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Disclaimers

Forward Looking Statements

This presentation contains "forward-looking statements," including statements regarding expectations, predictions,
views, opportunities, plans, strategies, beliefs, and statements of similar effect relating to Verint Systems Inc. These
forward-looking statements are not guarantees of future performance and they are based on management's
expectations that involve a number of known and unknown risks, uncertainties, assumptions, and other important
factors, any of which could cause our actual results to differ materially from those expressed in or implied by the forward-
looking statements. The forward-looking statements contained in this presentation are made as of the date of this
presentation and, except as required by law, Verint assumes no obligation to update or revise them, or to provide
reasons why actual results may differ. For a more detailed discussion of how these and other risks, uncertainties, and
assumptions could cause Verint's actual results to differ materially from those indicated in its forward-looking statements,
see Verint's prior filings with the Securities and Exchange Commission.

Non-GAAP Financial Measures

This presentation includes financial measures which are not prepared in accordance with generally accepted accounting
principles ("GAAP"), including certain constant currency measures. For a description of these non-GAAF financial
measures, including the reasons management uses each measure, and reconciliations of these non-GAAP financial
measures to the most directly comparable financial measures prepared in accordance with GAAP, please see the
appendices to this presentation, Verint's eamings press releases, as well as the GAAP to non-GAAF reconciliation
found under the Investor Relations tab on Verint's website Verint.com.




Additional Information

Verint has filed a definitive proxy statement on Schedule 14A and form of associated WHITE Proxy Card with the SEC in
connection with the solicitation of proxies for its 2019 Annual Meeting (the “Definitive Proxy Statement”). Details
concerning the nominees of Verint's Board of Directors for election at the 2019 Annual Meeting are included in the
Definitive Proxy Statement. Verint has mailed solicitation materials, including a WHITE proxy card, to stockholders of
record entitled to vote at the 2019 Annual Meeting. BEFORE MAKING ANY VOTING DECISION, INVESTORS AND
STOCKHOLDERS OF VERINT ARE URGED TO READ ALL RELEVANT DOCUMEMNTS FILED WITH OR FURNISHED
TO THE SEC, INCLUDING VERINT'S DEFINITIVE PROXY STATEMENT AND ANY SUPFLEMENTS THERETO AND
ACCOMPANYING WHITE PROXY CARD, BECAUSE THEY CONTAIN IMPORTANT INFORMATION. Stockholders are
able to obtain a free copy of the Definitive Proxy Statement and these other documents through the website maintained
by the SEC at http://www.sec.gov and through the website maintained by Verint at http://www.verint.com/investor-
relations as soon as reasonably practicable after such materials are electronically filed with, or furnished to, the SEC.

Veerint, its directors and certain of its officers and other employees will be deemed to be participants in the solicitation of
Verint's stockholders in connection with Verint's 2019 Annual Meeting. Information regarding the names, affiliations and
direct and indirect interests (by security holdings or otherwise) of these persons is set forth in the Definitive Proxy
Statement filed with the SEC in connection with Verint's 2019 Annual Meeting. Additional information regarding the
interests of participants of Verint in the solicitation of proxies in respect of Verint's 2019 Annual Meeting will be filed with
the SEC when they become available. Stockholders will be able to obtain a free copy of the Definitive Proxy Statement
and other documents filed by Verint with the SEC from the sources listed above.




Executive Summary

" Qurstrategy is delivering strong financial results to shareholders, including 56% TSR over the past year and
Qur Business is oulperformance of relevant benchmarks over the past one-, two-, and three-year periods

Performing Well " We are accelerating revenue and earnings growth, and expanding margins which are already better than peers’
" These strong operating trends are the cutcome of the Board-led strategy focused on automation and cloud innovation

" We worked extensively to avoid a proxy contest, engaging regularly with Neuberger Berman since 2017, Meuberger

Berman has never been consistent in its priorities or actions, shifting their “ask” abruptly from nominating directors, to

additional disclosure, to portfolio compaosition, to setting new targets and to breaking up the company

We are in a proxy fight because their shifting “asks” have made negotiation impossible

" We have attempted to understand and discuss their broad seggestions or scattershot complaints to avert this contest, but
Neuberger Berman's erratic behavior has left us uncertain of their underlying motives and true cbjectives

We Engaged Extensively
with Neuberger Berman to -
Find Common Ground

" Qur Board has deep secior expertise, the right mix of skills and experience to guide our long-term success, and the
independence to hold management accountable
Wea Have the Right Board "  We have established a regular, thoughtful Board refreshment process
and Governance " We have added three new directors (including one proposed by Neuberger Berman) in the last three years

" We disclosed our plan to bring on another independent director during the current fiscal year on cur eamings call on
May 29

"  Their off-the-cuff approach to propesing selutions has made a theughtful settlement impossible:

*  In 2019 alone, Neuberger Berman has submitted seven different director candidates. including one we had
previously rejected

*  Twowere so poorly screened by Neuberger Barman that they dropped out on their own after our initial interviews with
them

Of the nominees still standing, not one meets our director screening criteria or adds value we don't already have

* Infante and Greena have been demonstrably poor stewards of capital while serving on public company boards

*  Weiss has no public board experience — his only director role is at a private, small, start-up gelato company

Qualified and Additive &

Our performance proves we have the right Board and are on the right path

V * Capéal K2 a8 of 8-Apr 2018



Verint’s Strategic Plan is Paying Off

Three-Year TSR Performance vs. Peers

180% March 27, 2018

Anncunced Strong FY2018 Results 75.5 9%
and Raised Guidance for FY2020
March 2B, 2018
Announced Strong FY2018 Results
160% and Raised Guidance for FY2019
Board Develops
E New Strategic Plan 468 %
i - - A -, i 41.8 %
£
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E 120% ik s
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100 Pl gl :
Execution of Strategy by Accelerating Innovation
with Automation and Cloud
BO% T T r r
Apr-2016 Qct-2016 Ape-2017 Qct-2017 Apr-2018 Oc-2018 Apr-2019
—lin] e Enterprise Peers” e Security Peers?
Source: Bicomberg a3 of B-Apr-2018 5

Hote: Wissghted acoonding b markel aptalizason fof pess
¥ Emderprise Peers include VLT, NTCT, CRGE. MICE, NUAN, PEGA, and METR
¥ Security Peers include FEYE, FECT, 500X, EVBG, MEL BAE, RTH and MANT.
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1. Executing on Our
Strategy

VERINT



We Are a Global Leader Addressing Urgent
Needs in a Rapidly-Expanding Market

We offer Actionable Intelligence solutions for enterprises and governments
Highly fragmented and competitive market

Fast moving technology landscape

Innovation and agility are critical success factors

LS N NN

Total Addressable Market for our Actionable Intelligence*

20221
2019

2012

$3 $10 $13

Billion Billion

Billion

*Tolal Addressable Market based on Gastnar research and Verint estimates.
' 3022 TAM based on Verint managemeni expectation that maroet will grow a1 a 10% CAGR.



Verint’s Actionable Intelligence Platform is
Accelerating With Cloud and Automation
IRhevEion

"

T e

NS i".‘-"___ Massive Data Capture

Analytics and Artificial
Intelligence

Actionable Intelligence for ¥ @ Actionable Intelligence for
a Smarter Enterprise : N\t a Safer World

Elevating the Customer Experience 4 Accelerating Security Investigations
and Driving Operational Efficiency and Preventing Crime and Terrorism

150 Automation
10,000 Customers; 85% of the Fortune 100 Patents Filed in 400 Gevernment Agencies in 100 Countries
Mainly Enterprise but SME growing Last 24 Months Growing Enterprise Base — Now 20% of revenue




Verint Strategy — Accelerate Automation
Innovation to Address Escalating Customer
Challenges

Market Drivers Verint Response
Exponential Data Growth and Rising Headcount Cost Accelerate Automation Innovation

® Enterprise needs to elevate the customer ® Our Board recognized the market
experience while reducing costs drivers and began implementing a
Escalating *  Boards recognize improving customer change to our core strategy in 2017
Customer experience is a lop priority * Accelerate automation innovation
Engagement * Customer interactions through digital, mobile Soroes the cempuny snd:
Challenges and social channels are rising and drive hiring * By business segment
*  Enterprise requires flexibility in transitioning Accelerate cloud growth in
to the Cloud customer engagement

_=_ Transition from integrator
.\-g’;-. model to software model in
= cyber intelligence

" Security organizations find it more
challenging to detect, investigate and
neutralize threats ® We are now seeing the effects of this

strategy shift starting to flow through our

financial results, as evidenced by our
strong revenue growth and expanding
margin profile

Escalating
Complexity of
Security Threats

* Exponential data growth makas capturing,
analyzing, and translaling data into actionable
insights difficult

*  Organizations require frequent updates and
enhancements of their data mining software

Our Board has been responsive to the rapidly evolving environments in which our clients operate, to better service
their needs, and differentiate the Verint offering — making investments that drive higher growth rates and margins

V 10




Customer Engagement Segment (CES) -
Automation Innovation

Helping Clients to # v Elevate customer experience and drive operating efficiencies

Enterprise
Functions

Ve Hybrid Workforce
Engagement

Software

Financial Services

Function: Contact Cenler
Objective: Improve quality and
consistency of cusiomer axpanence

Varint Solution

Hybrid Workforce Engagement
solution to automatically capture and
analyze interactions and recommand
et steps in real-time

Ensured adherence o processes
across milions of interactions to
improve aparational efficiencies

Contact Center
Back Office

Digital / Mobile

Automated Self Service

Marketing

Voice of the Customer

Insights

Fraud and
Compliance

Fraud and Compliance
Automation

Our Customer Engagement Produets Infuse Automation Throughout the Enterprise

Retail

Function: Marketing

Objective: Leverage the voice-of-the-
customer 1o increase revenue on their
digital assets

Verint Solution

Voice-of the-Customer Insights
solution to transform digital
interactions into valuable insighis to
automatically identify kost revanue
opportunities

Improved customer axpanance 1o
increase purchases and drive
revenuea

Healthcare

Function: Digital Operations
Objective: Elevate customer
experience and build layalty in
pharmaceutical market

Verint Solution

Automated Self Service solution to
automatically answer patient’s medical
questions intelligently

Provided a better patient experience
and elevated patient relationship
without adding headcount

Telecom

Function: Compliance
Objective: Ensure customer data
protection and avoid penalties

Varint Solution

Fraud and Compliance solution to
aulomatically evaluate =10 million
customer interactions per year to
defect compliance issues

Enabled analysis of 100% of
interactions = vs. 3% with prior
manual mathed — withaut additional
headcount

Vv

1




CES - Cloud Innovation

v" All solutions are available in the cloud powered by AWS/Azure
Helping customers migrate seamlessly to the cloud at their own pace

Strong Business Momentum... ...Driven by Strong Cloud Revenue Growth

CES Revenue (§ in millions) Nen-GAAP Cloud Revenue (§ in millions)

=1 1% .-..sgm] "‘$25ﬂ

.-HJ' s&-n EHU% le'\"'h]
R s ,
ST‘]E

18% of CES 20% of CES

Revenue Revanue Reévanue

FY17A FY18A FY 184 FY 198, FY20E

B GAAP Revenue B Non-GAAP Revenus

Verint Cloud Differentiates Across Three Layers

Multi-Tenant & Open Architecture Differentiated Flexibility

Feature-Parity Enable Cloud Journey At Customer’s Pace

e from SME to Enterprise Managed Services On Top Of Saas

Global, Scalable, Secure
Targeting 80% Saa$ Gross Margins

Powerad by AWS and Azure

Vmu-%mwruloﬁmmmclorwmmwmw. 12



CES - Accelerating Innovation With Market
Leading Margins

v Very efficient R&D organization v Accelerated by tuck-in technology v World class operating margins
acquisitions
Latest FY Expensed RED as a % of Revenue Latest FY Operating Margin
24%

