates on which the principal of the debt securities of the series is payable;

� (i) the rate or rates, if any, at which the debt securities of the series will bear interest (which may be fixed or
variable); (ii) the manner in which the amounts of payment of principal (including amount payable in excess
thereof) or interest, if any, on the debt securities of the series will be determined, if

- 7 -
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such amounts may be determined by reference to any commodity or commodity, currency, stock exchange or
financial index; (iii) the date or dates from which interest, if any, will accrue; (iv) the date or dates on which
interest, if any, of the debt securities of the series will commence and be payable; and (v) any regular or
special record date for the payment of interest, if any, on the debt securities of the series;

� (i) if other than in U.S. dollars, the currency in which debt securities of a series are denominated, which may
include any foreign currency or any composite of two or more currencies; and (ii) the currency or currencies
in which payments on such debt securities are payable, if other than the currency in which such debt
securities are denominated;

� the place or places where the principal of and interest, if any, on the debt securities of the series shall be
payable, or the method of such payment, if by wire transfer, mail or other means;

� any depositories, interest rate calculation agents or other agents with respect to debt securities of such series
if other than those appointed in the indenture;

� if applicable, the period or periods within which, the price or prices at which and the terms and conditions
upon which the debt securities of the series may be redeemed, purchased or repaid, in whole or in part, at our
option;

� our obligation, if any, to redeem, purchase or repay the debt securities of the series pursuant to any sinking
fund or analogous provisions or at the option of a holder thereof upon the happening of any event and the
period or periods within which, the price or prices at which and the terms and conditions upon which debt
securities of the series will be redeemed, purchased or repaid, in whole or in part, pursuant to such
obligation;

� if other than the principal amount thereof, the portion of the principal amount of the debt securities of the
series that will be payable upon acceleration of the maturity thereof pursuant to the indenture;

� any addition to or change in the covenants (and related defined terms) set forth in the indenture that applies
to debt securities of the series;

� any addition to or change in the events of default that applies to any debt securities of the series and any
change in the right of the trustee or the requisite holders of such debt securities to declare the principal
amount thereof due and payable pursuant to the indenture;

� the provisions relating to any security provided for the debt securities of the series;
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� the subordination, if any, of the debt securities of the series pursuant to the indenture;

� the form and terms of any guarantee of the debt securities of the series and the subordination, if any, of such
guarantees pursuant to the indenture;

� if and as applicable, the terms and conditions of any right to exchange for or convert debt securities of the
series into shares of our common stock or other securities or another person; and

� any other terms of the debt securities of the series.
The terms of any series of debt securities may vary from the terms described here. Thus, this summary also is subject
to and qualified by reference to the description of the particular terms of the debt securities to be described in the
applicable prospectus supplement.

Payment and Paying Agents

We will pay interest to holders listed in the trustee�s records at the close of business on a particular day in advance of
each due date for interest, even if such holders no longer own the debt security on the interest due date. We may
choose to pay interest, principal and any other money due on the debt securities at the corporate trust office of the
trustee. Payments in any other manner will be specified in the prospectus supplement.

- 8 -
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We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the
trustee�s corporate trust office. These offices are called �paying agents.� We may also choose to act as our own paying
agent. We will notify the trustee of changes in the paying agents for any particular series of debt securities.

Merger, Consolidation or Sale of Assets

Unless otherwise specified in the applicable prospectus supplement, we will not: (i) consolidate or merge with or into
another person or (ii) sell, assign, transfer, convey, lease or otherwise dispose of all or substantially all of our and our
subsidiaries� properties or assets taken as a whole, in one or more related transactions, to another person, unless:

� either: (a) we are the surviving entity; or (b) the person formed by or surviving any such consolidation or
merger (if other than us) or to which such sale, assignment, transfer, conveyance, lease or other disposition
has been made is a corporation, partnership or limited liability company organized or existing under the laws
of the United States, any state of the United States or the District of Columbia;

� the person formed by or surviving any such consolidation or merger (if other than us) or to which such sale,
assignment, transfer, conveyance, lease or other disposition has been made assumes all of our obligations
under the debt securities and the indenture pursuant to a supplemental indenture or other agreements
delivered to the trustee;

� immediately after such transaction, no default or event of default exists (other than in the case of: (i) our
merger with an affiliate solely for the purpose of reincorporating in another jurisdiction; or (ii) any
consolidation or merger, or any sale, assignment, transfer, conveyance, lease or other disposition of assets
between or among us and our subsidiaries); and

� we deliver, or cause to be delivered, to the trustee an officer�s certificate and an opinion of counsel, each
stating that such consolidation, merger, sale, transfer, conveyance, lease or other disposition complies with
the requirements of the Indenture.

