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Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities

Exchange Act of 1934 (Amendment No.      )

Filed by the Registrant  þ
Filed by a Party other than the Registrant  o

Check the appropriate box:

o  Preliminary Proxy Statement
o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ  Definitive Proxy Statement
o  Definitive Additional Materials
o  Soliciting Material under §240.14a-12

VERINT SYSTEMS INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

þ  No fee required.
o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange
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(1) Amount Previously Paid:
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330 South Service Road

Melville, New York 11747

May 14, 2012

Dear Verint Systems Inc. Stockholder:

You are cordially invited to attend the 2012 Annual Meeting of Stockholders of Verint Systems Inc., which will be held on Friday, June 15,
2012, at 11:00 A.M. Eastern Time at the Hilton Garden Inn, 1575 Round Swamp Road, Plainview, New York, 11803.

All holders of record of Verint Systems Inc. common stock and Series A Convertible Preferred Stock as of May 2, 2012 are entitled to vote at
the 2012 Annual Meeting.

The accompanying Notice of Annual Meeting and Proxy Statement describe the business to be conducted at the meeting.  Whether or not you
plan to attend the meeting, we encourage you to vote promptly, following the instructions on your proxy card.

Enclosed is our 2012 Proxy Statement, our Annual Report on Form 10-K for the year ended January 31, 2012, and your proxy card or voting
instruction card. If you are the registered holder of your shares, 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.

Sincerely,

Dan Bodner
President and Chief Executive Officer
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Verint Systems Inc.
330 South Service Road
Melville, New York 11747

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 15, 2012

The 2012 Annual Meeting of Stockholders of Verint Systems Inc. (�Verint�), a Delaware corporation, will be held on Friday, June 15, 2012, at
11:00 A.M. Eastern Time at the Hilton Garden Inn, 1575 Round Swamp Road, Plainview, New York, 11803 (the �2012 Annual Meeting�) for the
following purposes:

(1) To elect members of the Verint board of directors to serve for the following year and until their successors are duly elected and
qualified;

(2) To ratify the appointment of Deloitte & Touche LLP as Verint�s independent registered public accountants for the year ending
January 31, 2013;

(3) To approve Amendment No. 1 to the Verint Systems Inc. 2010 Long-Term Stock Incentive Plan; and

(4) To transact such other business as may properly come before the 2012 Annual Meeting or any adjournment or postponement thereof.

The board of directors has fixed the close of business on May 2, 2012 as the record date for the determination of stockholders entitled to notice
of, and to vote at, the 2012 Annual Meeting or any adjournment or postponement thereof.

A list of stockholders entitled to vote at the 2012 Annual Meeting will be available for examination by any stockholder, for any purpose
concerning the meeting, during normal business hours at our principal executive offices, located at 330 South Service Road, Melville, New York
11747, during the ten days preceding the 2012 Annual Meeting.

By Order of the Board of Directors,
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Jonathan Kohl

Corporate Secretary

May 14, 2012

YOUR VOTE IS IMPORTANT. IF YOU ARE THE REGISTERED HOLDER OF YOUR SHARES, 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.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON JUNE 15, 2012: THE PROXY MATERIALS, INCLUDING THE ANNUAL REPORT ON FORM 10-K FOR THE YEAR
ENDED JANUARY 31, 2012, ARE AVAILABLE AT WWW.PROXYVOTE.COM.
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Verint Systems Inc.
330 South Service Road
Melville, New York 11747

PROXY STATEMENT

We first mailed this proxy statement, proxy card, and our Annual Report on Form 10-K for the year ended January 31, 2012 to stockholders
entitled to vote at the 2012 Annual Meeting on or about May 14, 2012.  The 2012 Annual Meeting will be held on Friday, June 15, 2012, at
11:00 A.M. Eastern Time at the Hilton Garden Inn, 1575 Round Swamp Road, Plainview, New York, 11803. Directions to the 2012 Annual
Meeting can be found at the back of this proxy statement.

QUESTIONS AND ANSWERS ABOUT THE 2012 ANNUAL MEETING

Although we encourage you to read this proxy statement in its entirety, we include this question and answer section to provide some background
information and brief answers to several questions you might have about the 2012 Annual Meeting.

Questions Relating to Proxy Materials

Q: Why did I receive this proxy statement?

A: The board of directors is soliciting your proxy to vote at the 2012 Annual Meeting because you were a holder of Verint Systems Inc. common
stock or Preferred Stock as of May 2, 2012 (the �Record Date�) and are entitled to vote at the 2012 Annual Meeting. As of the Record Date, there
were 39,129,322 shares of common stock outstanding and 293,000 shares of Series A Convertible Preferred Stock (�Preferred Stock�) outstanding.
This proxy statement summarizes the information you need to know to vote on the proposals expected to be presented at the 2012 Annual
Meeting.

Q: What does it mean if I receive more than one set of proxy materials?

A: You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple paper proxy cards or
voting instruction cards. For example, if you hold your shares 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 stockholder of record and your shares are registered in more than one name, you
will 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.
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Questions Relating to Voting

Q: What are the proposals and the voting recommendations of the board of directors?

A: The board of directors recommends the following votes on each of the proposals:

• FOR each of the director nominees (Proposal No. 1);

• FOR ratification of the appointment of Deloitte & Touche LLP as Verint�s independent registered public accounting firm for the year
ending January 31, 2013 (Proposal No. 2); and

• FOR approval of Amendment No. 1 to the Verint Systems Inc. 2010 Long-Term Stock Incentive Plan (Proposal No. 3).

- 1 -
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Q: How many votes do I have?

A: Each share of common stock that you owned at the close of business on the Record Date is entitled to one vote. Each share of Preferred Stock
that you owned at the close of business on the Record Date is entitled to 30.6185 votes. These shares include:

• shares held directly in your name as the �stockholder of record�; and

• shares held for you as the beneficial owner through a broker, bank, or other nominee in �street name�.

The common stock and the Preferred Stock vote together on all matters to be considered at the 2012 Annual Meeting.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Most of our stockholders hold their shares through a broker, bank, or other nominee rather than directly in their own name. As summarized
below, there are some distinctions between shares held of record and those owned beneficially.

• Stockholder of Record: If your shares are registered directly in your name with our transfer agent, American Stock Transfer and
Trust Company, you are considered the stockholder of record, and the proxy materials are being sent directly to you by us. As the stockholder of
record, you have the right to grant your voting proxy directly to us or to vote in person at the 2012 Annual Meeting.

• Beneficial Owner: If your shares are held in a stock brokerage account, by a bank, or other nominee, you are considered the
beneficial owner of shares held in street name, and the proxy materials are being forwarded to you by your broker, bank, or their nominee. As
the beneficial owner, you have the right to direct your broker, bank, or other nominee on how to vote your shares as described below and are
also invited to attend the 2012 Annual Meeting. Since you are not the stockholder of record, you may not vote these shares in person at the 2012
Annual Meeting without a legal proxy from the record holder. You may vote shares beneficially held by you as set out in the voting instruction
card you receive from your broker, bank, or their nominee.

Q: How do I vote?

A: You can vote by completing, signing, dating and mailing the enclosed proxy card in the envelope provided. If your shares 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
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voting instruction card included in these proxy materials by your bank, broker, or other nominee.

You may also come to the 2012 Annual Meeting and cast your vote there, however, if your shares are held in the name of your broker, bank or
other nominee and you wish to vote at the 2012 Annual Meeting, you must bring a valid photo ID and a legal proxy from the record holder of
your shares indicating that you were the beneficial owner of the shares on the Record Date.

Q: Can I change my vote or revoke my proxy?

A: Yes, if you are a stockholder of record, you can change your vote or revoke your proxy at any time before the 2012 Annual Meeting by:

• notifying our Corporate Secretary in writing before the 2012 Annual Meeting that you have revoked your proxy;

• signing and delivering a later dated proxy to our Corporate Secretary; or

- 2 -
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• voting in person at the 2012 Annual Meeting.

Any such written notice or later dated proxy must be received by our Corporate Secretary at our principal executive offices or at the 2012
Annual Meeting before the vote at the 2012 Annual Meeting.

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

Q: What will happen if I do not instruct my bank, broker, or other nominee how to vote?

A: If you are a beneficial owner and you do not instruct your bank, broker, or other nominee how to vote, your bank, broker, or other nominee
may vote your shares at its discretion on routine matters but not on non-routine matters. The ratification of the independent registered public
accounting firm (Proposal No. 2) is the only routine matter being presented at the 2012 Annual Meeting. Thus, if you do not otherwise instruct
your broker, the broker may vote your shares �FOR� Proposal No. 2.

Conversely, all of the other proposals being presented at the 2012 Annual Meeting are non-routine matters, and banks, brokers, and other
nominees cannot vote on these matters without instructions from the beneficial owner. Without your voting instructions on these matters, a
�broker non-vote� will occur. Shares held by brokers and banks that do not have discretionary authority to vote uninstructed shares on non-routine
matters are not counted or deemed to be present or represented for the purpose of determining whether stockholders have approved a particular
matter, but will be counted in determining whether a quorum is present at the 2012 Annual Meeting.  See �How are votes counted� below for more
information.

Q: Who are the proxies and what do they do?

A: The persons named as proxies in the proxy materials, Dan Bodner, our Chief Executive Officer, Douglas Robinson, our Chief Financial
Officer, and Peter Fante, our Chief Legal Officer and Chief Compliance Officer, were designated by the board of directors to vote the shares of
holders who are not able or not eligible to vote their shares in person at the 2012 annual meeting, based on valid proxies received by us.

Q: How are votes counted?

A: 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 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 do not provide specific voting instructions, your bank, broker, or other nominee will only
be able to vote on your behalf on routine matters.  As a result, you are urged to specify your voting instructions by marking the appropriate
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boxes on the enclosed proxy card or on your voting instruction card, as applicable.

Q: Will any other matters be voted on?

A: We are not aware of any other matters that will be brought before the stockholders for a vote at the 2012 Annual Meeting.  If any other matter
is properly brought before the meeting, your proxy will authorize your appointed proxies to vote for you on such matters using their discretion.

Q: How many shares must be present to hold the 2012 Annual Meeting?

A: Holders of a majority of the issued and outstanding shares of our common stock and Preferred Stock, taken together, as of the Record Date
must be represented in person or by proxy at the 2012 Annual Meeting in order to conduct business. This is called a quorum. If you vote, your
shares will be part of the quorum. Abstentions, �withhold� votes, and broker non-votes also will be counted in determining whether a quorum
exists.

- 3 -
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Q: What vote is required to approve each proposal?

A: So long as there is a quorum, the voting requirement for each of the proposals is as follows:

• Election of Directors - the election of directors will be made by a plurality of votes cast at the 2012 Annual Meeting. That means the
nine nominees receiving the highest number of votes will be elected. This is not considered a routine matter and brokers may not vote without
instructions from the stockholder.  Because directors need only be elected by a plurality of the vote, abstentions, broker non-votes, and withheld
votes will not affect whether a particular nominee has received sufficient votes to be elected.

• Ratification of independent registered public accountants - the proposal for the ratification of the appointment of Deloitte & Touche
LLP as Verint�s independent registered public accountants for the year ending January 31, 2013 will be approved by the vote of the holders of a
majority of the shares present in person or represented by proxy at the meeting and entitled to vote.  This is considered a routine matter on which
brokers may vote if no instructions are provided by the stockholder, however, abstentions will count as votes against the proposal.

• Approval of Amendment No. 1 to the Verint Systems Inc. 2010 Long-Term Stock Incentive Plan � the proposal to approve
Amendment No. 1 to the Verint Systems Inc. 2010 Long-Term Stock Incentive Plan will be approved by the vote of the holders of a majority of
the shares present in person or represented by proxy at the meeting and entitled to vote.  This is not considered a routine matter and brokers may
not vote without instructions from the stockholder.  Abstentions and broker non-votes will count as votes against the proposal.

Q: What is the impact of shares owned by Comverse Technology, Inc. (�Comverse�) on the vote?

A: We are considered a �controlled company� under the listing rules of the NASDAQ stock market based on Comverse�s ownership of more than
50% of our voting power. We expect that Comverse will vote as recommended by our board of directors for each of the proposals being
presented at the 2012 Annual Meeting. The affirmative vote of Comverse will be sufficient to approve each of these proposals.

Q: Who is paying the costs of soliciting these proxies?

A: The expense of this solicitation, including the cost of preparing, assembling and mailing the Notice of Annual Meeting, proxy card and proxy
statement, will be borne by us. In addition to the solicitation of proxies by use of the mails, some of our 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 we may reimburse them for their
expenses in forwarding these materials.

Q: What do I need to do to attend the 2012 Annual Meeting?
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A: You are entitled to attend the 2012 Annual Meeting only if you were a stockholder of record or a beneficial owner of our shares as of the
close of business on May 2, 2012. You should be prepared to present photo identification for admittance. If you are not a stockholder of record
but hold shares through a broker, bank or nominee, and you wish to attend the meeting, you should provide proof of beneficial ownership as of
the Record Date, such as your most recent account statement prior to May 2, 2012, a copy of the voting instruction card provided by your
broker, bank or nominee, or similar evidence of ownership. If you are not a stockholder of record, note that you will not be able to vote your
shares at the meeting unless you have a proxy from your broker. If you do not provide photo identification or comply with the other procedures
outlined above, you may not be admitted to the 2012 Annual Meeting.

- 4 -
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

All of our directors are elected at each annual meeting to serve until their successors are duly elected and qualified or their earlier death,
resignation, or removal. The board of directors has nominated the persons named below, each of whom is presently serving on our board of
directors, for election as directors. As of the date of this proxy statement, the board of directors consists of nine directors and four vacancies.
Proxies cannot be voted for a greater number of persons than the number of nominees named below. Please see �Corporate Governance� for a
discussion of how our board composition is affected by our status as a �controlled company� within the meaning of relevant NASDAQ Listing
Rule 5615(c).

Each of the nominees was recommended for reelection by the corporate governance and nominating committee and has been approved by the
board of directors. Each of the nominees has consented to serve for the new term if elected. If any nominee becomes unavailable to serve for any
reason before the election, which is not anticipated, your proxy authorizes us to vote for another person nominated by the board of directors. 
The election of directors will be made by a plurality of votes cast at the 2012 Annual Meeting. That means the nine nominees receiving the
highest number of votes will be elected. This is not considered a routine matter and brokers may not vote without instructions from the
stockholder.  Because directors need only be elected by a plurality of the vote, abstentions, broker non-votes, and withheld votes will not affect
whether a particular nominee has received sufficient votes to be elected.

As described in detail below, our nominees have considerable professional and business experience. The recommendation of our board of
directors is based on its carefully considered judgment that the experience, record, and qualifications of our nominees make them well qualified
to serve on our board of directors. The board of directors believes that each of the nominees listed brings strong skills and extensive experience
to the board of directors, giving the board of directors as a group the appropriate skills to exercise its oversight responsibilities.

