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THIS REPORT ON FORM 6-K IS HEREBY INCORPORATED BY REFERENCE INTO NICE-SYSTEMS LTD.`S
("NICE") REGISTRATION STATEMENTS ON FORM F-3 (REGISTRATION STATEMENT NOS. 333-12350
AND 333-12996) AND NICE`S REGISTRATION STATEMENTS ON FORM S-8 (REGISTRATION
STATEMENT NOS. 333-6784, 333-8146, 333-9350, 333-11842, 333-7414, 333-9352, 333-11154 AND 333-13686),
AND TO BE A PART THEREOF FROM THE DATE ON WHICH THIS REPORT IS SUBMITTED, TO THE
EXTENT NOT SUPERSEDED BY DOCUMENTS OR REPORTS SUBSEQUENTLY FILED OR FURNISHED.

CONTENTS

This Report on Form 6-K of NICE consists of the following documents, which are attached hereto and incorporated
by reference herein:

Press Release: NICE Systems Schedules Second Quarter 2003 Earnings Release and Conference Call. Dated
July 1, 2003.  

1. 

Press Release: Vodafone Portugal Achieves Dramatic Increase in Contact Center Agent Performance. Dated
July 1, 2003.

2. 

Press Release: NICE Announces Agreement with CA Technology to Integrate NiceVision&reg with
StoreVision POS Monitoring System. Dates July 9, 2003.

3. 

Press Release: Up|Stream Selects NICE Systems And Avaya for Contact Center Recording and Quality
Assurance Solution. Dated July 16, 2003.

4. 

Press Release:!nPulse Improves Contact Center Performance with NICE Recording Solution. Dated July 23,
2003.

5. 

Press Release: Datamonitor Recognizes NICE for Achieving Significant Growth and Market- Share Lead.
Dated July 29, 2003.

6. 
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.
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NICE-SYSTEMS LTD.

By:  /s/  Daphna Kedmi

Name:  Daphna Kedmi

Title: Corporate Vice President

General Counsel
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____(2)____

Dated:  _____________

NICE Systems Schedules Second Quarter 2003

Earnings Release and Conference Call

Ra`anana, Israel - July 1, 2003 - NICE Systems (NASDAQ: NICE), a worldwide leader in multimedia digital
recording solutions, applications and related professional services for business interaction management, today
announced that it will report its second quarter 2003 financial results on Wednesday, July 30, 2003.  Following the
earnings release, NICE management will host a teleconference at 8:30 (ET) 15:30 Israel to discuss the results and the
company`s outlook.
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This call will be broadcasted live on http://www.nice.com. An online replay will also be available approximately one
hour after the call.  A telephone replay of the call will be available for 72 hours after the live broadcast.  Replay
information will also be available on the website.

About NICE

NICE Systems (NASDAQ: NICE) headquartered in Ra`anana, Israel, is a worldwide leader of multimedia digital
recording solutions, applications and related professional services for business interaction management. NICE
products and solutions are used in contact centers, trading floors, air traffic control (ATC) sites, CCTV (closed circuit
television) security installations and government markets. NICE`s synergistic technology platform enables customers
to capture, evaluate and analyze business interactions in order to improve business processes and gain competitive
advantage. NICE`s subsidiaries and local offices are based in the United States, Germany, United Kingdom, France
and Hong Kong.  The company operates in more than 100 countries through a network of partners and distributors.

NICE`s worldwide clients include: ABN Amro, Bank of England, Boston Communications, Compaq Computer
Corporation, Deutsche Bank, Dresdner Bank, Emeraude Group, US Federal Aviation Administration, Hong Kong
Airport, Japan Ministry of Transport, Los Angeles Police Department, MicroAge Teleservices, NAV Canada, New
York Police Department, Nokia, SNT Group, Software Spectrum and Sydney Airport (NICE Web Site:
www.nice.com).

Trademark Note:  3600 View, Agent@home, Big Picture Technology, Executive Connect, Executive Insight*,
Experience Your Customer, Investigator, Lasting Loyalty, Listen Learn Lead, MEGACORDER, Mirra, My Universe,
NICE, NiceAdvantage, NICE Analyzer, NiceCall, NiceCLS, NiceCMS, NICE Feedback, NiceFix, NiceGuard, NICE
Learning, NICE Link, NiceLog, ScreenSense, NiceScreen, NiceSoft, NICE Storage Center, NiceTrack, NiceUniverse,
NiceUniverse LIVE, NiceVision, NiceVision Harmony, NiceVision Mobile, NiceVision Pro, NiceVision Virtual,
NiceWatch, Renaissance, Secure Your Vision, Tienna, Wordnet and other product names and services mentioned
herein are trademarks and registered trademarks of NICE Systems Ltd. All other registered and unregistered
trademarks are the property of their respective owners.

* In Australia only

____(3)____
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Media

Susan Cohen NICE Systems

Susan.cohen@nice.com

972-9-775-3507

Investors

Rachela Kassif NICE Systems

investor.relations@nice.com

972-9-775-3899

877-685-6552

Claudia Gatlin CMG International

Claudia@cmginternational.us

973-316-9409

This press release contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. Such statements are based on the current expectations of the management of NICE Systems Ltd.
(the Company) only, and are subject to a number of risk factors and uncertainties, including but not limited to
changes in technology and market requirements, decline in demand for the Company's products, inability to timely
develop and introduce new technologies, products and applications, difficulties or delays in absorbing and integrating
acquired operations, products, technologies and personnel, loss of market share, pressure on pricing resulting from
competition, and inability to maintain certain marketing and distribution arrangements, which could cause the actual
results or performance of the Company to differ materially from those described therein. We undertake no obligation
to update these forward-looking statements. For a more detailed description of the risk factors and uncertainties
affecting the company, refer to the Company's reports filed from time to time with the Securities and Exchange
Commission.

      ###
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Vodafone Portugal Achieves Dramatic Increase in Contact Center Agent Performance

First Call Resolutions increased to 87%, by analyzing and streamlining call handling procedures

Ra`anana, Israel, July 1, 2003 - NICE Systems (NASDAQ: NICE), a worldwide leader of multimedia recording
solutions, applications and related professional services for business interaction management today announced that
Vodafone Portugal successfully increased first call resolutions by 15 percentage points to 87% after implementing
NiceUniverse&reg.  Based on analyzing recorded customer interactions Vodafone eliminated unnecessary procedures
to dramatically improve customer responsiveness.  In addition, agent evaluations were used to create targeted training
programs to improve agent performance.

"NiceUniverse&reg`s voice and screen recording enabled us to analyze our procedures to reduce the time it takes for
agents to wrap up each call and to improve the usability of our CRM applications, " commented Paulo Loja, director
of customer service at Vodafone Portugal.  "NiceUniverse`s quality scores are also a critical component for motivating
and rewarding agents since they are used to calculate a variable part of each agent`s salary."

NiceUniverse, NICE`s quality management product, is used to record voice and screens for over 1000 agents at two
contact centers in Lisbon and Porto.  This system is supported by Grupês - Telecomunicações, Lda. based in Lisbon.  

____(4)____
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Vodafone Portugal`s first call resolution rate is measured using a customer survey the day after the voice contact. This
measurement is only for those calls handled by agents.  56% of the contacts are handled by an IVR system or
managed by the customer in the self service section on Vodafone`s web site.

"Mobile telecommunications continues to be a strong market for NICE, where providing top quality customer service
is essential for maintaining a competitive advantage", commented Jim Park president of NICE EMEA.  "Vodafone is
another example of how contact centers are analyzing interactions to fine tune business processes for improved
efficiency and customer satisfaction."

About NICE
NICE Systems (NASDAQ: NICE) headquartered in Ra'anana, Israel, is a worldwide leader of multimedia digital
recording solutions, applications and related professional services for business interaction management. NICE
products and solutions are used in contact centers, trading floors, air traffic control (ATC) sites, CCTV (closed circuit
television) security installations and government markets. NICE's synergistic technology platform enables customers
to capture, evaluate and analyze business interactions in order to improve business processes and gain competitive
advantage.  NICE's subsidiaries and local offices are based in the United States, Canada, Germany, United Kingdom,
France and Hong Kong. The company operates in more than 100 countries through a network of partners and
distributors.

NICE's worldwide clients include: ABN Amro, Bank of England, Boston Communications, Charles Schwab,
Deutsche Bank, Dresdner Bank, US Federal Aviation Administration, Farmers Insurance, Hong Kong Airport, Japan
Ministry of Transport, Los Angeles Police Department, MicroAge Teleservices, New York Police Department, NAV
Canada, Nokia, SNT Group, Software Spectrum and Sydney Airport.

Trademark note: 3600 View, Agent@home, Executive Connect, Executive Insight*, Experience Your Customer,
Lasting Loyalty, Listen Learn Lead, MEGACORDER, My Universe, NICE (and design), NiceAdvantage, NICE
Analyzer, NiceCall, NiceCLS, NiceCMS, NICE Feedback, NiceFix, NiceGuard, NICE Learning, NICE Link, NiceLog,
ScreenSense, NiceScreen, NiceSoft, NICE Storage Center, NiceTrack, NiceUniverse, NiceUniverse LIVE, NiceVision,
NiceVision Mobile, NiceVision Pro, NiceVision Virtual, NiceWatch, Secure Your Vision and other product names and
services mentioned herein are trademarks and registered trademarks of NICE Systems Ltd. All other registered and
unregistered trademarks are the property of their respective owners.

*Only in Australia

Media
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Kevin Levi NICE Systems

kevin.levi@nice.com

201-964-2682      

Susan Cohen NICE Systems

Susan.cohen@nice.com

972-9-775-3507

Investors

Rachela Kassif NICE Systems

investor.relations@nice.com

972-9-775-3899

877-685-6552

Claudia Gatlin CMG International

Claudia@cmginternational.us

973-316-9409
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This press release contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. Such statements are based on the current expectations of the management of NICE Systems Ltd.
(the Company) only, and are subject to a number of risk factors and uncertainties, including but not limited to
changes in technology and market requirements, decline in demand for the Company's products, inability to timely
develop and introduce new technologies, products and applications, difficulties or delays in absorbing and integrating
acquired operations, products, technologies and personnel, loss of market share, pressure on pricing resulting from
competition, and inability to maintain certain marketing and distribution arrangements, which could cause the actual
results or performance of the Company to differ materially from those described therein. We undertake no obligation
to update these forward-looking statements. For a more detailed description of the risk factors and uncertainties
affecting the company, refer to the Company's reports filed from time to time with the Securities and Exchange
Commission.

###

NICE Announces Agreement with CA Technology to Integrate NiceVision&reg with StoreVision POS
Monitoring System

Two state-of-the-art technologies offer a powerful loss prevention solution for the retail market

Ra`anana, Israel -  July 9, 2003 - NICE Systems (NASDAQ: NICE), a worldwide leader of multimedia recording
solutions, applications and related professional services for business interaction management, today announced it has
entered into an agreement to integrate its NiceVision&reg digital video and audio recording solution with CA
Technology`s StoreVision point of sale (POS) monitoring system.  CA Technology is a world leader in high
technology solutions for operations, retail loss prevention and risk management.  The combined solution offers a
powerful tool to effectively combat one of the retail industry`s most difficult and costly problems.
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NiceVision delivers proactive security management capabilities with the most advanced suite of solutions for digital
video recording. Especially beneficial for point of sale applications, NiceVision`s high frame rate and video
compression standards ensure optimum performance levels for the customer.  Combined with 64 video inputs per
camera the solution is not only extremely reliable but also cost effective.    

Peter Lewis, chief operating officer, CA Technology, said, "In many retail environments controlling `shrinkage`, or
inventory loss, spells the difference between operational loss and profitability.  Contrary to popular perceptions,
shoplifting is not the main cause of shrinkage.  Collectively employee theft and errors account for about 60% of
inventory loss, and having security personnel stare at monitors, either real-time or post-event, does not effectively
address this shrinkage problem.  The powerful NiceVision-StoreVision solution, on the other hand, provides end users
with the tools and overall functionality they need to effectively combat both theft and employee mistakes.  Recently,
the StoreVision system achieved a 100% ROI (return on investment) for a major, high-end department store chain in
only six months."

StoreVision is the most advanced retail store surveillance and POS monitoring system on the market today and is a
breakthrough product in high technology security solutions. By combining store level transaction data with
NiceVision`s full motion digital images and management and reporting capabilities, retailers are empowered with
data-mining tools and retail specific investigative techniques, enabling management to accurately identify and reduce
shrinkage, pinpoint operational problems and identify training issues.  

____(6)____
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"This partnership is in line with our strategy to develop solutions that can be used to manage security and to enhance
operations to boost business performance", commented Doron Eidelman, executive vice president, NiceVision.  "By
partnering with a leader in the point-of -sale industry such as CA Technology we can expand our presence in the
retail, transportation, and banking markets."