2%  20% 26"}3 268%  26%

. Madian: 15%
. 15% 149, . 189 17% 16% Median: 17%

13% 13

Verint  NTCT MSTR  PEGA HNWUAN CSGS  CVLT  NICE Verint NUAM  NICE NTCT CSGS CVLT PEGA MSTR
CES CES

“Buy vs Build” Strategy — Improve Automation and Expand Our Portfolio

= Augmented R&D with tuck-in technology acquisitions to accelerate innovation “Buy vs Build” Strategy at Work

= Targets are typically small companies with no EBITDA FOR E@

= Swift integration into our portfolio increases value of overall solution set December 2018

= Contributing to expanded Adjusted EBITDA margins of the entire portfolio Enhancing our omnichannel cloud VoC

. " i i portfolio to help organizations deliver
Returns measured across the portfolio growth rate and margin expansion exceptional customer experiences

V ! Vasint dala represents eslimated Non-GAAP fully-alocabed oparating margin. Please rafor o Appendic C for GAAP to Mon-GAAP reconciliations 13



@P CES - Our Investments are Paying Dividends

“Buy vs Build” Components " o .
EY18 — EY20 Buy vs Build” Across the Portfolio

Hybrid Ao et 3 ; Fraud. and
: Compliance

= R&D: ~13% of revenue to Workforce Self Service
accelerate cloud and automation

Engagement 3 Automation

N , Added Added
= ME&A: ~5235 million for 9 tuck-ins Added SMBE Virtual Pifitl Back-Office

across the portfolio Technology Assistant - Compliance
Technology ; Technology

e
Accelerating revenue growth 5% 7% ~11%
Cloud growing as a % of revenue 18% 20% ~28%
Estimated fully-allocated adjusted EBITDA margin 27% 28% >28%

Long Term Outlook

¥ ROIC in excess of Verint's estimated weighted average cost of capital, and continues to improve

¥ Long-Term Qutlock: 10% revenue CAGR driven by demand for automation and cloud and accelerated
maintenance conversion; assumes no additional acquisitions
I mote: ROIC is caloulabed as net operating profit aer tax | average total invesbed capial. Net cperating profil after tax is defined as tax-affected non-GAAP operaling Income assuming a 25% 14

manginal tax rate. Average imested capial is defined as the sum of reporied fotal debt and fotal stockholders equity over the last two fiscal years. Long-Tem Outlock represents non-GAAP
figures, Fieasa nafer 1o Appendix G for GAAP 1o Non-GAAP reconcikations.



Cyber Intelligence Segment (CIS) -

Automation

Innovation

v Accelerate and shorten security investigations across government and enterprise

Helping Clients to >

End Markets

Cyber Intelligence

organizations
v Address shortage of cyber analysts and data scientists

Government

Cyber Security

Enterprise

Situational Intelligence

Qur Cyber Intelligence Data Mining Software Leverages Both Automation and Domain Expertise

—

Government Cyber Security Authority

Location: APAC
Objective: Centrally protect multiple government
agencies from cyber attacks

Verint Solution

Cyber solution 1o help identify mabware and
automate SOC operations for better identification,
pricvitization and remediation of attacks

Reduced time-to-detect (from one weak to four
hours) and saved 40% SOC staff

Law Enforcement Organization

Lecation: Europe
Objective: Fight organized crime, drug trafficking
and other criminal activities

Verint Solution

Web, Social and Fusion Intelligence solution to
capture and analyze social mediafweb data and
unearth criical insights to expedite complax
investigations

Reduced average case resolution time by 60%
(from one week to less than three days)

Leading Semiconductor Company

Location: U.5. with locations globally
Objective: Improve employees and assels
pratection without increasing costs

Verint Solution

Situational Intelligence sclution to capture and
analyze |oT data across multiphe locations
Saolution dasigned 1o improve amployee safaty,
protact assets, and speed respansa without
increasing security personnel

Vv

15




CIS — Automation Drives Revenue Growth
with Expanding Government & Enterprise
Customer Base

Double-Digit Revenue Growth Expanding Customer Base

CIS Revenue (§ in millions)

Government Enterprise

400 Customers 600 Customers

Walmart = 2 Morgan Stanley

$475

. ) BANK OF
10% CAGR FEUSCellular  TAIWAN
Global Presence (iﬁ’t?ﬂ
100+ Countries Sprint
TiFFasy & Co,
T - Mohil
$357 SR ol Samitander

80% of Cyber Intelligence 20% of Cyber Intelligence
Revenue. Diversified Revenue. Industry Leaders
Government Agencies Partner with Verint

FY1TA FY18A FY19A FY20E
B GAAP Revenuz B Non-GAAP Revenuea

 Source: Compary filings 16
¥ Mole: Please reler i Appendix G for GAAF 10 NOn-GAAP reconclialions.



CIS —Transition to a Software Model Drives
Customer Benefits and Better Margins For
Verint

Historical Government Integrator Model Mew Software Model

= Government Integrator model (bundled software, hardware, = Software model (unbundle and productize software)
customizations and integration services)

= erint CIS Gross Margin: low 80s

= Customer Benefits: “one throat to choke” = Customer Benefits: accelerate the software refresh cycles

= Verint CIS Gross Margin: appreaching 70% in 3 years

Verint's R&D Investments in Productization Drive On-going Margin Improvements

>20%,
16%
CIS R&D : e fne 14% ‘;;’?
Investment: ~20% | Tapl_‘_::i'g: z:r::a; gl:ars
of CIS Revenue P y
FYi7 FYi8 FY19 FY22E

Adjusted EBITDA Margin®

Verint's R&D Level In-Line with Security Software Companies Minimal Acquisitions Required for Software Model Transition

Latest FY Expensed R&D as a % of Revenue = Significant “Buy vs Build” decisions were not required in our
1%, - Cyber Intelligence business because our investment focus has
been on the organic shift to a software model

= Invested less than $10mm on two technology acquisitions over
last two vears, one adding technology for social media
intelligence and the other adding technology for situational
intelligence

Verint FY19  FEYE EVBG FSCT SCWX MSI

Hole: RAD benchmarking eucludes services companies duss to nominal andior lack of dsciosure for RAD expenditure
' Estimased fully-allocated Adjusted EBITDA margin. Please refer to Appendix G for GAAP 1o Non-GAAP reconcilations. 17



Both Segments are Growing Revenue and

Expanding Margins

Customer
Engagement

(% in millions)

GAAP Revenue $705.9 $740.1 $796.3
YoV Growth 5% 8%
Non-GAAP Revenue 716.2 755.0 811.3
Yoy Growth 5% 7%
Estimated Adj. EBITDA 188.0 202.7 229.3
Estimated Fully-Allocated 26% 27% 28%

Adjusted EBITDA Margin

Cyber
Intelligence

(% in millions)

GAAP Revenue $356.2 $395.1 54334
Yo Growth 11% 10%

Non-GAAP Revenue 356.5 395.5 433.8
Yoy Growth 11% 10%

Estimated Adj. EBITDA 45.5 53.9 67.4
Estimated Fully-Allocated 13% 14% 16%

Adjusted EBITDA Margin

Our board-led strategy is driving improved performance across both businesses

T, | Hote: Piease refer to Appendix G for GAAR 1o Non-GAAP reconciiations.

18



2. Accelerating
Outperformance

VERINT




Our Strategy is Driving Superior Financial
Performance and Returns

56% 1-year TSR indicates market support for our accelerating performance

QOur Execution Has Accelerated Growth...

Revenue (§ in millions)

...0riving TSR Outperformance vs. Relevant Banchmarks

— T

"% > s1375
. , $1.245 VERINT 56.0 % 51.6 % 75.5%
> 81150 150
$1,073
I siocz I $1,135 Enterprise Peers' 14.7 % 235% 41.8%
FY17A FY18A FY194 FY20E
® GAAP Revenue ® Non-GAAP Revenue Security Peers? (5.5)% 242% 46.8 %
EPS ($ per share) NASDAQ 15.0 % 35.3% 64.0 %
14.., 7 $3.65
4% . gapq S&P 500 12% 229% 41.4 %
12% T B
_—F g2
.
- - Russell 2000 4.3 % 15.7% 43.9%
($0.47) (50.10)
FY17A Friga FY19a FY20E S&P 1500 IT Sves 23.2% 53.3% 73.9%

B CAAP EPS B Non-GAAP Adjustments

¥ Source: Bloomberg. Capital 1Q, and IBES as of 8-Apr-2019,
! Enterprise Peers include CVLT, NTCT, CEGS, MICE, NUAN, PEGA, and METR 20
" ¥ Security Pears include FEYE, FSCT, SCWX, EVBG, MSI, BAE, RTH and MANT.
Mote: Please neler o Appendix C for GAAR 10 Non-GAAR reconciiations



Our Strategy Is Driving Superior Revenue
Growth and Margin Expansion

Verint's Top-Line Growth Has Reaccelerated and is Margin Expansion Driven by Shift to More Recurring
Expected to Grow at a ~10% CAGR Revenue Streams and Software Model

Revenue Growth Outlook Adjusted EBITDA Margin
24.4%
10.0% 21.8%
20.1%
7.6%
7.1%
6.9%
I I =
Historical Guidance Enterprise Peers Security Peers Historical Guidance Enterprise Peers Security Peers
\ Y \ v
Verint Werint

Soure: Bloombeng and IBES as of B-Apr-Z018 Nole: Verini figures are FY January, peer igunes ane calendanzed o December. Enerprise Peers indude CWLT, NTCT, CSGS, NICE, NUAN, PEGA, and METR. Seowity
Piges inchude FEYE, EVBG, FSCT. M5 SOWK. B8, RTN. and MANT. Hesterical FY1-FY3 e growth for Vierin) degicts GAAP FYUT-FY 1D nvieiay CAGR. FY1-FYD Vierind guidies depicts non-DAAR vty CAGR. 314
Forsard nevenie Growth for peers. shown as FYO-FYa CAGR. Mstoncal adiesied EBITOW mangn for Vennt depicts Fr 17 adiusted EBITDW Margin. FY1 adusted EBITOM mangin for Yering depicts FY20 adpsted EBITDA
mangin. Foremrd EBITOA margin for peers shoven as Py FY1 = FY2 revenos growth i considensd for peers if FYD estimales we nof svnilable. Plense refer 1o Appends C for GAAP o Non-CAAP reconcilations.