Name Age
Director
Since Position(s)

Dan Bodner 53 1994 President, Chief Executive Officer, Corporate Officer, and Director
Susan Bowick 63 2011 Director
Victor DeMarines 75 2002 Director
Larry Myers 73 2003 Director
Augustus K. Oliver 62 2012 Chairman of the Board of Directors
Howard Safir 70 2002 Director
Theodore H. Schell 67 2012 Director
Shefali Shah 40 2007 Director
Mark C. Terrell 66 2012 Director

Dan Bodner serves as our President, Chief Executive Officer, a director, and Corporate Officer. Mr. Bodner has served as our President and/or
Chief Executive Officer and as a director since February 1994. From 1991 to 1998, Mr. Bodner also served as President and Chief Executive
Officer of Comverse Government Systems Corp., a former affiliate of ours when we were a wholly-owned subsidiary of Comverse. Prior to such
positions, from 1987 to 1991, Mr. Bodner held various management positions at Comverse. The board of directors has concluded that
Mr. Bodner�s position as our Chief Executive Officer, intimate knowledge of our operations, assets, customers, growth strategies, and
competitors, his expertise in software development, intelligence, and security, his knowledge of the technology and software industries, and his
extensive management experience give him the qualifications and skills to serve as a director.
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Susan Bowick has served as one of our directors since November 2011. Ms. Bowick has served as a member of Comverse�s board of directors
since December 2006.  Ms. Bowick served as a consultant to the joint venture of Nokia Corporation and Siemens A.G. during 2006.  From 2004
to 2007, Ms. Bowick served as an independent consultant to SAP A.G., a provider of software solutions, and Nokia Corporation, a manufacturer
of mobile devices.  From 1977 to 2004, Ms. Bowick served at various executive positions with Hewlett-Packard Company, a provider
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of information technology, infrastructure, personal computing, global services and imaging and printing, most recently as its Executive Vice
President, Human Resources and Workforce Development.  Ms. Bowick also serves as an independent director and the chair of the
Compensation and Leadership Committee of EarthLink, Inc., an Internet service provider.  The board of directors has concluded that
Ms. Bowick�s management and business experience within the technology and software industries and experience in serving as a director of
another public company give her the qualifications and skills to serve as a director.

Victor DeMarines has served as one of our directors since May 2002. In May 2000, Mr. DeMarines retired from his position as President and
Chief Executive Officer of MITRE Corporation, a nonprofit organization, which provides security solutions for the computer systems of the
Department of Defense, the Federal Aviation Administration, the Department of Homeland Security, the Internal Revenue Service, and several
organizations in the U.S. intelligence community. Mr. DeMarines served in this capacity with MITRE Corporation beginning in 1995, and since
retiring, served as a director until 2010. He presently serves as a consultant to MTRE Corporation.  Mr. DeMarines currently also serves as a
director of NetScout Systems, Inc., a provider of network performance solutions (�NetScout�).  He serves on the NetScout audit and governance
committees and is Chairman of the NetScout finance committee.  Mr. DeMarines served as a Presidential Executive with the Department of
Transportation and is a Lieutenant of the U.S. Air Force. The board of directors has concluded that Mr. DeMarines� financial and business
expertise, including his diversified background of managing a security-based company, serving as a chief executive officer, and serving as a
director of a public technology company, give him the qualifications and skills to serve as a director.

Larry Myers has served as one of our directors since August 2003. Since November 1999, Mr. Myers has been retired from his position of
Senior Vice President, Chief Financial Officer, and Treasurer of MITRE Corporation, a nonprofit organization that provides security solutions
for the computer systems of the Department of Defense, the Federal Aviation Administration, the Department of Homeland Security, the Internal
Revenue Service, and several organizations in the U.S. intelligence community. Mr. Myers served in this capacity with MITRE Corporation
beginning in 1991. Prior to that, Mr. Myers served as Controller for Fairchild Industries, Inc.  The board of directors has concluded that
Mr. Myers� financial and business expertise, including his strong background of managing a software and security-based company, and his
experience serving as a chief financial officer give him the qualifications and skills to serve as a director.

Augustus K. Oliver has served as one of our directors and Chairman of our board of directors since March 2012.  Mr. Oliver has served as a
member of Comverse�s board of directors since May 2007 and as the lead independent director of Comverse�s board of directors since
March 2011. Since March 2005, Mr. Oliver has been a managing member of Oliver Press Partners, LLC, an investment advisor, and, prior to
that, a senior managing director of WaterView Advisors LLC, a private equity investment firm from October 1999. Mr. Oliver currently serves
as a director of Scholastic Corporation, a global children�s publishing, education and media company, and The Phoenix Companies, Inc., a
provider of life insurance and annuity products.  Mr. Oliver also served as a director of Emageon, Inc. from June 2008 to April 2009. The board
of directors has concluded that Mr. Oliver�s investment and transactional experience with private and publicly-traded companies and his public
company board and corporate governance experience give him the qualifications and skills to serve as a director and our Chairman.

Howard Safir has served as one of our directors since May 2002. Since July 2010, Mr. Safir has served as Chairman and Chief Executive
Officer of VRI Technologies LLC, a security consulting and law enforcement integrator. From December 2001 until June 2010, Mr. Safir served
as the Chairman and Chief Executive Officer of SafirRosetti, a provider of security and investigation services and a wholly owned subsidiary of
Global Options Group Inc. Mr. Safir served as the Vice Chairman of Global Options Group Inc. from its May 2005 acquisition of SafirRosetti
until June 2010. He served as Chief Executive Officer of Bode Technology, also a wholly owned subsidiary of Global Options Group Inc., from
February 2007 to June 2010. Mr. Safir also currently serves as a director of Implant Sciences Corporation, an explosives device detection
company and LexisNexis Special Services, Inc., a leading provider of information and technology solutions to governments. During his career,
Mr. Safir served as the 39th Police Commissioner of the City of New York, as Associate Director for Operations, U.S. Marshals Service, and as
Assistant Director of the Drug Enforcement Administration. Mr. Safir was awarded the Ellis Island Medal of Honor among other citations and
awards. The board of directors has concluded that Mr. Safir�s experience serving as the Police Commissioner of the City of New York and other
U.S. law enforcement agencies is a key asset in terms of providing valuable guidance with respect to our security business. In addition to his law
enforcement service, the board of directors has determined that Mr. Safir�s financial and business expertise, including a diversified
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background of managing and serving as a director of public technology and security-based companies and serving as a chief executive officer,
give him the qualifications and skills to serve as a director.

Theodore H. Schell has served as one of our directors since March 2012.  Mr. Schell has served as a member of Comverse�s board of directors
since December 2006. Mr. Schell is currently a managing director at Associated Partners LP, a private equity firm focusing on media and
telecommunications, a position which he has held since 2004.  Prior to joining Associated Partners L.P., he held the position of managing
director at Apax Partners where he oversaw U.S. investments in telecommunications and related technology companies. From 1989 to 2000,
Mr. Schell served as Senior Vice President of Strategy and Corporate Development and as a member of the management committee at Sprint
Corporation. From 1983 to 1988, he served as President and Chief Executive Officer of Realcom Communications Corporation, an integrated
provider of voice and data services to corporate clients, which he founded. Mr. Schell also held the position of Counselor and Chief of Staff to
the U.S. Secretary of Commerce where he served from 1977 to 1981. Mr. Schell is currently a member of the board of directors, the audit
committee, and the strategy committee of Clearwire Corporation, a wireless broadband networks operator. Mr. Schell also served as a director of
RCN Corporation from 2004 to 2009.  The board of directors has concluded that Mr. Schell�s industry and operational experience, investment
and transactional experience with technology companies, and his public company board and corporate governance experience give him the
qualifications and skills to serve as a director.

Shefali Shah has served as one of our directors since September 2007. Since March 2010, Ms. Shah has served as Senior Vice President,
General Counsel and Corporate Secretary of Comverse. From March 2009 to March 2010, Ms. Shah served as the Acting General Counsel and
Corporate Secretary of Comverse and from June 2006 through March 2009, Ms. Shah served as Associate General Counsel and Assistant
Secretary of Comverse. Prior to joining Comverse, Ms. Shah was an attorney in the corporate practice group of Weil, Gotshal & Manges LLP
from September 2002 to June 2006. Ms. Shah also serves as a member of the board of directors of Starhome, B.V., a Comverse majority-owned
subsidiary and a global provider of mobile roaming technology and services as well as numerous other wholly owned subsidiaries of Comverse.
From July 2007 to December 2010, Ms. Shah served as a member of the board of directors of Ulticom, Inc., a former Comverse majority-owned
public subsidiary of Comverse.  The board of directors has concluded that Ms. Shah�s legal expertise, including her position as general counsel of
a public company and representing technology companies while in private practice, give her the qualifications and skills to serve as a director.

Mark C. Terrell has served as one of our directors since March 2012.  Mr. Terrell has served as a member of Comverse�s board of directors since
July 2006. From December 2006 to March 2008, Mr. Terrell served as non-executive chairman of Comverse�s board of directors. Mr. Terrell
served as the Partner in Charge and Executive Director of KPMG�s Audit Committee Institute (or ACI) from 2000 to 2004, in which capacity he
established the ACI mission and strategy. Mr. Terrell was a KPMG audit engagement partner from 1979 to 2000 and acted, from 1985 to 2000,
as the Office Managing Partner of three KPMG offices � El Paso, Texas; Albuquerque, New Mexico; and St. Petersburg, Florida. During
Mr. Terrell�s thirty-five year career in public accounting he served on a number of not-for-profit boards in each of the communities in which he
practiced, and he has spoken extensively on both audit committee and broader corporate governance issues. Since his retirement from KPMG in
2004, Mr. Terrell has participated extensively as a faculty member of the National Association of Corporate Directors.  The board of directors
has concluded that Mr. Terrell�s financial and accounting experience as a senior partner at a prominent accounting firm and his public company
and corporate governance experience as a director for not-for-profit corporations give him the qualifications and skills to serve as a director.

For stockholders of record, if no voting specification is made on a properly returned or voted proxy card, the person or persons voting
your shares pursuant to instructions by proxy card will vote FOR this proposal.

The board of directors unanimously recommends that you vote �FOR� the nominees named above.
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PROPOSAL NO. 2

RATIFICATION OF APPROVAL OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS

The audit committee has appointed Deloitte & Touche LLP to act as Verint�s independent registered public accountants for the year ending
January 31, 2013. The audit committee has directed that such appointment be submitted to our stockholders for ratification at the 2012 Annual
Meeting. Deloitte & Touche LLP was Verint�s firm of independent registered public accountants for the year ended January 31, 2012.

Stockholder ratification of the appointment of Deloitte & Touche LLP as Verint�s independent registered public accountants is not required. The
audit committee, however, is submitting the appointment to the stockholders for ratification as a matter of good corporate practice. If the
stockholders do not ratify the appointment, the audit committee will reconsider whether or not to retain Deloitte & Touche LLP or another firm.
Even if the appointment is ratified, the audit committee, in its discretion, may direct the appointment of a different accounting firm at any time
during the year ending January 31, 2013 if the audit committee determines that such a change would be in our best interests and in the best
interests of our stockholders.

Representatives of Deloitte & Touche LLP are expected to be present at the 2012 Annual Meeting and will have an opportunity to make a
statement, if they so desire. They will be also available to respond to appropriate questions.

The proposal for the ratification of the appointment of Deloitte & Touche LLP as Verint�s independent registered public accountants for the year
ending January 31, 2013 will be approved by the vote of the holders of a majority of the shares present in person or represented by proxy at the
meeting and entitled to vote.  This is considered a routine matter on which brokers may vote if no instructions are provided by the stockholder,
however, abstentions will count as votes against the proposal.

For stockholders of record, if no voting specification is made on a properly returned or voted proxy card, the person or persons voting
your shares pursuant to instructions by proxy card will vote FOR this proposal.

The board of directors unanimously recommends that you vote �FOR� Proposal No. 2.

- 8 -
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PROPOSAL NO. 3

APPROVAL OF

AMENDMENT NO. 1 TO

THE VERINT SYSTEMS INC.  2010 LONG-TERM STOCK INCENTIVE PLAN

We currently have two active equity compensation plans.  The Verint Systems Inc. 2010 Long-Term Stock Incentive Plan (the �Plan�) was
approved by our board of directors on August 3, 2010 (subject to the approval of our stockholders) and by our stockholders on October 5, 2010. 
The Verint Systems Inc. 2004 Stock Incentive Compensation Plan (as amended and restated, the �2004 Plan�) was approved by our stockholders
in July 2004.

On May 11, 2012, our board of directors approved (subject to the approval of our stockholders) Amendment No. 1 to the Plan (the
�Amendment�).  The Amendment:

• increases the maximum number of our shares of common stock that may be issued or transferred under the Plan by the sum of
(x) 4,500,000 plus (y) the number of shares that remain available for issuance or transfer under the 2004 Plan as of the date of stockholder
approval of the Amendment;

• increases the maximum number of shares of common stock for which incentive stock options may be granted from 2,000,000 to
3,500,000; and

• extends the expiration date of the Plan to correspond with the date of stockholder approval of the Amendment.

No other changes are being proposed to the Plan.  The Plan as amended by the Amendment is referred to below as the �Amended Plan�.

If the Amendment is approved by our stockholders, the 2004 Plan will be terminated concurrently with the adoption of the Amendment and the
number of shares of common stock that may be issued or transferred under the Plan following the Amendment will be equal to the sum of:

(i) 4,500,000, plus
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(ii) the number of shares that remain available for issuance or transfer under the Plan as of the date of stockholder approval of the
Amendment (immediately prior to such approval), plus

(iii) the number of shares that remain available for issuance or transfer under the 2004 Plan as of the date of stockholder approval of the
Amendment, plus

(iv) the number of shares that again become available for issuance or transfer under the Amended Plan in accordance with the terms of the
Amended Plan as a result of the termination, forfeiture, expiration, etc. of awards previously granted under the Amended Plan, plus

(v) the number of shares that again become available for issuance or transfer under the 2004 Plan in accordance with the terms of the 2004
Plan (prior to the July 27, 2014 original expiration date of the 2004 Plan) as a result of the termination, forfeiture, expiration, etc. of awards
previously granted under the 2004 Plan.

If the Amendment is approved by our stockholders, we estimate that as of the date of such approval, there would be approximately 4.7 million
shares available for future grant under the Amended Plan (after termination of the 2004 Plan and the movement of the available capacity under
the 2004 Plan into the Amended Plan).  For the avoidance of doubt, all shares granted prior to the date of stockholder approval of the
Amendment, under the Plan or under the 2004 Plan, will be settled under the applicable plan, and such settlement will not reduce the aggregate
number of shares of common stock available for issuance or transfer under the Amended Plan.

- 9 -
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Equity Plan Information as of April 30, 2012

As of April 30, 2012:

• There were a total of 39,128,006 shares of our common stock issued and outstanding (or 50,009,759 shares of common stock
assuming conversion of our Preferred Stock).

• There were a total of 1,036,901 stock options outstanding, with an average exercise price of $30.83 and an average remaining term of
2.63 years.

• There were a total of 2,832,054 restricted stock units outstanding, including 440,722 performance based restricted stock units.

• There were a total of 206,525 shares available for future award under our two active equity compensation plans, 3,033 of which were
under the Plan and 203,492 of which were under the 2004 Plan.

Reasons Why You Should Vote for Proposal 3

We believe our future success depends on our ability to attract, motivate, and retain high quality employees, directors, and consultants, and that
the ability to continue to provide stock-based awards under the Amended Plan is critical to achieving this success as we compete for talent in an
industry in which equity compensation is market practice and is expected by existing personnel and candidates.

Moreover, we believe that equity compensation motivates employees to create shareholder value because the value employees realize from
equity compensation is based on the performance of our stock. Equity compensation also aligns the goals and objectives of our employees with
the interests of our stockholders and promotes a focus on long-term value creation.