About CA Technology

Mount Laurel, NJ-based CA Technology specializes in providing transaction monitoring systems that combine digital
video images and transaction data, and provide customers with the ability to rapidly audit transactions and thereby
dramatically increase profitability through reductions in inventory loss, increases in productivity and reductions in
employee training and turnover costs.  CA Technology`s line of Vision products integrate with state-of-the-art digital
video recorders, providing `best of breed" solutions for the retail, transportation, banking and casino
marketplaces.  CA Technology is a privately held venture capital backed company.  For more information, visit
http://www.catechnology.com/

About NICE

NICE Systems (NASDAQ: NICE) headquartered in Ra`anana, Israel, is a worldwide leader of multimedia digital
recording solutions, applications and related professional services for business interaction management. NICE
products and solutions are used in contact centers, trading floors, air traffic control (ATC) sites, CCTV (closed circuit
television) security installations and government markets. NICE`s synergistic technology platform enables customers
to capture, evaluate and analyze business interactions in order to improve business processes and gain competitive
advantage. NICE`s subsidiaries and local offices are based in the United States, Germany, United Kingdom, France
and Hong Kong.  The company operates in more than 100 countries through a network of partners and distributors.
(NICE website: www.nice.com)

NICE`s worldwide clients include: ABN Amro, Bank of England, Boston Communications, Compaq Computer
Corporation, Deutsche Bank, Dresdner Bank, Emeraude Group, US Federal Aviation Administration, Hong Kong
Airport, Japan Ministry of Transport, Los Angeles Police Department, MicroAge Teleservices, NAV Canada, New
York City Police Department, Nokia, SNT Group, Software Spectrum and Sydney Airport.

Trademark Note:  3600 View, Agent@home, Big Picture Technology, Executive Connect, Executive Insight*,
Experience Your Customer, Investigator, Lasting Loyalty, Listen Learn Lead, MEGACORDER, Mirra, My Universe,
NICE, NiceAdvantage, NICE Analyzer, NiceCall, NiceCLS, NiceCMS, NICE Feedback, NiceFix, NiceGuard, NICE
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Learning, NICE Link, NiceLog, ScreenSense, NiceScreen, NiceSoft, NICE Storage Center, NiceTrack, NiceUniverse,
NiceUniverse LIVE, NiceVision, NiceVision Harmony, NiceVision Mobile, NiceVision Pro, NiceVision Virtual,
NiceWatch, Renaissance, Secure Your Vision, Tienna, Wordnet and other product names and services mentioned
herein are trademarks and registered trademarks of NICE Systems Ltd. All other registered and unregistered
trademarks are the property of their respective owners.

* In Australia only

____(7)____
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Media

Sherry Satterwhite NICE Systems

sherry.satterwhite@nice.com

201-964-2729      

Susan Cohen NICE Systems

Susan.cohen@nice.com

972-9-775-3507

Investors

Rachela Kassif NICE Systems

investor.relations@nice.com

972-9-775-3648

877-685-6552

Claudia Gatlin CMG International

Claudia@cmginternational.us

973-316-9409

For more information on CA Technology, contact:

Media

Peter Lewis CA Technology

peter.lewis@catechnology.com

856-222-1400 x100

Investors

Bernie Rudnick KSR Associates

bernie@ksrassociates.com

302-737-9252
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This press release contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. Such statements are based on the current expectations of the management of NICE Systems Ltd.
(the Company) only, and are subject to a number of risk factors and uncertainties, including but not limited to
changes in technology and market requirements, decline in demand for the Company's products, inability to timely
develop and introduce new technologies, products and applications, difficulties or delays in absorbing and integrating
acquired operations, products, technologies and personnel, loss of market share, pressure on pricing resulting from
competition, and inability to maintain certain marketing and distribution arrangements, which could cause the actual
results or performance of the Company to differ materially from those described therein. We undertake no obligation
to update these forward-looking statements. For a more detailed description of the risk factors and uncertainties
affecting the company, refer to the Company's reports filed from time to time with the Securities and Exchange
Commission.  

###

____(8)____
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Up|Stream Selects NICE Systems And Avaya for Contact Center Recording and Quality Assurance Solution

Leading Customer Care Provider Installs Total Recording and Quality Assurance solution

Ra`anana, Israel, Date, July 16, 2003 - NICE Systems (NASDAQ: NICE), a worldwide leader of multimedia
recording solutions, applications and related professional services for business interaction management, announced
that Up|Stream, a subsidiary of Rosenbluth International and a leading provider of high quality customer care services
for the travel industry, recently completed installation of NiceUniverse&reg quality management and total recording
solution across two contact centers in the United States.  Up|Stream has over 300 agents in these two contact centers
handling customer calls for Up|Stream`s clients.

Up|Stream, with over 700 employees and a variety of travel clients in the airline, hotel, and on-line leisure travel
markets.  This solution included NiceUniverse&reg and NiceLog&reg for record-on-demand and voice and screen
recording.  The NICE system is integrated with Avaya`s CenterVu application.

"We went with NICE since they are best of breed and because of their reputation for driving improved customer
service levels," said Jerry Johnson, chief operating officer, Up|Stream.  "With this new system, we fully expect a
financial return on investment and the ability to provide unparalleled service to our customers.  And with the amazing
installation timeframe of just 50 days, we have already started monitoring our customer interactions to enhance our
agent training and incentive programs."

Three months after the NICE implementation, the Up|Stream quality assurance team was able to improve call quality
by 19% and improve average handling time by 10%.  The quality assurance team achieved this by coaching and
training the associates based on improvement opportunities identified by NICE data.

"Customers today are making their selections of products and services more and more based on the level of customer
service they receive, and no where is this more prevalent than in the highly-competitive travel industry," said Shlomo
Shamir, president and CEM of NICE Systems, Inc. "We are proud to be aligned with companies such as Up|Stream
that are committed to delivering the very highest levels of customer satisfaction."

About NICE

NICE Systems (NASDAQ: NICE) headquartered in Ra`anana, Israel, is a worldwide leader of multimedia digital
recording solutions, applications and related professional services for business interaction management. NICE
products and solutions are used in contact centers, trading floors, air traffic control (ATC) sites, CCTV (closed circuit
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television) security installations and government markets. NICE`s synergistic technology platform enables customers
to capture, evaluate and analyze business interactions in order to improve business processes and gain competitive
advantage. NICE`s subsidiaries and local offices are based in the United States, Germany, United Kingdom, France
and Hong Kong.  The company operates in more than 100 countries through a network of partners and distributors.
(NICE website: www.nice.com)

NICE`s worldwide clients include: ABN Amro, Bank of England, Boston Communications, Compaq Computer
Corporation, Deutsche Bank, Dresdner Bank, Emeraude Group, US Federal Aviation Administration, Hong Kong
Airport, Japan Ministry of Transport, Los Angeles Police Department, New York Police Department, NAV Canada,
Nokia, SNT Group, Software Spectrum, Sydney Airport and Vodafone.

____(9)____
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Trademark Note:  3600 View, Agent@home, Big Picture Technology, Executive Connect, Executive Insight*,
Experience Your Customer, Investigator, Lasting Loyalty, Listen Learn Lead, MEGACORDER, Mirra, My Universe,
NICE, NiceAdvantage, NICE Analyzer, NiceCall, NiceCLS, NiceCMS, NICE Feedback, NiceFix, NiceGuard, NICE
Learning, NICE Link, NiceLog, ScreenSense, NiceScreen, NiceSoft, NICE Storage Center, NiceTrack, NiceUniverse,
NiceUniverse LIVE, NiceVision, NiceVision Harmony, NiceVision Mobile, NiceVision Pro, NiceVision Virtual,
NiceWatch, Renaissance, Secure Your Vision, Tienna, Wordnet and other product names and services mentioned
herein are trademarks and registered trademarks of NICE Systems Ltd. All other registered and unregistered
trademarks are the property of their respective owners.

* In Australia only

Media

Kevin Levi NICE Systems

Kevin.levi@nice.com    

201-964-2682

Susan Cohen NICE Systems

Susan.cohen@nice.com

972-9-775-3507

Investors

Rachela Kassif NICE Systems

investor.relations@nice.com

972-9-775-3648

877-685-6552

Claudia Gatlin CMG International

Claudia@cmginternational.us

973-316-9409
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This press release contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. Such statements are based on the current expectations of the management of NICE Systems Ltd.
(the Company) only, and are subject to a number of risk factors and uncertainties, including but not limited to
changes in technology and market requirements, decline in demand for the Company's products, inability to timely
develop and introduce new technologies, products and applications, difficulties or delays in absorbing and integrating
acquired operations, products, technologies and personnel, loss of market share, pressure on pricing resulting from
competition, and inability to maintain certain marketing and distribution arrangements, which could cause the actual
results or performance of the Company to differ materially from those described therein. We undertake no obligation
to update these forward-looking statements. For a more detailed description of the risk factors and uncertainties
affecting the company, refer to the Company's reports filed from time to time with the Securities and Exchange
Commission.

###

____(10)____
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!nPulse Improves Contact Center Performance with NICE Recording Solution

Ra`anana, Israel, July 23, 2003 - NICE Systems (NASDAQ: NICE), a worldwide leader of multimedia recording
solutions, applications and related professional services for business interaction management, today announced that
!nPulse Response Group, provider of high-end sales support for infomercials and other direct response advertisers, is
using the NICE Total Recording system to provide improved sales support to its customers.

"We use NiceLog to record every call we handle from start to finish," said Linda Mason, CIO of !nPulse Response
Group, the company that handles the inbound calls for many popular TV infomercials/advertisements.  "This has
allowed us boost our sales results by reviewing our best calls with the click of a mouse, and it`s enormously helpful in
resolving customer issues. We can instantly retrieve any call and play it back. Our clients love our ability to do this."

The NICE recording solution also saves clients the nuisance of having to make test calls into the center to ensure
!nPulse agents are adequately representing their business. Mason added, "When our clients can hear any call we
handle from the total recording system, they feel completely assured that we`re handling their campaign in their best
interest."

"Capturing 100% of customer interactions serves as the foundation of many different techniques companies are using
to improve their bottom line," said Shlomo Shamir, president and CEO of NICE Systems, Inc.  "!nPulse is a great
example of how to leverage the total recording capability."

!nPulse is using NiceLog&reg and NICE Storage Center.  In addition to capturing all customer interactions, this
solution provides a secure and flexible centralized storage environment for easy access to recordings.

About NICE

NICE Systems (NASDAQ: NICE) headquartered in Ra`anana, Israel, is a worldwide leader of multimedia digital
recording solutions, applications and related professional services for business interaction management. NICE
products and solutions are used in contact centers, trading floors, air traffic control (ATC) sites, CCTV (closed circuit
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television) security installations and government markets. NICE`s synergistic technology platform enables customers
to capture, evaluate and analyze business interactions in order to improve business processes and gain competitive
advantage. NICE`s subsidiaries and local offices are based in the United States, Germany, United Kingdom, France
and Hong Kong.  The company operates in more than 100 countries through a network of partners and distributors.
(NICE website: www.nice.com)

NICE`s worldwide clients include: ABN Amro, Bank of England, Boston Communications, Compaq Computer
Corporation, Deutsche Bank, Dresdner Bank, Emeraude Group, US Federal Aviation Administration, Hong Kong
Airport, Japan Ministry of Transport, Los Angeles Police Department, New York Police Department, NAV Canada,
Nokia, SNT Group, Software Spectrum, Sydney Airport, and Vodafone

Trademark Note:  3600 View, Agent@home, Big Picture Technology, Executive Connect, Executive Insight*,
Experience Your Customer, Investigator, Lasting Loyalty, Listen Learn Lead, MEGACORDER, Mirra, My Universe,
NICE, NiceAdvantage, NICE Analyzer, NiceCall, NiceCLS, NiceCMS, NICE Feedback, NiceFix, NiceGuard, NICE
Learning, NICE Link, NiceLog, ScreenSense, NiceScreen, NiceSoft, NICE Storage Center, NiceTrack, NiceUniverse,
NiceUniverse LIVE, NiceVision, NiceVision Harmony, NiceVision Mobile, NiceVision Pro, NiceVision Virtual,
NiceWatch, Renaissance, Secure Your Vision, Tienna, Wordnet and other product names and services mentioned
herein are trademarks and registered trademarks of NICE Systems Ltd. All other registered and unregistered
trademarks are the property of their respective owners.

* In Australia only

____(11)____
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Media

Kevin Levi NICE Systems

Kevin.levi@nice.com    

201-964-2682

Susan Cohen NICE Systems

Susan.cohen@nice.com

972-9-775-3507

Investors

Rachela Kassif NICE Systems

investor.relations@nice.com

972-9-775-3648

877-685-6552

Claudia Gatlin CMG International

Claudia@cmginternational.us

973-316-9409

This press release contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. Such statements are based on the current expectations of the management of NICE Systems Ltd.
(the Company) only, and are subject to a number of risk factors and uncertainties, including but not limited to
changes in technology and market requirements, decline in demand for the Company's products, inability to timely
develop and introduce new technologies, products and applications, difficulties or delays in absorbing and integrating
acquired operations, products, technologies and personnel, loss of market share, pressure on pricing resulting from
competition, and inability to maintain certain marketing and distribution arrangements, which could cause the actual
results or performance of the Company to differ materially from those described therein. We undertake no obligation
to update these forward-looking statements. For a more detailed description of the risk factors and uncertainties
affecting the company, refer to the Company's reports filed from time to time with the Securities and Exchange
Commission.