Modification of the Indenture

Unless otherwise specified in the applicable prospectus supplement, we and the trustee may amend or supplement the
indenture or the debt securities of a series without the consent of any holder of debt securities:

� to cure any ambiguity, defect or inconsistency, provided that no such action shall adversely affect the
interests of the holders in any material respect;

� to comply with the indenture�s provisions regarding merger, consolidation or sale of assets;

� to provide for uncertificated debt securities in addition to or in place of certificated debt securities;
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� to evidence the assumption of our obligations under the indenture and the debt securities by a successor
thereto in the case of a consolidation or merger or a sale, assignment, transfer, conveyance or other
disposition of all or substantially all of our and our subsidiaries� properties or assets, taken as a whole;

� to comply with the provisions of any clearing agency, clearing corporation or clearing system, or the
requirements of the trustee or the registrar, relating to transfers and exchanges of the debt securities pursuant
to the indenture;

� to make any change that would provide any additional rights or benefits to the holders of the debt securities
of a series, that would surrender any right, power or option conferred by the indenture on us or that does not
adversely affect in any material respect the legal rights of any holder of such debt securities;

� to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture
under the TIA;
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� to conform the text of the indenture (only with respect to such series) or any board resolution, supplemental
indenture or officer�s certificate with respect to the debt securities of such series to the description of notes
contained in the offering document pursuant to which such debt securities were sold;

� to provide for the issuance of and establish the form and terms and conditions of debt securities of any series
as permitted by the indenture;

� in the case of subordinated debt securities, to make any change in the provisions of the indenture or any
supplemental indenture relating to subordination that would limit or terminate the benefits available to any
holder of senior indebtedness under such provisions; provided that such change is made in accordance with
the provisions of such senior indebtedness;

� to add to, change or eliminate any of the provisions of the indenture with respect to any series of debt
securities; although no such addition, change or elimination may apply to any series of debt security created
prior to the execution of such amendment and entitled to the benefit of such provision, nor may any such
amendment modify the legal rights of a holder of any such debt security with respect to such provision,
unless the amendment becomes effective only when there is no outstanding debt security of any series
created prior to such amendment and entitled to the benefit of such provision;

� to secure our obligations under the debt securities and the indenture;

� to evidence and provide for the acceptance of appointment under the indenture by a successor trustee with
respect to the debt securities of one or more series and to add to or change any of the provisions of the
indenture as may be necessary to provide for or facilitate the administration of the trusts hereunder by more
than one trustee; or

� to allow any guarantor to execute a supplemental indenture or a guarantee with respect to the debt securities.
Unless otherwise specified in the applicable prospectus supplement, we and the trustee may, with the consent of the
holders of a majority in aggregate principal amount of the debt securities of a series, voting as a single class, amend or
supplement the indenture or the debt securities of a series or the rights of the holders of the debt securities of such
series. Unless otherwise indicated for a particular series of debt securities by the applicable prospectus supplement
establishing such series, without the consent of the holder of each security affected (whether in the aggregate holding
a majority in principal amount of debt securities of such series or not), no amendment, supplemental indenture or
waiver may be made that, as to any non-consenting holders:

� reduces the percentage of principal amount of outstanding securities whose holders must consent to an
amendment, supplemental indenture or waiver;

�
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reduces the rate of interest on any debt security or changes the index or reduces the spread applicable to any
floating rate securities;

� reduces the principal amount of or premium, if any, on the securities or changes the stated maturity of any of
the securities;

� changes the place, manner or currency of payment of principal of, or premium, if any, or interest on the
securities;

� makes any change in the provisions of the indenture relating to seniority or subordination of any security that
adversely affects the rights of any holder under such provisions;

� reduces the principal amount of discount securities payable upon acceleration of the maturity thereof;

� waives a default or event of default in the payment of the principal of or premium, if any, or interest on the
securities (except a rescission of the declaration of acceleration of the securities of any series by the holders
of a majority in principal amount of the outstanding securities of such series and a waiver of the payment
default resulting from such declaration that has been rescinded);
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� makes any change in the provisions of the indenture relating to waivers of past defaults or the rights of
holders of securities to receive payments of principal of or premium, if any, or interest on the securities or
the right to institute suit for the enforcement of any such payments;

� waives a payment with respect to any securities payable on redemption at our option or repurchase at the
option of the holder thereof or changes any of the provisions with respect to the redemption or repurchase of
any securities; or

� makes any change in the amendment and waiver provisions of the indenture requiring the consent of the
holder of each security affected thereby.