If the Amendment is not approved, we expect that we would exhaust the remaining available shares under our equity compensation plans in less
than a year and could be at a severe disadvantage if we cannot use stock-based awards to recruit and compensate our personnel.  This would
reduce the alignment between our employees and our stockholders, increase our cash compensation expense, and utilize cash that could
otherwise be used to grow our business, to repay debt, or for other corporate purposes.
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As a result of the foregoing, we believe it is in our best interest and the best interest of our stockholders to adopt the Amendment to provide for
additional capacity for awards to current and future employees, directors, and consultants.  Our equity compensation practices are benchmarked
against market practices and we believe our historical share usage has reflected this.  Since 2010, we have utilized approximately 1.1 � 1.3 million
shares per year in our equity compensation programs, including the reservation of approximately 100,000 shares per year in the event officer
performance equity goals are overachieved at maximum levels.  Assuming future annual share utilization remains at these levels, the
approximately 4.7 million shares that would be available under the Plan after approval of the Amendment (including the termination of the 2004
Plan and the movement of the available capacity under the 2004 Plan into the Plan) would last for approximately four years.

Due to restrictions associated with our previous extended filing delay, prior to the adoption of the Plan in October 2010, we had not been able to
request a new equity compensation plan or additional plan capacity from our stockholders since the adoption of our 2004 Plan in July 2004
(which provided for the award of up to 3 million shares).  As a result of these limitations, during our previous extended filing delay, in addition
to awards granted under our equity compensation plans existing at the time, we granted approximately 2.6 million shares under employee awards
outside of our equity compensation plans, with the vesting or settlement of these awards contingent on, among other things, stockholder
approval of a new equity compensation plan or additional share capacity under one of our existing stockholder-approved equity compensation
plans.  In our proxy statement dated August 31, 2010, we noted that if all of these 2.6 million shares were settled under the Plan, only
approximately 1.4 million of the total 4 million shares originally authorized for issuance under the Plan would remain available for future
awards.  As a result, we regard the original 4 million share allocation under the Plan as having covered our equity compensation program not
only for the period since the Plan�s adoption in October 2010, but also for a
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substantial portion of our previous extended filing delay period (prior to the Plan�s adoption).

In light of this unique circumstance, and for the reasons discussed above, we believe it is appropriate at this time to request a new allocation of
shares under the Plan as described in this proposal.

Summary of the Amended Plan

Set forth below is a summary of the principal features of the Amended Plan.  No changes are being proposed to the Plan other than an increase in
the authorized number of shares available for transfer or issuance, an increase in the maximum number of incentive stock options that may be
granted, and an extension of the expiration date of the Plan to correspond with the date of stockholder approval of the Amendment.  This
summary is not intended to be exhaustive and is qualified in its entirety by reference to the terms of the Plan, which is incorporated by reference
as an exhibit to our Annual Report on Form 10-K for the year ended January 31, 2012, and the Amendment, a copy of which is included in this
proxy statement as Appendix A.

Purpose

The purpose of the Amended Plan is to attract and retain employees, directors, and consultants of Verint Systems Inc. (the �Company�) and its
subsidiaries and to motivate such individuals, provide them with incentives and enable them to participate in our growth and success.

The Amended Plan authorizes our board of directors to provide equity-based compensation in the form of (1) stock options, including incentive
stock options (�ISOs�) entitling the participant to favorable tax treatment under Section 422 of the Internal Revenue Code of 1986, as amended
(the �Code�), (2) stock appreciation rights (�SARs�), (3) restricted stock, (4) restricted stock units (�RSUs�), (5) performance awards, (6) other
stock-based awards (�Other Stock-Based Awards�), and (7) performance compensation awards.  Each type of award is described below under
�Types of Awards Under the Amended Plan.�

Each of the awards will be evidenced by an award agreement setting forth the award�s terms and conditions.

The Amended Plan is designed to comply with the requirements of applicable federal and state securities laws, and the Code, including, but not
limited to, the performance-based exclusion from the deduction limitations under Section 162(m) of the Code for qualifying awards.

Our board of directors believes that it is in our best interest and the best interests of our stockholders to provide for an incentive plan under
which compensation awards made to our named executive officers can qualify for deductibility for federal income tax purposes.  Accordingly,
the Amended Plan has been structured in a manner such that awards under it can satisfy the requirements for the performance-based exclusion
from the deduction limitations under Section 162(m) of the Code.  In order for awards to satisfy the requirements for the performance-based
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exclusion from the deduction limitations under Section 162(m) of the Code, the Amended Plan (which includes Performance Criteria (as
hereinafter defined)) must be approved by our stockholders by a majority of the votes cast on the issue.  The rules of the NASDAQ Stock
Market, LLC require that the Amended Plan be approved by a majority of the total votes cast on the proposal, and our by-laws require the
approval of the majority of those shares present in person or represented by proxy and entitled to vote at the meeting.  Accordingly, if our
stockholders do not approve the Amended Plan by the vote described in the immediately preceding two sentences, the Amendment will not
become effective.

Shares Available Under the Amended Plan

Subject to adjustment as provided in the Amended Plan, following the approval of the Amendment, the number of our shares of common stock
that may be issued or transferred (1) upon the exercise of stock options or SARs, (2) in payment of restricted stock and released from substantial
risks of forfeiture thereof, (3) in payment of RSUs, (4) in payment of performance awards or performance compensation awards that have been
earned, (5) as awards to non-employee directors, or (6) as Other Stock-Based Awards, will not exceed in the aggregate the sum of:

(i) 4,500,000, plus
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(ii) the number of shares that remain available for issuance or transfer under the Plan as of the date of stockholder approval of the
Amendment (immediately prior to such approval), plus

(iii) the number of shares that remain available for issuance or transfer under the 2004 Plan as of the date of stockholder approval of the
Amendment, plus

(iv) the number of shares that again become available for issuance or transfer under the Amended Plan in accordance with the terms of the
Amended Plan as a result of the termination, forfeiture, expiration, etc. of awards previously granted under the Amended Plan, plus

(v) the number of shares that again become available for issuance or transfer under the 2004 Plan in accordance with the terms of the 2004
Plan (prior to the July 27, 2014 original expiration date of the 2004 Plan) as a result of the termination, forfeiture, expiration, etc. of awards
previously granted under the 2004 Plan.

For the avoidance of doubt, all shares granted prior to the date of stockholder approval of the Amendment, under the Plan or under the 2004
Plan, will be settled under the applicable plan, and such settlement will not reduce the aggregate number of shares of common stock available for
issuance or transfer under the Amended Plan.  Shares issued or transferred under the Amended Plan may be shares of original issuance or
treasury shares or a combination of both.

If any shares of common stock covered by any awards granted under the Amended Plan are forfeited, cancelled, exchanged, withheld or
surrendered or if an award terminates or expires without a distribution of shares of common stock to the participant, those shares will again be
available for awards under the Amended Plan.  If two Awards are granted together in tandem, the shares underlying any portion of the tandem
award which is not exercised or otherwise settled in shares will again be available for awards under the Amended Plan.  Any shares of common
stock covered by an award that is settled in cash will again be available for awards under the Amended Plan.  In addition, if a participant elects
to give up the right to receive compensation in exchange for shares of common stock based on fair market value, the shares will not count
against the aggregate limit described above.

The aggregate number of shares of common stock for which ISOs may be granted will not exceed 3,500,000 of the shares of common stock
reserved for purposes of the Amended Plan.  Further, no participant will be granted stock options or SARs, in the aggregate, for more than
1,500,000 shares of common stock during any fiscal year and no participant will be granted performance awards that are intended to be �qualified
performance-based compensation� under Section 162(m) of the Code, in the aggregate, for more than 500,000 shares of common stock (or the
cash value thereof) during any single Performance Period (as hereinafter defined).

No Repricing

Repricing of options and SARs or cash payments for the cancellation of �underwater� options or SARs areprohibited without stockholder
approval under the Amended Plan.
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Eligibility

Any employee of, or consultant to, us or any of our subsidiaries (including any prospective employee) and non-employee directors of our board
of directors or the board of directors of any of our subsidiaries may be selected to participate in the Amended Plan.  In addition, employees and
consultants of our affiliates may be eligible to receive cash-settled performance awards and cash-settled RSUs under the Amended Plan.  The
committee designated by our board of directors in accordance with the Amended Plan (the �Committee�) determines which persons will receive
awards and the number of shares of common stock subject to such awards.  All of our approximately 3,200 personnel, including executive
officers and directors, are eligible to participate in the Amended Plan.

Types of Awards Under the Amended Plan

Stock Options.  Stock options may be granted that entitle the participant to purchase shares of common stock at a price not less than fair market
value per share at the date of grant.  The exercise price is payable (1) in cash, check, or wire transfer at the time of exercise, (2) by the transfer to
us of shares of common stock owned by the participant
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having a value at the time of exercise equal to the total stock option exercise price (the shares must have been owned by the participant for at
least 6 months), (3) subject to rules established by the Committee, through delivery of irrevocable instructions to a broker to sell the shares
otherwise deliverable upon exercise of the stock option and to deliver to us an amount equal to the aggregate exercise price, or (4) by a
combination of the foregoing.

No stock option may be exercisable more than 10 years from the date of grant.  Each grant will specify the period of continuous service with us
or any of our subsidiaries that is necessary before the stock options will become exercisable.  Stock options will be evidenced by an award
agreement containing such terms and provisions, consistent with the Amended Plan, as the Committee may approve.

SARs.  A SAR is a right to receive from us an amount equal to the spread between the grant price of the SAR and the value of our shares of
common stock on the date of exercise.  The Committee has the right to determine whether the amount payable on exercise of a SAR may be paid
by us in cash, in shares of common stock, or in any combination thereof.  SARs may be granted in tandem with another award, in addition to
another award, or freestanding and unrelated to another award.  If a SAR is granted in tandem with another award, it may be granted before, at
the same time as the other award or at a later time.  No SAR may be exercisable more than 10 years from the date of grant.

SARs with a grant price equal to or greater than the fair market value per share as of the date of grant are intended to qualify as
�performance-based compensation� under Section 162(m) of the Code.  SARs will be evidenced by an award agreement containing such terms and
provisions, consistent with the Amended Plan, as the Committee may approve.

Restricted Stock.  A grant of restricted stock involves the immediate transfer by us to a participant of ownership of a specific number of shares of
common stock in consideration of the performance of services.  The Committee will determine the participants to whom shares of restricted
stock will be granted, the number of shares of restricted stock to be granted to each participant, the duration of the period during which, and any
conditions under which, the restricted stock may be forfeited to us, and the other terms and conditions of such awards.  Shares of restricted stock
may not be sold, assigned, transferred, pledged, or otherwise encumbered, except as provided in the award agreement.  Upon lapse of the
applicable restrictions, we will either deliver the certificates to the participant or the participant�s legal representative, or our transfer agent will
remove the restrictions relating to the transfer of such shares.

In the discretion of the Committee, dividends paid on any shares of restricted stock will be paid directly to the participant, withheld by us subject
to vesting of the restricted stock pursuant to the terms of the applicable award agreement, or be reinvested in additional shares of restricted stock.

In the discretion of the Committee, restricted stock grants may, but are not required to, be designated by the Committee as Performance
Compensation Awards (as hereinafter defined).  Grants of restricted stock will be evidenced by an award agreement containing such terms and
provisions, consistent with the Amended Plan, as the Committee may approve.

RSUs.  A grant of RSUs constitutes an agreement by us to deliver shares of common stock to the participant in the future in consideration of the
performance of services.  The Committee will determine the participants to whom RSUs will be granted, the number of RSUs to be granted to
each participant, the duration of the period during which, and any conditions under which the RSUs may be forfeited to us, and the other terms
and conditions of such awards.  RSUs may not be sold, assigned, transferred, pledged, or otherwise encumbered.
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Each RSU will have a value equal to the fair market value of a share.  RSUs will be paid in cash, shares of common stock, other securities, or
other property, as determined in the sole discretion of the Committee, upon the lapse of the applicable restrictions, or otherwise in accordance
with the applicable award agreement.

In the discretion of the Committee, RSU grants may, but are not required to, be designated by the Committee as Performance Compensation
Awards.  RSU grants will be evidenced by an award agreement containing such terms and provisions, consistent with the Amended Plan, as the
Committee may approve.

Performance Awards.  The Committee has the authority under the Amended Plan to grant performance awards.  These awards consist of a right
which is (i) denominated in cash or shares of common stock, (ii) valued, as determined by the Committee, in accordance with the achievement of
performance goals during Performance Periods established by Committee, and (iii) payable at such time and in such form as determined by the
Committee.  Each performance award will be subject to one or more specified performance goals that must be met within a

- 13 -

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

31



Table of Contents

specified period determined by the Committee (the �Performance Period�) to earn the performance award.  The Committee will determine the
amount of any performance award, the length of any Performance Period, and the amount and kind of any payment or transfer to be made
pursuant to any performance award.  To the extent earned, the performance awards may be paid in a lump sum or in installments following the
close of the Performance Period as set forth in the applicable award agreement.

In the discretion of the Committee, performance awards may, but are not required to, be designated by the Committee as Performance
Compensation Awards (as hereinafter defined). Performance awards will be evidenced by an award agreement containing such terms and
provisions, consistent with the Amended Plan, as the Committee may approve.

Other Awards.  The Committee may grant to a participant an Other Stock-Based Award, which will consist of rights other than those awards
described above and which is denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, our
shares of common stock (including securities convertible into shares).  These awards must comply, to the extent deemed desirable by the
Committee, with Rule 16b-3 as promulgated and interpreted by the Securities and Exchange Commission (�SEC�) under the Securities Exchange
Act of 1934, as amended (the �Exchange Act�), and other applicable laws.  The Committee will determine the terms and conditions of these
awards, including the price, if any, at which shares of common stock may be purchased pursuant to any Other Stock-Based Award granted under
the Amended Plan.

In the discretion of the Committee, Other Stock-Based Awards may, but are not required to, be designated by the Committee as Performance
Compensation Awards (as hereinafter defined).  Other Stock-Based Awards will be evidenced by an award agreement containing such terms and
provisions, consistent with the Amended Plan, as the Committee may approve.

Performance Compensation Awards.  The Committee has the authority, at the time of grant of any restricted stock award, RSU award,
performance award, or Other Stock-Based Award, to designate such award as a �Performance Compensation Award� in order to qualify such
award as �performance-based compensation� under Section 162(m) of the Code.  To qualify as a performance compensation award, the Committee
must designate which participants will be eligible to receive Performance Compensation Awards for a particular Performance Period within the
first 90 days of the Performance Period (or, if shorter, within the maximum period permitted under Section 162(m) of the Code).

The Committee has full discretion to select the length of such Performance Period, the type of Performance Compensation Awards to be issued,
the Performance Criteria (as hereinafter defined) that will be used to establish performance goals, and the kinds and/or levels of the performance
goals that will apply and the formula that will be used to determine whether a performance goal has been achieved.

During a Performance Period, one or more objective formulas shall be applied against the relevant performance goal to determine, with regard to
the Performance Compensation Award of a particular participant, whether all or some portion of the Performance Compensation Award has
been earned for the Performance Period.

Unless otherwise provided in the applicable award agreement, a participant must be employed by us on the last day of a Performance Period to
be eligible for payment in respect of a Performance Compensation Award for the applicable Performance Period.
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Performance Criteria.  The Performance Criteria that will be used to establish the performance goal(s) will be based on the attainment by us (or
one of our subsidiaries, divisions, or operational units) of specific levels of performance.  The performance criteria (the �Performance Criteria�)
that the Committee may set are limited to specified levels of or growth in the following, whether determined on a GAAP or non-GAAP basis:
revenue, operating income, day sales outstanding, return on net assets, return on stockholders� equity, return on assets, return on capital,
stockholder returns, profit margin, contribution margin, earnings per share, net earnings, operating earnings, free cash flow, earnings before
interest, taxes, depreciation and amortization, number of customers, growth of customers, operating expenses, capital expenses, customer
acquisition costs, share price, or sales or market share.