###
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Datamonitor Recognizes NICE for Achieving Significant Growth and Market- Share Lead

Ra`anana, Israel, July 29, 2003 - NICE Systems (NASDAQ: NICE), a worldwide leader of multimedia recording
solutions, applications and related professional services for business interaction management, announced that
Datamonitor gives NICE Systems the industry`s highest ever market share of 22.5% worldwide in its latest Recording
Industry Quarterly Report, for Q1 2003. This report also marks growth for NICE in the following categories:
Worldwide, North America, APAC, Rest of World, Quality Assurance and Training, and Logging.

In the Contact Center space, in particular, NICE maintained its market lead and increased its market share by 2% from
the previous quarter to 27.4% in Q1 2003, also the highest ever for any vendor.  This represents substantial, sustained
growth for NICE, from 19.4% in Q1:02.

While NICE also maintains the market lead in each geographic region (North America, EMEA and APAC), it has
shown significant growth year-over-year in North America, specifically, from 14.9% in Q1:02 to 19.8% in
Q1:03.  NICE has also grown its position in the Quality Assurance and Training space from 12.9% in Q1:02 to 19.5%
in Q1:03.

"Gaining the highest-ever market share in this space is something we thank our loyal customers for," said Haim Shani,
president and CEO of NICE Systems, Ltd.  "Their continued support of NICE and its solutions and our first-mover
advantage in the industry by acquiring Thales Contact Solutions last year helps drive our ongoing success."

About NICE

____(12)____
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NICE Systems (NASDAQ: NICE) headquartered in Ra`anana, Israel, is a worldwide leader of multimedia digital
recording solutions, applications and related professional services for business interaction management. NICE
products and solutions are used in contact centers, trading floors, air traffic control (ATC) sites, CCTV (closed circuit
television) security installations and government markets. NICE`s synergistic technology platform enables customers
to capture, evaluate and analyze business interactions in order to improve business processes and gain competitive
advantage. NICE`s subsidiaries and local offices are based in the United States, Germany, United Kingdom, France
and Hong Kong.  The company operates in more than 100 countries through a network of partners and distributors.
(NICE website: www.nice.com)

NICE`s worldwide clients include: ABN Amro, Bank of England, Boston Communications, Compaq Computer
Corporation, Deutsche Bank, Dresdner Bank, Emeraude Group, US Federal Aviation Administration, Hong Kong
Airport, Japan Ministry of Transport, Los Angeles Police Department, MicroAge Teleservices, New York Police
Department, NAV Canada, Nokia, SNT Group, Software Spectrum, Sydney Airport, and Vodafone.

Trademark Note:  3600 View, Agent@home, Big Picture Technology, Executive Connect, Executive Insight*,
Experience Your Customer, Investigator, Lasting Loyalty, Listen Learn Lead, MEGACORDER, Mirra, My Universe,
NICE, NiceAdvantage, NICE Analyzer, NiceCall, NiceCLS, NiceCMS, NICE Feedback, NiceFix, NiceGuard, NICE
Learning, NICE Link, NiceLog, ScreenSense, NiceScreen, NiceSoft, NICE Storage Center, NiceTrack, NiceUniverse,
NiceUniverse LIVE, NiceVision, NiceVision Harmony, NiceVision Mobile, NiceVision Pro, NiceVision Virtual,
NiceWatch, Renaissance, Secure Your Vision, Tienna, Wordnet and other product names and services mentioned
herein are trademarks and registered trademarks of NICE Systems Ltd. All other registered and unregistered
trademarks are the property of their respective owners.

* In Australia only

Media

Kevin Levi NICE Systems

Kevin.levi@nice.com    

201-964-2682

Susan Cohen NICE Systems

Susan.cohen@nice.com

972-9-775-3507

Investors
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Rachela Kassif NICE Systems

investor.relations@nice.com

972-9-775-3648

877-685-6552

Claudia Gatlin CMG International

Claudia@cmginternational.us

973-316-9409

This press release contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. Such statements are based on the current expectations of the management of NICE Systems Ltd.
(the Company) only, and are subject to a number of risk factors and uncertainties, including but not limited to
changes in technology and market requirements, decline in demand for the Company's products, inability to timely
develop and introduce new technologies, products and applications, difficulties or delays in absorbing and integrating
acquired operations, products, technologies and personnel, loss of market share, pressure on pricing resulting from
competition, and inability to maintain certain marketing and distribution arrangements, which could cause the actual
results or performance of the Company to differ materially from those described therein. We undertake no obligation
to update these forward-looking statements. For a more detailed description of the risk factors and uncertainties
affecting the company, refer to the Company's reports filed from time to time with the Securities and Exchange
Commission.

____(13)____

s of Section 16(a), except that the following forms were filed late:

� One Form 4 by Mr. Natalizia relating to the exercise of a stock option and sale of shares of common stock;

� One Form 4 by Mr. Woods relating to the surrender of shares of common stock to satisfy tax withholding obligations in connection
with the vesting of restricted stock; and

� One Form 4 by each of Dr. Viets, Ms. Ondis and Messrs. Schofield, Quain, Pizzuti and MacLetchie relating to the grant of a stock
option.
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COMPENSATION DISCUSSION & ANALYSIS

The Compensation Committee (the �Committee�) is charged with the responsibility for establishing, implementing and monitoring adherence to
the Company�s compensation philosophy and ensuring that executives and key management personnel are effectively compensated in a manner
which is internally equitable. The Committee also is responsible for reviewing and establishing the compensation of directors.

Compensation Philosophy and Objectives.    The Committee�s overall philosophy in terms of executive compensation is to link management
incentives with the actual financial performance of the Company. Similarly, the compensation should attract, retain, and motivate highly
qualified individuals to achieve the Company�s business goals and link their interests with shareholder interests. In setting compensation for the
Company�s executive officers, the Committee considers the executive�s performance, awards, if any, made during prior years and other relevant
factors. The Committee seeks to have the long-term performance of the Company�s common stock reflected in executive compensation through
our equity incentive programs.

Elements of Compensation.    The total compensation program for the Company�s executive officers consists of the following:

� salary;

� cash incentive and bonus awards tied to the Company�s and executive�s annual performance;

� long-term incentive compensation, in the form of stock options, restricted stock units, and performance units; and

� retirement and other benefits.

The Committee seeks to structure each element of compensation to attract and retain the necessary executive talent, reward annual performance
and provide incentive for both long-term strategic goals as well as short-term performance. The Committee�s policy for allocating between
currently paid and long-term compensation is to ensure adequate base compensation to attract and retain personnel, while providing incentives to
maximize long-term value for our shareholders.

Say on Pay Consideration.    In accordance with SEC rules, the Company conducted a non-binding, advisory vote on the Company�s executive
compensation at its 2017 annual meeting. The Company�s shareholders voted to approve the Company�s executive compensation practices at the
2017 annual meeting by a favorable vote of approximately 97.5% of the votes cast.

Setting Executive Compensation.    The Committee is responsible for establishing and periodically reviewing the compensation of the
Company�s executive officers and approving all equity awards. The Committee annually reviews the performance of the executive officers and,
based on these reviews, the Committee determines salary adjustments and annual awards. Mr. Woods does not participate during deliberations
regarding his compensation.

Salary.    Base salaries for executive officers, other than recent hires, were established a number of years ago. Historically, base salaries have
been increased at annual rates which approximate the general rates of increase of compensation for all employees of the Company. Annual
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April 1 of each year. Effective as of April 1, 2017, the Committee set the fiscal 2018 annual salaries for each of the Named Executive Officers
other than Mr. Smith as follows:

Name Salary

Gregory A. Woods $ 381,924
Joseph P. O�Connell $ 150,000(1) 
Michael Morawetz $ 236,584(2) 
Stephen M. Petrarca $ 174,306
Michael J. Natalizia $ 175,000(3) 
John P. Jordan $ 231,750

(1) In connection with Mr. O�Connell�s appointment as interim Chief Financial Officer and Treasurer of the Company and effective as of
September 1, 2017, his annual salary was increased to $257,500.

(2) Cash compensation paid to Mr. Morawetz is paid in Euros; all amounts reported with respect to payments to Mr. Morawetz were converted
to U.S. dollars at the exchange rate as of January 31, 2018, which was �1:$1.243.

(3) Effective February 6, 2017.

In connection with his appointment as the Company�s Vice President, Chief Financial Officer, and Treasurer on January 22, 2018, Mr. Smith�s
annual salary was set at $265,000.

Cash Incentive and Bonus Awards.    Annual cash incentive awards are an important component of total executive cash compensation because
they reward the Company�s executives for achieving targeted, annual results and emphasize variable or �at risk� compensation. From time-to-time
the Committee awards discretionary cash bonuses to the Company�s executives to reward their efforts in extraordinary circumstances.

Short-Term Incentive Plan

During late 2014, the Committee engaged Radford, an Aon Hewitt Company, to conduct an assessment of the Company�s executive
compensation program, including a review of executive base salaries, short-term incentive opportunities, and long-term incentives and pay mix
as compared to the competitive market. Following receipt of Radford�s report in March 2015, the Committee approved the Senior Executive
Short-Term Incentive Plan (the �STIP�), which replaced the Company�s prior Domestic and International Branch Plans for the fiscal year beginning
February 1, 2015. Participants in the STIP (which may include any executive officer, vice president or director level manager) are determined
annually by the Committee. Awards under the STIP are earned based on achieving or exceeding annual financial objectives (�Performance
Goals�). The Committee has full discretion to establish the Performance Goals for any plan year. In March 2017, the Committee established
Performance Goals for fiscal year 2018 of Consolidated Revenue of $120,000,000 and Consolidated Operating Income of $9,220,000.
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Annually, the Committee establishes a Target Award for each STIP participant, which may vary as to each participant and from year to year. For
fiscal year 2018, the Committee established the following Target Awards for our Named Executive Officers other than Mr. Smith:

Name Target Award ($)

Gregory A. Woods 286,443
Michael Morawetz 82,804
Stephen M. Petrarca 43,577
Michael J. Natalizia 43,750
Joseph P. O�Connell 37,500
John P. Jordan 81,113

The Committee allocated the Target Awards to the fiscal year 2018 Performance Goals as follows:

� 60% of the Target Awards were tied to achievement of the Consolidated Revenue Performance Goal; and

� 40% of the Target Awards were tied to the achievement of the Consolidated Operating Income Performance Goal.

Performance with respect to each specific Performance Goal is calculated independently to determine the amount of the award for each
Performance Goal (each, an �Award Component�). The total STIP award earned by a participant for a plan year is equal to the sum of the separate
Award Components determined for each Performance Goal. Each Award Component is independently adjusted by an �Adjustment Factor� as
follows:

� For the Consolidated Revenue Performance Goal:

� If the Company�s fiscal year 2018 Consolidated Revenue exceed the Consolidated Net Sales Performance Goal, the Adjustment
Factor for the Consolidated Revenue Performance Goal would be 1 plus 20% for each $1 million by which Consolidated
Revenue exceeds the Consolidated Revenue Performance Goal, up to a maximum bonus of 250% of the Target Award tied
achievement of the Consolidated Revenue Performance Goal. For example, if actual fiscal year 2018 Consolidated Revenue
exceeds the Consolidated Revenue Performance Goal by $2 million, the Adjustment Factor for that Award Component would be
increased by 40% to 1.4.

� If the Company�s fiscal year 2018 Consolidated Revenue are less than the Consolidated Revenue Performance Goal, the
Adjustment Factor is 1 minus 20% for each $1 million by which Consolidated Revenue is less than the Consolidated Revenue
Performance Goal. For example, if actual fiscal year 2018 Consolidated Revenue is $2 million less than the Consolidated
Revenue Performance Goal, the Adjustment Factor for that Award Component would be reduced by 40% to 60.

� For the Consolidated Operating Income Performance Goal:

� If the Company�s fiscal year 2018 Consolidated Operating Income exceeds the Consolidated Operating Income Performance
Goal, the Adjustment Factor for the Consolidated Operating Income Performance Goal would be 1 plus 10% for each 1.757% by
which Consolidated Operating Income exceeds the Consolidated Operating Income Performance Goal, up to a maximum bonus
of 250% of the Target Award tied achievement of the Consolidated Operating Income Performance Goal. For
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example, if actual fiscal year 2018 Consolidated Operating Income exceeds the Consolidated Operating Income Performance
Goal by 1.757%, the Adjustment Factor for that Award Component would be increased by 10% to 1.10.

� If the Company�s fiscal year 2018 Consolidated Operating Income is less than the Consolidated Operating Income Performance
Goal, the Adjustment Factor for the Consolidated Operating Income Performance Goal would be 1 minus 10% for each 1.757%
by which Consolidated Operating Income is less than the Consolidated Operating Income Performance Goal. For example, if
actual fiscal year 2018 Consolidated Operating Income is 1.757% less than the Consolidated Operating Income Performance
Goal, the Adjustment Factor for that Award Component would be decreased by 10% to 0.9.

Any Adjustment Factor relating to the Consolidated Revenue Performance Goal or the Consolidated Operating Income Performance Goal will
be subject to linear interpolation to reflect achievements between $1 million or 1.757%, respectively.