Events of Default and Remedies

Unless otherwise specified in the applicable prospectus supplement, the indenture provides that events of default
regarding the debt securities of any series will be:

� default for 30 days in the payment when due of interest on debt securities of that series;

� default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or
premium, if any, on, the debt securities of that series;

� failure by us to comply with any non-payment covenant in the indenture (other than a covenant that has been
included in the indenture solely for the benefit of a series of debt securities other than that series) and such
failure continues for the period and after the trustee notifies us, or the holders of at least 25% in aggregate
principal amount of the debt securities of that series then outstanding voting as a single class notify us and
the trustee, of such default and we do not cure such default or such default is not waived within 60 days after
the receipt of such notice;

� default under any mortgage, indenture or instrument under which there may be issued or by which there may
be secured or evidenced any indebtedness for money borrowed by us, whether such indebtedness now exists,
or is created after the date of the indenture, if that default:

� is caused by a failure to pay principal of, or interest or premium, if any, on, such indebtedness prior to
the expiration of the grace period provided in such indebtedness following the stated maturity of such
obligation (referred to as a Payment Default); or

� results in the acceleration of such indebtedness prior to its stated maturity,
and, in each case, the principal amount of any such indebtedness, together with the principal amount of any other such
indebtedness under which there has been a Payment Default or the maturity of which has been so accelerated,
aggregates to such amount as may be set forth in the applicable prospectus supplement;
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� certain events of bankruptcy or insolvency described in the indenture with respect to us or any of our
significant subsidiaries or any group of subsidiaries of us that, taken together, would constitute a significant
subsidiary; and

� any other event of default provided with respect to debt securities of that series, which is specified in the
applicable prospectus supplement.

If an event of default (other than pursuant to the bankruptcy or insolvency provisions of the indenture with respect to
us) regarding debt securities of any series issued under the indenture should occur and be continuing, either the trustee
or the holders of at least 25% in the principal amount (or, if such securities are discount securities, such portion of the
principal amount as specified in the applicable prospectus supplement) of the then outstanding debt securities of such
series may declare each debt security of that series due and payable immediately without further action or notice. If a
bankruptcy or insolvency event occurs with respect to us, the debt securities of such series will immediately become
due and payable without any declaration or other act on
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the part of the trustee or the holders of the debt securities of such series. The holders of a majority in principal amount
of debt securities of such series may rescind any acceleration and its consequences (other than with respect to an event
of default pursuant to the bankruptcy or insolvency provisions of the indenture with respect to us) if (1) the rescission
would not conflict with any judgment or decree, (2) we have paid or deposited with the trustee a sum sufficient to pay
in the currency in which the debt securities of that series are payable (A) all overdue interest, if any, on all outstanding
debt securities of that series, (B) all unpaid principal of and premium, if any, any outstanding debt securities of that
series which has become due otherwise than by such a declaration of acceleration, and interest on such unpaid
principal or premium at the rate or rates prescribed therefor in such notes or, if no such rate or rates are so prescribed,
at the rate borne by the debt securities during the period of such default, and (C) to the extent that payment of such
interest is enforceable under applicable law, interest upon overdue interest to that date of such payment or deposit at
the rate or rates prescribed therefor in such debt securities, or, if no such rate or rates are so prescribed, at the rate
borne by the debt securities during the period of such default and (3) all existing events of default (other than for
nonpayment of principal, premium, if any, or interest that has become due solely because of the acceleration) have
been cured or waived.

The holders of a majority in aggregate principal amount of the then outstanding debt securities of any series may
direct the time, method and place of conducting any proceeding for exercising any remedy available to the trustee
under the indenture. The holders of a majority in aggregate principal amount of the then outstanding debt securities of
any series also will be entitled to waive past defaults regarding such debt securities, except for a default in payment of
principal of or premium, if any, or interest on such debt securities or in respect of a covenant or provision that cannot
be modified or amended hereunder without the consent of the holder of each such debt security. The trustee generally
may not be ordered or directed by any of the holders of debt securities to take any action unless one or more of the
holders shall have offered to the trustee indemnity or security reasonably satisfactory to it.

If the trustee collects any money in connection with an event of default regarding the debt securities of any series, the
trustee may use any sums that it holds under the applicable indenture for its own reasonable compensation and
expenses incurred prior to paying the holders of debt securities of such series.