If the Committee (1) anticipates or determines that any unusual or extraordinary corporate event, transaction, item or development affecting us,
(2) anticipates or recognizes any unusual or nonrecurring event that affects us and our financial statements, or (3) anticipates or responds to
changes in applicable laws, regulations, accounting principles or business conditions, then the Committee is authorized at any time during the
first 90 days of a Performance Period, or at any time thereafter (but only to the extent the exercise of such authority after the first 90 days of a
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Performance Period would not cause the Performance Compensation Awards granted to any participant for the Performance Period to fail to
qualify as �performance-based compensation� under Section 162(m) of the Code), to adjust or modify the calculation of a performance goal for the
Performance Period to the extent permitted under Section 162(m) of the Code in order to prevent the dilution or enlargement of the rights of
participants.

Administration

The Amended Plan will be administered by a designated committee of our board of directors (the �Committee�).  The Committee must be
composed of at least two directors, each of whom is required to be a �non-employee director� (within the meaning of Rule 16b-3) and an �outside
director� (within the meaning of Section 162(m) of the Code).  In the absence of such a designated committee, our board of directors serves as the
Committee.  The Committee is authorized to interpret the Amended Plan and related agreements and other documents.

Dividends

In the sole discretion of the Committee, a restricted stock award, RSU award, performance award, or an Other Stock-Based Award may provide
the participant with dividends or dividend equivalents, payable in cash, shares of common stock, other securities, or other property on a current
or deferred basis.  In the case of awards with respect to which any applicable Performance Criteria have not been achieved, dividend equivalents
may be paid only on a deferred basis, to the extent the underlying award vests.

Amendments

Our board of directors may amend, alter, suspend, discontinue, or terminate the Amended Plan without further approval by our stockholders,
except where (i) the amendment would materially increase the benefits accruing to participants under the Amended Plan, (ii) the amendment
would materially increase the number of securities which may be issued under the Amended Plan, (iii) the amendment would materially modify
the requirements for participation in the Amended Plan, or (iv) stockholder approval is required by applicable law or NASDAQ Stock Market,
LLC rules and regulations.  If any amendment, alteration, suspension, discontinuance, or termination of the Amended Plan would impair the
rights of any participant, holder, or beneficiary of a previously granted award, the amendment, alteration, suspension, discontinuance, or
termination will be not effective with respect to such person without the written consent of the affected participant, holder, or beneficiary.

Change in Control

In the event of a �change in control� (as defined in the Amended Plan), to the extent outstanding awards under the Amended Plan are not assumed,
converted or replaced, all outstanding awards then held by a participant which are unexercisable or otherwise unvested will automatically be
deemed exercisable or otherwise vested, as the case may be, and any specified performance goals will be deemed to be satisfied at target,
immediately prior to the consummation of such change in control, unless the applicable award agreement provides to the contrary.
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To the extent outstanding awards are assumed, converted or replaced in the event of a change in control, (i) any outstanding awards that are
subject to performance goals will be assumed, converted, or replaced as if target performance had been achieved as of the date of the change in
control, (ii) each performance award or Performance Compensation Award with service requirements will continue to vest with respect to such
requirements during the remaining period set forth in the award agreement, and (iii) all other awards shall continue to vest (and/or the
restrictions thereon shall continue to lapse) during the remaining period set forth in the applicable award agreement.  If outstanding awards are
assumed, converted, or replaced, if a participant�s employment or service with us or a subsidiary is terminated without cause (as defined in the
Amended Plan) or a participant terminates his or her employment or service with us or a subsidiary for good reason (as defined in the Amended
Plan) during the two year period following a change in control, all outstanding awards held by the participant that may be exercised will become
fully exercisable and all restrictions will lapse and the awards will become vested and non-forfeitable.
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Detrimental Activity

If the Committee determines (or discovers) that a Participant committed an act during the course of his or her employment or service that
constitutes or would have constituted Cause for termination, the Committee will have the right to cancel any or all of Participant�s then
outstanding Awards (whether or not vested).

Transferability

Each award under the Amended Plan, and each right under any award, shall be exercisable during the participant�s lifetime only by the
participant or by the participant�s guardian or legal representative.  No award may be transferred except by will or by the laws of descent and
distribution, except that the Committee may in the applicable award agreement or in an amendment to the award agreement provide that certain
vested stock option awards may be transferred by the participant without consideration to certain family members, to certain trusts, or to
specified types of partnerships, corporations, or limited liability companies on notice to and consent of the Committee.  The participant remains
liable for any withholding taxes required to be withheld upon the exercise of such stock option by the permitted transferee.

Adjustments

In the event that the Committee determines that any dividend or other distribution (whether in the form of cash, shares of common stock, other
securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off,
combination, repurchase, or exchange of shares of common stock or our other securities, issuance of warrants or other rights to purchase shares
of common stock or our other securities, or other corporate transaction or event affects the shares of common stock such that an adjustment is
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Amended
Plan, then the Committee shall equitably adjust any or all of (i) the number of our shares of common stock or other securities (or number and
kind of other securities or property) with respect to which awards may be granted, (ii) the number of our shares of common stock or other
securities (or number and kind of other securities or property) subject to outstanding awards, and (iii) the grant or exercise price with respect to
any award or, if deemed appropriate, make provision for a cash payment to the holder of an outstanding award in consideration for the
cancellation of such award, which, in the case of stock options and SARs shall equal the excess, if any, of the fair market value of the share
subject to each such stock option or SAR over the per share exercise price or grant price of such stock option or SAR.

The Committee is also authorized to make equitable adjustments in the terms and conditions of, and the criteria included in, all outstanding
awards in recognition of unusual or nonrecurring events (including, without limitation, the events described in the previous paragraph) affecting
us, any of our subsidiaries, our financial statements or those of any of our subsidiaries, or of changes in applicable laws, regulations, or
accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Amended Plan.

Withholding Taxes
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To the extent that we are required to withhold federal, state, local, or foreign taxes in connection with any payment made or benefit realized by a
participant or other person under the Amended Plan, we have the right to withhold from any award or from any compensation or other amount
owing to a participant the amount (in cash, shares of common stock, other securities, other awards under the Amended Plan or other property) of
applicable withholding taxes and to take other action as may be necessary to satisfy all obligations for payment of such taxes.  Subject to the
foregoing, a participant may satisfy the withholding liability by delivering shares of common stock owned by the participant (which are not
subject to any pledge or other security interest and which have been held by the participant for at least six months) with a fair market value equal
to the withholding liability or have us withhold from the shares of common stock otherwise deliverable pursuant to an award, a number of shares
of common stock equal to the withholding liability.
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Compliance with Section 409A of the Internal Revenue Code

To the extent applicable, it is intended that the Amended Plan and any grants made thereunder comply with the provisions of Section 409A of
the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the participants.  The Amended Plan and
any grants made under the Amended Plan will be administered in a manner consistent with this intent.  Any reference in the Amended Plan to
Section 409A of the Code will also include any regulations or any other formal guidance promulgated with respect to such Section by the
U.S. Department of the Treasury or the Internal Revenue Service.

Termination

No grant will be made under the Amended Plan more than 10 years after the date on which the Amendment is first approved by our board, but
all grants made on or prior to such date will continue in effect thereafter subject to the terms thereof and of the Amended Plan.

Federal Income Tax Consequences

The following is a brief summary of some of the federal income tax consequences of certain transactions under the Amended Plan based on
federal income tax laws in effect on January 1, 2012.  This summary is not intended to be complete and does not describe state or local tax
consequences.  It is not intended to be tax guidance to participants in the Amended Plan.

Tax Consequences to Participants

Non-qualified Stock Options.  In general, (1) no income will be recognized by a participant at the time a non-qualified stock option is granted;
(2) at the time of exercise of a non-qualified stock option, ordinary income will be recognized by the participant in an amount equal to the
difference between the exercise price paid for the shares of common stock and the fair market value of the shares, if unrestricted, on the date of
exercise; and (3) at the time of sale of shares of common stock acquired pursuant to the exercise of a non-qualified stock option, appreciation (or
depreciation) in value of the shares after the date of exercise will be treated as either short-term or long-term capital gain (or loss) depending on
how long the shares have been held.

Incentive Stock Options.  No income generally will be recognized by a participant upon the grant or exercise of an incentive stock option (ISO). 
The exercise of an ISO, however, may result in alternative minimum tax liability.  If shares of common stock are issued to the participant
pursuant to the exercise of an ISO, and if no disqualifying disposition of such shares is made by such participant within two years after the date
of grant or within one year after the transfer of such shares to the participant, then upon sale of such shares, any amount realized in excess of the
exercise price will be taxed to the participant as a long-term capital gain and any loss sustained will be a long-term capital loss.
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If shares of common stock acquired upon the exercise of an ISO are disposed of prior to the expiration of either holding period described above
(i.e. disqualifying disposition), the participant generally will recognize ordinary income in the year of disposition in an amount equal to the
excess (if any) of the fair market value of such shares at the time of exercise (or, if less, the amount realized on the disposition of such shares if a
sale or exchange) over the exercise price paid for such shares.  Any further gain (or loss) realized by the participant generally will be taxed as
short-term or long-term capital gain (or loss) depending on the holding period.

SARs.  No income will be recognized by a participant in connection with the grant of a SAR.  When the SAR is exercised, the participant
normally will be required to include as taxable ordinary income in the year of exercise an amount equal to the amount of cash received and the
fair market value of any unrestricted shares of common stock received on the exercise.

Restricted Stock.  The recipient of restricted stock generally will be subject to tax at ordinary income rates on the fair market value of the
restricted stock (reduced by any amount paid by the participant for such restricted stock) at such time as the shares are no longer subject to
forfeiture or restrictions on transfer for purposes of Section 83 of the Code (�Restrictions�).  However, a recipient who so elects under
Section 83(b) of the Code within 30 days of the date of transfer of the shares will have taxable ordinary income on the date of transfer of the
shares equal to the excess of the fair market value of such shares (determined without regard to the Restrictions) over the purchase price, if any,
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of such restricted stock.  If a Section 83(b) election has not been made, any dividends received with respect to restricted stock that is subject to
the Restrictions generally will be treated as compensation that is taxable as ordinary income to the participant.

RSUs.  No income generally will be recognized upon the award of RSUs.  The recipient of an award of RSUs generally will be subject to tax at
ordinary income rates on the fair market value of unrestricted shares of common stock on the date that such shares are transferred to the
participant under the award (reduced by any amount paid by the participant for such RSUs), and the capital gains/loss holding period for such
shares will also commence on such date.

Performance Awards.  No income generally will be recognized upon the grant of performance awards.  Upon payment or transfer made under
the terms of a performance award, the recipient generally will be required to include as taxable ordinary income in the year of receipt an amount
equal to the amount of any cash received and the fair market value of any unrestricted shares of common stock received.

Other Stock-Based Awards.  No income generally will be recognized upon the grant of other Stock-Based Awards.  Upon payment of Other
Stock-Based Awards, the recipient generally will be required to include as taxable ordinary income in the year of receipt an amount equal to the
amount of cash received and the fair market value of any unrestricted shares of common stock received.

Tax Consequences to the Company or Subsidiary

To the extent that a participant recognizes ordinary income in the circumstances described above, we or the subsidiary for which the participant
performs services may be entitled to a corresponding deduction provided that, among other things, the income meets the test of reasonableness,
is an ordinary and necessary business expense, is not an �excess parachute payment� within the meaning of Section 280G of the Code and is not
disallowed by the $1 million limitation on certain executive compensation under Section 162(m) of the Code.

Registration with the SEC

We intend to file a Registration Statement on Form S-8 relating to the issuance of the additional shares of common stock under the Amended
Plan with the SEC pursuant to the Securities Act of 1933, as amended, as soon as is practicable after approval of the Amendment by our
stockholders.  The additional shares to be registered will include (i) 4,500,000 shares of common stock plus (ii) the number of shares available
for issuance or transfer under the 2004 Plan upon termination of the 2004 Plan concurrently with the adoption of the Amendment.

Amended Plan Benefits

Because awards to be granted in the future under the Amended Plan are at the discretion of the Committee, it is not possible to determine the
exact benefits or amounts to be received under the Amended Plan by our directors, employees (including executive officers), or consultants. All
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of our executive officers and directors are eligible to participate in the Amended Plan and thus have a personal interest in the approval of the
Amendment.
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Equity Compensation Plan Information

The following table sets forth certain information regarding our equity compensation plans as of April 30, 2012:

(a) (b) (c)

Plan Category

Number of Securities to
be Issued upon Exercise
of Outstanding Options,
Warrants, and Rights

Weighted-Average
Exercise Price of

Outstanding Options,
Warrants and Rights (1)

Number of Securities
Remaining Available for
Future Issuance under
Equity Compensation
Plans (Excluding

Securities Reflected in
Column (a))

Equity compensation plans
approved by security
holders 3,868,955(2) $30.83 206,525(3)
Equity compensation plans
not approved by security
holders � � �

Total 3,868,955 $30.83 206,525

(1) The weighted-average price relates to outstanding stock options only (as of the applicable date). Other outstanding awards
carry no exercise price and are therefore excluded from the weighted-average price.

(2) Consists of 1,036,901 stock options and 2,832,054 restricted stock units.

(3) Excludes 220,213 shares available under the Vovici Corporation 2006 Amended and Restated Stock Plan, which plan was
assumed in connection with our acquisition of Vovici Corporation in 2011 and is not expected to be used for future awards.

The proposal for the approval of Amendment No. 1 to the Verint Systems Inc. 2010 Long-Term Stock Incentive Plan will be approved by the
vote of the holders of a majority of the shares present in person or represented by proxy at the meeting and entitled to vote.  This is not
considered a routine matter and brokers may not vote without instructions from the stockholder.  Abstentions and broker non-votes will count as
votes against the proposal.

For stockholders of record, if no voting specification is made on a properly returned or voted proxy card, the person or persons voting
your shares pursuant to instructions by proxy card will vote FOR this proposal.

The board of directors unanimously recommends that you vote �FOR� Proposal No. 3.
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OTHER MATTERS

As of the date of this proxy statement, we know of no business that will be presented for consideration at the 2012 Annual Meeting other than
the items referred to above.  If any other matter is properly brought before the meeting for action by stockholders, the person or persons voting
your shares pursuant to instructions by proxy card will vote your shares in accordance with the policies of the Company and will use their
discretion accordingly.  The chairman of the 2012 Annual Meeting may refuse to allow presentation of a proposal or a nominee for the board of
directors if the proposal or nominee was not properly submitted.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

All of our employees, including our executive officers, are required to comply with our Code of Conduct. Additionally, our Chief Executive
Officer, Chief Financial Officer, and senior officers must comply with our Code of Business Conduct and Ethics for Senior Officers. The
purpose of these corporate policies is to ensure to the greatest possible extent that our business is conducted in a consistently legal and ethical
manner. The text of the Code of Conduct and the Code of Business Conduct and Ethics for Senior Officers is available on our website
(www.verint.com) in the �Corporate Governance� section. We intend to disclose on our website any amendment to, or waiver from, a provision of
our policies as required by law.