Our Holistic Strategy is Clearly Articulated to
Investors

Our Q1 Earnings Showcase Our Continued Commitment to Provide Appropriate Disclosures to Investors

Three Year Financial Targets M3.A Strategy Capital Allocation Strategy Board Refreshment

- - oo

Waring - Conscldaned Tress Ves Tergaos [FV3 - FYER

Additional Disclosure Regarding Performance and Strategy

= Discussed Q1 overachievement and momentum = Discussed our Cloud FIRST Strategy

*  Raised guidance for FYE20 s Provided additional detail on capital allocation strategy
= Introduced three year targets and additional metrics »  Discussed ROIC and cost of capital

*  Reviewed recent acquisitions and organic growth s Commitment to add an independent director this year

We are committed to providing our investors with appropriate information to make informed investment decisions, and will
continue to evolve our disclosure as our business and our forecasting visibility change

" Source: May 29, 2019 Q1’20 Eamings Call and Investar Presentaticn
/' Mote: ROIC is calculated as latest FY NOPAT | Average (Latest FY debt « Latest FY equity, FY-1 debt + FY.1 equity) 22



3. Our Highly
Qualified Board

VERINT




Our Board is Highly Experienced, Independent,
and Accountable

Dan Bodnor Jahn Egan Stophen Gold Ponelops Hrschor

Age: 60 Age: 61 Age: 60 Age; 54
Chairman and CEQ Lead independent Indepondient Independent
Founger, Egan-Managed Capdtal CTO, Hudson's Bay Company Fovmar Exaculive, FrsiRam
Chair, Coporate Govemance & Nominating Commities Audit Commities Carporale Governance & Nominating
Campansation Commiltes Commiltas
Exacutive & Diractor Expariance Executive & Director Experlence Exacutive & Director Expariance Executive & Diractor Exparienca
F
VERINT EMC ) Progress AVAYA i gecommene: WMHQ ‘Faurecia 7wmenton Rambus
NETSCOUT 0B yovs ﬁ FistRain  PROS.
T i
William Kurtz Richard mﬂhnburﬂ HNIH‘I Ell'l'il' Earl Shanks
Aga: 82 Age: &2
Indapendent nmpmn‘m umpmn'm Independent
Former EVP, Bloom Energy Pariner, OceanSound Pariners CEQ. VRI Technologies Fomner CFO, Essendant
Char, Audil Commities Chair, Compensation Commilies Audff, Campensation and Compovale Govemance & Auci and Campensation Committess
Nominating Commitimes
Executive & Director Exparience Executive & Director Experience Executive & Director Experience Executive & Director Experience
3 IPAR_ Bloomonorgy ’f.:-&'_ coMvERiE" m.‘:—: @ NYC comerery [l s
irow HFE] s B @ VR ESSENDINT  (3)ncw
motoroia =
ATBT o LA el Anaren

7 Mote: Executive and dinector experience may represent a selected sample and not be exhaustive, All director ages as of Vierint's 2019 proxy filing 24



Our Board Has the Right Combination of Skills
and Experience to Drive Our Strategy

® Our Board comprises individuals from
diverse professional and personal
backgrounds who, combined, provide
Verint with a broad spectrum of
expertise

® Given the nature of our business, we
value our directors' deep
understanding of the software,
technology, cloud, and security
industry and view their combined skill-
sets as a competitive advantage

® Qur directors maintain the highest
ethical standards, and each shares the
core values of Verint

Senior Leadership Experience

M&A Expertise

Other Public
Board Experience

Saoftware Industry

Entreprengur /
Investor Perspective f IR

Spin-off Experience
Cloud Technology
Finance / Accounting
Security Industry

Security Clearance

Our directors have a complementary mix of backgrounds, experience and expertise, and the right combination to lead our

business

25




Our Board Values Ongoing Refreshment

Three New Directors with Complementary Skills
S Added in Last Three Years

Rigorous process led by our Corporate Stephen Gold
Governance & Nominating Committee for August 2018
identifying and vetting director candidates ¥ Cloud Technology

¥ Software Industry
v Security Industry

Criteria prioritized by Committee:

v Match of skills and experience with Verint's
evelving needs

v Independence Penelope Herscher

12017 And we plan

o - . April to bring on

Ability to add intangible value through Y Cloud Technolog ancther

) . u ¥

* diversity . . Y Soware Incustry independent

* personal and professional judgment VY SpinOff Expariance director

* ethical standards c:rt:::tg fit::al

* business acumen William Kurtz year

* personal and professional accomplishment September 2016
We, and our shareholders, value fresh and long- ¥ Entrepreneur / Investor

: . Perspective / IR

term perspectives: . - V' M Expertiss | Cephal

* Avg. tenure of independent directors: 6 yrs. Allocation

v Spin-Off Experience

Qur Board has demonstrated a willingness to add directors who are complementary to the existing mix, including
candidates nominated by our shareholders

1 ,-f Mote: Selected skils noted for recently added dineciors intendiesd o be rep tative. not . Direcior tenunes as of Venint's 2019 proxy statement,

i 26



Careful and Considered Director Selection
Process

Board decision to initiate search for * Search via leading search firm from late January 2018 to July
new director 2018
Board builds candidate profile * Prior public board experience required

PRSI GOURDES ConNAlES RIoUQ: » Diversity candidates encouraged

* Professional search firm

* Beard or stockholder relationships New Independent Director

Interviews by Corporate Governance
& Nominating Committee, Chairman Goal
and CEO

Board updated on interviews at a
regular cadence

Conduct background check and
independence analysis

Approval of finalist by Corporate
Governance & Nominating Committee Result
and then by full Board

= CIO of large B2C arganization with a focus on customer
engagement, and experience with cloud transitions

Scope * More than 70 candidates considered

* Stephen Gold selected as finalist in July 2018
* Appointed to the Board in August 2018

Our Board has a robust director screening process in place to identify the best candidates




Our Corporate Governance Practices
Underscore Accountability to Shareholders

v

v

Stand for election annually

All directors, other than the CEO, are
independent

Elect a Lead Independent Director with
significant responsibilities

Maintain a robust Board refreshment
process

May be removed with or without cause

MNo hedging, pledging, short selling, or
short term trades

v

v

Are not restricted by a poison pill
May act by written consent

Can amend the charter or bylaws with
a simple majority vote

May remove directors with our without
cause with a majority vote

Endorsed our Say-on-Pay proposal last
year with 92% of votes cast

Strongly supported our Board last
year, with an average support
percentage of ~97%
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Our Board Developed and Oversees a Strong
Management Team

Dan Bodner Pater Fante Elan Moriah
President, Chief Executive Officar Chisf Administrative Officer Frazident, Customer
and Chairnan of the Board of Directors Engagerment Solutions
Experience Experience Experience
CADWALADER
VERINT ooy S (. motorola
FOERSTER
Jane O'Donnell Elad Sharon Douglas Robinson Alan Roden
Sanlor Vice Presigent, Global FPragigent, Cybar Chief Financial Officer Saentar Wice President, Carparate
Human Resowcas Intedigance Solubions Development and Invastor Ralations
Experience Experience Experience Experience
- LEHMAN BROTHERS
B xroos NIEC VERINT Culiinet §ican e
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Our Compensation Program Creates Strong
Links to Performance

¥ Primarily at-risk and/or tied to stock price FY19 CEO Compensation

v Annual bonuses based on three different metrics (revenue, Base Salary — Other
operating income, and operating cash flow) 8% G“'"Pf;mu"
) . L Annual Cash
¥ Long-term incentive program (LTIP) awards are a combination Bonus
of time-based and performance-based RSUs 1% Performance
Basoed
*  Atleast 50% of newly granted LTIP awards are Tine-vested | b4
Equity
performance-based 32% Btk pay:
) T . 91%
* Vesting metrics include revenue, EBITDA, and relative TSR

¥ Minimum performance thresheld for annual bonuses and
performance equity awards FY¥19 NEQ Compensation

¥ Formulaic payouts are keyed to pre-established performance - Other
targets with little or no discretion v

v Stock ownership guidelines, limited perquisites, and

clawback provisions in compensation plans and agreements Salar VLI
- Basoed Equity
¥ Tally sheets and aggregate award summaries facilitate | "5
oversight of executive compensation aaltar -y
. i
¥ Hedging, pledging, short selling, and short term trades in 16% / Time-vested Atsriebc o

our securities are prohibited for executives and directors il 78%

Vv



4. Situation Update
on Neuberger
Berman

VERINT




Neuberger Berman’s Demands Have Been
Ever-Changing...

" Meuberger Berman's list of Neuberger Berman's Mercurial Demands

ever-changing demands
demonstrates a lack of
precision in the ultimate
purpose of their
engagement with Verint

® MNeuberger Bergman has
been ever-changing about
the priority of their interests
- frequently changing them
on us

® Does it seek information
under an NDA? Operational
changes? Changes to our
investor communications?
Board changes? The
answer changes depending
on the day you speak to
them

® We have sought meaningful
engagement and been met
with an ever-changing set
of suggestions and
demands

30-Jan

Demands spinoff or sale of Cyber Intelligence business
Recommends four candidates to the Board

27-Feb |

Stated it would consider confidential discussions under NDA

Refused our offer to hold confidential discussions under NDA

Formally nominates three candidates (wo of whom were not in the criginal four)

Indicates it will consider withdrawing its nominations if Verint would make certain additional
disclosures (Neuberger Berman did not specify)

Publicly requests (1) additional disclosure on long-range financial targets (2) our capital allocation
framawork, and (3) commitmeant to Board refreshment (no mention of adding any Neuberger
Berman candidates)

EX |
EX |

Privately demands commitment to replace two existing directors, at least one of whom would be
selected from the candidates proposed by Neuberger Berman

08-May

Mentions that it really seeks announcement of targets and disclosure (no mention of Board seats)

Indicates expactation for Verint to review and adopt reascnable targets and disclosure but
prafesses no desire to recommend metrics

22-May

Neuberger Berman presants to Verint's full Board and focuses exclusively on capital allocation
and a timeline for director refreshment (not Neuberger Berman's nominees)

Heuberger Berman sends Jack Egan an emall saying it will be “unrelenting” in its demand to get
Neuberger Berman's nominees on Verint's board

The imprecision of Neuberger Berman's approach and inconsistency of their demands has
made a thoughtful settlement impossible
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...And Their Proposals Unhelpful...

Meuberger Berman's
Demands
®  The idea that Verint doas not have a modem cloud business is just plain wrong — our cloud business had
S165mm non-GAAP revenue in FY19 and its non-GAAP revenue is forecasted to grow >40% in FY20

Transition to a Cloud *  On 20-May-2019, we announced 3-year target customer engagement revenue of ~§1.1bn (10% CAGR),
Business Model, with with cloud comprising =40% of total revenue, and ~30% adjusted EBITDA margins
Medium- and Long-range "  We continuously engage with our customers, and the consistent feedback we receive is that customers value
Financial and the flexibility we give them to migrate to the cloud at their own pace
Performance Targets ®  MNeuberger Berman references an old Jefferies research report when criticizing our cloud disclosure. The very

same analyst released a subsequent research report in April 2019 citing how our “improved disclosures are
resonating with investors™

" Qur priorities are unchanged — our Board regularly evaluates our business portfolio and capital allocation in
an effort to maximize shareholder value

Articulate Capital ® \We have invested in innovation, including M&A to accelerate innovation, and these investments are paying off
Allocation and Business — revenue growth is expected to accelerate to ~10% CAGR?
Configuration Priorities " \We have publicly stated that we will consider returning capital to shareholders in the absence of attractive
acquisition opportunities and pay cash in respect of the principal amount of our convertible notes, if they
convert

We value the importance of Board refreshment as evidenced by our appointment of three new Board
members in the last three years and commitment to add an additional director within the current fiscal year
Replace 3 Existing ®  The appointment of Ms. Herscher in April 2017 to our Board clearly evidences our willingness to consider

Independent Directors candidates nominated by shareholders

" NOMNE of the three candidates nominated by Neuberger Berman meet our criteria or add significant value
when evaluated within the context of our existing Board composition

Verint has already provided significant disclosure regarding near and long-term financial targets, capital allocation, and our timeline for
board refreshment. This needless proxy fight is purely a land grab by Neuberger Berman for additional board seats

V ! Jutinries Equity Reseanch report dated Apnl 11, 2018, permission 1o use neither sought nor sblained,
# Denoles FY1 = Fr3 non-GAAP revenue growth. 33



...While Their Approach to Director Candidates
Has Been Rash

Throughout our engagement with Nauberger Eerman, we have
earnestly sought to avoid an unnecessary proxy fight...