Before any holder of any series of debt securities may institute action for any remedy, except payment on the holder�s
debt security when due, the holders of not less than 25% in principal amount of the debt securities of that series
outstanding must request the trustee to take action. Holders must also offer and give the trustee security or indemnity
reasonably satisfactory to it against liabilities incurred by the trustee for taking such action.

Legal Defeasance and Covenant Defeasance

Unless otherwise specified in the applicable prospectus supplement, we may at any time elect to have all of our
obligations and certain other provisions discharged with respect to the outstanding debt securities (referred to as Legal
Defeasance) except for the rights of holders of outstanding debt securities to receive payments in respect of the
principal of or premium, if any, or interest on, such debt securities when such payments are due from the trust referred
to below, certain other of our obligations and certain other rights of the trustee under the indenture.

In addition, we may at any time elect to have our obligations released with respect to certain covenants and thereafter
any omission to comply with those covenants will not constitute a default or event of default with respect to the debt
securities (referred to as Covenant Defeasance). In the event Covenant Defeasance occurs, certain events described
under ��Events of Default and Remedies� (not including non-payment) will no longer constitute an event of default with
respect to the debt securities.
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In order to exercise either Legal Defeasance or Covenant Defeasance in respect of any series of debt securities, in
addition to the satisfaction of other conditions, we must irrevocably deposit with the trustee for the benefit of the
holders of such debt securities to be defeased money in amounts as will be sufficient to pay the principal of and
premium, if any, and interest on the outstanding debt securities of such series on the stated date
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for payment thereof or on the applicable redemption date, as the case may be. In addition, we must deliver to the
trustee an opinion of counsel and officer�s certificate in connection with such defeasance, and we may not exercise
such defeasance if certain defaults or events of default with respect to debt securities of such series have occurred and
are continuing on the date of such deposit or if such defeasance would result in a breach or violation of, or constitute a
default under, any material agreement or instrument (other than the indenture) to which we or any of our subsidiaries
is a party or by which we or any of our subsidiaries is bound.

Satisfaction and Discharge

Unless otherwise specified in the applicable prospectus supplement, the indenture will be discharged and will cease to
be of further effect with respect to the debt securities of a particular series, when:

� either:

� all debt securities of such series that have been authenticated and, except for lost, stolen or destroyed
debt securities of such series that have been replaced or paid and debt securities of such series for
whose payment money has been deposited in trust or segregated and held in trust by us and thereafter
repaid to us, have been delivered to the trustee for cancellation; or

� all debt securities of such series that have not been delivered to the trustee for cancellation (1) have
become due and payable, (2) will become due and payable at their stated maturity within one year or
(3) if redeemable in accordance with the terms of such debt securities, are to be called for redemption
within one year under arrangements satisfactory to the trustee for the giving of notice of redemption by
the trustee in our name, and at our expense;

and we have irrevocably deposited or caused to be deposited with the trustee as trust funds in trust solely for the
benefit of the holders of debt securities of such series, in amounts as will be sufficient, without consideration of any
reinvestment of interest, to pay and discharge the entire indebtedness (including all principal, premium, if any, and
interest) on such series of debt securities not delivered to the trustee for cancellation (in the case of debt securities of
such series that have become due and payable on or prior to the date of such deposit) or to the stated maturity or
redemption date, as the case may be:

� we have paid or caused to be paid all other sums payable by us under the indenture in respect of the debt
securities of such series; and

� we have delivered irrevocable instructions to the trustee under the indenture to apply the deposited money
toward the payment of the debt securities at maturity or on the redemption date, as the case may be.

In addition, we must deliver an officer�s certificate and an opinion of counsel to the trustee stating that all conditions
precedent to satisfaction and discharge have been satisfied.

Subordination
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If specified in the applicable prospectus supplement, the debt securities of a series may be subordinated, which we
refer to as subordinated debt securities, to senior indebtedness (as defined in the applicable prospectus supplement) to
the extent set forth in the prospectus supplement relating thereto. To the extent we conduct operations through
subsidiaries, the holders of debt securities (whether or not subordinated debt securities) will be structurally
subordinated to the creditors and any preferred equity holders of such subsidiaries.

Conversion and Exchange Rights

If specified in the applicable prospectus supplement, the debt securities of a series may be convertible into or
exchangeable for common stock or other securities of us or another entity. We will describe in the applicable
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prospectus supplement, among other things, the conversion or exchange rate or price and any adjustments thereto, the
conversion or exchange period or periods, provisions as to whether conversion or exchange will be mandatory, at our
option or at the option of the holders of that series of debt securities, and provisions affecting conversion or exchange
in the event of the redemption of that series of debt securities.