Board Leadership Structure and Role in Risk Oversight

The board of directors believes that the person who holds the position of our Chief Executive Officer should also serve as one of our directors.
We currently separate the roles of Chief Executive Officer and Chairman of the Board which reflects our belief at this time that our stockholders�
interests are best served by the day-to-day management direction of the company under Mr. Bodner, as President and Chief Executive Officer,
and the experience and perspective brought to the board of directors by our Chairman, Mr. Oliver.  As directors continue to have more oversight
responsibility than ever before, we believe it is beneficial to have a Chairman whose sole job is leading the board, allowing our Chief Executive
Officer to focus on running the company.  In addition, our Chief Executive Officer is most familiar with our business and industry, and most
capable of effectively identifying strategic priorities and leading the discussion and execution of strategy, while our Chairman provides guidance
to the Chief Executive Officer, presides over meetings of the full board of directors, and brings a depth of varied business and extensive
investment experience, including service on the boards of other public companies, to our organization.  We believe our Chief Executive Officer
and our Chairman have a good working relationship.

The board of directors, as a whole, and in particular the audit committee of the board of directors, has an active role in overseeing management
of our risks.  The board of directors believes an effective risk management system will (1) timely identify the material risks that we face,
(2) communicate necessary information with respect to material risks to senior executives and, as appropriate, to the board of directors or
relevant committee, (3) implement appropriate and responsive risk management strategies consistent with our risk profile, and (4) integrate risk
management into our decision-making.

The board of directors and its committees regularly receive information regarding our financial position, capital structure, operations, strategy,
compensation, compliance, and risk management from senior management.  During its review of such information, the board of directors and its
committees discuss, review, and analyze risks associated with each area, as applicable. The compensation committee discusses, reviews, and
analyzes risks associated with our compensation plans and arrangements.  See �Compensation Discussion and Analysis� for additional
information. The audit committee oversees management of financial and compliance risks, including with respect to financial reporting, credit
and liquidity, information security, compliance, potential conflicts of interest, and related party transactions, and the entire board of directors is
regularly informed through audit committee reports about such risks.  The corporate governance and nominating committee oversees risks
associated with our overall governance practices, our board of directors leadership structure, and management succession planning.  Under the
oversight of the board of directors and its committee, we have also implemented programs designed to help manage the risks to which we are
exposed in our business and to align risk-taking appropriately with our efforts to increase shareholder value.  For example, we have implemented
an enterprise risk assessment to identify, assess, govern, and manage risks and a quarterly survey process which seeks to ensure that material
information about our operations, finances, and compliance activities are effectively conveyed to senior management on a timely basis.

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

44



Director Independence; Controlled Company Exemption

As required by the rules of NASDAQ, the board of directors evaluates the independence of its members at least once annually and at other
appropriate times (e.g., in connection with a change in employment status or other significant status changes) when a change in circumstances
could potentially impact the independence or effectiveness of one of our directors.
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The board of directors has determined that Messrs. DeMarines, Myers, and Safir are �independent� for purposes of NASDAQ�s governance listing
standards (specifically, NASDAQ Listing Rule 5605(a)(2)), and, with respect to Messrs. DeMarines, Myers, and Safir, the requirements of both
the SEC and NASDAQ that all members of the audit committee satisfy a special �independence� definition.  The full board of directors has
determined that Messrs. DeMarines, Myers, and Safir not only are �independent� under the objective definitional criteria established by the SEC
and NASDAQ, but also qualify as �independent� under the separate, subjective determination required by NASDAQ that, as to each of these
directors, no relationships exist which, in the opinion of the board of directors, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director.  Both our audit committee and our stock option committee are composed solely of independent
directors.  The board of directors also has determined that Mr. Myers is an �audit committee financial expert�, as that term is defined by the SEC
in Item 407(d) of Regulation S-K. Stockholders should understand that this designation is an SEC disclosure requirement relating to Mr. Myers�
experience and understanding of certain accounting and auditing matters, which the SEC has stated does not impose on the director so
designated any additional duty, obligation, or liability than otherwise is imposed generally by virtue of serving on the audit committee and/or the
board of directors.

The remaining members of the board of directors may not satisfy these �independence� definitions because they are either executive officers of
ours or have been chosen by and/or are affiliated with our controlling stockholder, Comverse, in a non-independent capacity. Because we are
eligible to be a �controlled company� (within the meaning of relevant NASDAQ Listing Rule 5615(c)) and our board of directors has chosen to
rely on this exception, we are exempt from certain NASDAQ Listing Rules that would otherwise require us to have a majority independent
board and fully independent standing nominating and compensation committees. We determined that we are such a �controlled company� because
Comverse holds more than 50% of the voting power for the election of our directors. If Comverse�s voting power were to fall below this level,
however, we would cease to be permitted to rely on the controlled company exception and would be required to have a majority independent
board and fully independent standing nominating and compensation committees. The board of directors has determined that a board consisting
of between seven and thirteen members is appropriate at the current time and has currently set the number at thirteen members, and will evaluate
such determination from time to time. As of the date of this proxy statement, the board of directors consists of nine directors (with four
vacancies) and has four standing committees: the corporate governance and nominating committee, the audit committee, the compensation
committee, and the stock option committee.  As of the date of this proxy statement, five of our nine directors are Comverse designees. 
Comverse has publicly disclosed that it plans on an ongoing basis to continue to cause a majority of our board of directors to consist of
designees of Comverse.

Director Compensation

Director Compensation for the Year ended January 31, 2012

The following table summarizes the cash and equity compensation earned by each member of the board of directors during the year ended
January 31, 2012 for service as a director.

Fees Earned or
Paid in Cash

Stock
Awards

Option
Awards Total

Name ($)(1) ($)(2) ($)(2) ($)
Baker, Paul (3),(6) � � � �
Bodner, Dan � � � �
Bowick, Susan (3) � � � �
Bunyan, John (3),(6) � � � �
Burdick, Charles (3),(6) 8,090 10,232(7) � 18,322
Dahan, Andre (3),(4) � � � �
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DeMarines, Victor 50,000 122,815(8) � 172,815
Myers, Larry 70,000 122,815(8) � 192,815
Nottenburg, Richard (3),(5) � � � �
Safir, Howard 55,000 122,815(8) � 177,815
Shah, Shefali (3) � � � �
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(1)   Represents amount earned for board of directors service during the year indicated regardless of the year of payment.

(2)   Reflects the aggregate grant date fair value computed in accordance with applicable accounting standards.

(3)   Comverse-designated director.

(4)   Resigned from the board of directors March 4, 2011 in connection with his resignation from the Comverse board of directors.

(5)   Resigned from the board of directors November 16, 2011 in connection with his resignation from the Comverse board of directors.

(6)   Resigned from the board of directors March 18, 2012 in connection with Comverse�s decision to change its designees to our board of
directors.

(7)   On April 12, 2011, Mr. Burdick received an award of 292 restricted stock units in respect of his partial year of service on the board of
directors for the year ended January 31, 2012 prior to being appointed Chief Executive Officer of Comverse in March 2011, which award was
scheduled to vest on June 15, 2012.  The grant date fair value of this award is based on the $35.04 closing price of our common stock on
April 12, 2011.  Prior to becoming Comverse�s Chief Executive Officer in March 2011, Mr. Burdick qualified as an independent director of
Verint and was compensated for his services by Verint.  This award was forfeited by Mr. Burdick in connection with his resignation from our
board of directors on March 18, 2012.

(8)   On April 12, 2011, each of Messrs. DeMarines, Myers, and Safir received an award of 3,505 shares of restricted stock in respect of board of
directors service for the year ended January 31, 2012, which awards vest on June 15, 2012.  The grant date fair value of these awards is based on
the $35.04 closing price of our common stock on April 12, 2011.

The following table summarizes the aggregate number of unvested stock options and unvested shares of restricted stock or restricted stock units
held by each member of our board of directors (granted for service as a director) as of January 31, 2012.

Unvested Options Unvested Stock Awards
Name (#) (#)
Baker, Paul � �
Bodner, Dan � �
Bowick, Susan � �
Bunyan, John � �
Burdick, Charles � 292(1)
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Dahan, Andre � �
DeMarines, Victor � 3,505
Myers, Larry � 3,505
Nottenburg, Richard � �
Safir, Howard � 3,505
Shah, Shefali � �

(1)   This award was forfeited by Mr. Burdick in connection with his resignation from our board of directors on March 18, 2012.

Non-Independent Directors

For the year ended January 31, 2012, our non-independent directors, including certain Comverse designees and employee directors, did not
receive any cash compensation for serving on the board of directors or any committee of the board of directors. These directors may receive
grants of stock options or other equity awards for their service on the board of directors, in the discretion of the board of directors. None of the
Comverse designated directors
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received an equity grant in the year ended January 31, 2012, other than Mr. Burdick who received a grant in respect of his partial year of service
on the board of directors for the year ended January 31, 2012 prior to being appointed Chief Executive Officer of Comverse in March 2011,
however this award was forfeited by Mr. Burdick in connection with his resignation from our board of directors on March 18, 2012.  Mr. Bodner
has not been separately compensated for his service on the board of directors. Our board of directors has adopted stock ownership guidelines for
our executive officers and non-employee directors who are compensated by us for their services. See �� Compensation Discussion and Analysis �
Stock Ownership Guidelines.�  Our insider trading policy prohibits, among other things, all personnel (including directors) from short selling in
our securities, from short-term trades in our securities (open market purchase and sale within three months), and from trading options in our
securities.

All directors (whether or not independent) are eligible to be reimbursed for their out-of-pocket expenses in attending meetings of the board of
directors or of committees of the board of directors.

Independent Directors

The board of directors is responsible for establishing independent director compensation arrangements based on recommendations from the
compensation committee. These compensation arrangements are designed to provide competitive compensation necessary to attract and retain
high quality independent directors. The compensation committee annually reviews the independent director compensation arrangements based
on market studies or trends and from time to time engages an independent compensation consultant to prepare a customized peer group analysis.

The following summarizes the compensation package for our independent directors for the year ended January 31, 2012:

• An annual equity grant with grant date value of $120,000, subject to one-year vesting;

• $50,000 annual cash retainer;

• No per-meeting fees; and

• Annual board and committee chairmanship fees as set forth below:

Board $ 25,000
Audit $ 20,000
Compensation $ 10,000
Stock Option $ 5,000
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Governance $ 5,000

Because the chairmanship of our board of directors, our compensation committee, and our corporate governance and nominating committee
were held by Comverse-designated directors during the year ended January 31, 2012, these chairmanship fees were not paid during such year.

Board Attendance

The board of directors held fourteen meetings during the year ended January 31, 2012. During that period, each incumbent director attended over
75% of the meetings of the board of directors and the committees on which he or she served that were held during his or her tenure as director.
As a general matter, all directors are encouraged to attend our Annual Meeting of Stockholders. Our last Annual Meeting of Stockholders was on
June 16, 2011. At that meeting, all eight of the directors then serving on our board of directors were present, either in person or telephonically.
All of our board members are expected to attend the 2012 Annual Meeting. Our independent directors hold executive sessions outside the
presence of management regularly (and, in any event, at least twice a year).

Communication with the Board of Directors

Stockholders and other parties interested in communicating directly with our board of directors, a board committee, or with an individual
director may do so by sending an email to boardofdirectors@verint.com or writing to such group or persons at:
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Verint Systems Inc.

330 South Service Road

Melville, New York 11747

Attention: Corporate Secretary

Communications should specify the addressee(s) and the general topic of the communication. Our Corporate Secretary will review and sort
communications before forwarding them to the addressee(s). Concerns relating to accounting or auditing matters or possible violations of our
Code of Conduct or our Code of Business Conduct and Ethics for Senior Officers should be reported pursuant to the procedures outlined in the
Code of Conduct and the Code of Business Conduct and Ethics for Senior Officers, as applicable, which are available on our website
(www.verint.com) in the �Corporate Governance� section.

Committees of the Board of Directors

As of the date of this proxy statement, the board of directors consists of nine directors and has four standing committees to assist it in carrying
out its obligations: the corporate governance and nominating committee, the audit committee, the compensation committee, and the stock option
committee.

Each standing committee other than the stock option committee has adopted a formal charter that describes in more detail its purpose,
organizational structure, and responsibilities. A copy of the committee charters for our corporate governance and nominating committee, audit
committee, and compensation committee can be found on our website (www.verint.com) in the �Corporate Governance� section. A description of
each committee and its membership follows.

Corporate Governance and Nominating Committee

For the year ended January 31, 2012 (through March 4, 2011), our corporate governance and nominating committee consisted of Messrs. Dahan,
Burdick (Chair), DeMarines, and Safir.  In connection with Mr. Dahan�s departure as a director and Chairman of the Board of Directors on
March 4, 2011, he ceased to be a member of this committee.  Ms. Shah joined the committee on March 25, 2011.  In connection with
Mr. Burdick�s departure as a director and Chairman of the Board of Directors on March 18, 2012, he ceased to be a member and Chair of this
committee and was replaced as a member and Chair by Mr. Oliver.

The corporate governance and nominating committee met six times during the year ended January 31, 2012.
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The corporate governance and nominating committee�s responsibilities are set forth in its charter and include, among other things
(a) responsibility for establishing our corporate governance guidelines, (b) overseeing the board of director�s operations and effectiveness, and
(c) identifying, screening, and recommending qualified candidates to serve on the board of directors. This committee was formed on
September 11, 2007. Prior to this time, the nominating and corporate governance functions were performed by the full board of directors.

The corporate governance and nominating committee of the board of directors makes recommendations on director nominees to the board of
directors and will consider director candidates suggested by existing directors and stockholders if properly submitted in accordance with the
applicable procedures set forth in our by-laws.  For a description of the process for nominating directors in accordance with our by-laws, please
refer to �Stockholder Proposals for the 2013 Annual Meeting� in this proxy statement.  Pursuant to our Corporate Governance Guidelines
contained within our Corporate Governance and Nominating Committee Charter, the corporate governance and nominating committee will seek
members from diverse professional and personal backgrounds who combine a broad spectrum of experience and expertise with the highest
ethical character and share the values of Verint. The assessment of candidates for the board includes an individual�s independence, as well as
consideration of diversity, age, high personal and professional ethical standards, sound business judgment, personal and professional
accomplishment, background, and skills in the context of the needs of the board of directors. The corporate governance and nominating
committee and the board of directors are also heavily influenced in selecting director candidates and nominees by our majority stockholder,
Comverse.  Comverse has the right to designate all members for nomination to the board of directors, subject to applicable law and regulation,
including NASDAQ�s governance listing standards and the requirements of the SEC, with respect to directors required to be �independent�, and
may fill any vacancy resulting from a Comverse designee ceasing to serve as a director. As the sole holder of our
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Preferred Stock, Comverse also has the right to designate up to two directors to the board of directors if we fail to redeem the Preferred Stock
when otherwise required to do so upon the occurrence of certain corporate events. See �Certain Relationships and Related Party Transactions� for
further discussion of rights associated with our Preferred Stock. Comverse designees currently serving on our board of directors are Mses. Shah
and Bowick and Messrs. Oliver, Schell, and Terrell.  In connection with its annual review of its charter, the corporate governance and
nominating committee assesses the effectiveness of its selection criteria set forth in our Corporate Governance Guidelines. While the
composition of the current board of directors reflects five Comverse designees, it also reflects diversity in business and professional experience,
skills, age, and gender.

Audit Committee

We have a separately designated standing audit committee established as contemplated by Section 10A of the Exchange Act. For the year ended
January 31, 2012 (through March 4, 2011), our audit committee consisted of Messrs. Myers (Chair), DeMarines, Burdick, and Safir.  In
connection with his appointment as Chief Executive Officer of Comverse, Mr. Burdick resigned from this committee on March 4, 2011, at
which time he ceased to qualify as an independent director of Verint.  The audit committee oversees the engagement of our independent
registered public accountants, reviews our annual financial statements and the scope of annual audits, and considers matters relating to
accounting policies and internal controls.