...but it has become increasingly clear to us through Neuberger
Berman's ever changing demands that their only point of
consistency is their desire for more Board seats

Neuberger Berman Proposed 7 Different Candidates in

<2 Months of Engagement in 2019

b Red text indicates
; 4 changes since
Throughout our engagement with Neluherg&r B&rmlan. thery candidates Gan sal
have made ten submissions of candidates for consideration for Hooley, Jenson ! proy
our Beard, Motably, two candidates have been submitted twice: Weiss, Hinshaw
*  Dr. M Greene (Jan-2017, Mar-2019)

*  Mr. 3 Hooley (Mar-2018, Jan-2013)

Upon receipt of all candidates, we have ensured that each has
been appropriately vetted. This process found:

*  One candidate, Ms. P Herscher, o be a suitable and
complementary additicn to our Board, and so the Board

appointed her in Apr-2017
*  MONE of the other candidates meet our requisite criteria or cahdalldab&s T:;b:m“m;"

would add significant value when compared with the Waiss. Greense. dh "b‘m“

existing Board composition I"#mte i - m""” M" atams fwd
The appointment of Ms. Herscher to our Board clearly consideration in the
evidences our progressive approach to Board refreshment, and last ~2 years,
our willingness to consider candidates who bring incremental including T in 2019

value to our Board

4 candidates
Hooley, Jenson,
Weiss, Schassler

By initiating this contested election, Neuberger Berman is attempting to override the careful judgements of your Board and
seek a materially disproportionate say in selecting your directors
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Neuberger Berman’s Director Nominees are Not
Additive to Our Board

Board Rationale for Rejection

Track-record of value destruction
Mamed party in multiple lawsuits

Beatriz
Inef:It'llﬁe Mo senior executive experience since 2011, and last public company executive position was in 2003

Mo cyber intelligence experience
Skills are not complementary to current Board — doesn't fill any skill gaps

Mo value-creation track-record
Dr. Mark Executive experience concentrated within financial services and risk management solutions
G;aene Skills are not complementary to current Board = a “recognized thought leader on banking and economic
trends™ is not additive

Already reviewed and rejected by Verint's Corporate Governance & Mominating Committee in 2017

X No public board experience

Only board experience with a private, small, start-up gelato company, Solo Gelato, which is inappropriate for a
mid-cap, NASDAQ-listed technology company

Exacutive experience concentrated within invesiment and accounting software
Skills are not complemeantary to current Board — no security or cloud technology focus
Expressed lack of familiarity with our industries and interest in director role as “leaming experience”

Oded
Weiss

Neuberger Berman's nominees do not present the cyber intelligence, cloud-based software, or M&A skills either in whole or
in part commensurate with the directors they propose to replace

"1 Meubarger Berman DEFN144
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Infante and Greene Have Proven Track Records
of Value Destruction

Share Price ($ [ Share)

Compan Position Tenure At Currant f At % o
el Appointment Termination (Unaffected)®
Aspect Communication c"g‘é;"" ~3 years 33.751 8.33 (75.3)% NA
Ribbon Communications Inc.
(f.k.a Sonus Networks) Director 9.5 years 12.55 518 (58.7)% NA
Liquidity Services, Inc. Director ~5 years 17.49 7.38 (57.8)% NA
Beatriz
Infante
PriceSmart, Inc. Director ~15 months B5.7T5 60.20 (29.8)% NA
Emulex Corporation Director =3 years 6.81 B.00 17.5% (7.00%
Ultratech, Inc. Director ~10 months 25.40 30.312 19.3% 2.1%
Meustar, Inc. Director ~5.5 years 36.72 33.50 (8.8)% (24.7)%
Dr. Mark
Greang
Fair lsaac Corporation CEOQ =35 years 39.62 39.23 {1.0)% NA
Oded Data ilable gi i blic board / CEO
Weiss not available given no previous public boa appointments

Infante and Greene have been poor stewards of capital while serving on public boards

Source; Capital 10, Market data as of 8-8pr-2019

! Assuimes appainitment on 188 trading day of Apr-2000.

# implied priced based on per share conssderation of $21.50 in cash and 02675 VECO shares for the transaction. 36
* Cloge price on the day immediately prior 1o announcement of the merger,



Infante Has Been Named in Multiple Lawsuits,
Casting Doubt on Record to Oversee Business

Ribbon Communications (f.k.a Sonus Liquidity Services Sychron Inc.
Networks) (November 2018) (June and August 2016) (2005 Bankruptecy Proceedings)

® Inits 2019 10-K filing, Ribbon ® Named a co-defendant in two lawsuits ™ Infante was a director of data center

Communications disclosed that a
shareholder had sued the company
and several former officers in
Massachusetts federal court alleging
securities laws violations

® The complaint reportedly claimed that the

defendants “made misleading
forward-locking statements
concerning Sonus's expected fiscal
first quarter of 2015 financial
performance, which statements were
also the subject of an August 7, 2018
SEC Cease and Desist Order, whose
findings we neither admitted nor denied.”

* The company reportedly agreed to
pay over $1.9 million in penalties
to settle the charges

filed against the company and its
Board in D.C. federal court in June
2016 and August 2016

*  Plaintiffs alleged that Liquidity's
directors had issued “improper
earnings guidance,” and made
‘misleading public statements”

One complaint noted that Infante had
joined the Liquidity Board in May 2014
and was a member of its audit committee
and chair of its compensation committee

* Complainant accused Infante of
viclating her fiduciary duties by
“failing to implement any
meaningful changes to the
Company's internal controls and
procedures regarding the
Company's sales practices,
compliances guidelines and
disclosure practices...even though
[she] knew that the Company was
engaging in illegal activities that
directly violated federal securities
laws."

automation company Sychron Inc, for
~1 year before it filed for Chapter 7
bankruptey protection in May 2005

According to a corporate resolution
attached to the company’s bankruptcy
petition, the Board of directors had met
and determined that the company was in
“sgrious financial condition
and...unable to continue operations,”
and that its assets should be liquidated

At the time of the filing the company had
assets of 348,091 and liabilities of
$150,150, and it declared no income
from business operations from 2003
to 2005

*  May 2005 filing designated Infante as

the person responsible for the duties
and obligations of the debtor
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Our Board is a Well-Functioning Team — Each
Director Plays a Critical Role

Key Contributions to Our Director Team

v Deep background in sales, marketing, and operations through his senior executive and director experience
John managing, mentoring, and overseeing such tleams and driving growth
(“Jack”) Delivers critical experience around transformation to cloud and software-led sales
¥ Extensive expernence leading and overseeing M&A for both public and private companies, including among others,
Egan EMC's acquisition of VIMWare, with track record of driving strong value creation
v Significant experience in divestilures and spin ouls
¥ Career devoted to technology companies, including experience with automated search and analysis of structured
and unstruclured data using adificial intelligence
Richard Deep expertise in corporate stralegy and the execution of corporate transactions, including acquisitions, divestitures,
Nottenburg spin-affs, major investments and ventures, with s_ignifu:ant track recard of value creation including at Motarola
Record of being held accountable by boards for investment and make / buy decisions, as well as holding
management accountable as a public company direcior
Broad experience assessing and managing large intellectual property portfalios
¥ Possesses excepticnally rare combination of deep security, government and business experience
v Intemationally recognized securily expert with deep and current experence with the strategic and operational needs
of global security, law enforcement, and intelligence organizations
Howard Critical experiel_'loe with the governancea issues around products and services usaed and sold into the cyber security
and cyber intelligence market
Safir Experienced entrepreneur, executive, and public company board leader, including founding, selling, and buying
companias, with significant track record of value creation including al Bade Technolagy
v Only Board member that holds an active top secret security clearance. Invaluable in reviewing and advising the
Board on classified government requirements
None of Neuberger Berman's nominees replicates these skills. Without Jack, Rich and Howard, our director team would
face critical skill gaps in sales, M&A, technology and cyber security expertise
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Key Points to Remember

" Qur strategy is delivering strong financlal results to sharegholders, including 56% TSR over the past year and
Qur Business is oulperformance of relevant benchmarks over the past one-, two-, and three-year periods

Performing Well " We are accelerating revenue and earnings growth, and expanding margins which are already better than peers'
" These strong operating trends are the cutcome of the Board-led strategy focused on automation and cloud innovation

" We worked extensively to avoid a proxy contest, engaging regularly with Neuberger Berman since 2017, Neuberger

Berman has never been consistent in ils priorities or actions, shifting their “ask” abruptly from nominating directors, to

additional disclosure, to portfolio compaosition, to setting new targets and to breaking up the company

‘We are in a proxy fight because their shifting “asks” have made negotiation Impossible

" We have attempted to understand and discuss their broad seggestions or scattershot complaints to avert this contest, but
Neuberger Berman's erratic behavior has left us uncertain of their underlying motives and true cbjectives

We Engaged Extensively
with Neuberger Berman to -
Find Common Ground

" Qur Board has deep secior expertise, the right mix of skills and experience to guide our long-term success, and the
independence to hold management accountable
Wea Have the Right Board "  We have established a regular, thoughtful Board refreshment process
and Governance " We have added three new directors (including one proposed by Neuberger Berman) in the last three years

" We disclosed our plan to bring on another independent director during the current fiscal year on cur eamings call on
May 29

"  Their off-the-cuff approach to propesing selutions has made a theughtful settlement impossible:
*  In 2019 alone, Neuberger Berman has submitted seven different director candidates. including one we had
previously rejected
Two were 50 poorly screened by Neuberger Barman that they dropped out on their own after our initial interviews with
them
Of the nominees still standing, not one meets our director screening criteria or adds value we don't already have
* Infante and Greene have been demonstrably poor stewards of capital while serving on public company boards
*  Weiss has no public board experience — his only director role is at a private, small, start-up gelato company

Mone of Neuberger &
Berman's Nomin are
Qualified and Additive &

Vote FOR on the WHITE proxy card to re-elect your value-enhancing Board

V * Capéal K2 a8 of 8-Apr 2018 39
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Our Board (1/4)

Dan Bodner
Age: 60 | Chairman of the Board
and Chief Executive Officer

John Egan
Age: 81 | Lead Independent
Director

Committees:

B Corporate Governance &
MNominating Committes
(Chair)

B Compensation Committee

V Moie: Al director ages as of Venint's 2019 proxy filing

Dan Bodner serves as our Chief Executive Officer and Chairman of the Board,

Mr. Bodner has served as our President and/or Chief Executive Officer and as a director since the founding of the
Company in 1984 and assumed the role of Chairman of the Board in August 2017, Under his leadership and his vision of
Actionable Intelligence software, we experienced rapid growth and, in 2002, with over $100 million of revenue, we
completed a successiul IPO. Following the IPO, we continued to expand our portfolio of Actionable Intelligence solutions
for the enterprise and security markets, achieving significant scale and global presence with over $1 billion of revenue,

The Board has concluded that Mr. Bodner's position as our Chief Executive Officer, his intimate knowledge of our
operations, assels, customers, growlh sirategies, and competiters, his knowledge of the technology, software, and security
industries, and his exlensive management experience give him the qualifications and skills to serve as a director and our
chairman.

John Egan has served as a director since August 2012, and as Lead Independent Director since August 2017,

Mr. Egan is a founding managing partner of Egan-Managed Capital and has served as a managing partner of Carruth
Associates, a financial services finm, since 1988, From 1986 to 1997, Mr, Egan held various executive roles at EMC
Corporation, including serving as execulive vice president of operalions, executive vice president of products and
offerings, and executive vice president of sales and marketing.