Guarantees

Except to the extent otherwise provided in the applicable prospectus supplement, our obligations under the debt
securities and the indenture will not be guaranteed by any of our subsidiaries.

Reporting

Unless otherwise specified in the applicable prospectus supplement, the indenture will require us to provide the trustee
with a copy of the reports, information and documents that we file with the SEC pursuant to Section 13 or 15(d) of the
Exchange Act within 15 days after we file the same with the SEC. Documents filed by us with the SEC via the
EDGAR system will be deemed filed with the trustee as of the time such documents are filed via EDGAR. Delivery of
such reports, information and documents to the trustee is for informational purposes only, and the trustee�s receipt of
such shall not constitute constructive notice of any information contained therein or determinable from information
contained therein, including our compliance with any of the covenants under the indenture. We will also comply with
Section 314(a) of the TIA. Notwithstanding anything in the indenture to the contrary, we will not be deemed to have
failed to comply with any of our agreements under this covenant for purposes of the third bullet under ��Events of
Default and Remedies� until 90 days after the date any report, information or document is required to be filed with the
SEC pursuant to this covenant.

Further Issues

Unless specified otherwise with respect to a series of debt securities in a prospectus supplement, we may from time to
time, without notice to or the consent of the registered holders of a series of debt securities, create and issue further
debt securities of ranking equally with the debt securities of any series in all respects (or in all respects other than the
payment of interest accruing prior to the issue date of such further debt securities or except for the first payment of
interest following the issue date of such further debt securities). Such further debt securities may be consolidated and
form a single series with, and have the same terms as to status or otherwise as, such previously issued debt securities.

Form, Exchange, Registration and Transfer

The debt securities will be issued only in registered form. Debt securities of a series will either be global securities
registered in book-entry form or definitive certificates registered in the name of the holders thereof. Procedures
relating to global securities are described below under �Book-Entry Procedures and Settlement.� Unless otherwise
provided in the applicable prospectus supplement, debt securities denominated in United States dollars will be issued
only in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. The prospectus
supplement relating to offered securities denominated in a foreign or composite currency will specify the
denomination of the offered securities.

Debt securities represented by a paper certificate may be presented for exchange or transfer at the office of the
registrar. Holders will not have to pay any service charge for any registration of transfer or exchange of their
certificates, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection with such registration of transfer.
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The debt securities initially will be issued in book-entry form only and represented by one or more global securities
registered in the name of, and deposited with a custodian for, The Depository Trust Company, or DTC,
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or its nominee. DTC or its nominee will be the sole registered holder of the debt securities for all purposes under the
indenture. Owners of beneficial interests in the debt securities represented by the global securities will hold their
interests pursuant to the procedures and practices of DTC. As a result, beneficial interests in these securities will be
shown on, and may only be transferred through, records maintained by DTC and its direct and indirect participants
and any such interest may not be exchanged for certificated securities, except in limited circumstances. Owners of
beneficial interests must exercise any rights in respect of their interests in accordance with the procedures and
practices of DTC. Beneficial owners will not be holders and will not be entitled to any rights provided to the holders
of debt securities under the global securities or the indenture. We and the trustee, and any of our respective agents,
may treat DTC as the sole holder and registered owner of the global securities under the terms of the indenture.

Concerning the Trustee

If the trustee becomes one of our creditors, it will be subject to limitations in the indenture on its rights to obtain
payment of claims or to realize on some property received for any such claim, as security or otherwise. The trustee is
permitted to engage in other transactions with us and our affiliates in the ordinary course of business. If, however, it
acquires any conflicting interest, it must eliminate that conflict or resign.

The holders of a majority in principal amount of the then outstanding debt securities of any series may direct the time,
method and place of conducting any proceeding for exercising any remedy available to the trustee.

Governing Law

The debt securities and the indenture will be governed by, and construed in accordance, with the laws of the State of
New York without regard to conflicts of laws principles thereof.
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DESCRIPTION OF COMMON STOCK

The following summary description sets forth some of the general terms and provisions of our common stock.
Because this is a summary description, it does not contain all of the information that may be important to you. For a
more detailed description of the common stock, you should refer to the provisions of our Amended and Restated
Certificate of Incorporation, our Amended and Restated By-laws and the form of stock certificate, each of which is
filed as an exhibit to the registration statement of which this prospectus forms a part, as well as the applicable
provisions of the General Corporation Law of the State of Delaware, or the DGCL. In this discussion, the terms
�Verint,� �we,� �us� and �our� refer only to Verint Systems Inc. and not to any of its subsidiaries.