The audit committee met five times during the year ended January 31, 2012.

The audit committee�s responsibilities are set forth in its charter and include, among other things:

• assisting the board of directors in its oversight of our compliance with all applicable laws and regulations, which includes
oversight of the quality and integrity of our financial reporting, internal controls, and audit functions as well as general risk
oversight; and

• direct and sole responsibility for appointing, retaining, compensating, and monitoring the performance of our independent
registered public accounting firm.

A separate report of the audit committee is set forth in this proxy statement.

Compensation Committee

For the year ended January 31, 2012 (through March 4, 2011), our compensation committee consisted of Messrs. Dahan (Chair), DeMarines, and
Safir and Ms. Shah.  In connection with Mr. Dahan�s departure as a director and Chairman of the Board of Directors on March 4, 2011, Mr.
Burdick joined this committee as Chair and served until his resignation from this committee on July 12, 2011.  Mr. Nottenburg joined this
committee as Chair on July 12, 2011 in connection with his appointment to the board of directors and served until his resignation from the board
of directors on November 16, 2011.  Ms. Bowick joined and was appointed Chair of this committee on November 30, 2011.  On March 23,
2012, Ms. Shah resigned from this committee and was replaced by Mr. Terrell.
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The compensation committee met ten times during the year ended January 31, 2012.

The compensation committee�s responsibilities are set forth in its charter and include, among other things, (i) approving compensation
arrangements for our executive officers and (ii) making recommendations to the stock option committee and the board of directors regarding
awards under our equity compensation plans.

The compensation committee has the authority to retain third-party consultants and independent advisors to discharge these responsibilities.
Additional discussion regarding the role of third-party consultants, independent advisors, and our executive officers in determining or
recommending the amount or form of executive compensation is included in the �Compensation Discussion and Analysis� section of this proxy
statement.

A separate Compensation Committee Report is also set forth in this proxy statement.
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Stock Option Committee

For the year ended January 31, 2012, our stock option committee consisted of Messrs. DeMarines, Myers, and Safir.  The stock option
committee is responsible for administering our stock incentive compensation plans and approving all grants of stock options and other forms of
equity awards based on recommendations from the compensation committee, except that equity grants to non-employee directors are approved
by the full board of directors unless the board of directors delegates such authority to the stock option committee following its review.

The stock option committee met one time during the year ended January 31, 2012.

EXECUTIVE OFFICERS

The following table sets forth the names, ages, and positions of our executive officers as of the date of this filing:

Name Age Position(s)
Dan Bodner 53 President, Chief Executive Officer, Corporate Officer, and Director
Peter Fante 44 Chief Legal Officer, Chief Compliance Officer, and Corporate Officer
Elan Moriah 49 President, Verint Enterprise Intelligence Solutions and Video and Situation Intelligence

Solutions and Corporate Officer
David Parcell 58 Managing Director, EMEA and Corporate Officer
Douglas Robinson 56 Chief Financial Officer and Corporate Officer
Meir Sperling 63 President, Verint Communications and Cyber Intelligence Solutions and Corporate Officer

Dan Bodner serves as our President, Chief Executive Officer, a director, and Corporate Officer. Mr. Bodner has served as our President and/or
Chief Executive Officer and as a director since February 1994. From 1991 to 1998, Mr. Bodner also served as President and Chief Executive
Officer of Comverse Government Systems Corp., a former affiliate of ours when we were a wholly-owned subsidiary of Comverse. Prior to such
positions, from 1987 to 1991, Mr. Bodner held various management positions at Comverse.

Peter Fante serves as our Chief Legal Officer, Chief Compliance Officer, and Corporate Officer. Mr. Fante was appointed as General Counsel
in September 2002 (subsequently retitled as Chief Legal Officer) and Chief Compliance Officer in September 2008.  He previously served as our
Secretary from September 2005 to January 2011. Prior to joining us, Mr. Fante was an associate at various global law firms including Morrison
& Foerster LLP, Shearman & Sterling, and Cadwalader, Wickersham & Taft LLP.

Elan Moriah serves as President of our Verint Enterprise Intelligence Solutions and Verint Video and Situation Intelligence Solutions global
business lines and Corporate Officer. Mr. Moriah has served in such capacity since September 2008, having previously served as our President,
Americas from May 2004 to August 2008 and as President of our Contact Center division from 2000 to 2004. Prior to joining us, Mr. Moriah
held various management positions with Motorola Inc., where he served as Business Development Manager for Europe, Middle East, and
Africa, Worldwide Network Services Division and as Vice President of Marketing and Sales of a paging subsidiary. Before then, Mr. Moriah
worked for Comet Software Inc., as Vice President of Marketing and Sales and as Operations Manager.
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David Parcell serves as our Managing Director, EMEA (Europe, the Middle East, and Africa) and as Corporate Officer. He has served in such
capacity since May 2001. Prior to joining us, Mr. Parcell served as Managing Director, EMEA and Corporate Officer for Aspect Software, Inc.
from 1997 to 2001. Before then, Mr. Parcell held the positions of Managing Director of Co-Cam and General Manager at Datapoint Ltd., along
with senior sales positions with Unisys and Olivetti.

Douglas Robinson serves as our Chief Financial Officer and Corporate Officer.  Mr. Robinson has served in such capacity since December
2006.  Prior to joining us, Mr. Robinson spent 17 years at CA Technologies (formerly CA, Inc. and Computer Associates International, Inc.),
one of the world�s largest information technology management software companies, where he held the positions of Senior Vice President,
Finance, Americas Division, Corporate Controller, Interim Chief Financial Officer, Chief Financial Officer of CA�s iCan SP subsidiary, and
Senior Vice President Investor Relations, among other positions.
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Meir Sperling serves as President of our Verint Communications and Cyber Intelligence Solutions global business line and Corporate Officer.
Mr. Sperling has served in such capacity since 2000. He also served as President, APAC (Asia Pacific) from 2006 to 2007. Before joining us,
Mr. Sperling served as Corporate Vice President of ECI Telecom Ltd. (�ECI�) as General Manager of its Business Systems Division, and Director
of several ECI subsidiaries. Before then, Mr. Sperling held various management positions with Tadiran Telecommunications Communications
Ltd. as well as with Tadiran Ltd and TEI, a U.S. subsidiary.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensation Discussion and Analysis (�CD&A�) describes in detail our executive officer compensation program and addresses how we
made compensation decisions for the executive officers named below, which officers we refer to as our named executive officers, for the year
ended January 31, 2012:

• Dan Bodner, President and Chief Executive Officer and Corporate Officer

• Douglas Robinson, Chief Financial Officer and Corporate Officer

• Elan Moriah, President, Verint Enterprise Intelligence Solutions and Verint Video Intelligence Solutions and Corporate
Officer

• Meir Sperling, President, Verint Communications and Cyber Intelligence Solutions and Corporate Officer

• David Parcell, Managing Director, EMEA and Corporate Officer

• Peter Fante, Chief Legal Officer, Chief Compliance Officer, and Corporate Officer

This discussion covers the principles underlying our executive compensation policies and our most important executive compensation decisions
for the year ended January 31, 2012, and provides our analysis of these policies and decisions.  We have included certain information in this
CD&A (and this section generally) for periods subsequent to January 31, 2012 that we believe may be useful for a more complete understanding
of our compensation arrangements. While the focus of this discussion is on our compensation arrangements with our named executive officers
(who we referred to in this section as our executive officers or just officers), in some cases we also provide information about compensation
arrangements with our other executives or our employees generally where we believe it may be useful for providing context for our executive
officer compensation arrangements.

Executive Summary

We are a global leader in Actionable Intelligence® solutions and value-added services. Our 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 percent 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.

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

58



The goal of our executive compensation program is to offer a combination of compensation elements to help us attract, retain, and motivate
highly qualified executive officers to help us execute our business strategy, achieve our operational and strategic goals, and create shareholder
value.

Results for the Year Ended January 31, 2012

Some of our key business and operational results that were reflected in or drove our executive compensation decisions for the year ended
January 31, 2012 were:
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• Increase in GAAP revenue by almost 8% from $726.8 million to $782.6 million;

• Increase in GAAP operating income of more than 18% from $73.1 million to $86.5 million;

• Increase in GAAP operating margins of 10% while steadily increasing investment in long-term growth initiatives;

• Completion of seven acquisitions, including of Vovici Corporation and Global Management Technologies (�GMT�); and

• Refinancing of our credit agreement to, among other things, relax applicable financial covenants and increase our available
borrowing capacity.

Pay-for-Performance Results

Based on these performance results and other relevant considerations, we took the following significant actions or made the following key
decisions regarding executive compensation for the year ended January 31, 2012:

• Provided a 3% base salary and target bonus increase from the levels for the year ended January 31, 2011, consistent with
the average merit increase given to other employees, based on an assessment that cash compensation levels were, in
general, already competitive vis-à-vis the compensation peer group used to set compensation for the year ended January 31,
2012;

• Awarded officer bonus payouts ranging from 102% to 110% of target based, in part, on the overachievement of our
revenue, operating income, and regional/unit performance goals; and

• Approved performance equity vesting levels at 102% of target based on the overachievement of our revenue performance
goal.

Based on our review of our business and operational results for the year ended January 31, 2012 compared to our corresponding executive
compensation decisions, we believe we successfully operated a �pay for performance� executive compensation program for the year ended January
31, 2012, as further discussed below.  The following discussion should be read together with the information we present in the compensation
tables, the footnotes and narratives to those tables, and the related disclosures appearing elsewhere in this proxy statement.

2011 Say-on-Frequency and Say-on-Pay Votes

At our last annual meeting of stockholders held on June 16, 2011, our stockholders approved the recommendation of the board of directors that
future stockholder advisory votes on executive compensation should occur once every three years (approved by over 75% of the votes cast) and
that the compensation of the named executive officers as disclosed in the associated proxy statement (May 2011 proxy statement) should be
approved (say-on-pay) (approved by over 85% of the votes cast).

As discussed in our May 2011 proxy statement, we believe that it is appropriate for Verint stockholder say-on-pay votes to be held every three
years.  We believe that executive compensation is properly viewed as a long-term issue which should not be evaluated only on a one-year time
horizon.  Moreover, we believe that our status as a controlled company, wherein our majority stockholder maintains a controlling position on our
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board of directors and has designated two of the four directors on our compensation committee, ensures that the interests of our stockholders are
already well represented in our compensation decisions.

Notwithstanding stockholder approval of the June 2011 say-on-pay vote, our compensation committee regularly evaluates our compensation
practices in light of, among other things, developments in executive compensation and corporate governance, market trends, and competitive
factors.  As part of this process, the compensation committee and stock option committees have recommended, and we have adopted, the
introduction of operating income as a second performance goal for officer performance equity awards beginning with our April 2012 equity
grant in order to diversify the goals and incorporate a profitability component into the vesting requirements.
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Compensation Philosophy and Design

Philosophy and Objectives of Compensation Program

The primary objectives of our executive officer compensation programs are to:

• attract and retain highly qualified and effective officers by providing a total compensation package that is competitive in the
market in which we compete for talent;

• incentivize our executive officers to execute on our business strategy and our operational and strategic goals and reward the
successful achievement of those goals; and

• align the interests of our officers with those of our stockholders in the creation of shareholder value.

Our executive officer compensation packages have historically been, and continue to be, primarily comprised of a mix of base salary, annual
cash bonus, and annual equity grant, plus limited perquisites. We believe this relatively simple mix of compensation elements allows us to
successfully achieve the compensation objectives outlined above, however, the compensation committee periodically re-evaluates our
compensation philosophy, objectives, and tools. In recent years, due to our previous extended filing delay period, we have also used
supplementary incentives.

We believe a significant portion of each officer�s compensation should be �at-risk� by being tied to the performance of our business or our stock
price. We implement this belief through the use of performance-based bonuses and performance-vested equity, for which payment or vesting is
directly dependent on performance, as well as through the use of equity-based compensation generally, such as stock options, restricted stock, or
restricted stock units (�RSUs�), the value of which depends on our stock price. We believe that equity-based compensation that is subject to
vesting based on continued employment is also an effective tool for retaining our officers, aligning their interests with those of our stockholders,
and for building long-term commitment to the company.  As further discussed below, our officers and non-employee directors who are
compensated by us for their services are also subject to stock ownership guidelines.

Roles and Responsibilities in Determining Executive Compensation

The compensation committee of the board of directors:

• determines the base salaries and bonus structure for our executive officers;

• establishes the performance goals that are used to determine how much of an officer�s annual target bonus is ultimately
earned;

•
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evaluates the company�s and the officer�s performance against these goals when determining actual bonus payments after the
conclusion of the applicable performance period; and

• oversees our employee compensation programs generally, including our long-term incentive programs and any special
compensation initiatives.

The stock option committee of the board of directors, comprised solely of independent directors:

• is responsible for administering our equity compensation programs, including final approval of all equity grants other than
to non-employee directors;

• has approved all equity grants to all personnel since our 2002 initial public offering (except for grants to non-employee
directors, which are approved by the full board of directors unless the board of directors delegates such authority to the
stock option committee following its review);

• establishes the performance goals that are used to determine how much of an officer�s performance-based equity award
ultimately vests; and
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• evaluates the company�s and the officer�s performance against these goals when determining actual vesting levels after the
conclusion of the applicable performance period.

In making its decisions, the stock option committee considers recommendations from the compensation committee.

The compensation committee receives reports from its compensation consultant and/or company counsel at least annually on recent
developments and trends in executive compensation and related governance matters to assist it in making compensation decisions.  In
establishing the compensation packages for our executive officers each year, the compensation committee also reviews the various components
and amounts of compensation being considered for each officer through the use of �tally sheets� or similar compensation summaries.

The compensation committee and the stock option committee work closely with each other in determining executive officer compensation.
During the year there may also be joint committee meetings to discuss executive compensation.

For the year ended January 31, 2012, the compensation committee engaged Pearl Meyer & Partners (�PM&P�) to prepare a peer group
compensation �benchmarking� analysis for our officer compensation packages and to assist the compensation committee in structuring and
evaluating proposed officer compensation packages.  Subsequent to the establishment of compensation packages for the year ended January 31,
2012, in September 2011, the compensation committee determined to rotate compensation consultants and engaged Towers Watson as its new
consultant.  Towers Watson has advised the compensation committee with respect to, among other things, the payouts of the compensation
packages previously approved by the compensation and stock option committees in early 2011 and with respect to the establishment of
compensation packages for executive officers for the year ending January 31, 2013 (which are not covered by this proxy statement).

With the compensation committee�s permission or at the compensation committee�s request, selected members of senior management generally
work cooperatively with the compensation consultant in preparing proposals for officer compensation packages or other executive compensation
arrangements for consideration by the compensation committee. The compensation consultant at all times remains independent of management,
however, and forms its own views with respect to the recommendations it makes to the compensation committee.  The compensation committee
also met in executive session (outside the presence of management) both with and without its compensation consultants during the year ended
January 31, 2012.  Any advice provided by PM&P or Towers Watson in the year ended January 31, 2012 with respect to non-officer or director
personnel has not exceeded $120,000 in fees and/or has been with respect to broad-based plans that do not discriminate in scope, terms, or
operation in favor of our officers or directors and are available generally to all employees.

The Chief Executive Officer also provides input to the compensation committee and the stock option committee, as applicable, on each proposed
executive officer compensation package. The Chief Executive Officer�s input to the compensation committee and the stock option committee on
the executive officer compensation packages is based, among other things, on his views of each officer�s performance, skills and responsibilities,
competitive factors, and internal pay equity considerations. Notwithstanding the Chief Executive Officer�s input, the compensation committee,
and in the case of equity compensation, the stock option committee, exercise independent judgment on executive compensation and are solely
responsible for final decisions on such matters.