Mr. Egan has served as a director of NetScout since 2001, where he is currently lead director, a member of the audit
committee, a member of the finance committee and chairman of the nominating and governance committee, and Progress
Software Corparation since 2011, where he is currently the non-executive chairman of the Beard and a member of the
audit committee. Previously, he was a director of EMC Corporaticn and VMWare, prior to EMC being acquired by Dell in
2016,

The Board has concluded that Mr. Egan's financial and business expertise, including a diversified background of

managing and serving as a director of several public technology companies and expertise in mergers and acquisitions,
aives hirm the qualifications and skills to serve as a director.
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Our Board (2/4)

Stephen Gold
Age: 60 | Director

Committees:
B Audit Committee

Penelope Herscher
Age: 58 | Director

Committees:
B Corporate Governance &
Mominating Committee

Vm;-mmmudmmzﬂm peoiy filng

Stephen Gold has served as a director since August 2018,

Mr. Gold has served as Chief Technology Officer and Digital Operations Officer for Hudson's Bay Company since May
2018 and previcusly served as Chief Information Officer of CVS Health Corporation from July 2012 to December 2017. In
addition to his extensive management experience, Mr, Gold has served since September 2017 as a director and member
of the Governance and the Technology and Operations Committees of World Fuel Service Corporation.

The Board has concluded that Mr. Gold's management experience, including serving as Chief Information Officer for both
public and private companies and his experience with data analytics and the cloud, gives him the qualification and skills to
sense as director.

Penelope Herscher has served as a director since April 2017,

She has over 15 years of experience as a high-tech CEO and over 10 years serving on public company Boards. She
currently sits on the Board of Lumentum Operations LLC, where she is chair of the compensation commities and a
member of the govemnance committee, PROS Holdings, Inc., a cloud software provider, and Faurecia, an automotive
supplier of cockpits and technology. Previously she served as a director of Rambus Inc., where she was the chair of the
compensation committes from July 2006 to July 2017,

From 2015 until 2017, Ms. Herscher served as the executive chairman at FirstRain, Inc., a privately held company in the
unstructured data analytics space, where she was President & CEQ until 2015. Prior to FirstRain, Ms. Herscher held
senior executive positions at a number of software and technology companies, including Cadence Design Systems, Inc.
and Simplex Solutions, Inc.

The Board has concluded that Ms. Herscher's financial and business expertise, including her diversified background of

managing technology companies, serving as a chief executive officer, and serving as a director of public technalogy
companies, give her the qualifications and skills to serve as a director.
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Our Board (3/4)

o

William Kurtz
Age: 62 | Director

Committees:
B Audit Committee (Chair)

Richard Nottenburg
Age: 65 | Director

Committees:
B Compensation Committee
(Chair)

Vm;-mmmudmmzﬁm peoiy filng

William Kuriz has served as a director since September 2018,

Until his retiremant in January 2019, Mr. Kurtz served as Executive Vice President and Chief Commercial Officar of Bloom
Energy Corporation ("Bloom”) where he held such position beginning in 2015, and served prior to that, as the company's
CFO and CCO beginning in 2008, Mr. Kurtz currently serves as a strategic advisor to Bloom,

Prior lo 2008, he held CFO or other senior finance roles for Movellus Systems (now Lam Research), Engenio Information
Technologies, IPARdata (now part of Hewlett Packard Enterprise), Scient Corporation, and AT&T Corporation. Mr, Kurtz
previously served as the chairman of the audit committees of Violin Memory, of PMC-Sierra (now part of Microsemi
Corporation), and of Redback Networks (now part of Ericsson).

The Board has concluded that Mr, Kurtz's financial and business expertise, including his prior service as the chief financial
officer of public companies and his service on the audit committees of several companies, give him the qualifications and
skills to serve as a director.

Richard Nottenburg has served as a director since February 2013, having previously served as a director from July 2011
to November 2011.

Dr. Mottenburg is currently an Executive Partner at OceanSoundPartners LP, a private equity firm, and an investor in
various early stage technology companies., Previously, Dr. Nottenburg served as President and Chief Executive Officer
and a member of the Board of directors of Sonus Metworks, Inc. from 2008 through 2010, From 2004 until 2008, Dr.
Mottenburg was an officer with Matorola, Inc., ultimately serving as its Executive Vice President, Chief Strategy Officer and
Chief Technology Officer.

Dr. Mottenburg is currently a member of the Board of directors of Sequans Communicaticns 5.A., where he serves as a
member of the compensation commitiee and the audit committee. He previously, served on the Boards of directors of
PMC-Sierra Inc., Aeroflex Holding Corp., Anaren, Inc., Comverse Technology, Inc. and Violin Memory, Inc.

The Board has concluded that Dr, Nettenburg's financial and business expertise, including his diversified background of

managing technology companies, serving as a chief executive officer, and serving as a director of public technalogy
companies, give him the qualifications and skills to serve as a director.
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Our Board (4/4)

Howard Safir
Age: 77 | Director

Committees:

®  Corporate Governance &
Mominating Committee

B Audit Committee

B Compensation Committee

Earl Shanks
Age: 62 | Director

Commiltees:
B Audit Committee

B Compensation Committee

Vm;-mmmudmmzﬂm peoiy filng

Howard Safir has served as a director since 2002,

Since 2010, Mr. Safir has served as Chairman and Chief Executive Officer of WRI Technologies LLC, a secunity consulting
and law enforcement integrator. Previously, Mr. Safir served as the Chairman and Chief Executive Officer of SafirRosett, a
provider of security and investigation services and a wholly owned subsidiary of Global Options Group Inc., as well as the
Vice Chairman of Global Options Group Inc. and the Chiefl Executive Officer of Bode Technology, another wholly owned
subsidiary of Global Options Growp Inc. Mr. Safir currently serves as a director of Citius, a developer of pharmaceutical
praducts, and LexisMexis Special Services, Inc., a leading provider of infarmation and technalogy solutions to
governments, and previously served as a director of Implant Sciences Corporation. During his career, Mr. Safir served as
the 39h Police Commissioner of the City of New Yark, as Associate Director for QOperations, 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 has concluded that Mr. Safir's extensive law enforcement background and his financial and business expertise,
including a diversified background of managing and serving as a director of public technology and security-based
companias and serving as a chief axecutive officer, give him the qualifications and skills to serve as a director,

Earl Shanks has served as a direclor since July 2012,

Since March 2017, Mr. Shanks has served as a director of Gaming & Leisure Properties, Inc. Mr. Shanks served as the
Chief Financial Officer of Essendant Inc., a leading supplier of workplace essentials, from Movember 2015 until May 2017,
Previously, Mr, Shanks served as the Chief Financial Officer at Convergys Corporation, a global leader in relationship
managemant solutions and a major provider of outsourced business services, and held various financial leadership roles
with NCR Corporation, ullimately serving as the Chief Financial Officer.

The Board has concluded that Mr. Shanks' financial and business expertisa, including his deep financial expertise serving
as a chief financial officer of a public company, give him the qualifications and skills to serve as a director.
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Neuberger Berman’s Peers Are Inconsistent
and Broadly Not Relevant

Meuberger Berman's Three Inconsistent Peer Groups Analysis of Neuberger Berman's Three Peer Groups

erint is Growing Faster Than Neuberger Berman's ow
Verint is G g Faster Than Neuberger B 's “L

s Growth Software Peer"” Set
May 3, 2015 CiTRIX e
Preliminary Proxy > 10%, 10% %
(“Low Growth p_"; ettty .‘;._NUANCE 5% 5% -
Software Peers") "
Verint ANSYS  Dassault Citrix Muance Cracle  Symaniec
Visymantec. =~ ORACLE ot

May 13, 2019
Letter to Five9 N.IC;E@

Shareholders

No Security and Disproportional Cloud Focus

® Mo security peers in this set
(*Comparabla “ PEGA ® Three of five companies are 100% cloud
Software ) )
® Two are relevant and are also in our Enterprise peer group

S, ) zendesk servicenow
Mot Appropriate to Salect Only One Pear

May 13, 2019 ® Asingle company comparable is not a fair or reasonable

Letter to ] comparison for any company
Shareholders ® Significant parts of Verint and NICE do not overlap

(NICE in Isolation)

VERINT |

Communication

mgc n; co Infrastructure &

b:gn',-::l-..;ﬂg Inancial Crima an
' Compliance
P NICE : =50%

V' Source Company flings, Bloomberg and IBES as of 8-Apnl-2015

| TFY1-FY3 Verint guidance depicts non-GAAP revenue CAGR of Rey
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Our Ongoing and Comprehensive Shareholder
Engagement Philosophy

B We are dedicated to engaging with our shareheolders regularly in order to solicit feedback on all
elements of our business, including strategy, performance, executive compensation, and governance

Direct
B Over the past two years, we have significantly enhanced our shareholder engagement program, engagement with 30
reaching out to a large number and percentage in interest of our shareholders, with the direct of our largest
participation of our compensation committee chairman shareholders over
last 12 months,
B We reqularly share feedback from our sharehalder discussions with the broader management team representing 65% of

and Board to ensure that shareholder perspectives factor into our decision making process our outstanding
shares

B |n response to feedback received from our shareholders, we have:

* Expanded our performance reporting and guidance disclosure around cloud revenue and cloud
ARR, segment contribution and multi-year outlooks

* Improved our executive compensation program

* Enhanced disclosure around shareholder engagement
* Improved the readability of our proxy

* Refreshed our Board with three new directors in the last three years 100+ calls and

meetings held over
the last 12 months

B Some examples of the impact of these actions include:

*  92% approval on say-on-pay at last annual meeting
* Research analysts reporting that our “improved disclosures are resonating with Investors™

We deeply value the importance of shareholder feedback, and
welcome regular input from our shareholders on all topics related to our business

V. Jetleries Equity Ressarch neport dated Apeil 11, 2018, parmission i use neither sought nor chiained. 47



Timeline of Interactions with Neuberger Berman

Jan-2017 18 to 22-Fal- T io 12-Mar-2019 X1-May-2019
® Neuberger Berman (NB) requested 2019 ® Verint provided updates on director screening | | @ NB accepted Verint's offer and presented to the full Board
Werint appoind s. P Herscher and Dr. u Verini B HNE reiterated it would consider negotiations m MB's remarks focused on a framework for capital allacation
M Greene to the Board ﬁ:::m under NDA and a timeline for Board refreshment
" " |l
L] inr\d_dehermmed 10 appoint Herschar, i 15-Mar-2019 23-May-2019
rejecied Groens 8 Outic B Verint found all nominees did not meel ® Verint reilerated ils offer bo allow NB ko review s upcoming
Mar-2018 int requisile critinia of acd significant valse 1o the earnings release under NDA in order lo come 10 a
B WB nominated Mr. S Hooley as 8 Hinshaw Board resoiution to the proxy fight
cancideie withdrew B Verind reilerated request for NB to engage in 24-May-2019
® Board assessment found him from robust discussions arcund the business under ® NE changed ils focus from 22-May and refused any
unsuitabie PIOCESS NDA = MEB said it would consider this resolution o the praxy fght that does not imohee adding ils

nomingss b the board

January February March April
2019 2019 2019 2019

2017 - 2018

l )| 1

30-Jan-2019 5to 8-Feb-2019 27-Feb-2019 16 -Mar-2019
B Discussions regarding B Vennl sent numerous B Panies met o discuss the company B Schassler withdrew nomination
operational and fingncial requests to NB for and candidates 18-Mar-2018
performance and Board infarmation to B NB indicated it would find a il i
y B HB urwilling 10 enter discussions under MDA
composition assesses candidates meplacement for Hinshaw ing u
® B submitled other Board ® After receiving B B atstad It woulkd conskder 20-Mar-2019
candidates (Mr. 5 Hooley, information, \ennt discussions under MDA B NB nominaled three candidates for election to
B, W Jenson, M, O besgan oulréach on P the Boand
Wetss and Mr, J 12-Fot ) B Orily one was included on original list
Hinshaw) = NB nominated Mr, B Schassler ¥ ot