Our authorized capital stock consists of 120,000,000 shares of common stock, par value $0.001 per share, and
2,207,000 shares of preferred stock, par value $0.001 per share. As of May 15, 2014, approximately 54,039,751 shares
of common stock were outstanding, and no shares of preferred stock were outstanding.

Liquidation

Upon our liquidation, dissolution or winding up, holders of shares of our 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 our
common stock are entitled to receive ratably such dividends, if any, as our board of directors may declare on the
common stock out of funds legally available for that purpose.

Our credit agreement contains a restrictive covenant which limits our ability to pay cash dividends on our common
stock.

Voting Rights

Holders of shares of our 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 our Amended and
Restated 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 our common stock do not have cumulative voting rights in the election of directors.

Future Issuance of Preferred Stock

As of the date of this prospectus, there are no shares of preferred stock issued or outstanding. Our board of directors
may, without further action by our stockholders, from time to time, direct the issuance of shares of preferred stock in
one or more series and may, at the time of issuance, determine the rights, preferences and limitations of each series.
Satisfaction of any dividend preferences of outstanding shares of preferred stock would reduce the amount of funds
available for the payment of dividends on shares of common stock. Holders of shares of preferred stock may be
entitled to receive a preference payment in the event of our liquidation, dissolution or winding-up before any payment
is made to the holders of shares of common stock. Under certain circumstances, the issuance of shares of preferred
stock may render more difficult or tend to discourage a merger, tender offer or proxy contest, the assumption of
control by a holder of a large block of our securities or the removal of incumbent management. Our board of directors,
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adversely affect the holders of shares of common stock.
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Certain Provisions of our Amended and Restated Certificate of Incorporation and our Amended and Restated
By-laws

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws contain certain
provisions that that could make it more difficult for a third party to acquire us by means of a tender offer, a proxy
contest or otherwise.

Advance Notice Procedures

Our Amended and Restated 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 our stockholders. These procedures
provide that only persons who are nominated by or at the direction of our board of directors or by a stockholder who
has given timely notice in proper written form to our secretary 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 we deliver
or by, or at the direction of, our 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 our secretary of his intention to raise those matters at the annual
meeting. If our 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 our common stock are available for future issuance without stockholder
approval. We 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 our common stock could render more difficult or discourage an attempt to obtain control of us by means of a
proxy contest, tender offer, merger or otherwise.

Certain Provisions of Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law, or 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
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� 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.

Business combinations, for purposes of Section 203 of the DGCL, include mergers, asset sales and other transactions
resulting in a financial benefit to the stockholder. An �interested stockholder� is a person who, together with affiliates
and associates, owns (or within three years, did own) 15% or more of the subject corporation�s voting stock, but
excludes persons who acquire over 85% of such corporation�s voting stock in a tender offer.
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Limitation of Liability of Directors and Officers

Our Amended and Restated Certificate of Incorporation provides that our directors will not be personally liable to us
or our stockholders for damages for breach of any duty owed to us or our stockholders except for liability for: (i) any
breach of the director�s duty of loyalty to us or our 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.

Our Amended and Restated Certificate of Incorporation provides for indemnification by us of our directors, officers,
employees and agents to the fullest extent permitted by the DGCL.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Broadridge Corporate Issuer Solutions. Its address is P.O.
Box 1342, Brentwood, NY 11717 and its telephone number at this location is 877-830-4936.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

A summary of the material United States federal income tax consequences to certain persons investing in the
securities offered by this prospectus may be set forth in an applicable prospectus supplement. Any such summary will
be presented for informational purposes only, however, and will not be intended as legal or tax advice to prospective
investors. Prospective investors of securities are urged to consult their own tax advisors prior to investing in the
securities.

PLAN OF DISTRIBUTION

We may sell the offered securities (a) through agents, (b) to or through underwriters or dealers, (c) directly to one or
more acquirers or (d) through a combination of any of these methods of sale. We will identify the specific plan of
distribution, including any underwriters, dealers, agents or direct acquirers and their compensation, in a prospectus
supplement.

Direct Sales and Sales through Agents

We may sell the offered securities directly to acquirers. In this case, no underwriters or agents would be involved. We
may also sell the securities through agents designated from time to time. In the applicable prospectus supplement, we
will name any agent involved in the offer or sale of the offered securities, and we will describe any commissions
payable to the agent. Unless we inform you otherwise in the applicable prospectus supplement, any agent will agree to
use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act of 1933, or the Securities Act, with respect to any sale of those securities. We will
describe the terms of any sales of these securities in the applicable prospectus supplement.