Peer Group
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The composition of the peer group used for benchmarking analyses prepared by the compensation consultant for the year ended January 31,
2012 was developed following discussions between the compensation committee, PM&P, and members of senior management. The companies
included in the peer group for the year ended January 31, 2012 were selected by the compensation committee from a sampling of publicly traded
software and technology companies with businesses similar to ours and with annual revenues, market capitalizations, and/or enterprise values
within a range above and below ours. In general, certain of our closest competitors do not fit within these parameters, either because they are
much larger or much smaller than us, are privately held, or are foreign issuers who do not publicly file detailed compensation data.  During its
annual review, the compensation committee seeks, to the extent practical, to maintain consistency in the peer group in an effort to maintain
consistency from year to year in the results of the benchmarking process.
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For compensation for the year ended January 31, 2012, our compensation peer group consisted of:

• ACI Worldwide, Inc.;

• Blackboard, Inc.;

• Cadence Design Systems, Inc.

• Compuware Corporation;

• FLIR Systems, Inc.;

• Informatica Corporation;

• JDA Software Group, Inc.

• Lawson Software, Inc.;

• MICROS Systems, Inc.

• Nuance Communications, Inc.;

• Quest Software, Inc.;

• Salesforce.com, Inc.;

• Teradata Corporation; and

• TIBCO Software, Inc.
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The compensation peer group for the year ended January 31, 2012 reflects the elimination of Novell, Inc. and Sybase, Inc. from the group due to
their acquisition by other companies and the addition of Blackboard, Inc., Cadence Design Systems, Inc., JDA Software Group, Inc., and
MICROS Systems, Inc. in their place and to provide a slightly larger and broader set of data points for the new benchmarking analysis.

From time to time, the compensation committee also reviews general industry data, including data on the pay practices of other controlled
companies.  This data is used to supplement the peer group data in the compensation committee�s decision making process.

Overview of the Establishment of Officer Compensation for the Year Ended January 31, 2012

Elements of compensation were considered by the compensation committee individually and in the aggregate in its decision making process. 
After reviewing the benchmarking analysis, the compensation committee elected to follow its historical practice of initially targeting cash
compensation (salary and target bonus) at the 50th percentile of our peer group (for target performance) and equity compensation at the
75th percentile of our peer group (based on dollar value) (for target performance). We believe that targeting cash compensation at the
50th percentile and equity compensation at the 75th percentile of our peer group ensures that we are well positioned to attract and retain the
highest caliber of executive officer talent and to properly incentivize our officers consistent with our compensation philosophy and objectives
described above. We target equity compensation at a higher percentile than cash compensation because we believe that equity compensation
fosters a greater sense of personal investment in our performance, further aligning officer incentives with the interests of our stockholders, and
increasing the amount of officer compensation that is �at risk� by virtue of being dependent on our stock price.

Actual cash and equity target award levels for each executive officer are not, however, determined solely based on these guidelines.  In
establishing actual cash and equity target award levels, and the mix between cash compensation and equity compensation, the other factors
considered by the compensation committee consist of:

• the officer�s compensation for the previous year;

• a subjective assessment of the officer�s performance in the previous year;

• our performance in the previous year;

• our growth, based on both financial and non-financial metrics, from the previous year;

• our outlook, budget, and cash forecast for the upcoming year;

• the proposed packages for the other executive officers (internal pay equity);

• the proposed merit increases, if any, being offered to our employees generally;

• the size of the aggregate equity pool available for awards for the year and the relative allocation of such pool between the
officers and the other participants;

• overall equity dilution and burn rates as well as equity overhang levels;

• the value of and expense associated with proposed and previously awarded equity grants, including the continued retentive
value of past awards;
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• executive officer recruiting and retention considerations; and

• compensation trends and competitive factors in the market for talent in which we compete.

For the year ended January 31, 2012, we did not target a specific ratio of equity to cash, however, the compensation committee did consider such
ratio for each officer in establishing his compensation package.

Subject to the parameters of our compensation philosophy, the compensation committee believes that it is
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appropriate for our Chief Executive Officer to be compensated more highly from both a cash and an equity perspective than our other executive
officers, and this approach has been supported by our benchmarking analyses. In establishing the relative compensation of the other executive
officers, in addition to the factors above and benchmarking analyses, the compensation committee is especially mindful of internal pay equity
and takes into account differences in the scope of each officer�s responsibilities.

In addition, due to our previous extended filing delay period, in recent years, we placed increased emphasis on executive retention, particularly
in sizing equity awards and in considering supplementary incentives in addition to our regular executive officer compensation packages.  See ��
Compensation and Awards During Our Previous Extended Filing Delay Period� below for more information.

Elements of Compensation

Base Salary

Base salaries for our executive officers are subject to adjustment annually by the compensation committee as part of its regular compensation
review process based on the benchmarking process and the other factors described above, as well as special achievements, promotions, and other
facts and circumstances specific to the individual officer. For the year ended January 31, 2012, officer base salaries were increased by 3%,
consistent with the average merit increase given to other employees, based on an assessment that cash compensation levels were, in general,
already competitive vis-à-vis the January 31, 2012 compensation peer group.

Annual Bonus

Each of our executive officers is eligible to receive an annual cash bonus. As with base salaries, target bonuses are established annually by the
compensation committee as part of its regular compensation review process. In establishing target bonuses, in addition to the factors considered
as part of the compensation review process generally, the compensation committee also considers the target bonus set forth in the each executive
officer�s employment agreement, as well as special achievements, promotions, and other facts and circumstances specific to the individual
officer.  Even if an officer�s employment agreement provides for a specified target bonus opportunity (a target bonus opportunity below which an
officer may have �good reason� to resign under his employment agreement) and the compensation committee established a target bonus
opportunity for such officer, there is no guarantee that the officer will receive an annual bonus payout. Actual bonuses are instead paid based on
company and officer performance by reference to pre-defined performance goals established by the compensation committee as part of the
regular compensation review process.  The target and actual bonuses for each of our executive officers for the year ended January 31, 2012 are
summarized in the table under �� Calculation of Annual Bonus Payouts for the Year Ended January 31, 2012� below.

Performance goals for January 31, 2012 annual bonuses were based on revenue, a measure of profitability (operating income), a measure of cash
generation (operating cash flow), and the achievement of management business objectives, which we refer to as MBOs.  For executive officers
with responsibility for a specific operating unit, unit revenue and unit profitability goals (contribution margin) are also incorporated into the
officer�s performance goals. MBOs are tailored to each officer�s function within the company and are approved by the compensation committee in
connection with the establishment of annual bonus plans.  For the year ended January 31, 2012, the MBOs consisted of qualitative/subjective
performance goals (such as implementing strategic or compliance plans or achieving expansion, integration, or recruiting goals), as well as
additional quantitative goals (such as achievement of operating unit budget targets) for officers with responsibility for a specific operating unit.
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The financial performance goals established by the compensation committee for the year ended January 31, 2012 were in the form of a range in
which an officer could achieve 60% of his target bonus at the low end of the performance range (or threshold), 100% of his target bonus at the
middle of the performance range (target performance), and up to 200% of his target bonus at the high end of the performance range.  For
performance below the applicable threshold, the officer was not entitled to any bonus for that goal.  For performance falling between points in
the range, the bonus payout was calculated on a linear basis between those points. The compensation committee�s objective in establishing a
range was to align the bonus payout with actual performance.  The compensation committee carefully evaluates the proposed financial
performance goals, as well as the proposed MBO goals, as part of its annual compensation review process, with a view to setting the financial
performance
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targets (the middle of the performance ranges) and the MBO goals at a level that requires strong performance on the part of each recipient, but
that is not so difficult to achieve that it is more likely than not that the officer will be unable to reach the goal.

In an effort to satisfy the requirements for deductibility of certain compensation under Section 162(m) of the Internal Revenue Code, for the year
ended January 31, 2012, the independent members of the compensation committee established a maximum bonus pool for the executive officers
equal to 10% of our budgeted GAAP operating income for the year ended January 31, 2012, which pool was then allocated among the executive
officers on a percentage basis. The compensation committee also established target bonuses (below the amounts expected to result from the
percentage allocations of the pool) and retained discretion to reduce the percentage allocations of the pool to or below these target bonus
amounts based on, among other things, the level of achievement of the performance goals adopted by the compensation committee or the
occurrence of extraordinary events, provided that any such adjustments were consistent with and subject to the requirements set forth in Section
162(m) of the Internal Revenue Code and did not result in an actual bonus payout that was less than 80% of the amount such executive officer
would receive, if any, if bonuses were based solely on the financial performance goals (in other words, excluding for this purpose the MBO
goal).

In establishing target bonuses for the executive officers other than Mr. Bodner, the compensation committee set the target bonus for
Messrs. Robinson and Moriah at approximately 60% of base salary and the target bonus for Messrs. Sperling, Parcell, and Fante at 40-50% of
base salary. These target bonuses were based on the target bonus specified by the officer�s employment agreement and the regular compensation
review process, including the committee�s review of benchmarking data provided by PM&P.  Mr. Bodner�s target bonus was also based on
benchmarking data provided by PM&P as part of the regular compensation review process, but was not based on a percentage of his base salary. 
For the year ended January 31, 2012, target bonuses were increased by 3% in tandem with the increase in base salaries, based on an assessment
that cash compensation levels were, in general, already competitive vis-à-vis the January 31, 2012 compensation peer group.

Consistent with our practice for other United Kingdom (�U.K.�) based employees, in addition to establishing annual performance goals and an
annual target bonus for Mr. Parcell, the compensation committee also established quarterly performance goals and a quarterly bonus opportunity
for each of the first three quarters of the year for Mr. Parcell.  The quarterly performance goals were set based on our quarterly operating budget
and represented milestones towards the achievement of Mr. Parcells� annual performance goals.  As a result of this structure, Mr. Parcell had the
opportunity to earn a portion of his annual bonus over the course of the first three quarters of the year, however, the total quarterly bonus
opportunity available to Mr. Parcell was less than 75% of his annual bonus opportunity because Mr. Parcell was not eligible to earn anything
towards the achievement of his annual MBO goal under this structure.  Mr. Parcell was also not eligible to receive a payout in excess of 100% of
his quarterly bonus opportunity in any quarter (even if the quarterly performance goal was exceeded) and was required to achieve a threshold of
80% of the quarterly performance goal in order to receive any payout for such goal in such quarter.  Quarterly bonus amounts paid to Mr. Parcell
were not subject to reduction at year-end, however, the size of Mr. Parcell�s bonus for the fourth quarter was calculated based on his achievement
against his annual performance goals and would have been zero had the bonus payments made to him for the first three quarters exceeded the
amount he was entitled to under his annual bonus plan (based on his achievement against his annual performance goals).  Because the
calculation of Mr. Parcell�s annual bonus payout (and the amount actually award to him by the compensation committee) was in excess of what
he earned during the first three quarters of the year, the discussion of Mr. Parcell�s bonus in the remainder of this CD&A and the tables that
follow relates to his annual bonus plan and his performance against such plan on an annual basis.

Calculation of Annual Bonus Payouts for the Year Ended January 31, 2012

The following table summarizes the specific approach taken by the compensation committee for establishing annual bonus payouts for each
executive officer for the year ended January 31, 2012.  In establishing bonus payouts for the year ended January 31, 2012, particularly the
determination of MBO achievement levels, the compensation committee also considered the following key business and operational results for
the year ended January 31, 2012:

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

71



• The completion of seven acquisitions, including of Vovici Corporation and GMT; and

- 35 -

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

72



Table of Contents

• The successful refinancing of our credit agreement to, among other things, relax applicable financial covenants and increase our
available borrowing capacity.

Bonus Payout
Max % Target Bonus Calculated Plan Amount

Bonus Local % of
Calculated Achievement

Against Payout Metric Payout Local

Name
Description of
Bonus Plan Pool $ Currency Bonus Pool Performance Goals Percentage(3) Weight Amount $(4) Currency

Bodner Bonus based on
company revenue,
company
operating income,
operating cash
flow, and MBOs.

40.17%$ 618,000 N/A 5.6%
Company revenue:
100.2% 101.9% 30%$ 644,249 N/A
Company operating
income: 102.8% 106.4% 30%
Cash Flow: 104.3% 108.7% 20%
MBO: 100% 100.0% 20%

Robinson Bonus based on
company revenue,
company
operating income,
operating cash
flow, and MBOs.

14.23%$ 219,000 N/A 2.0%
Company revenue:
100.2% 101.9% 30%$ 223,922 N/A
Company operating
income: 102.8% 106.4% 30%
Cash Flow: 104.3% 108.7% 20%
MBO: 90% 90.0% 20%

Moriah Bonus based on
company revenue,
company
operating income,
operating cash
flow, and MBOs.

14.23%$ 219,000 N/A 2.0%
Company revenue:
100.2% 101.9% 30%$ 228,302 N/A
Company operating
income: 102.8% 106.4% 30%
Cash Flow: 104.3% 108.7% 20%
MBO: 100% 100.0% 20%

Sperling
(1)

Bonus based on
company revenue,
company
operating income,
unit revenue, unit
contribution
margin (relating
to the unit for
which
Mr. Sperling was
responsible),
operating cash
flow, and MBOs.

11.75%$ 180,700 NIS638,000 1.6%
Company revenue:
100.2% 101.9% 15%$ 178,531 NIS675,974
Company operating
income: 102.8% 106.4% 15%
Unit revenue: 102.8% 113.9% 20%
Unit contribution margin:
102.3% 105.2% 20%
Cash Flow: 104.3% 108.7% 10%

MBO: 100% 100.0% 20%
Parcell (2) Bonus based on

company revenue,
company
operating income,
unit revenue, unit
contribution
margin (relating
to the unit for
which Mr. Parcell
was responsible),
operating cash
flow, and MBOs.

8.73%$ 134,312 £  82,400 1.2%
Company revenue:
100.2% 101.9% 15%$ 142,520 £ 90,485
Company operating
income: 102.8% 106.4% 15%
Unit revenue: 106.9% 127.3% 20%
Unit contribution margin:
110.5% 121.1% 20%
Cash Flow: 104.3% 108.7% 10%

MBO: 90% 90.0% 20%
Fante Bonus based on

company revenue,
company
operating income,
operating cash
flow, and MBOs.

10.89%$ 167,500 N/A 1.5%
Company revenue:
100.2% 101.9% 30%$ 174,614 N/A
Company operating
income: 102.8% 106.4% 30%
Cash Flow: 104.3% 108.7% 20%
MBO: 100% 100.0% 20%

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

73



(1) Shown in U.S. dollars for comparative purposes only based on the exchange rate at or about the time of the compensation committee�s
compensation review for the year. As noted in the local currency column, Mr. Sperling�s target bonus is set in his local currency and for
the year ended January 31, 2012 was NIS 638,000.

(2) Shown in U.S. dollars for comparative purposes only based on the exchange rate at or about the time of the compensation committee�s
compensation review for the year. As noted in the local currency column, Mr. Parcell�s target bonus is set in his local currency and for the
year ended January 31, 2012 was £82,400.

(3) See the �Performance vs. Calculated Payout Matrices� table below for additional information on how the payout percentage was calculated
for each goal.

(4) The U.S. dollar payout amounts for Messrs. Parcell and Sperling are for comparative purposes only and reflect the impact of applicable
exchange rates on the applicable payment dates (or date of board approval if payment had not been made as of the date of this proxy
statement). The actual payouts for Messrs. Parcell and Sperling are made in local currency and appear in the last column.