A participant�s STIP award is subject to the following limitations:

� Aggregate awards under the STIP in any year may not exceed 15% of the Company�s Consolidated Operating Income for that year
determined without deduction for the STIP awards.

� Adequate reserves for awards must be accrued when determining whether a Performance Goal based upon operating income has been
achieved.

Based on the Company�s results for fiscal year 2018, the Award Components were as follows:

Performance Goal Target ($)

Actual
Performance

($)
Adjustment

Factor

Consolidated Net Sales 120,000,000 113,401,000 �  
Consolidated Operating Income 9,220,000 5,412,000 �  

The amount of a participant�s award under the STIP, if any, will be credited to a book account maintained by the Company (the �Award Bank�).
The resultant balance in the participant�s account after crediting the amount of award (the �Bank Balance�) would then be used to determine the
participant�s Payout Amount for the plan year.

The �Payout Amount� is equal to the sum of (i) the lesser of (A) the participant�s actual award for the plan year or (B) the participant�s Target
Award for the plan year (�Base Award�) plus (ii) 30% of the participant�s Bank Balance (after deduction of the amount of the Base Award). Thus,
only 30% of the amount in excess of the Target Award would be paid out currently and 70% of such excess would be �banked� and paid out in
subsequent years in accordance with the foregoing formula, provided the participant remains employed with the Company.

For example, if a participant�s Target Award for Year 1 is $45,000 but the actual award is $55,000, then the Payout Amount for such year would
be $48,000 ($45,000 + [30% × $10,000]) and the Bank Balance remaining after the payout would be $7,000. If the participant�s Target Award for
Year 2 is $47,000 and the actual award is $45,000, then the Payout Amount for such year would be $47,100 ($45,000 + [30% × $7,000]) and the
Bank Balance remaining after the payout would be $4,900.
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If a participant�s employment with the Company is terminated for any reason other than death, disability or retirement, then the participant will
forfeit any interest in his Bank Balance. A participant�s Bank Balance will vest in full and become immediately payable in the event of
termination of a participant�s employment with the Company due to the participant�s death, disability or retirement. A participant�s Bank Balance
will also vest in full and become payable upon a change in control of the Company.

Our Named Executive Officers did not receive awards under the STIP for fiscal year 2018.

Long-Term Incentive Compensation.    Total compensation at the executive level also includes long-term incentive awards granted under the
Company�s 2007 Equity Incentive Plan and 2015 Equity Incentive Plan. The objectives of the equity incentive program are to align executive and
shareholder long-term interests by creating a strong and direct link between executive pay and total shareholder return, and to enable executives
to develop and maintain a long-term stock ownership position in the Company�s common stock. Prior to fiscal year 2013, all equity awards were
in the form of stock options, which were generally granted in March of each year at an exercise price equal to the market price on the date of
grant. Since 2004, all options granted to employees vest in four equal annual installments commencing on the first anniversary of the date of
grant. Under the Company�s 2007 Equity Incentive Plan and 2015 Equity Incentive Plan, the Committee may also make equity awards in the
form of restricted stock, restricted units, and performance units in addition to stock options.

In fiscal year 2016, the Committee adopted its 2015 Long Term Equity Incentive Program, or the 2015 LTIP. Under the terms of the 2015 LTIP,
the Committee granted restricted stock units to the Company�s executive officers, which included each of the Named Executive Officers other
than Messrs. Smith and Jordan. A portion of the awards issued to each officer were time-based awards, which vest in four equal annual
installments commencing on the first anniversary of the date of grant. The remaining awards may be earned based upon the increase in revenue,
if any, achieved in each of the fiscal years 2016, 2017, and 2018 in relation to the Company�s three-year revenue increase goal. To the extent that
the Committee determines that revenue growth in a fiscal year was achieved due to organic growth, any restricted stock units earned as a result
will immediately vest, while restricted stock units earned as a result of revenue growth resulting from acquisitions will vest in three equal annual
installments commencing on the first anniversary of the date the Committee determines that the performance goal was achieved. Any
performance based restricted stock units that are not earned at the end of the three-year performance period will be forfeited. In March 2017, the
Committee determined that approximately 6.1% of the performance based restricted stock units had been earned based on fiscal year 2017
revenue growth, all of which was attributable to organic growth. No performance based awards under the 2015 LTIP were earned based on fiscal
year 2017 net sales growth resulting from acquisitions. In March 2018, the Committee determined that approximately 24.2% of the performance
based restricted stock units had been earned based on fiscal year 2018 revenue growth, approximately 82% of which was attributable to growth
resulting from acquisitions.

Gregory A. Woods joined the Company as Chief Operating Officer in September 2012 and became Chief Executive Officer on February 1,
2014, upon Everett V. Pizzuti�s retirement. In November 2014, the Company entered into an Equity Incentive Award Agreement with
Mr. Woods (the �Equity Agreement�), which provides for grants of equity awards to Mr. Woods that are intended to enhance his equity ownership,
create stronger alignment with shareholder interests, and reward him for driving the long-term growth and profitability of the
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Company. The Equity Agreement provided that in each of 2015, 2016, and 2017, the Company would grant to Mr. Woods the following equity
awards:

� an option for 50,000 shares (subject to adjustment in the event of any stock splits, stock dividends or similar changes in capital
structure), each with an exercise price equal to the fair market value of the Company�s common stock as of the grant date of such
option; and

� a restricted stock award with a value equal to the amount (if any) by which the exercise price of such year�s option exceeds $13.80,
multiplied by the number of shares covered by the option granted in such year (initially 50,000, subject to adjustment in the event of
any stock splits, stock dividends or similar changes in capital structure).

Each option and restricted stock award under the Equity Agreement will vest in four equal annual installments commencing on the first
anniversary of the grant date for each such award, and all options and restricted stock will vest upon a change in control of the Company. The
Equity Agreement provides that, in the event there is a change in control of the Company prior to June 1, 2018, the Company will pay
Mr. Woods an amount equal to (i) the positive difference (if any) between the fair market value of the Company�s common stock as of the date of
the change in control and $13.80 multiplied by (ii) the number of options which the Company remains obligated to grant under the Equity
Agreement.

In connection with his appointment as the Company�s Vice President, Chief Financial Officer, and Treasurer effective January 22, 2018,
Mr. Smith was granted an option to purchase 50,000 shares of the Company�s common stock and 15,000 restricted stock units, each subject to
vesting in four equal annual installments commencing on January 22, 2019.

Share Ownership and Retention Guidelines.    The Committee believes that senior management should have a meaningful equity interest in
the Company. In order to promote equity ownership and further align the interests of management with our shareholders, the Committee has
adopted share ownership and retention guidelines for our executives. These guidelines are based upon the market value of our common stock as
a multiple of such officer�s base pay. The multiple is 3 times base salary for the CEO, 2 times base salary for the Chief Financial Officer and 1.25
times base salary for the other executive officers. Under these guidelines, an executive is expected to achieve the ownership level within five
years from the later of April 1, 2015 or initial appointment as an executive officer. Executives are expected to retain at least 50% of all shares
acquired on vesting of restricted stock and 50% of all shares acquired on exercise of any stock option or vesting (net of any shares tendered or
withheld for payment of taxes) until they achieve the specified ownership level and thereafter maintain such ownership level.

Retirement and Other Benefits.    In order to attract and retain key executives, the Company offers retirement benefits through a Profit-Sharing
Plan for employees, including its executive officers.

Profit Sharing Plan. The Company maintains a Profit Sharing Plan that is a qualified plan under Section 401(k) of the Internal Revenue Code,
which provides retirement benefits to substantially all the Company�s employees. Each eligible employee shares in contributions on the basis of
relative (limited to $18,000 in 2017) compensation. In addition, participants are permitted to defer up to 50% of their cash compensation and
make contributions of such deferral to this plan through payroll deductions. The Company makes matching contributions equal to 50% of the
first seven percent of compensation contributed. The deferrals
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are made within the limits prescribed by Section 401(k). The Profit Sharing Plan provides for the vesting of 100% of matching contributions
made by the Company to the account of the employee after three years of service. Contributions by an employee are 100% vested immediately.

Employee Stock Ownership Plan. The Company also has an Employee Stock Ownership Plan (�ESOP�) which provides retirement benefits to
substantially all of its employees. Contributions in such amounts as the Board may annually determine are allocated among eligible employees
on the basis of relative (limited to $100,000) compensation. Participants are 100% vested in any and all allocations. Contributions, which may be
in cash or stock, are invested by the Plan�s trustee in shares of common stock of the Company. During fiscal year 2017, the Board of Directors
authorized the termination of the ESOP.

Perquisites. In addition to the benefits described above, the Company provides automobile allowances to certain of its executive officers and a
housing allowance to one of its Named Executive Officers. The amount of any automobile or housing allowance granted to our Named
Executive Officers is reflected in the �All Other Compensation� column of the Summary Compensation Table below.

Change in Control Agreement. In November, 2014, the Company entered into a Change in Control Agreement (the �CIC Agreement�) with
Mr. Woods. The CIC Agreement provides for the payment of severance benefits upon a change in control of the Company if Mr. Woods�
employment is terminated by the Company without cause or by Mr. Woods for good reason within the period (the �CIC Period�) beginning on the
earlier of (i) 180 days prior to the occurrence of the change in control and (ii) the announcement of a transaction expected to result in a change in
control, and ending on the second anniversary of the occurrence of a change in control. Severance payments to Mr. Woods include (i) payment
of one and one-half times the sum of (A) his annual salary and (B) the greater of the amount of his target bonus for the fiscal year in progress or
the highest annual bonus paid to him in the prior three years (collectively, �base compensation�), (ii) immediate vesting of all unvested stock
options and restricted stock awards, (iii) continued health coverage for 18 months or until he receives benefits from another employer, if earlier,
and (iv) reimbursement for outplacement services in an amount not to exceed 17% of his base compensation. If any payment or benefit under the
CIC Agreement or under any other plan or agreement would constitute an �excess parachute payment� within the meaning of Section 280G of the
Internal Revenue Code, and if Mr. Woods would be in a better after-tax position by reducing the such payments or benefits, the amounts payable
under the CIC Agreement will be reduced to the extent necessary to avoid the excise tax payable under Section 280G.

Employment Agreements and Severance Benefits. In November 2014, in order to comply with certain legal requirements, the Company entered
into an Employment Agreement with Michael Morawetz, Vice President-International Branches, as the general manager of its German
subsidiary. The employment agreement can be terminated on six months� notice and provides that in the event of the termination of his
employment by the Company without cause, Mr. Morawetz will receive severance equal to one month�s salary for each year of his employment.
Other than the contract with Mr. Morawetz, we have no employment agreements with any of our executive officers. Except for the Morawetz
Employment Agreement and the CIC Agreement with Mr. Woods, we generally do not provide any severance benefits to our executives other
than those provided to all employees. Severance benefits will vary based upon salary levels and length of service.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the Compensation Discussion & Analysis included above. Based
on these reviews and discussions, the Compensation Committee has recommended to the Board that the Compensation Discussion & Analysis
be included in the Company�s Annual Report on Form 10-K for the fiscal year ended January 31, 2018 for filing with the SEC through
incorporation by reference of this Proxy Statement.

Compensation Committee:

Mitchell I. Quain (Chairman)

Harold Schofield

Richard Warzala
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EXECUTIVE COMPENSATION

The following table provides information regarding the total compensation paid or accrued by the Company to each of its Chief Executive
Officer (�CEO�), its Chief Financial Officer (�CFO�), its former CFOs, and its three most highly compensated executive officers other than the
CEO, CFO, and former CFOs for the fiscal year ended January 31, 2018 (collectively, the �Named Executive Officers�).

Summary Compensation Table

Name and Principal Position Year
Salary

($)
Stock

Awards($)(a)

Option
Awards
($)(b)

Non-Equity
Incentive

Plan
Compensation

($)(c)

All Other
Compensation

($)
Total

($)

Gregory A. Woods 2018 387,344 �  252,742 �  63,138(d) 703,224
President and CEO 2017 368,930 60,490 143,175 13,905 69,952 656,452

2016 342,346 1,488,544 121,324 150,626 55,631 2,158,471

David S. Smith 2018 10,092 207,000 277,501 �  1,108(e) 495,701
Vice President, CFO, and Treasurer

John P. Jordan 2018 136,990 �  �  �  36,642(f) 171,632
Former Vice President, CFO, and
Treasurer

2017 112,500 �  18,345 5,000 6,722 142,567

Joseph P. O�Connell 2018 194,453 �  �  �  31,586(g) 226,039
Former Interim CFO 2017 191,254 �  �  3,825 60,792 255,871

2016 247,668 398,725 �  57,461 39,913 743,767

Michael Morawetz 2018 233,477 �  �  �  15,414(h) 248,891(i) 
Vice President � 2017 183,837 �  �  3,292 14,566 201,695
EMEA 2016 179,084 185,067 �  34,318 14,952 413,421

Stephen M. Petrarca 2018 176,125 �  �  �  12,014(j) 188,139
Vice President � Operations 2017 168,377 �  �  2,115 24,192 194,684
Michael J. Natalizia 2018 178,049 �  �  �  9,784(k) 187,833
Vice President and Chief Technology
Officer

2017 157,717 �  �  1,982 21,409 181,108

(a) The amounts reflect the aggregate fair value of the awards on the grant date under FASB ASC Topic 718 for restricted stock units and
restricted stock awards granted to the Named Executive Officers. Under FASB ASC Topic 718, the grant date fair value of each restricted
stock unit and restricted stock award is equal to the closing price of our common stock on the grant date.