B One was rejected by the Board in 2017

Consistent with our practice of seeking input from shareholders,
we have maintained regular and frequent communications with Neuberger Berman
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Our M&A Program Helped Scale Our Business

v Board reviews every v Evaluates proposed v Acquisitions must make strategic sense
Board Oversight ., M&A transaction transaction through  and specific success criteria established
for M&A proposal multiple lenses

Voice of the Customer Intelligent Self Service
\d
FORE
> next IT

December 2018 December 2017
Created comprehensive omnichannel cloud Accelerated automation Innovation with
VoC portfolio to help organizations deliver conversational artificial intelligence, extending
exceptional customer experiences self service solutions
Voice of the Customer Intelligent Self Service
opinionlab. £, Contact
fos dsack amtims, sarw ", SOIUtONS
A ViERINT Company
November 2016 February 2016
Extended VOC portfolio with digital surveys to Extended Customer engagement portfolio with
help organizations deliver excepiional voice self service solutions
customer expariences




Appendix C — GAAP
to Non-GAAP
Reconciliations
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About Non-GAAP Financial Measures

The following tables include reconciliations of certain financial measures not prepared in accordance with Generally Accepted Accounting
Principles ("GAAP™), consisting of non-GAAP revenue, non-GAAP cloud revenue, cloud annualized recurring revenue (ARR) calculation
using non-GAAP cloud revenue, non-GAAP gross profit and gross margin, non-GAAP operating income and operating margin, non-GAAP
ather income (expense), net, non-GAAP provision (benefit) for income taxes and non-GAAP effective income tax rate, non-GAAP net
income attributable to Verint Systems Inc., nen-GAAP net income per common share attributable to Verint Systems Inc., adjusted EBITDA,
net debt, constant currency measures, estimated GAAP and non-GAAP fully allocated gross margins, and estimated non-GAAP fully
allocated operating margins and estimated fully allocated adjusted EBITDA to the most directly comparable financial measures prepared in
accordance with GAAP,

We believe these non-GAAP financial measures, used in conjunction with the corresponding GAAP measures, provide investors with useful
supplemental infarmation about the financial performance of our business by:

B facilitating the comparison of our financial results and business trends between periods, by excluding certain items that either can vary
significantly in amount and frequency, are based upon subjective assumptions, or in certain cases are unplanned for or difficult to
forecast,

B facilitating the comparison of our financial results and business trends with other technology companies who publish similar non-GAAP
measures, and

B allowing investors to see and understand key supplementary metrics used by our management to run our business, including for
budgeting and forecasting, resource allocation, and compensation matters.

We also make these non-GAAP financial measures available because a number of our investors have informed us that they find this
supplemental information useful,

Mon-GAAP financial measures should not be considered in isolation as substitutes for, or superior to, comparable GAAP financial measures.
The non-GAAP financial measures we present have limitations in that they do not reflect all of the amounts associated with our results of
operations as determined in accordance with GAAP. and these non-GAARP financial measures should only be used to evaluate our results of
operations in conjunction with the corresponding GAAP financial measures. These non-GAAP financial measures do not represent
discretionary cash available to us to invest in the growth of our business, and we may in the fulure incur expenses similar to or in addition to
the adjustments made in these non-GAAP financial measures. Other companies may calculate similar non-GAAFP financial measures
differently than we do, limiting their usefulness as comparative measures,
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About Non-GAAP Financial Measures (Cont’d)

Our non-GAAP financial measures are calculated by making the following adjustments to our GAAP financial measures:

Revenue adjustments. We exclude from our non-GAAP revenue the impact of fair value adjustments required under GAAP relating to
cloud services and customer support contracts acquired in a business acquisition, which would have otherwise been recognized on a
stand-alone basis. We believe that it is useful for investors to understand the total amount of revenue that we and the acquired company
would have recognized on a stand-alone basis under GAAP, absent the accounting adjustment associated with the business acquisition.
Our non-GAAP revenue also reflects certain adjustments from aligning an acquired company’s revenue recognition policies o our
policies. We believe that our non-GAAP revenue measure helps management and investors understand our revenue trends and serves
as a useful measure of ongoing business performance.

Amortization of acquired technology and other acquired intangible assets. When we acquire an entity, we are required under
GAAP to record the fair values of the intangible assets of the acquired entity and amortize those assets over their useful lives. We
exclude the amortization of acquired intangible assets, including acquired technology, from our non-GAAP financial measures because
they are inconsistent in amount and frequency and are significantly impacted by the timing and size of acquisitions. We also exclude
these amounts to provide easier comparability of pre- and post-acquisition operating results.

Stock-based compensation expenses. We exclude stock-based compensation expenses related to restricted stock awards, stock
bonus programs, bonus share programs, and other stock-based awards from our non-GAAP financial measures. We evaluate our
performance both with and without these measures because stockbased compensation is typically a non-cash expense and can vary
significantly over time based on the timing, size and nature of awards granted, and is influenced in part by certain factors which are
generally beyond our control, such as the volatility of the price of cur commaon stock. In addition, measurement of stock-based
compensation is subject to varying valuation methodologies and subjective assumptions, and therefore we believe that excluding stock-
based compensation from our non-GAAP financial measures allows for meaningful comparisons of our current operating results to our
historical operating results and to other companies in our industry.

Unrealized gains and losses on certain derivatives, nef. We exclude from our non-GAAP financial measures unrealized gains and
losses on certain foreign currency derivatives which are not designated as hedges under accounting guidance, We exclude unrealized
gains and losses on foreign currency derivatives that serve as economic hedges against variability in the cash flows of recognized assets
or liabilities, or of forecasted transactions. These contracts, if designated as hedges under accounting guidance, would be considered
“cash flow” hedges, These unrealized gains and losses are excluded from our non-GAAP financial measures because they are non-cash
transactions which are highly variable from period to period. Upon settlernent of these foreign currency derivatives, any realized gain or
loss is included in our non-GAAP financial measuras.
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About Non-GAAP Financial Measures (Cont’d)

B Amortization of convertible note discount. Our non-GAAP financial measures exclude the amortization of the imputed discount on our
convertible notes, Under GAAP, certain convertible debt instruments that may be setlled in cash upon conversion are required to be
bifurcated into separate liability (debt) and equity (conversion option) components in a manner that reflects the issuer's assumed non-
convertible debt borrowing rate. For GAAP purposes, we are required to recognize imputed interest expense on the difference between
our assumed non-convertible debt borrowing rate and the coupon rate on our $400.0 million of 1.50% convertible notes. This difference is
excluded from our non-GAAP financial measures because we believe that this expense is based upon subjective assumptions and does
not reflect the cash cost of our convertible debt.

B Losses and expenses on early retirements or modifications of debt. We exclude from our non-GAAP financial measures lossas on
early retirements of debt attributable to refinancing or repaying our debt, and expenses incurred to modify debt terms, because we
believe they are not reflective of our ongeoing operations.

B Acquisition expenses, net. In connection with acquisition activity (including with respect to acquisitions that are not consummated), we
incur expenses, including legal, accounting, and other professional fees, integration costs, changes in the fair value of contingent
consideration obligations, and other costs. Integration costs may consist of information technology expenses as systems are integrated
across the combined entity, consulting expenses, markeling expenses, and professional fees, as well as non-cash charges to write-off or
impair the value of redundant assets. We exclude these expenses from our non-GAAP financial measures because they are
unpredictable, can vary based on the size and complexity of each transaction, and are unrelated to our continuing operations or to the
continuing operations of the acquired businesses.

B Restructuring expenses. We exclude restructuring expenses from our non-GAAP financial measures, which include employee
termination costs, facility exit costs, certain professional fees, asset impairment charges, and other costs directly associated with
resource realignments incurred in reaction to changing strategies or business conditions. All of these costs can vary significantly in
amount and frequency based on the nature of the actions as well as the changing needs of our business and we believe that excluding
them provides easier comparability of pre- and post-restructuring operating results.

B |mpairment charges and other adjustments. We exclude from our non-GAAP financial measures asset impairment charges (other
than those associated with restructuring or acquisition activity), rent expense for redundant facilities, gains or losses on sales of property,
gains or losses on settlements of certain legal matters, and certain professional fees unrelated to our ongoing operations, all of which are
unusual in nature and can vary significantly in amount and frequency.
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About Non-GAAP Financial Measures (Cont’d)

B Non-GAAP income tax adjustments. We exclude our GAAP provision (benefit) for income taxes from our non-GAAP measures of net
income attributable to Verint Systems Inc., and instead include a non-GAAP provision for income taxes, determined by applying a non-
GAAP effective income tax rate to our income before provision for income taxes, as adjusted for the non-GAAP iterns described above.
The non-GAAP effective income tax rate is generally based upon the income taxes we expect to pay in the reporting year. We adjust our
non-GAAP effective income tax rate to exclude current-year tax payments or refunds associated with prior-year income tax returns and
related amendments which were significantly delayed as a result of our historical extended filing delay. Our GAAP effective income tax
rate can vary significantly from year o year as a result of tax law changes, settlements with tax authorities, changes in the geographic
mix of @amings including acquisition activity, changes in the projected realizability of deferred tax assets, and other unusual or period-
specific events, all of which can vary in size and frequency. We believe that our non-GAAP effective income tax rate removes much of
this variability and facilitates meaningful comparisons of operating results across periods. Our non-GAAP effective income tax rates for
the year ended January 31, 2019 is 11.0%, was 11.5% for the year ended January 31, 2018, and was 8.8% for the year ended January
31, 2017. We evaluate our non-GAAP effective income tax rale on an ongoing basis and it can change from time to time. Our non-GAAP
income tax rate can differ materially from our GAAP effective income tax rate.

Customer Engagement Cloud and Recurring Revenue Metrics

Recurring revenue, on both a GAAP and non-GAAP basis, is the portion of our revenue that we believe is likely to be renewed in the future,
and primarily consists of initial and renewal post contract support and cloud revenue.

Cloud revenue, on both a GAAP and non-GAAP basis, primarily consists of SaaS and optional managed services.

Saa$ revenue includes bundled SaaS, software with standard managed services and unbundled Saa$S that we account for as term licenses
where managed services are purchased separately.

Cloud annualized recurring revenue ("ARR") is calculated using GAAP and non-GAAP cloud revenue excluding term-based license revenue
recognized in our most recently completed three-month period on an annualized basis, plus term-based license GAAF and non-GAAP
revenue recognized during the most recent trailing 12-month period.

We believe that recurring revenue, cloud revenue, and cloud annualized recurring revenue provide investors with useful insight into the
nature and sustainability of our revenue streams. The recurrence of these revenue streams in future periods depends on a number of factors
including contractual periods and customers' renewal decisions. Please see "Revenue adjustments” above for an explanation for why we

present these revenue numbers on both a GAAP and non-GAAP basis,
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About Non-GAAP Financial Measures (Cont’d)

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP measure defined as net income (loss) before interest expense, interest income, income taxes, depreciation
expense, amortization expense, revenue adjustments, restructuring expenses, acquisition expenses, and other expenses excluded from our
non-GAAP financial measures as described above, We believe that adjusted EBITDA is also commonly used by investars to evaluate
operating performance between companies because it helps reduce variability caused by differences in capital structuras, income taxes,
stock-based compensation accounting policies, and depreciation and amortization policies. Adjusted EBITDA is also used by credit rating
agencies, lenders, and other parties to evaluate our creditworthiness.

Net Debt

Met Debt is a non-GAAP measure defined as the sum of long-term and short-term debt on our consolidated balance sheet, excluding
unamortized discounts and issuance costs, less the sum of cash and cash equivalents, restricted cash, restricted cash equivalents,
restricted bank time deposits, and restricted investments (including longterm portions), and short-term investments, We use this non-GAAP
financial measure to help evaluate our capital structure, financial leverage, and our ability to reduce debt and to fund investing and financing
activities, and beligve that it provides useful information to investors.