- 36 -

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

74



Table of Contents

Performance vs. Calculated Payout Matrices

(except as noted below, applies to each officer on a goal by goal
basis based on the officer�s individualized bonus plan per the table above)

Percentage of Company Revenue Goal Achieved Payout Percentage (for goal)
Less than 93% 0%

93% 60%
94% 70%
95% 80%
98% 90%
100% 100%
103% 125%
106% 150%

110% or more 200%

Percentage of Company Operating Income Goal Achieved Payout Percentage (for goal)
Less than 71% 0%

71% 60%
75% 70%
79% 80%
92% 90%
100% 100%
111% 125%
122% 150%

137% or more 200%

Percentage of Company Cash Flow Goal Achieved Payout Percentage (for goal)
Less than 67% 0%

67% 60%
72% 70%
76% 80%
91% 90%
100% 100%
112% 125%
125% 150%

141% or more 200%
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Sperling: Percentage of Unit Revenue Goal Achieved Payout Percentage (for goal)
Less than 79% 0%

79% 60%
84% 70%
89% 80%
95% 90%
100% 100%
105% 125%
110% 150%

115% or more 200%

Sperling: Percentage of Unit Contribution Margin Goal Achieved Payout Percentage (for goal)
Less than 53% 0%

53% 60%
64% 70%
75% 80%
89% 90%
100% 100%
111% 125%
123% 150%

134% or more 200%

Parcell: Percentage of Unit Revenue Goal Achieved Payout Percentage (for goal)
Less than 78% 0%

78% 60%
83% 70%
90% 80%
95% 90%
100% 100%
106% 125%
112% 150%

118% or more 200%

Parcell: Percentage of Unit Contribution Margin Goal Achieved Payout Percentage (for goal)
Less than 58% 0%

58% 60%
67% 70%
80% 80%
91% 90%
100% 100%
112% 125%
123% 150%

135% or more 200%

In addition to their regular annual bonuses, each of our officers other than Mr. Bodner received payment of the second half of his 2009 retention
bonus in April 2011, which equaled $125,000 in the case of Messrs. Robinson, Moriah, and Fante and $100,000 in the case of Messrs. Parcell
and Sperling.  See �-Compensation and Awards During Our Previous Extended Filing Delay Period� below for more information.

Equity Awards

Edgar Filing: VERINT SYSTEMS INC - Form DEF 14A

76



Each of our executive officers is eligible to receive an annual equity award. Equity awards for executive officers are normally made as part of
our regular annual equity grant process for employees. Annual equity awards are established by the stock option committee based on
recommended award levels resulting from the compensation committee�s regular compensation review process, following the establishment of an
aggregate award pool by the compensation committee and the stock option committee for all participants in the annual equity grant.  In
establishing each officer�s recommended annual equity award, in addition to the factors considered as part of the compensation review process
generally, the compensation committee considers the portion of the aggregate pool being allocated to the officers in relation to the other
participants and places special focus on internal pay equity among the officers.

Where possible, the board of directors (or the compensation committee or stock option committee) endeavors to establish the grant date well in
advance of the grant and to schedule vesting dates to occur at a time when we would not normally be in a quarterly trading blackout (to reduce
the chances that vesting-related tax events occur during blackout periods). Apart from seeking to grant or schedule vesting dates outside of
blackout periods, we do not time our grants by reference to the release of earnings or other material information.
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In recent years, we have used RSUs as our preferred form of equity award.  As compared to stock options or stock appreciate rights, we believe
that RSUs provide for a superior retentive effect with less potential dilution and achieve greater alignment of employee interests with
stockholder interests, particularly in times of volatile equity markets.  The compensation committee periodically reviews the elements of
compensation it uses, however, and we may in the future incorporate other award forms, including stock options, in our officer compensation
packages. To the extent that stock options are used, the exercise price of such options is the closing price of our stock on the date of board of
directors or stock option committee approval.

For the year ended January 31, 2012, annual equity awards for our executive officers were divided evenly between time-vested awards and
performance-vested awards, which we believe provides for a good alignment of officer incentives with company performance and a fair balance
in the extent to which officer compensation is �at risk� both by being tied to the value of the company�s shares and to the performance of the
company�s business.  Time-based equity awards for officers vest in equal portions over a three-year period.  Performance-based equity awards for
officers vest in three tranches corresponding to three separate performance periods, each concluding at the end of a fiscal year.  The stock option
committee sets the performance goal for each such performance period following the beginning of the applicable performance period.  We
believe that waiting until the beginning of the applicable performance period to set the performance goal for that period allows greater precision
in tailoring the incentive and retentive effect of these awards than would setting the goals for all periods at the time of grant, however, the
compensation committee and stock option committees periodically revisit this element of our plan design.

For the year ended January 31, 2012, the performance goal for each such performance period was revenue and was set at the same level and
using the same methodology as described above under �� Elements of Compensation � Annual Bonus� for annual bonus goals.  We have historically
used revenue as the sole metric for our performance-based equity awards for simplicity of administration and to incentivize our officers to
achieve maximum top line growth.  For equity awards beginning with our April 2012 grant, however, the compensation and stock option
committees decided to incorporate operating income as a second performance goal for officer performance equity awards in order to diversify
the goals and incorporate a profitability component into the vesting requirements as well.  The revenue performance goal established by the
stock option committee for the performance period ended January 31, 2012 was in the form of a range in which an officer could earn 60% of the
award for the applicable performance period at the low end of the performance range (or threshold) and 100% of the award at target
performance.  As with the officer equity awards approved in the years ended January 31, 2010 and January 31, 2011, the stock option committee
also provided for the opportunity to earn in excess of 100% of the target award (up to 200%) in the event actual performance exceeded target
performance for the January 31, 2012 performance period.  Performance awards granted in prior years did not provide for such an opportunity to
overachieve. For performance that falls between points on the range, the amount earned is calculated on a linear basis between those points.

Calculation of Performance Equity Vesting for the Year Ended January 31, 2012

The stock option committee determines the amount earned by each officer under his outstanding performance equity awards after the results for
the applicable performance period are finalized.  The following table summarizes the performance versus payout matrices established by the
stock option committee for the performance period ended January 31, 2012, as well as the actual goal achievement and vesting levels for the
outstanding performance equity awards:
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Performance vs. Payout Matrix (for third tranche of awards approved March 4, 2009 or May 20, 2009)
Opportunity Payout

Percentage of
Revenue

Goal Achieved

Percentage of Performance
Shares

Eligible to be Earned for
Period

Percentage of
Revenue Goal

Actually Achieved

Percentage of Performance
Shares

Actually Earned for Period

Less than 93% 0%

100.2% 102.3%93% 60%
100% 100%

110% or more 200%

Performance vs. Payout Matrix (for second tranche of awards approved March 17, 2010)
Opportunity Payout

Percentage of
Revenue

Goal Achieved

Percentage of Performance
Shares

Eligible to be Earned for
Period

Percentage of
Revenue Goal

Actually Achieved

Percentage of Performance
Shares

Actually Earned for Period

Less than 93% 0%

100.2% 102.3%93% 60%
100% 100%

110% or more 200%

Performance vs. Payout Matrix (for first tranche of awards approved April 12, 2011)
Opportunity Payout

Percentage of
Revenue

Goal Achieved

Percentage of Performance
Shares

Eligible to be Earned for
Period

Percentage of
Revenue Goal

Actually Achieved

Percentage of Performance
Shares

Actually Earned for Period

Less than 93% 0%

100.2% 102.3%93% 60%
100% 100%

110% or more 200%

Differences Between Compensation Metrics and GAAP Metrics

The compensation and stock option committees use the same budget prepared by management and approved by our board of directors for
operating our business in establishing the applicable quantitative financial goals for executive officer bonuses and performance-based equity
awards.  This operating budget is prepared annually through a highly detailed, bottom-up process involving dozens of employees around the
world. In building the budget, we also analyze our transaction pipeline, speak with customers and partners, and consider projected industry
growth rates from analysts and other third-party sources. We believe that using the same budget for operating the business and for establishing
annual compensation performance goals helps to maximize the alignment between the interests of our executive officers and our stockholders.
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Because our budget is an internal tool primarily designed to assist management and the board of directors in understanding and managing the
operations of the business, it uses measures of revenue, operating income, and cash flow from operations (operating cash flow) that are different
from their generally accepted accounting principles (�GAAP�) counterparts. As a result, because the compensation and stock option committees
establish the compensation performance goals using this same budget, these compensation performance goals are also different from their
GAAP counterparts.

The following table summarizes the differences between our reported GAAP revenue, operating income, and cash flow from operations and the
corresponding measures used for our operating budget and our compensation performance goals, subject to any additional adjustments the
compensation or stock option committee may deem appropriate in a particular period.  As noted in the table below, we have historically
excluded the expected impact of planned acquisitions in establishing our operating budget and our executive compensation performance goals
and have, in turn, eliminated the actual performance of companies acquired during the performance period from our year-end results when
assessing achievement against these performance goals, however, the compensation committee and stock option committee may elect to adjust
payouts and vesting levels based on our results inclusive of acquisitions or other factors in their discretion.

Budget / Performance
Goal Metric Differences from Corresponding GAAP Metric
Revenue GAAP revenue excluding the impact of certain extraordinary business transactions and fair value

adjustments relating to future support obligations under acquired contracts which would otherwise
have been recognized on a stand-alone basis, as well as adjustments for sales concessions related to
accounts receivable balances that existed prior to the date of an acquisition.

Operating income GAAP operating income, adjusted for revenue as described above, and adjustments related to
acquisitions including transaction costs, amortization of acquisition-related intangible assets, fair
value adjustments to contingent consideration obligations, integration costs, acquisition-related
write-downs, impairment of goodwill and intangible assets, and special legal costs and settlement
income, as well adjustments for stock-based compensation, expenses related to our previous
extended filing delay, and certain other non-cash or non-recurring charges, including restructuring
costs.

Operating cash flow GAAP cash from operations adjusted for professional fees associated with our previous extended
filing delay, cash-settled stock awards, cash paid for transaction costs associated with business
acquisitions, cash paid for interest on debt, purchases of treasury stock, dividends paid to
noncontrolling interest, net cash paid to settle foreign exchange derivative contracts not designated
as hedges, effect of exchange rate changes on cash and cash equivalents, cash income received on
investments, and certain other non-recurring cash transactions.

Other Pay Elements

Except as described below with respect to our previous extended filing delay period, we do not currently make use of other equity or cash based
long-term incentive compensation arrangements, defined-benefit plans, or deferred compensation plans. We provide a limited amount of
perquisites to our executive officers, which vary from officer to officer and region to region and include:

• use of a company car or an annual car allowance;

• fuel reimbursement allowance;

• an annual allowance for professional legal, tax, or financial advice;
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• certain statutory payments;

• payments for accrued vacation days (prior to separation from service); and
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• supplemental company-paid life insurance.

Executive officers in the United States also receive the same partial match of their 401(k) contributions as all other U.S. employees. Executive
officers in the U.K. receive company contributions to a retirement fund on the same basis as other U.K. employees. Executive officers in Israel
receive company contributions to a retirement fund, a severance fund, and a continuing education fund, in each case, on the same basis as other
Israeli employees. Executive officers receive the same health insurance and company-paid group life and disability insurance offered to all other
employees in the country in which the executive officer is employed.

Employment Agreements

Each of our executive officers is party to a formal employment agreement with us.

The following table summarizes the dates that each formal employment agreement or most recent material amendment was signed:

Name Date of Employment Agreement or Material Amendment
Bodner •  Employment agreement signed on February 23, 2010

Robinson •  Amended and restated employment agreement signed on July 13, 2011

Moriah •  Second amended and restated employment agreement signed on July 13, 2011

Sperling •  Employment agreement signed on July 10, 2011

Parcell •  Initial employment agreement signed on April 16, 2001
• Amended and restated supplemental employment agreement signed on July 13, 2011

Fante •  Second amended and restated employment agreement signed on July 13, 2011

All of the employment agreements and amended employment agreements entered into with our officers since 2006 have been designed in
consultation with the compensation committee�s independent compensation consultant at such time.

Clawback Policy

Each of our executive officers is subject to a clawback provision in his employment agreement that allows us to recoup from the officer, or
cancel, all or a portion of the officer�s incentive compensation (including bonuses and equity awards) for a particular year if we are required to
restate our financial statements for that year due to material noncompliance with any financial reporting requirement under the U.S. securities
laws as a result of the officer�s misconduct. The clawback applies from and after the year in which the employment agreement was first signed to
performance-based awards made during the term of the agreement which were paid based on the results required to be restated. The amount to
be recovered or forfeited is the amount by which the incentive compensation for the year in question exceeded the amount that would have been
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awarded had the financial statements originally been filed as restated.

Compensation and Awards During Our Previous Extended Filing Delay Period

Due to the protracted length of our previous extended filing delay period, we placed special emphasis on retention in our compensation
philosophy during that period. This impacted the sizing of executive officer and other key employee equity awards during that period and also
included the use of special retention awards and bonuses, as well as modification of existing awards to improve their retention effect, and
ensuring that executive compensation packages were at market levels and contained market terms and conditions, including with respect to
severance and change in control benefits.
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In 2009, we entered into retention award letter agreements with each of our executive officers other than Mr. Bodner, which provided for the
payment of cash bonuses over a two-year period ending in April 2011.  We refer to these cash bonuses as the 2009 retention bonuses.  At
Mr. Bodner�s request, the compensation committee did not approve a 2009 retention bonus for him. As with prior retention programs, the 2009
retention bonus program was designed in consultation with the compensation committee�s independent compensation consultant.  The first half
of the 2009 retention bonuses was earned and paid in April 2010 and the second half was earned and paid in April 2011.

Stock Ownership Guidelines

On September 7, 2010, our board of directors adopted stock ownership guidelines for our executive officers and non-employee directors who are
compensated by us for their services.   We believe these guidelines help to further align the interests of our executive officers and directors with
those of our stockholders.  The guidelines contain customary terms and conditions and establish the following target ownership levels:

• equity equal to five times salary for our Chief Executive Officer;

• equity equal to three times salary for our other executive officers; and

• equity equal to three times annual cash retainer for non-employee directors.

There is no specified timeframe for reaching the target ownership levels and no minimum holding periods once shares have been acquired.
Officers and directors subject to the guidelines are permitted to count towards the target ownership levels all shares of common stock held by
such individual, regardless of source, including both vested and unvested stock awards, as well as the intrinsic value of vested stock options.

Our insider trading policy prohibits all personnel (including officers and directors) from short selling in our securities, from short-term trades in
our securities (open market purchase and sale within three months), and from trading options in our securities.

Tax Implications

Section 162(m) of the Internal Revenue Code generally disallows a federal income tax deduction to publicly traded companies for compensation
paid to certain executives above $1 million in any fiscal year unless such compensation satisfies the Internal Revenue Code�s requirements for
qualified performance-based compensation.  To maintain flexibility in compensating executive officers in a manner designed to promote varying
corporate goals, the compensation committee has not adopted a policy that all compensation must be deductible under Section 162(m) of the
Internal Revenue Code, however, we attempt to satisfy the requirements for deductibility under Section 162(m) wherever possible.

Compensation Committee Report
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The compensation committee has reviewed and discussed the �Compensation Discussion and Analysis� section of this proxy statement with
management. Based on its review and discussions with management regarding such section of this proxy statement, the compensation committee
recommended to the board of directors that the �Compensation Discussion and Analysis� section be included in this proxy statement.
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