(b) The amounts reflect the aggregate fair value of the awards on the grant date under FASB ASC Topic 718 for stock options granted to the
Named Executive Officers. Assumptions used in the calculation of these amounts are included in footnote 13 to the Company�s audited
financial statements for the fiscal year ended January 31, 2018, included in the Company�s Annual Report on Form 10-K filed with the SEC
on April 10, 2018.
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(c) Except with respect to Mr. Jordan, reflects cash awards under the Company�s Senior Executive Short-Term Incentive Plan which is
discussed in further detail under the heading �Compensation Discussion and Analysis� above. With respect to Mr. Jordan, reflects amount
paid to Mr. Jordan as an incentive bonus on the one-month anniversary of this appointment as the Company�s Vice President, CFO and
Treasurer.

(d) Includes pay-out of unused vacation of $27,543, automobile allowance of $25,850, and an employer match under the Profit Sharing Plan
of $9,745.

(e) Represents housing allowance.
(f) Includes pay-out of unused vacation of $3,192, automobile allowance of $7,154, an employer match under the Profit Sharing Plan of

$5,696, and a housing allowance of $18,600.
(g) Includes pay-out of unused vacation of $5,769, automobile allowance of $18,675, and an employer match under the Profit Sharing Plan of

$7,142.
(h) Represents automobile allowance.
(i) Payments are made to Mr. Morawetz�s in the euro currency and was converted to U.S. dollars at the exchange rate as of January 31, 2018,

which was �1:$1.243.
(j) Includes pay-out of unused vacation of $6,251 and an employer match under the Profit Sharing Plan of $5,763.
(k) Includes pay-out of unused vacation of $3,365 and an employer match under the Profit Sharing Plan of $6,419.
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Outstanding Equity Awards at Fiscal Year-End

The following table provides information on all outstanding equity awards held by each of the Named Executive Officers as of January 31, 2018.

OPTION AWARDS STOCK AWARDS

Name

Number
of

Securities
Underlying
Unexercised

Options
(#)

Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Option
Exercise

Price
($)

Option
Expiration

Date(a)

Number of
Shares

or
Units

of
Stock That

Have
Not

Vested
(#)

Market
Value of
Shares or
Units of

Stock That
Have Not
Vested ($)

Equity
Incentive

Plan
Awards:

Number of
Unearned

Shares,
Units or
Other
Rights
That

Have Not
Vested (#)(c)

Equity
Incentive

Plan
Awards:

Market or
Payout

Value of
Unearned

Shares,
Units or
Other

Rights That
Have Not
Vested ($)

Gregory A. Woods 25,000 �  7.9100 9/4/22
37,500 12,500 13.8000 5/22/24
25,000 25,000 13.9500 3/16/25
12,500 37,500 15.0100 3/14/26

�  50,000 12.8500 3/13/27
18,798(b) 253,773 62,744 847,044

David S. Smith �  50,000 13.8000 1/22/28
15,000 202,500

John P. Jordan �  �  �  �  

Joseph P. O�Connell 4,800 �  7.3600 3/15/20
5,175 �  8.3500 3/29/22
5,625 1,875 14.2000 3/17/24

6,253(d) 84,416 13,386 180,711
Michael Morawetz 837 �  8.3500 3/29/22

3,525 1,175 14.2000 3/17/24
2,618(e) 35,357 6,693 90,356

Stephen M. Petrarca 844 �  8.3500 3/29/22
3,450 1,150 14.2000 3/17/24

2,337(f) 31,550 6,693 90,356
Michael J. Natalizia 1,000 �  8.9500 4/1/18

1,000 �  6.2200 3/18/19
1,000 �  7.3600 3/15/20
1,000 �  7.9500 3/14/21
3,575 �  8.3500 3/29/22
3,750 1,250 14.2000 3/17/24

2,190(g) 29,565 6,693 90,356

(a) Options vest in four equal annual installments commencing on the first anniversary of the option grant date (which is ten years prior to the expiration date).
(b) Consists of (i) 134 shares of restricted stock that vested on March 16, 2018; (ii) 134 shares of restricted stock that will vest on March 16, 2019; (iii) 15,207

restricted stock units that will vest in equal tranches on May 20, 2018 and 2019; (iv) 1,008 shares of restricted stock that vested on March 14, 2018; (v) 2,014
shares of restricted stock that will vest in equal tranches on March 14, 2019 and 2020; (vi) 150 restricted stock units that vested on March 14, 2018; and (vii)
151 restricted stock units that will vest on March 14, 2019.

(c) Includes performance-based restricted stock units held by the Named Executive Officers, which may be earned based upon the increase in net sales, if any,
achieved in each of fiscal years 2016, 2017, and 2018 relative to a three-year net sales increase goal. Shares earned based on organic revenue growth are fully
vested when earned, while those earned based on revenue growth via acquisitions will vest annually over a three-year period following the fiscal year in
which the revenue growth occurs. On March 12, 2018, the Compensation Committee determined that a portion of the shares were earned by the Named
Executive Officers based upon organic revenue growth.
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The total number of these performance-based restricted stock units held by each Named Executive Officer as of January 31, 2018 and the number of shares
earned based on fiscal year 2018 net sales are as follows:

Name

Performance-based Restricted Stock Units
held as of January 31, 2018

Shares Earned based on Organic Revenue
Growth during Fiscal 2018

Mr. Woods 62,744 3,267
Mr. Smith �  �  
Mr. Jordan �  �  
Mr. O�Connell 13,386 697
Mr. Morawetz 6,693 348
Mr. Petrarca 6,693 348
Mr. Natalizia 6,693 348

(d) Consists of (i) 6,189 restricted stock units that will vest in two equal tranches on May 20, 2018 and 2019; (ii) 32 restricted stock units that vested on
March 14, 2018; and (iii) 32 restricted stock units that will vest on March 14, 2019.

(e) Consists of (i) 2,586 restricted stock units that will vest in two equal tranches on May 20, 2018 and 2019; (ii) 16 restricted stock units that vested on
March 14, 2018; and (iii) 16 restricted stock units that will vest on March 14, 2019.

(f) Consists of (i) 2,305 restricted stock units that will vest in two equal tranches on May 20, 2018 and 2019; (ii) 16 restricted stock units that vested on
March 14, 2018; and (iii) 16 restricted stock units that will vest on March 14, 2019.

(g) Consists of (i) 2,158 restricted stock units that will vest in two equal tranches on May 20, 2018 and 2019; (ii) 16 restricted stock units that vested on
March 14, 2018; and (iii) 16 restricted stock units that will vest on March 14, 2019.

Grants of Plan-Based Awards

The following table provides information on all plan-based awards by the Company for the fiscal year ended January 31, 2018 to each Named
Executive Officer.

Name

Grant
Date

Estimated Possible Payouts
Under Non-Equity Incentive Plan

Awards
All Other

Stock
Awards:

Number of
Shares of
Stock or
Units (#)

All Other
Option

Awards:
Number

of
Securities

Underlying
Options (#)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of

Stock and
Option

Awards ($)(c)
Threshold
($)(a)(b)

Target
($)(a)

Maximum
($)(a)

Gregory A. Woods 3/13/2017 286,443 716,108 50,000(d) 12.85 252,742
David S. Smith �  �  15,000(e) 207,000

50,000(f) 13.80 277,501
John P. Jordan 81,113 202,781
Joseph P. O�Connell 37,500 93,750
Michael Morawetz 82,805 207,011
Stephen M. Petrarca 43,577 108,941
Michael J. Natalizia 43,750 109,375

(a) Other than with respect to Messrs. Jordan and Smith, represents awards under the Company�s Short-Term Incentive Plan. See �Compensation Discussion &
Analysis � Short-Term Incentive Plan� for additional information regarding the Short-Term Incentive Plan.

(b) The Company�s Short-Term Incentive Plan does not provide for any threshold payment amount for amounts that may be earned with respect to the
Consolidated Revenue Goal or 2018 Consolidated Operating Income Goal.

(c) The grant date fair value of each restricted stock unit and restricted stock award is equal to the closing price of our common stock on the grant date. The
assumptions used in the calculation of the grant date fair value of option awards are included in footnote 13 to the Company�s audited financial statements for
the fiscal year ended January 31, 2018, included in the Company�s Annual Report on Form 10-K filed with the SEC on April 10, 2018.

(d) Consists of an option award issued pursuant to the Company�s 2007 Equity Incentive Plan, which will vest in four equal annual installments commencing on
the first anniversary of the grant date.

(e)
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Consists of a restricted stock unit award issued pursuant to the Company�s 2015 Equity Incentive Plan, which will vest in four equal annual installments
commencing on the first anniversary of the grant date.

(f) Consists of an option award issued pursuant to the Company�s 2015 Equity Incentive Plan, which will vest in four equal annual installments commencing on
the first anniversary of the grant date.
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Option Exercises and Stock Vested

The following table provides information on all exercises of options by the Named Executive Officers and vesting of restricted stock awards
during the fiscal year ended January 31, 2018.

Option Awards Stock Awards

Name

Number of
Shares Acquired

on
Exercise

(#)

Value Realized
on Exercise

($)

Number of
Shares Acquired

on
Vesting

(#)
Value Realized

On Vesting ($)(a)

Gregory A. Woods �  �  13,501 183,897
David S. Smith �  �  �  �  
John P. Jordan �  �  �  �  
Joseph P. O�Connell 10,000 34,050 4,109 56,693
Michael Morawetz 3,500 11,393 1,800 24,758
Stephen M. Petrarca 6,500 19,902 1,659 22,770
Michael J. Natalizia 1,600 4,574 1,586 21,741

(a) The amounts shown are calculated based on the closing market price of the Company�s common stock on the date of vesting multiplied by
the number of shares or restricted stock units that vested.

Potential Payments upon Termination or Change-in-Control

The following table provides information regarding the estimated amounts payable to Mr. Woods pursuant to the CIC Agreement and
Mr. Morawetz pursuant to his employment agreement with the Company, in each case assuming that the trigger event occurred on January 31,
2018, the last day of the Company�s most recently completed fiscal year. The amounts shown as payable upon the triggering events described do
not include amounts earned by the individual and accrued before the occurrence of the triggering event but payable after the triggering event,
such as accrued and unpaid salary or the value of accrued but unused paid-time-off.

Name and Trigger Event Cash ($) Equity ($)
Perquisites/
Benefits ($) Total ($)

Gregory A. Woods 1,002,551 1,133,317(a) 160,784(b) 2,296,652
Termination of Mr. Woods� employment during the CIC Period by
the Company without cause or by Mr. Woods for good reason
Michael Morawetz 666,026 �  �  666,026
Termination of Mr. Morawetz�s employment by the Company
without cause

(a) Represents the value attributable to the acceleration of vesting of (i) in-the-money options to purchase 50,000 shares of common stock,
which is equal to the difference between the applicable option exercise price and the closing price of the Company�s common stock as
reported by the NASDAQ Global Market on January 31, 2018, multiplied by the number of shares underlying the options, and (ii) 81,542
restricted stock awards and units, which is equal to the closing sale price of the Company�s common stock on January 31, 2018, multiplied
by the number of restricted stock awards and units for which vesting would be accelerated.

(b) Value represents $47,162 attributable to the cost of continuing health benefits and $113,622 in costs for outplacement services.

Edgar Filing: NICE SYSTEMS LTD - Form 6-K

45



28

Edgar Filing: NICE SYSTEMS LTD - Form 6-K

46



Risk Related to Compensation Policies

The Company�s compensation policies and practices for its employees, including its executive compensation program described in Compensation
Discussion and Analysis, aim to provide a risk-balanced compensation package which is competitive in our market sectors and relevant to the
individual executive. Pursuant to STIP and LTIP, the Company expects to continue to award to certain executives and employees, upon
satisfaction of applicable performance conditions and subject to future approval and grant by the Compensation Committee, equity and
cash-based awards. Because the STIP and LTIP provide for a blend of short-term and long-term goals, and include substantial vesting features,
the Company believes that the structure of its compensation plans discourages short-term risk taking and aligns the interest of its executives and
managers with those of its shareholders. The Company does not believe that risks arising from these practices, or its compensation policies and
practices considered as a whole, are reasonably likely to have a material adverse effect on the Company.

CEO PAY RATIO DISCLOSURE

In accordance with SEC guidelines, the Compensation Committee reviewed a comparison of our CEO�s annual total compensation in fiscal year
2018 to that of the median employee for the same period. We selected December 31, 2017 as the date on which to determine our median
employee. As of that date, we had approximately 356 employees worldwide, of which approximately 280 employees were located in the United
States and U.S. territories.

In determining the annual total compensation of the median employee, we calculated such employee�s compensation in accordance with Item
402(c)(2)(x) of Regulation S-K as required by SEC rules. This calculation is the same calculation used to determine total compensation for
purposes of the 2018 Summary Compensation Table with respect to each of the named executive officers.