Sales through Underwriters or Dealers

If underwriters are used in the sale of the offered securities, we will execute an underwriting agreement with them
regarding the securities. The underwriters will acquire the securities for their own account, subject to conditions in the

Edgar Filing: VERINT SYSTEMS INC - Form S-3ASR

Table of Contents 36



underwriting agreement. The underwriters may resell the securities from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices
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determined at the time of sale. Underwriters may offer the securities to the public either through underwriting
syndicates represented by one or more managing underwriters or directly by one or more firms acting as underwriters.
Unless we inform you otherwise in the applicable prospectus supplement, the obligations of the underwriters to
purchase the securities will be subject to certain conditions and the underwriters will be obligated to purchase all the
offered securities if they purchase any of them. The underwriters may change from time to time any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers.

During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open
market. To the extent expressly set forth in the applicable prospectus supplement, these transactions may include
over-allotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with
the offering. The underwriters may also impose a penalty bid, which means that selling concessions allowed to
syndicate members or other broker-dealers for the offered securities sold for their account may be reclaimed by the
syndicate if the offered securities are repurchased by the syndicate in stabilizing or covering transactions. These
activities may stabilize, maintain or otherwise affect the market price of the offered securities, which may be higher
than the price that might otherwise prevail in the open market. If commenced, the underwriters may discontinue these
activities at any time.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no established
trading market. Any underwriters to whom we sell our securities for public offering and sale may make a market in
those securities, but they will not be obligated to do so and they may discontinue any market making at any time
without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities
that we offer.

If dealers are used in the sale of the securities, we will sell the securities to them as principals. They may then resell
the securities to the public at varying prices determined by the dealers at the time of resale. We will include in the
prospectus supplement the names of the dealers and the terms of the transaction.

General Information

We may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments that the agents, dealers or
underwriters may be required to make. Agents, dealers and underwriters may be customers of, engage in transactions
with or perform services for us in the ordinary course of their businesses.

LEGAL OPINIONS

Legal opinions relating to the securities being offered by this prospectus will be rendered by Jones Day.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from our annual report on Form
10-K for the fiscal year ended January 31, 2014 and the effectiveness of our and our subsidiaries� internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their reports, which are incorporated herein by reference. Such financial statements and financial statement
schedule 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 consolidated financial statements of Kay Technologies, Inc. as of December 31, 2013 and for the year ended
December 31, 2013 incorporated by reference in this prospectus have been so incorporated in reliance on the report of
BDO USA, LLP, independent accountants, incorporated herein by reference, given on the authority of said firm as
experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following is a statement of the estimated expenses to be incurred by us in connection with the issuance and
distribution of the securities registered under this registration statement, other than underwriting discounts,
commissions and transfer taxes.

Registration fee under the Securities Act of 1933 $ *
FINRA filing fee $ 225,500
Printing and engraving **
Accounting and legal fees and expenses **
Rating agency fees **
Trustee�s fees and expenses **
Miscellaneous, including traveling, telephone, copying, shipping and other out-of-pocket
expenses **

Total $             **

* Deferred in reliance upon Rule 456(b) and Rule 457(r).
** These fees and expenses are calculated based on the number of issuances and amount of securities offered and,

accordingly, cannot be estimated at this time.
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 102 of the DGCL 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. Our Amended and Restated Certificate of Incorporation
provides that none of our directors will be personally liable to us or our 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 us or our
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 DGCL 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
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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.

Our Amended and Restated Certificate of Incorporation provides that every person who is or was our director, officer,
employee or agent or is or was a director, officer, trustee, employee or agent of any other enterprise, serving as such at
our request, will be indemnified to the fullest extent permitted by law for all expenses and

II-1
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liabilities in connection with any proceeding involving such person in this capacity. We entered into an
indemnification agreement with each of our directors and officers under which we agreed to provide indemnification
and expense reimbursement as outlined above.

ITEM 16. EXHIBITS.

Exhibit
Number Description of Document

  *1.1 Form of underwriting agreement.

    3.1 Amended and Restated Certificate of Incorporation of Verint Systems Inc. (incorporated by reference
to Exhibit 3.1 of Verint Systems Inc.�s Form S-1/A effective on May 16, 2002) (File No. 333-82300).