Return on Invested Capital

ROIC is calculated as net operating profit after tax divided by average total invested capital. Net operating profit after tax is defined as tax-
affected non-GAAP operating income assuming an illustrative 25% marginal tax rate, Average total invested capital is defined as the sum of
reported total debt and total stockholders’ equity over the last two fiscal years.



Financial Outlook

QOur non-GAAP Consolidated, Customer Engagement, and Cyber Intelligence three-year targets exclude various GAAP
measures, including:

Amortization of intangible assets.
Stock-based compensation expenses.
Revenue adjustments.

Acquisition expenses.

Restructuring expenses.

Our non-GAAP Consolidated three-year targets also reflect income tax provisions on a non-GAAP basis.

We are unable, without unreasonable efforts, to provide a reconciliation for these GAAP measures which are excluded
from our non-GAAP Consolidated, Customer Engagement, and Cyber Intelligence three-year targets, due to the level of
unpredictability and uncertainty associated with these items. For these same reasons, we are unable to assess the
probable significance of these excluded items.

Our non-GAAP Consolidated, Customer Engagement, and Cyber Intelligence three-year targets reflect foreign currency
exchange rates approximately consistent with current rates.
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Financial Outlook (Cont’d)

Qur non-GAAP autlook for the year ending January 31, 2020 excludes the following GAAP measures which we are able to
quantify with reasonable certainty:

B Amortization of intangible assets of approximately $55 million.
m  Amortization of discount on convertible notes of approximately $12 million.

Our non-GAAP outlook for the year ending January 31, 2020 excludes the following GAAP measures for which we are able to
provide a range of probable significance:

B Revenue adjustments are expected to be between approximately $24 million and $26 million.

B Stock-based compensation is expected to be between approximately $73 million and $77 million, assuming market prices for
our common stock approximately consistent with current levels,

Our non-GAAP outlook does not include the potential impact of any in-process business acquisitions that may close after the
date hereof, and, unless otherwise specified, reflects foreign currency exchange rates approximately consistent with current
rates.

We are unable, without unreasonable efforts, to provide a reconciliation for other GAAP measures which are excluded from our
non-GAAP outlook, including the impact of future business acquisitions or acquisition expenses, future restructuring expenses,
and non-GAAP income tax adjustments due to the level of unpredictability and uncertainty associated with these items. For
these same reasons, we are unable to assess the probable significance of these excluded items. While historical results may not
be indicative of future results, actual amounts for the years ended January 31, 2018, 2018 and 2017 for the GAAP measures
excluded from our non-GAAP outlook appear in the GAAP to Non-GAAP Reconciliation Tables contained in this presentation.



GAAP to Non-GAAP Reconciliations

($ in millions)

Yaar Ended Threa Months Ended
January 31, 2017 January 31, 2018

Revenue Reconciliation

I July October Janua January
30,2018 31,2018 31,2018 31,2019 31,2019

GAAP Rovenus 51,0621 sMa.T 11362 5285.2 306,23 £304.0 3302 $1.220.7
Revense Adusiments 106 4.0 153 28 22 4.0 B5 154
Hon-GAAP Rovenun $10727 gany $1,150.5 $292.0 £308.5 £302.0 §338.7 §1,245.1

Gross Profit Reconciliation

GAAP Gross Profit §639.5 $204.8 5638.4 $1754 1930 $eaT §219.7 §780.5
GAAP Grass Margin B0.2% 435 E0.E% 60.6% 63.0% 634% BE.5% 63.5%
Revenps Adusiments 108 0 §153 528 $22 4.0 565 5154
Ameetization of Acquined Technology T3 10,0 .z T4 55 59 &5 254
Siock-Basad Companaation Expernsas BB 26 a5 UE:} 19 14 18 57
Apquisition Expenses = - 01 - - - 03 04
Restiucturing Experses 23 03 22 o4 o7 01 03 15
Non-GAAP Gross Profit S508.0 s el TsLY F106.5 5203.3 2041 52348 288
Hon-GAAP Gross Margin G5 8T B5.4% GLA% 65.9% 6E.3% E9.8% B5.6%
Moles: Amounis may not cross fool due 1o rounding. 58
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GAAP to Non-GAAP Reconciliations (Cont’d)

($ in millions)

Three Months Ended Year Ended

Year Ended | Three Months Ended | Year Ended
January January January April January
3, 217 31, 2018 31, 2018 30, 2018 31, 2019

Oparating Incema Reconciliation

GAAP Operating Income $17.4 5363 £48.6 LTE ] §29.2 5337 5416 £114.2
As a Parcantage of GAAP Revenue 1.6% 11.4% 4.3% 2.7% 9.5% 1.1% 13.2% 9.3%
Revenue Adjustments 510.6 4.0 §15.3 528 2.2 540 56.5 5154
Amaortization of Acquired Technology w3 100 3.2 T4 5.5 59 6.5 54
Amortization of Other Acquired Intangibe Assets 441 75 342 7.7 7.4 76 8.3 30
Siock-Based Compensation Expenses B5.6 189 69.4 16.4 175 16.6 16.1 B6.7
Acquisition Expenses, Met 129 (0.9 16 23 0.1 14 57 99
Restructuring Expenses 15.7 20 134 11 0.9 1.0 1.9 49
Impairmernt Charges - 33 33 - - - - -
Other Agjusiments 1.0 0g 21 0.6 0.6 (1.5) (0.4) (0.6)
Mon-GAAP Operating Income §204.6 s82.0 F226.1 546.1 5634 360.2 5882 $266.9
Az a Percentage of Non-GAAP Revenue 18.1% 25.4% 19.7% 15.8% 20.6% 22.5% ZB.2% 21.4%
Other Expenge Reconciliation

GAAP Other Expense, Net 5{40.8) $(5.1) 5(za.7) 58.7) 10.0) 5(7.8) 5(9.9) ${36.5)
Unrealized Losses (Gains) on Desivatives, et 0.5 (1.4) (3.2) {0.5) 0.4 04 0.9 1.1
Amortization of Convertible Note Discount 10.7 28 1.2 29 24 29 30 149
Losses and Expenses on Eary Retirement or Modification of Cabt - or 7 - - - - -
Acquisition Expenses, Net 0.1} 0z 0.8 - 0.3 = 0.1 04
Restucturing Expenses 0.2 - 0.1 - - - - -
Impairment Charges 24 - - - - - - -
Non-GAAP Other Expanse, Met $(27.1) $2.7 5(18.0 $(6.3) 5(6.4) 5(4.5) 5(5.9) §i23.1)

I
‘\\‘f Moles: Amouris may nof cross foet due 1o raunding. 59



GAAP to Non-GAAP Reconciliations (Cont’d)

($ in millions, Except Share and Per Share Data; Shares in Thousands)

Three Months Endad

Thres Months
Year Ended Ended Wear Ended April 30,
Janaary 31, 2017 | January 31, 2018 | January 31, 2018

July 31, January Yoar Ended
2018 3, 2018 | January 31, 2019

Tax Provision [Benelit) Reconciliation

GAAP Proviglon (Barefit) for Income Tazss e 128 a4 0.3 37 5.8 44 1.8
GAAP Effoctive Incoma Tax Rate 1% A% REL (28.8)% [19.47% H.T% 16.0% 8%
Mor-GAAP Tax Adjustments 129 (=BT 1.6 40 -k 14 42 11X ]
Mon-GAAP Provision for Income Taxes ST §9.4 M0 543 ®o §1.0 598 $26.9
Mon-GAAP Effective Income Tax Rabe BE% 11.5% 1M.5% 10.7% 05 10.6% % 1.0

Het [Loss) Income Attributablé to Verint Systems Inc. Reconciliation

GAAP Hot (Loss) income Aftritwtable to Varing Systems inc. b A) bR ) 2 oAl $18.8 7.3 $56.0
Total GAAP Hel (Loss) Income Adjusiments 1881 516 187.5 3.7 iR s 444 1a86.7
Hon-GAAP Mot Incoma Attributable to \'Iﬂnl&,ﬂlﬂnl I §158.7 $68.7 $180.9 5345 $50.1 556.4 STL.T $212.7
GAAP Dduled Met (Loss) income per Common Shane Afriturible
1o Vierin Syshems Inc SOAT) .26 H{0.10) H0.08) $00K3 EoE ] S0.41 51,00
R GAAP Diluted Mol Income por Comenon Shae Afinibulable
1 Vit e 25 £1.08 s2m $0.53 5076 5085 s1.08 san
GAAP Welghtod-Average Sharos Used in Computing Diluted Net
{Loss] Incoms per Common Shane w7 85,1389 £33z 63,928 BEE4D 66,200 65,504 66,245
Additioral Weghled-Awernge Shares Applcabis to Non-GARP Ned Incomes per 538 _ 1,048 1203 _ _ _ N
Comemon Shawg Aftributable 1o Verind Syslems Inc ’
Non-Gaap Diluted Wisghtod-Averags Shares Used in Computing Met

¥ Conmon Shar B3,13 65,139 £4,358 65,131 5840 66,200 68,504 66,245

VMH: Amouris may not cross foct due 10 raunding. [0}



GAAP to Non-GAAP Reconciliations (Cont’d)

($ in millions)

Three Months Ended

Year Endod Three Manths Ended Yoar Endad April July Octobar
January 31, 2017 January 31, 2018 January 31, 2018 ah, 2018 3, 2018 31, 2018

Adjustod EBITDA R _—
GAAP Not (Loss) Income
Attributable to Verint Systems Inc. $(29.4) 7 S6.8) #z.2) 220 $18.9 7.3 $66.0
Az @ Percentage of GAAR Revenus 2.8)% 5.4% (0.6)% (0.8)% T.2% B.2% 8.3% 54%
et Income Altribulabla 1o
B arailing Irdarest §34 $1.2 532 5.0 509 513 510 54.2
Proision [Benelit) Income Taxes 28 128 el 03 27 56 54 75
Other Expendgs, Net 408 51 .y BT 100 T4 8% 385
GAAP Depreciation & Amortization’ 1114 FLNg 0z.e 233 203 08 220 862
Revenes Adusiments 106 4.0 15.3 28 22 4.0 85 154
Siock-Based Compensation
Experusts B5.6 188 9.4 164 175 166 181 667
Aoquisition Expenses, Metl 128 {0.5) 1.6 23 o1 148 87 8%
Restrusciuning Expences 150 21 133 14 Uk 1.1 19 49
Impaiment Charges . a3 33 = = - - =
Mher Adjustmants 10 1.0 21 oa 0a (1.5) 04} (D)
Adjusted EBITDA $2315 898 S256.6 5543 sTo.T §TE $95.4 £206.7
#As a Percentage of

FA | 7. 22. 18, 22! 24. 28. 23
Non-GAAP Revenue A% B% % 6% A% B% % LB

Mole: Amaunts may net cress fool dua 1o rounding.
! Adpusted for patent and financing fee amortization 61



Revenue by Segment

($ in millions)

Yaar Ended Threa Months Ended Yoar Ende April July Octobar January E
January 31, 2017 January 31, 2018 January 31, 2018 30, 2018 31, 2018 31, 2018 1, 2018 1, 2018

GALP Rovenus by Segment:

Custamer Engagamant E7059 N84 gTa0 $1B6 5 S200 8 5197 5 52115 STH6 3
Cybar Intaligancs 358.2 1103 35 027 1055 106.5 1ET 4334
GAAP Tolal Revenus $1,062.1 187 11382 $289.2 S306.3 S304.0 3002 $anr

Rewonue Adjustmonts:

Customer Engagement 2103 339 5149 27 22 4.0 5.3 5150
Gyber intefligence [ ] a1 0.4 o1 - - 02 04
Total Revenwe Adjustments 5106 4.0 §153 528 522 4.0 §6.5 §15.4

Non-GAAP Revenus by Segment:

Customer Engagamsant TE2 §2123 57550 1802 52030 52015 521748 58113
Cybar Intedigancs 356.5 1104 3855 1028 1055 106.5 1189 4338
Non-GAAP Tolal Rovenud $1.072T 3y $1,150.5 $292.0 308 5 3080 34T $1.245.1

V Mole: AMOURLS May Not Cross B0l cue 10 rounding. 62



Table of Reconciliation from Gross Debt to Net
Debt, including Long-Term Restricted Cash,
Cash Equivalents, Time Deposits and
Investments

($ in millions)

As of January 31, “ 2019

Current Maturities of Long-lerm Debt 54.5 34.3
Long-term Debt 768.5 7re
Unamortized Debt Discounts and Issuance Cosls 50.1 .6
Gross Debt 58231 $818.7
Less:

Cash and Cash Equivalents 533749 3370.0
Restricted Cash and Cash Equivalents, and Restricted Time Deposits 333 42.3
Short-term Investments 6.6 323
Lang-term Restricted Cash, Cash Equivalents, Time Deposits and Investmeants 28.4 231
Met Debt, Including Long-term Restricted Cash, Cash Equivalents, Time Deposits, and Investments 5416.9 £351.0

V Hole: Amourils may nod cross Sool due 10 rounding. 63



GAAP to Non-GAAP Customer Engagement Cloud
Revenue, Recurring Revenue, and Cloud Annualized
Recurring Revenue ("ARR") calculations using GAAP
and Non-GAAP Cloud Revenue

($ in millions)

Year Ended January Year Ended January
31, 2018 M, 2019

Table of Reconciliation from GAAP Cloud Revenue to Non-GAAP Cloud Revenue

Customer Engagement

Cloud Revenue — GAAP §122.0 $150.7
Estimated Revenue Adjusiments 13.0 14.7
Cloud Revenue - Non-GAAP 5135.0 $165.4

Table of Reconciliation from GAAP Recurring Revenue to Non-Gaap Recurring Revenue

Customer Engagement

Recurring Revenue - GAAP 5425.6 $465.7
As a Percentage of GAAP Revenue 57.5% 58.5%
Estimated Revenue Adjustments $15.0 $15.0
Recurring Revenue — Non-GAAP 54406 $480.7
As a Percentage of Non-GAAP Revenue 58.4% 59.3%

Cloud ARR Calculations Using GAAP and Mon-GAAP Cloud Revenue

Customer Engagement

Cloud ARR = Calculated Using GAAP Cloud Revenue 5126.3 $176.6
Estimated Revenue Adjusiments 1.7 232
Cloud ARR = Calculated Using Non-GAAP Cloud Revenue $138.0 $199.8
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Estimated GAAP to Non-GAAP Fully Allocated
Gross Margins

($ in millions)

Endad J

I = I

GAMP Froduct Rewmmus E55.5 554 5 51100
GAAP Sarvic Rininug 145.3 510 1063
Total GAAP Revanss 52008 51055 §306.3
Product Costs 4.5 trak] s
Saprved Expensas 530 178 e
Amotization of Acguired Technokogy 4.1 14 55
Shock -based Comperaaton Experdes’ 1.6 [E} 18
Shansd Suppon Serdcs Allncaton” 232 17 34
Total GAAF Cost of Revenue 3.4 439 #1132
GAAP Gross Prafit $131.4 4614 1930
GAAP Gross Margin E5A% BEAY B3.0%
Fevanae Adusiments 522 = 5232
Arnprtizaten ol Acganed Tacrnolisy a1 14 55
SIDCK:DASed COMPETSAtON Expenses” 1.6 [E] 138
Angusiton Experses. Nat* - - =
FEUCuning Exiende” [P [k ar
Hon-GAAF Gross Prolit §13a.T7 SB1E §203.3
Bon-GAAD Gaoas Margin et B B854

VNme:hmmmmmmmammmim;mmuhnmmmmnrm aliga. 65



Estimated GAAP to Non-GAAP Fully Allocated
Gross Margins (cont’d)

($ in millions)

For Three Months Ended January 31, 2019

GAAP Product Revenue 555 2616 5137 GAAP Product Revenue 2T 29 54546
GAAP Servioe Revanue 1260 571 2031 GAAP Sandca Revenis 5746 200.5 751
Total GAAP Rovenue 52115 s11a7 53102 Total GAAP Revonue 57963 54334 §1,229.7
Product Casts SB5 103 5278 Prosdus! Coats 335.0 £00.8 $12548
Serdce Expenses 526 18.0 06 Sandcn Expenses 208.1 EilG w7
Amprtization of Acquired Technology L1i] 15 6.5 Amantization of Acquired Technokogy 18.0 T4 2584
Stock-based Compansation Expenses’ 11 05 16 Stock-bassd Compensation Expenses’ 4.4 13 57
Shared Suppon Senice Allocation’ 28 14 4.0 Shared Suppert Service Allacation”™ a7 5.1 14.8
Todal GAAP Cost of Rovbnoo 369.8 407 31105 Total GAAP Cosl of Rovonue 3275.2 1740 5449.2
GAAP Gross Profit 1417 T80 £219.7 GAAP Gross Profit £521.1 S259.4 §780.5
GAAP Gross Margin BT.0% BS.T%% B6.5% GAAF Gross Margin B5.4% 50.9% B3.5%
Revenus Adjustments 863 0.2 55.5 Fevenue Adjustments S15.0 £0.4 5154
Amartization of Acquined Technohogy 50 15 8.5 Amonization of Asquirsd Technokogy 180 T 254
Stock-based Compensation Expenses’ 1.1 05 1.6 Stock-based Compangation Expenses’ 4.4 1.3 57
Arquisition Expenses, Nal® o2 o1 0.3 Anquisition Expenses, Net* 0.3 01 [iT]
Restruciuring Expanses® 0z o1 0.3 Restnuciuing Expenses” 1.0 0.5 1.5
Non-GAAP Gross Profit $1545 S804 £2149 Mon-GAAP Gross Profit £559.8 £268.1 8289
Non-GAAP Gross Margin T0.% 6T.6% B8.8% MHon-GAAF Gross Margin 69.0% 62.0% B6.6%

Mol Amounts may not Cross foo! due 1o rounding.

! Represents the siock-based compensation expenses applcabie 1o cost of revenue, allocated proportionally to our year ended January 31, 2019, when filed. annual op T B Servioe e
wages for ¢ach segment, and the stock- Mmmmmwmw:wtﬂm allccated propartionally to our year ended January 31, 2018 annual operations and serdce

enpente wages fof each sagment. which we balive provd ian foe purposes of understanding the redative GAAP and non-GAAP gross marging of our two businesses,

I mmwﬂwmwmﬂ CUPENSEE w;dmﬂo“:l Iniu-mmuﬁwwmwyﬂ 201% Form 10K, when filed) applicable to cost of revenise, allocated proportionally fo our year
ended January 31, 2019 annual non-GAAP segment revenue, and our shared support expenses (as disclosed in footnote 15 10 our January 31, lemme-Krapplmlﬂnmdmm
allpcated proportionally 1o gur year ended January 31, 2018 annual non-GAAP segment revenue, which we believe provides 8 reasenabile approximation for purpeses of undersianding the relatie
GALP and non-GAAP gross marging of our ted businesses.

E Wmmmwmﬂmaw nied and restructuring expendes applcable 1o cost of revenue, aliocated peoportionally 1o our year ended January 31, 2010, when filed, annisal

non-GAAP segment revenue, and our acquisition expenses. net and restructuning expenses applicable to cost of revenue, allocaled proporticnally to our year ended January 31, 2018 annual
non-GAAP segment revenue, which we believe provides a reasonabie approximation Sor purpeses of understanding the relative GAAP and non-GAAP groas ins af our b busi 5141




Estimated Non-GAAP Fully Allocated Operating Margins
and Estimated Fully Allocated Adjusted EBITDA

($ in millions)

For Year Ended Janua

Hor-GAAP Segrment Rerverue

Sagrant Conritubion” 00 e RTTY ] 43 LT T 11 1] 2 o ™A EL Y M3

Esteraied Alocabon of Shaeed Suppon Expenses” k] ELa] w2 =t} 52 w7 aTh 144 g L 1ar A

Enbraind Non-GAAR Dparsding incoma tenT e an T 414 = wWi an & =20 1nn B14

Deopr it Bl ATorEabon® 03 (1] ma o 05 5 54 28 a2 48 Fa] T3

Enteraiedd Aduated EBITRA a0 AR E s T e Has 4T an = T4 123 T

Begment Contrituton bangn T FERES s T s R R Lk L Fal L ALY 3 i A A38%
Enteratad Non GAMP Fully Aliocaied Dperanng Mangan el o ind w3 o 1ar el ) an 1548 e 103 Forl]

Entrrated Fusy Alccates EBiTDA llargn F. ] 128 A Fo1 ] 136 &3 Fal] a3 1.4 m3 128 ne

Hiar CARE Sagrant ireatas (15 1] 3080 E~1rd ] £ T i 438 $1. 3440
Begmenl Conmnibumsn" TRE ma aa L] £ R 17 nes 1140 AN 8
Enbrraind Alocaton of Shaced Suppa Eganses® wmo e wa T LR ) 28 Ha e L RLaR
Esbrvidien] ManDAAP Opeiing ooms Lol ] 158 2 Qe 243 a2 000 L] oL
Duprrniabann, and Amaoecaban 4T X T ar a5 T2 RLE) na n
Estrfibiend Acjusiben] EBITOM L] kL1 bR L] ma s Fr k] Bra R
Segmant Confribulion bangn sl ITA% s A2 1% % AN i B M %
Entirnaind Non-CAAPR Fully Alotted Operafing Margn e At ] =4 ma s M3 @ma 130 HE
Esimaded Fuily Alocaed EEITDW, kg eLh e 4R HE Frdd LR A 1565 Fal)

Mol AMounts may not Sross (oot due 10 rounding.

! See fpoinole 16 ko our Form 10- for the year ended January 31, 2019, 2018 and 2017, and footnobe 15 to ow Ociober 31, July 31 and April 30, 2018 Form 10-Qu

2 When determining segment contributicn, we da not allocate “Shared support expenses” which are provided by shared resources of ang olhersise o iy et by r gement,
thee eagority of which are expenses fof adrministrative support functions, swch & infarmation 1achnology, human resources, finance, legal, and uhergmemlmlemm and aisa include
CCOUPANCY @ApENSEs, procunement, manufactuning support, and logistics sxpenses. For the year ended January 31, 2017 expenses ane allocated proportionally to cur year ended January 31, 2017
annual non-GAAFR segment revenuse, For the year ended January 31, 2018 and three menihs ended April 30, July 31, and Oclober 31, 2018 expenses are alocated proportionally b our year enged
January 31, 2018 annual non-GAAF segment revenue, and for the three months and year ended January 31, 2019 expenses are allocaled proportionally o our year ended Januany 31, 2019 annual
non-GAAP segment revenue which we believe provides a reasenable approdmation for purposes of understanding the relative non-GARP operating marging of our two businesses,

1 Represents caain depreciation and amorlizaton axpenses, which ane othenwise included in our pon-GAAR operating income, allacated proportionally 1o our non-GAAP segment rewenie for the
years anded January 31, 2018, January 31, 2018 and January 31, 2017, respaciively, which we believe provides a reascnable approsimation for purposes of understanding the relative adjusted
EBITDA of cur two businesses, 67