Based on the foregoing, for our 2018 fiscal year:

� The median of the annual total compensation of all of our employees, other than our CEO, was $51,991.

� Our CEO�s annual total compensation, as reported in the Total column of the 2018 Summary Compensation Table, was $703,224.

� Based on this information, the ratio of the annual total compensation of our CEO to the median of the annual total compensation of all
employees is approximately 13.5 to 1.

RELATED PARTY TRANSACTIONS

Potential conflicts of interest and related party transactions are referred by the Board to the Audit Committee for review and approval. In
reviewing and evaluating potential conflicts of interest and related party transactions, the Audit Committee uses applicable NASDAQ listing
standards and SEC rules as a guide.
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Other than as described below, no officer, director or nominee for director of the Company or any associate of any of the foregoing had during
the fiscal year ended January 31, 2018 any material interest, direct or indirect, in any material transaction or any material proposed transaction in
which the amount exceeds $120,000 and to which the Company was or is to be a party.
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During the fiscal year ended January 31, 2018, the Company employed Christopher Pizzuti, a son of Everett V. Pizzuti, as a Product
Identification Field Sales Engineer. The aggregate amount of compensation paid by the Company to Christopher Pizzuti during fiscal year 2018
was $122,050, consisting of $113,013 in salary and sales commissions, an automobile allowance of $7,644, a vacation payout of $800, and a
matching contribution to his Profit Sharing Plan account of $593.

On May 1, 2017, the Company entered into a stock repurchase agreement (the �Stock Repurchase Agreement�) with the trust established by Albert
W. Ondis by Declaration of Trust dated December 4, 2003, as amended (the �Trust�) to repurchase 826,305 shares of the Company�s common
stock held by the Trust at a per share price of $13.60, for an aggregate repurchase price of $11,237,748.00 (the �Stock Repurchase�). The Stock
Repurchase was consummated on May 2, 2017 and was funded using existing cash on hand. The Company has been informed that, following
the Stock Repurchase, the Trust owns 36,000 shares of the Company�s common stock.

April L. Ondis, a director of the Company, is a beneficiary of the Trust. The Stock Repurchase was authorized and approved by the Company�s
Audit Committee as a related party transaction. Prior to entering into the Stock Repurchase Agreement, the Company obtained an opinion from
an independent investment banking firm that the consideration to be paid by the Company to the Trust pursuant to the Stock Repurchase
Agreement would be fair to the public stockholders of the Company, other than the Trust, from a financial point of view.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information about the Company�s equity compensation plans as of January 31, 2018:

Plan Category

Number of Securities to
be Issued Upon Exercise

of Outstanding
Options,

Warrants and
Rights

Weighted-
Average Exercise

Price of
Outstanding

Options,
Warrants

and
Rights

Number of Securities
Remaining Available for

Future Issuance
Under
Equity

Compensation
Plans

Equity Compensation Plans Approved by
Shareholders 912,690(1) $ 12.52(2) 54,916(3) 
Equity Compensation Plans Not Approved by
Shareholders �  �  �  

Total 912,690(1) $ 12.52(2) 54,916

(1) Includes 554,870 shares issuable upon exercise of outstanding options granted under the Company�s 2007 Equity Incentive Plan; and
190,400 shares issuable upon exercise of outstanding options granted and 167,420 restricted stock units outstanding under the Company�s
2015 Equity Incentive Plan. Refer to footnote 13 to the Company�s audited financial statements for the fiscal year ended January 31, 2018
included in the Company�s Annual Report on Form 10-K filed with the SEC on April 10, 2018 for further discussion.

(2) Does not include restricted stock units.
(3) Represents 15,709 shares available for grant under the 2015 Equity Incentive Plan and 39,207 shares available for issuance under the

Company�s Employee Stock Purchase Plan. This balance does not include 9,927 shares issued pursuant to outstanding unvested restricted
stock awards which are subject to forfeiture.
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PROPOSAL NO. 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

As required by the Section 14A(a)(2) of the Exchange Act, the Board is providing shareholders with the opportunity to cast an advisory vote on
the Company�s executive compensation at the annual meeting through the following resolution:

�RESOLVED, that the shareholders approve the Company�s executive compensation, as described in the Compensation Discussion and Analysis
and the tabular disclosure regarding Named Executive Officer compensation (together with the accompanying narrative disclosure) in this Proxy
Statement.�

The Board believes that the Company�s compensation policies and procedures, which are described more fully in the �Compensation Discussion
and Analysis� section of this Proxy Statement and in the tables and narrative in the �Executive Compensation� section, are strongly aligned with the
long-term interests of shareholders. These policies and procedures balance short-term and longer-term compensation opportunities to assure that
the Company meets short-term objectives while continuing to produce value for our shareholders over the long term.

Approval of this proposal requires the affirmative vote of a majority of the shares of common stock represented in person or by proxy at the
annual meeting. This vote will not be binding on or overrule any decisions by the Board or any committee thereof, will not create or imply any
additional fiduciary duty on the part of the Board, and will not restrict or limit the ability of the Company�s shareholders to make proposals for
inclusion in proxy materials related to executive compensation. However, the Compensation Committee and the Board will take into account the
outcome of the vote when considering future executive compensation arrangements.

The Board recommends a vote �FOR� approval of the Company�s executive compensation, as described in the Compensation Discussion
and Analysis, and the tabular disclosure regarding Named Executive Officer compensation (together with accompanying narrative
disclosure) in this Proxy Statement.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board is responsible for providing independent, objective oversight of the Company�s accounting functions and
internal controls. The Audit Committee is composed of three directors, each of whom is independent as defined by the NASDAQ listing
standards and SEC rules. The Audit Committee operates under a written charter approved by the Board.

Management is responsible for the Company�s internal controls and financial reporting process. The independent accountants are responsible for
performing an independent audit of the Company�s consolidated financial statements in accordance with generally accepted auditing standards
and issuing a report thereon. The Audit Committee�s responsibility is to monitor and oversee these processes.

The Audit Committee�s responsibilities focus on two primary areas: (1) the adequacy of the Company�s internal controls and financial reporting
process and the reliability of the Company�s financial statements; and (2) the independence and performance of the Company�s independent
accountants. The Audit Committee has sole authority to select, evaluate and when appropriate, to replace the Company�s independent auditors.
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The Audit Committee has met with management and the Company�s independent accountants, Wolf & Company, P.C., to review and discuss the
January 31, 2018 financial statements. Management represented to the Committee that the Company�s consolidated financial statements were
prepared in accordance with generally accepted accounting principles, and the Audit Committee has reviewed and discussed the consolidated
financial statements with management and the independent accountants. The Audit Committee also discussed with Wolf & Company, P.C. the
matters required by Auditing Standard No. 16 (Communication with Audit Committees) issued by the Public Company Accounting Board. The
Audit Committee also received from Wolf & Company, P.C. the written disclosures and the letter from Wolf & Company, P.C. pursuant to
applicable requirements of the Public Company Accounting Oversight Board regarding Wolf & Company, P.C.�s communications with the Audit
Committee concerning independence, and has discussed with Wolf & Company, P.C. its independence from the Company.

The Audit Committee received the information concerning the fees of Wolf & Company, P.C. for the year ended January 31, 2018 set forth
below under �Independent Accountant Fees and Services.� When applicable, the Audit Committee considers whether the provision of non-audit
services is compatible with maintaining the independence of the independent accountants. Wolf & Company, P.C. did not provide any non-audit
services during the fiscal year ended January 31, 2018.

Based upon the review and discussions referred to above, the Audit Committee recommended that the Board include the audited consolidated
financial statements in the Company�s Annual Report on Form 10-K for the year ended January 31, 2018, to be filed with the SEC.

Audit Committee:

Harold Schofield

Mitchell I. Quain
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PROPOSAL NO. 3

APPROVAL OF THE COMPANY�S 2018 EQUITY INCENTIVE PLAN

The Company is requesting shareholder approval of the AstroNova, Inc. 2018 Equity Incentive Plan, or the 2018 Plan, which was approved by
the Board, subject to shareholder approval, on April 30, 2018.

The Board believes that the use of long-term, equity-based compensation as a component of our senior corporate leaders�, practice leaders� and
other key revenue generators� total compensation aligns the interests of our management team with the interests of our shareholders and creates
substantial incentives for our management team to achieve our long-term goals. The Board has reviewed a range of projections for future equity
awards, which indicates that the current number of shares of common stock issuable under the Company�s 2015 Equity Incentive Plan (the �2015
Plan�), the only plan pursuant to which the Company currently grants equity-based compensation awards, will be insufficient for maintaining
equity awards as a core component of our long-term incentive program. As of May 3, 2018, the number of shares still available for issuance
under the 2015 Plan was 59,284. For fiscal years 2018, 2017, and 2016, the Company�s burn rate, which measures the usage of shares under the
Company�s equity incentive plans, was 2.6%, 1.5%, and 4.7%, respectively, resulting in an average burn rate over that period of 2.9%. We
calculate burn rate by dividing the number of shares subject to awards granted during each fiscal year, net of forfeitures and cancellations, by the
weighted average number of shares outstanding during that fiscal year. We believe that our three-year average annual burn rate of 2.9% is well
within the range considered reasonable under the proxy policies of most institutional shareholders.

We believe that if our shareholders do not adopt the 2018 Plan, our ability to attract, retain, and motivate our senior corporate leaders, practice
leaders and other key revenue generators could be impaired because we will not have a sufficient number of shares to make appropriate grants to
them under our long-term incentive program.

If the 2018 Plan is approved by the Company�s shareholders, the Company will not grant new equity awards pursuant to the 2015 Plan. The total
number of shares of our common stock issuable under the 2018 Plan will be 650,000, plus an additional number of shares (not to exceed
821,637) subject to outstanding awards under the 2015 Plan that are forfeited, cancelled, reacquired by us or terminated in the future and that,
had they been issued under the 2018 Plan, would have been available for future grants.

The Board recommends that our shareholders approve the 2018 Equity Incentive Plan, so that we can continue to provide equity awards pursuant
to our long-term incentive program and thereby continue to attract and retain talented personnel. Approval of the 2018 Equity Incentive Plan
requires the affirmative vote of a majority of the shares of common stock represented in person or by proxy at the annual meeting.

Description of the 2018 Equity Incentive Plan

The following is a brief summary of the material features of the 2018 Plan. This summary does not purport to be complete and is qualified in its
entirety by reference to the 2018 Plan, a copy of which is attached to this proxy statement as Appendix A.

Purpose.    The 2018 Plan is intended to promote the best interests of the Company and its shareholders and is designed to attract, retain and
motivate executives, other key employees, directors and certain other individuals providing services to the Company by providing them with the
opportunity to enhance their own financial interest through acquisition of stock in the Company and participation in the long-term growth and
financial success of the Company, thereby strengthening the financial relationship between these individuals and shareholders.
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Authorized Shares.    The maximum number of shares of common stock of the Company authorized for issuance under the 2018 Plan is
650,000, subject to adjustment for changes to our capital structure as provided in the 2018 Plan. Shares of stock will not be deemed issued
pursuant to the 2018 Plan to the extent an award is settled in cash in lieu of stock. Shares subject to awards issued under the 2018 Plan or awards
outstanding under the 2015 Plan as of the date the 2018 Plan is approved by shareholders that are forfeited, canceled, satisfied without the
issuance of stock, otherwise terminated, or, for shares of stock issued pursuant to any unvested award, reacquired by the Company at not more
than the grantee�s purchase price (other than by exercise) will be �added back� and become available for future awards. Shares tendered or withheld
in satisfaction of the exercise price of an option or withheld in satisfaction of tax withholding obligations will not be �added back� or otherwise
increase the number of shares available for grant under the 2018 Plan. Shares issued under the 2018 Plan may be of original issuance, treasury
shares or other shares, or a combination of the foregoing.

Shares of common stock issued as substitution awards in connection with the Company�s merger with or acquisition of another company will not
decrease the number of shares available for grant under the 2018 Plan, but shares of common stock subject to substitution awards will not be
available for further awards under the 2018 Plan if the substitution awards are forfeited, expire or are settled in cash. The Company may use
shares under a pre-existing, shareholder approved plan of a company acquired by the Company for awards under the 2018 Plan, which shares
will not decrease the number of shares available for grant under the 2018 Plan, but such shares may only be used for grants of awards made prior
to the expiration of the pre-existing plan and to persons who were not employees or directors of the Company or any subsidiary prior to such
acquisition.

Administration.    The 2018 Plan is administered by the Committee. The Committee may delegate to the CEO the right to grant awards to
employees who are not directors or executive officers of the Company. The Committee is authorized to interpret the 2018 Plan and related
agreements and documents and to take various other actions with respect thereto.

Eligibility.    Awards under the 2018 Plan may be granted to executive officers and other employees of the Company and its subsidiaries and the
Company�s non-employee directors. In addition, the Committee may select certain consultants and advisers to the Company or its subsidiaries to
receive awards under the 2018 Plan. Incentive stock options may be granted only to individuals who, as of the time of grant, are employees of
the Company or its subsidiaries. The 2018 Plan�s eligibility criteria are intended to encompass a group which is currently estimated at
approximately 360 individuals, which includes 5 non-employee directors and 5 executive officers. The actual number of individuals who will
receive an award cannot be determined in advance because the Committee has discretion to select the participants.

