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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

Performance Based Equity Award Targets

As previously disclosed by Verint Systems Inc. (the “Company”), on July 2, 2007, the Compensation Committee (the “Compensation Committee”) of the
Board of Directors (the “Board”) and the Stock Option Committee of the Board (the “Stock Option Committee”) jointly approved the grant of performance-
vested restricted stock units to Dan Bodner, the Company’s Chief Executive Officer and a member of the Board and Douglas Robinson, the Company’s Chief
Financial Officer, in accordance with the Company’s 2004 Stock Incentive Plan, as amended, and the Company’s current forms of applicable equity award
agreements.

On April 30, 2008, the Stock Option Committee approved the revenue targets and related vesting percentages for such awards for the performance period
commencing on February 1, 2008 and ending on January 31, 2009.

Base Salaries and Cash Bonus Plan Targets for Fiscal 2008

On April 30, 2008, the Compensation Committee approved an increase in annual base salary for the fiscal year ending on January 31, 2009 (“fiscal 2008”)
for Messrs. Bodner and Robinson. Mr. Bodner’s base salary will be increased to $600,000 and Mr. Robinson’s base salary will be increased to $354,000. These
salary increases are retroactive to the beginning of fiscal 2008.

Also on April 30, 2008, the independent members of the Compensation Committee (the “Independent Subcommittee”) approved a cash bonus pool for
fiscal 2008 equal to 3% of non-GAAP fiscal 2008 operating income for the officers of the Corporation, including Messrs. Bodner and Robinson. The Independent
Subcommittee also approved an allocation of up to 39.5% of such bonus pool to Mr. Bodner (with a target payout equal to 15.2% of such pool) and up to 14% of
such bonus pool to Mr. Robinson (with a target payout equal to 5.4% of such pool). The Independent Subcommittee reserved the right to adjust these allocations
for Messrs. Bodner and Robinson based on, among other things, certain corporate performance, regional performance, days sales outstanding (DSO), and, in the
case of Mr. Robinson, management by objective (MBO) goals approved on April 30, 2008 by the Independent Subcommittee; provided, that any such adjustment
for Mr. Bodner or Mr. Robinson shall be consistent with and subject to the requirements set forth in Section 162(m) of the Internal Revenue Code with respect to
individuals who are “covered employees” within the meaning of Section 162(m).
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