    3.2 Amended and Restated Certificate of Designation, Preferences and Rights of Verint Systems Inc.
(incorporated by reference to Exhibit 3.1 of Verint Systems Inc.�s Periodic Report on Form 10-Q dated
September 6, 2012).

    3.3 Amended and Restated By-Laws of Verint Systems Inc. (incorporated by reference to Exhibit 3.1 to
Verint Systems Inc.�s Current Report on Form 8-K dated February 5, 2013).

    4.1 Specimen Common Stock certificate (incorporated by reference to Exhibit 4.1 of Verint Systems Inc.�s
Form S-1 effective May 16, 2002) (File No. 333-82300).

  �4.2 Form of Indenture

  �5.1 Form of Opinion of Jones Day as to the legality of the securities.

�12.1 Computation of Ratio of Earnings to Fixed Charges.

�23.1 Consent of Deloitte & Touche LLP.

�23.2 Consent of BDO USA, LLP.

�23.3 Consent of Jones Day (included in Exhibit 5.1).

�24.1 Powers of Attorney.

�25.1 Form T-1 Statement of Eligibility of trustee with respect to the Indenture.

� Filed herewith.
* To be filed by an amendment or as an exhibit to a report filed under the Securities Exchange Act of 1934 and

incorporated by reference herein.
ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
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(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
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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 SEC 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; and

(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;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on
Form S-3 and the information required to be included in a post-effective amendment by those paragraphs is contained
in reports filed with or furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of 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:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. 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 effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(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
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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.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant�s annual report pursuant to section 13(a) or 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by
the final adjudication of such issue.

(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act of 1939 in accordance with the rules
and regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act of 1939.

II-4
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all the requirements of filing on Form S-3 and 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 June 9, 2014.

VERINT SYSTEMS INC.

By:  /s/ Dan Bodner
Name: Dan Bodner
Title: President and Chief Executive

Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-3 has been signed
by the following persons in the capacities indicated and on the dates indicated:

Signature Title Date

/s/ Dan Bodner Chief Executive Officer and President; Director June 9, 2014
Dan Bodner (Principal Executive Officer)

/s/ Douglas E. Robinson Chief Financial Officer June 9, 2014
Douglas E. Robinson (Principal Financial Officer and Principal

Accounting Officer)

* Chairman of the Board of Directors June 9, 2014
Victor A. DeMarines

* Director June 9, 2014
John R. Egan

* Director June 9, 2014
Larry Myers

* Director June 9, 2014
Richard Nottenburg

* Director June 9, 2014
Howard Safir

* Director June 9, 2014
Earl C. Shanks
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* The undersigned by signing his name hereunto has hereby signed this registration statement on behalf of the
above-named officers and directors on June 9, 2014, pursuant to a power of attorney executed on behalf of each
such officer and director and filed with the Securities and Exchange Commission as Exhibit 24.1 hereto.

By:  /s/ Dan Bodner
Dan Bodner
(Attorney-in Fact)
June 9, 2014
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EXHIBIT INDEX

Exhibit
Number Description of Document

  *1.1 Form of underwriting agreement.

    3.1 Amended and Restated Certificate of Incorporation of Verint Systems Inc. (incorporated by reference
to Exhibit 3.1 of Verint Systems Inc.�s Form S-1/A effective on May 16, 2002) (File No. 333-82300).

    3.2 Amended and Restated Certificate of Designation, Preferences and Rights of Verint Systems Inc.
(incorporated by reference to Exhibit 3.1 of Verint Systems Inc.�s Periodic Report on Form 10-Q dated
September 6, 2012).

    3.3 Amended and Restated By-Laws of Verint Systems Inc. (incorporated by reference to Exhibit 3.1 to
Verint Systems Inc.�s Current Report on Form 8-K dated February 5, 2013).

    4.1 Specimen Common Stock certificate (incorporated by reference to Exhibit 4.1 of Verint Systems Inc.�s
Form S-1 effective May 16, 2002) (File No. 333-82300).

  �4.2 Form of Indenture

  �5.1 Form of Opinion of Jones Day as to the legality of the securities.

�12.1 Computation of Ratio of Earnings to Fixed Charges.

�23.1 Consent of Deloitte & Touche LLP.

�23.2 Consent of BDO USA, LLP.

�23.3 Consent of Jones Day (included in Exhibit 5.1).

�24.1 Powers of Attorney.

�25.1 Form T-1 Statement of Eligibility of trustee with respect to the Indenture.

� Filed herewith.
* To be filed by an amendment or as an exhibit to a report filed under the Securities Exchange Act of 1934 and

incorporated by reference herein.
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