Available Awards.    The 2018 Plan allows for a range of equity-based compensation, including stock options, stock appreciation rights (�SARs�),
restricted stock, restricted stock units (�RSUs�) and other stock-based awards. Each type of award is described below under �Types of Awards
Authorized Under the 2018 Plan.� Each award granted under the 2018 Plan will be evidenced by an award agreement containing such terms and
provisions, consistent with the 2018 Plan, as the Committee may approve.

Limit on Director Awards.    The 2018 Plan provides that the aggregate grant date fair value (computed as of the date of grant in accordance
with applicable financial accounting rules) of all awards granted to any non-employee director during any single fiscal year, excluding awards to
a director as all or a portion of Board or committee retainers or meeting fees or pursuant to any election by a Director to receive an Award in lieu
of all or a portion of any cash retainers or meeting fees, shall not exceed $100,000.
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Minimum Vesting Requirements.    Awards granted to employees under the 2018 Plan (other than substitute awards in connection with an
acquisition) may not vest or otherwise become exercisable earlier than one year following the date of grant, subject to accelerated vesting in the
Committee�s discretion in the event of the death or Disability (as defined in the 2018 Plan) of the participant, special circumstances determined
by the Committee, or a Change in Control (as defined in the 2018 Plan). The foregoing vesting restrictions do not apply to grants of up to 5% of
the number of shares of the Company�s common stock available for awards on the effective date of the 2018 Plan or to awards granted to
non-employee directors or consultants.

Repricing Prohibited.    The Committee may not authorize the amendment of an outstanding option or SAR that would be treated as a repricing
under the rules of the securities exchange or market system constituting the primary market for the shares, without the approval of the Company�s
shareholders. However, appropriate adjustments may be made in connection with corporate transactions and capital restructurings and as
necessary to comply with applicable law.

Clawback.    The 2018 Plan provides that award agreements issued under it may provide for the cancellation or clawback of certain awards or a
portion of the realized gain if, prior to a change in control of the Company, there is an accounting restatement due to material noncompliance by
the Company with any financial reporting requirement under the securities laws which reduces the amount of the awards that would have been
paid or vested had the financial results been properly reported or if the Company is otherwise required by applicable law or Company policy to
recoup any such amounts.

Types of Awards Authorized Under the 2018 Plan.    The following types of awards may be granted under the 2018 Plan:

Stock Options. Stock options may be granted that entitle the optionee to purchase shares of Company common stock at a price not less than fair
market value per share as of the date of grant (except for substitution awards) at such time or times, or upon such event or events, and subject to
such terms, conditions, performance criteria and restrictions as the Committee may determine. The maximum term for stock options is 10 years.
However, incentive stock options (�ISOs�) granted to any person who owns, as of the date of grant, stock possessing more than 10% of the total
combined voting power of all classes of our stock must have an exercise price that is not less than 110% of the fair market value of Company
common stock on the date of grant and may not have a term extending beyond the fifth anniversary of the date of grant. Stock options may be
granted as ISOs, nonstatutory stock options, or combinations of the foregoing. If the fair market value of the shares underlying the awards
(measured on the date incentive stock options are granted) that first becomes exercisable in a calendar year is greater than the maximum allowed
under the Code, the portion of such options which exceeds such amount will be treated as nonstatutory stock options.

The 2018 Plan provides that the option exercise price may be paid (i) in cash, by check, or in cash equivalent, (ii) by tender of Company�s
common stock owned by the participant having a fair market value not less than the exercise price , (iii) with the consent of the Committee, by
the assignment of the proceeds of a sale with respect to some or all of the shares being acquired upon the exercise of the option, or (iv) pursuant
to a �net exercise� arrangement as permitted by the Committee whereby the participant directs the Company to deduct from the shares of stock
issuable upon exercise of an option a number of shares having an aggregate fair market value equal to the sum of the total exercise price of such
option and/or the amount of the participant�s minimum tax withholding. Payment of an option exercise price may also be made by such other
lawful consideration as approved by the Committee or by any combination of the foregoing.
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In the event that on the last business day of the term of a nonstatutory option (i) the exercise of the option is prohibited by applicable law or
(ii) shares may not be purchased or sold by certain employees or directors of the Company due to the �black-out period� of a Company policy or a
�lock-up� agreement undertaken in connection with an issuance of securities by the Company, the term of that nonstatutory option will be
extended for a period of thirty (30) days following the end of the legal prohibition, black-out period or lock-up agreement in each case to the
extent any such extension does not constitute the extension of a stock right under Section 409A of the Code.

Stock options are nontransferable by the participant, other than by will or by the laws of descent and distribution, and are exercisable during the
participant�s lifetime only by the participant. However, the Committee may provide in the option award agreement or may agree in writing that a
participant may transfer a nonstatutory stock option, without consideration, to members of the participant�s immediate family, to trusts for the
benefit of such family members, or to partnerships in which such family members are the only partners, provided that the transferee agrees in
writing to be bound by all of the terms and conditions of the 2018 Plan and the applicable option award agreement.

Stock Appreciation Rights. A SAR gives a participant the right to receive the appreciation in the fair market value of the Company�s common
stock between the date of grant of the award and the date of its exercise. SARs may become exercisable at such time or times, or upon such
event or events, and subject to such terms, conditions performance criteria and restrictions as the Committee may determine. The Company may
pay the appreciation either in cash or in the Company�s common stock. The maximum term of any SAR granted under the 2018 Plan is ten years.

Restricted Stock Awards. A grant of restricted stock involves the immediate transfer by the Company to a participant of ownership of a specified
number of restricted shares of its common stock at a purchase price, if any, established by the Committee. Shares subject to a Restricted Stock
Award may be made subject to vesting conditioned upon the satisfaction such service requirements, conditions, restrictions or performance
criteria as the Committee may determine. The participant is entitled immediately to voting and other ownership rights in such shares, subject to
the rules with respect to dividends set forth below.

Restricted Stock Units. An RSU represents a right to receive common stock of the Company at a future date determined in accordance with the
participant�s award agreement. No monetary payment is required for receipt of RSUs or the shares issued in settlement of the award, the
consideration for which is furnished in the form of the participant�s services to the Company. The Committee may grant restricted stock unit
awards subject to vesting conditions similar to those applicable to restricted stock awards. Participants have no voting rights or rights to receive
cash dividends with respect to RSUs until shares of common stock are issued in settlement of such awards. However, subject to the restrictions
discussed below under the heading �Dividends,� the Committee may grant RSUs that entitle their holders to receive dividend equivalents, which
are rights to receive additional RSUs for a number of shares whose value is equal to any cash dividends paid by the Company.

Other Stock-Based Awards. The Committee may, in its discretion, grant to eligible employees other stock-based awards, as deemed by the
Committee to be consistent with the purposes of the 2018 Plan. Any such awards will be subject to the minimum vesting requirements described
above.

Dividends.    No recipient of an award of options or stock appreciation rights will have the right to receive dividends or dividend equivalents
with respect to such an award. Dividends or dividend equivalents credited,
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paid to or payable in connection with an award that is not yet vested will be subject to the same restrictions and risk of forfeiture as the
underlying award and may not be paid to the recipient until the underlying award vests.

Change in Control.    For purposes of the 2018 Plan, �Change in Control� means:

� The acquisition of more than 50% of beneficial ownership of the combined voting stock of the Company by any person or group other
than the Company or its subsidiaries or any employee benefit plan of the Company or any person who was an officer or director of the
Company on the effective date of the 2018 Plan;

� Consummation by the Company of a reorganization, merger or consolidation in which all or substantially all of the individuals and
entities who were the beneficial owners of the voting securities of such entity immediately prior to such reorganization, merger or
consolidation do not, following such reorganization, merger or consolidation, beneficially own, directly or indirectly, securities
representing more than 50% of the voting power of then outstanding voting securities of the corporation resulting from such a
reorganization, merger or consolidation, unless the transaction is structured as �merger of equals� and the Board determines that a
change in control has not occurred;

� The sale of all or substantially all of the Company�s assets to a party which is not controlled by or under common control with the
Company; or

� During any 24 month period, individuals who, as of the beginning of such period, constitute the Board (the �Incumbent Directors�) cease
for any reason to constitute at least a majority of the Board, except that individuals whose election or nomination was approved by a
vote of at least a majority of the Incumbent Directors then on the Board (other than in connection with an actual or threatened election
contest) are treated as Incumbent Directors.

Impact of Change in Control on Awards.    The 2018 Plan generally provides the Committee with flexibility to determine the effects of a
change in control on outstanding awards. Under the 2018 Plan, in the event of a Change in Control, the acquiring company may, without the
consent of any participant, either assume the Company�s rights and obligations under outstanding awards or substitute for outstanding awards
substantially equivalent awards for the acquiring company�s stock. The determination of such substantial equality of value of consideration shall
be made by the Committee in its sole discretion.

In the event the acquiring company elects not to assume or substitute for outstanding awards of the Company in connection with a Change in
Control, then the exercisability and vesting conditions applicable to such awards and any shares acquired upon exercise of such awards held by a
participant whose employment or other service has not terminated prior to the Change in Control shall be accelerated effective as of the date ten
days prior to the Change in Control

Assumption or Substitution of Certain Awards.    Unless otherwise provided in an award agreement or other agreement between the
Company and a participant, in the event of a Change in Control in which the acquiring corporation assumes or substitutes for an award (or in
which the Company is the ultimate parent corporation and continues the award), if a participant�s employment terminates within 18 months
following such Change in Control (or such other period set forth in the award agreement) and under the circumstances specified in the award
agreement:

� options and SARs outstanding as of the date of such termination of employment will immediately vest, become fully exercisable, and
may thereafter be exercised for 12 months (or if longer the period of time

Edgar Filing: NICE SYSTEMS LTD - Form 6-K

58



37

Edgar Filing: NICE SYSTEMS LTD - Form 6-K

59



set forth in the award agreement, but in no event beyond the end of the regularly scheduled term of such options or SARs); and

� the vesting conditions applicable to restricted stock, restricted stock units, and any other stock-based awards outstanding as of the date
of such termination of employment shall lapse and the restricted stock, restricted stock units or other stock-based awards shall become
free of all restrictions, limitations and conditions and become fully vested.

Termination of Awards.    Award agreements may provide that in the event of a Change in Control, options and SARs outstanding as of the
date of the Change in Control may be cancelled and terminated without payment therefor if the fair market value of one share of stock of the
Company as of the date of the Change in Control is equal to or less than the option exercise price per share or the SAR grant price. In addition,
the Committee, in its discretion, may determine that, if a Change in Control, each option and SAR outstanding shall terminate within a specified
number of days after notice to the participant, and/or that each participant shall receive, with respect to each share of stock subject to such option
or SAR, an amount equal to the excess of the fair market value of such share of stock immediately prior to the occurrence of such Change in
Control over the exercise price per share.

Cancellation of Award; Forfeiture of Gain.    The 2018 Plan provides that the Company may retain the right to cause a forfeiture of the gain
realized by a participant on account of actions taken by the participant in violation or breach of or in conflict with any employment agreement,
non-competition agreement, any agreement prohibiting solicitation of employees or customers or any confidentiality obligation with respect to
the Company and its affiliates, or otherwise in competition with the Company or its affiliates. In addition, the Company may annul an award if
the participant is an employee of the Company or its affiliates and is terminated for Cause as defined in the applicable award agreement or the
2018 Plan.

Adjustments for Changes in Capital Structure.    If the number of outstanding shares of stock of the Company is increased or decreased or the
shares of stock are changed into or exchanged for a different number or kind of shares or other securities of the Company on account of any
recapitalization, reclassification, stock split, reverse split, combination of shares, exchange of shares, stock dividend or other distribution payable
in capital stock, or other increase or decrease in such shares effected without receipt of consideration by the Company, then the number and
kinds of shares for which grants of awards may be made under the 2018 Plan will be adjusted proportionately by the Company. Any such
adjustment in outstanding options or SARs will not change the aggregate exercise price payable with respect to shares that are subject to the
unexercised portion of an outstanding option or SAR, but will include a corresponding proportionate adjustment in the exercise price per share
for such option or SAR.

Summary of U.S. Federal Income Tax Consequences.    The following summary is intended only as a general guide to the U.S. federal
income tax consequences of participation in the 2018 Plan and does not attempt to describe all possible federal or other tax consequences of such
participation or tax consequences based on particular circumstances.

Incentive Stock Options. A participant recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an
incentive stock option (ISO) qualifying under Section 422 of the Code. Participants who neither dispose of their shares within two years
following the date the option was granted, nor within one year following the exercise of the option, will normally recognize a long-term capital
gain or loss
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equal to the difference, if any, between the sale price and the purchase price of the shares. If a participant satisfies such holding periods upon the
sale of the shares, the Company will not be entitled to any deduction for federal income tax purposes. If a participant disposes of shares within
two years after the date of grant, or within one year after the date of exercise (a �disqualifying disposition�), the difference between the fair market
value of the shares on the date of exercise and the option exercise price (not to exceed the gain realized on the sale if the disposition is a
transaction in which a loss, if sustained, would be recognized) will be taxed as ordinary income at the time of disposition. Any gain in excess of
that amount will be a capital gain, which will be long-term gain only if the shares were held for more than a year following option exercise. Any
ordinary income recognized by the participant upon the disqualifying disposition of the shares generally will be deductible by the Company for
federal income tax purposes, except to the extent such deduction is limited by applicable provisions of the Code.

The difference between the option exercise price and the fair market value of the shares on the date of exercise of an ISO is treated as an
adjustment in computing the participant�s alternative minimum taxable income and may be subject to an alternative minimum tax which is paid if
such tax exceeds the regular tax for the year.

Nonstatutory Stock Options. Options not qualifying as ISOs will be nonstatutory stock options having no special tax status. A participant
generally recognizes no taxable income as the result of the grant of such an option, provided the exercise price of the option is no less than the
fair market value of the common stock at the time of grant. Upon exercise of a nonstatutory stock option, the participant normally recognizes
ordinary income in the amount of the difference between the option exercise price and the fair market value of the shares on the date of exercise.
If the participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes. Upon the sale of
stock acquired by the exercise of a nonstatutory stock option, any gain or loss, based on the difference between the sale price and the fair market
value on the date of exercise, will be taxed as capital gain or loss. No tax deduction is available to the Company with respect to the grant of a
nonstatutory stock option or the sale of the stock acquired pursuant to such grant. The Company generally will be entitled to a deduction equal to
the amount of ordinary income recognized by the participant as a result of the exercise of a nonstatutory stock option, except to the extent such
deduction is limited by applicable provisions of the Code.

Restricted Stock Awards. A participant acquiring restricted stock generally recognizes income only as such shares of restricted stock vest. Upon
vesting, the participant will recognize ordinary income equal to the fair market value of the vested shares at the time of vesting (less the amount,
if any, paid by the participant for the vested shares).

However, a participant may elect to recognize ordinary income upon the receipt, not the vesting, of shares of restricted stock in connection with
such award, by making an election in accordance with Section 83(b) of the Internal Revenue Code. In this case, the participant recognizes
ordinary income in an amount equal to the fair market value of the shares at the time the participant received the shares (less the amount, if any,
that the participant paid for the shares).

If the participant is an employee, the ordinary income recognized at the time of vesting, or upon receipt if an �83(b) election� was made, generally
is subject to withholding of income and employment taxes. Upon the sale of shares acquired pursuant to a restricted stock award, any gain or
loss, based on the difference between the sale price and the fair market value on the vesting date, or upon receipt if an �83(b) election� was made,
will be taxed as capital gain or loss. The Company generally will be entitled to a deduction equal to the amount of ordinary income recognized
by the participant at the time such income was recognized, except to the extent such deduction is limited by applicable provisions of the Code.
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RSU Awards. A participant generally will recognize no income upon the grant of an RSU award. Upon the settlement of such awards,
participants normally will recognize ordinary income in the year of receipt in an amount equal to the cash received and the fair market value of
any shares received. If the participant is an employee, such ordinary income generally is subject to withholding of income and employment
taxes. Upon the sale of any shares received, any gain or loss, based on the difference between the sale price and the fair market value on the date
such shares were received will be taxed as capital gain or loss. The Company generally will be entitled to a deduction equal to the amount of
ordinary income recognized by the participant, except to the extent such deduction is limited by applicable provisions of the Code. If the
participant received shares of restricted stock upon the settlement of an RSU award, the participant generally will be taxed in the same manner as
described above (see discussion under �Restricted Stock�).

Awards to Participants Outside the United States.    The Committee may modify the terms of any award under the 2018 Plan made to a
participant who is a resident or primarily employed outside the United States in order that such award will conform to applicable laws and
regulations, or so that the value and other benefits of the award to the participant, as affected by foreign tax laws and other restrictions, shall be
comparable to the value of such an award to a participant who is resident or primarily employed in the United States.

French Sub-Plan. The 2018 Plan includes special provisions, which are referred to as the French sub-plan, for awards granted to participants
who are French resident taxpayers or otherwise subject to the French social security scheme. The purpose of the French sub-plan is to provide
favorable income tax and social security tax treatment under French law. In the event of any conflicts between the French sub-plan and another
provision of the 2018 Plan, the provisions of the French Sub-plan will control with respect to any awards subject to the French sub-plan. The
French Sub-plan will become effective upon the approval of the 2018 Plan by our shareholders.

Termination or Amendment.     If approved by shareholders at the annual meeting, the 2018 Plan will continue in effect until the date on which
all shares available for issuance under the 2018 Plan have been issued and all restrictions on such shares under the terms of the 2018 Plan and
the agreements evidencing awards granted under the 2018 Plan have lapsed. In addition, the Board may terminate or amend the 2018 Plan at any
time, provided that no amendment may be made without shareholder approval if the Board deems such approval necessary for compliance with
any applicable tax requirement or any market system on which the shares of the Company�s common stock are then listed. No termination or
amendment may affect any outstanding award unless expressly provided by the Committee, and in any event, may not adversely affect an
outstanding award, without the consent of the participant, unless necessary to comply with any applicable law, regulation or rule. No awards
may granted under the 2018 Plan after the tenth anniversary of the date that it is approved by the Company�s shareholders.

Nonexclusivity of the Plan.    Neither the adoption of the 2018 Plan by the Board nor the submission of the 2018 Plan to the shareholders of the
Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it
may deem desirable, including, without limitation, the granting of stock options otherwise than under the 2018 Plan.

New Plan Benefits. No grants have been made with respect to the additional shares of common stock to be reserved for issuance under the 2018
Plan. The number of shares of common stock that may be granted to executive officers and all employees, including non-executive officers and
directors who are employees, and to independent directors is indeterminable at this time, as such grants are subject to the discretion of the
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Compensation Committee and the Board. The Compensation Committee determines and approves the stock option compensation for the chief
executive officer and all other officers.

The Board of Directors recommends a vote �FOR� the approval of the 2018 Equity Incentive Plan.

PROPOSAL NO. 4

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC

ACCOUNTING FIRM

The Audit Committee has sole authority to select, evaluate and when appropriate, to replace the Company�s independent auditors. The Audit
Committee has appointed Wolf & Company, P.C. as the Company�s independent registered public accounting firm for the fiscal year ending
January 31, 2019. Although action by the Company�s shareholders on this matter is not required, the Audit Committee believes it is appropriate
to seek shareholder ratification in light of the critical role played by the independent auditors in maintaining the integrity of Company financial
controls and reporting and hereby requests the shareholders to ratify such appointment.

Approval of this proposal requires the affirmative vote of a majority of the shares of common stock represented in person or by proxy at the
annual meeting.

The Board of Directors recommends a vote �FOR� the ratification of the appointment of Wolf & Company, P.C. as the Company�s
independent registered public accounting firm for the fiscal year ending January 31, 2019.

Independent Accountants� Fees, Services and Other Matters

The Company expects a representative of Wolf & Company, P.C. will be present at the annual meeting with the opportunity to make a
statement, if he or she so desires, and that such representative will be available to respond to appropriate questions.

Aggregate fees for professional services rendered for the Company by Wolf & Company, P.C. for the fiscal years ended January 31, 2018 and
2017 are set forth below. The aggregate fees included in the �Audit Fees� category are billed for the fiscal years for the audit of the Company�s
annual financial statements and review of financial statements and statutory and regulatory filings or engagements.

2018 2017

Audit Fees $ 222,000 $ 205,000
Audit-Related Fees �  �  
Tax Fees �  �  
All Other Fees �  �  

Edgar Filing: NICE SYSTEMS LTD - Form 6-K

63



Audit Fees for the fiscal years ended January 31, 2018 and 2017 were for professional services rendered for the audits of the financial statements
of the Company, quarterly review of the financial statements included in the Company�s Quarterly Reports on Form 10-Q, consents and other
assistance required to complete the year end audit of the consolidated financial statements.
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Policy on Audit Committee Pre-Approval. The Audit Committee pre-approves all audit and non-audit services provided by the independent
accountants prior to the engagement of the independent accountants with respect to such services. None of the services described above were
approved by the Audit Committee under the de minimis exception provided by Rule 2-01(C)(7)(i)(c) under Regulation S-X.

FINANCIAL REPORTS

A copy of the annual report of the Company for the fiscal year ended January 31, 2018, including the Company�s annual report to the SEC on
Form 10-K, accompanies this proxy statement. Such report is not part of this proxy statement.

PROPOSALS FOR 2019 ANNUAL MEETING

The 2019 annual meeting of the shareholders of the Company is scheduled to be held on May 21, 2019, the third Tuesday in May. If a
shareholder intending to present a proposal at that meeting wishes to have such proposal included in the Company�s proxy statement and form of
proxy relating to the meeting pursuant to Rule 14a-8, the shareholder must submit the proposal to the Company no later than December 26,
2018. Shareholder proposals that are to be considered at the 2019 annual meeting but not requested to be included in the proxy statement
pursuant to Rule 14a-8 must be submitted no later than March 22, 2019 and no earlier than December 22, 2018.

OTHER MATTERS

No business other than that set forth in the attached Notice of Meeting is expected to come before the annual meeting, but should any other
matters requiring a vote of shareholders arise, including a question of adjourning the meeting, the persons named in the accompanying proxy
will vote thereon according to their best judgment in the interests of the Company. In the event any of the nominees for the office of director
should withdraw or otherwise become unavailable for reasons not presently known, the persons named as proxies will vote for other persons in
their place in what they consider the best interests of the Company.

You are urged to sign and return your proxy promptly to make certain your shares will be voted at the meeting. You may revoke your proxy at
any time before it is voted.

By Order of the Board of Directors

Peter M. Rosenblum
Secretary
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Appendix A

ASTRONOVA, INC.

2018 EQUITY INCENTIVE PLAN

SECTION 1. PURPOSE

This 2018 Equity Incentive Plan (the �Plan�) is intended to promote the best interests of the Company and its shareholders and is designed to
attract and retain the best available talent and encourage the highest level of performance by, and provide additional incentive to (a) executives
and other key employees of the Company and any other Participating Company (as defined below), (b) Directors, and (c) certain other
individuals providing services to the Company and any other Participating Company. The Company intends that this purpose will be effected by
providing for Awards in the form of stock and/or stock-based cash awards as provided in the Plan, which afford Participants the opportunity to
enhance their own financial interests through the acquisition of shares of Company Stock and participation in the long-term growth and financial
success of the Company, thereby strengthening the financial relationship between Participants and Company shareholders. The terms of the Plan
shall be interpreted in accordance with this intention.

SECTION 2. DEFINITIONS AND CONSTRUCTION

2.1 Definitions. Whenever used herein, the following terms shall have their respective meanings set forth below:

�Acquiring Corporation� shall have the meaning set forth in Section 11.1 hereof.

�Award� means any Option, SAR, Restricted Stock Award or Other Stock-Based Award granted under the Plan.

�Award Agreement� means a written agreement between the Company and a Participant setting forth the terms, conditions and restrictions of the
Award granted to the Participant.

�Board� means the Board of Directors of the Company.

�Cashless Exercise� shall have the meaning set forth in Section 6.3 hereof.
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�Cause� shall have the meaning given such term in the applicable Award Agreement and, in the absence of any such definition, means (x) any
material breach by the Participant of any agreement to which the Participant and a Participating Company are both parties, (y) any act or
omission to act by the Participant which may have a material and adverse effect on a Participating Company�s business or on the Participant�s
ability to perform services for a Participating Company, including, without limitation, the commission of any crime (other than ordinary traffic
violations), or (z) any material misconduct or material neglect of duties by the Participant in connection with the business or affairs of a
Participating Company.

�Change in Control� means:

(a) the acquisition of more than 50% of the beneficial ownership of the combined voting securities of the Company by any person or group (as
such terms are used in Section 13(d) and 14(d) of the Exchange Act), other than the Company or its subsidiaries or any employee benefit plan of
the Company or any person who was an officer or Director of the Company on the Effective Date of the Plan;
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(b) consummation by the Company of a reorganization, merger or consolidation, in each case, with respect to which all or substantially all of the
individuals and entities who were the beneficial owners of the voting securities of such entity immediately prior to such reorganization, merger
or consolidation do not, following such reorganization, merger or consolidation, beneficially own, directly or indirectly, securities representing
more than 50% of the voting power of then outstanding voting securities of the corporation resulting from such a reorganization, merger or
consolidation, provided that the forgoing shall not apply if the transaction is structured as �merger of equals� and the Board determines that a
Change in Control has not occurred;

(c) the sale, exchange or other disposition (in one transaction or a series of related transactions) of all or substantially all of the assets of the
Company (on a consolidated basis) to a party which is not controlled by or under common control with the Company; or

(d) a change in the composition of the Board during any period of twenty-four months (not including any period prior to the Effective Date of
this Plan), such that the individuals who at the beginning of such period, constitute the Board (such Board shall be hereinafter referred to as the
�Incumbent Board�) cease for any reason to constitute at least a majority of the Board; provided, however, for purposes of this paragraph, that
any individual who becomes a member of the Board subsequent to the Effective Date, whose election, or nomination for election by the
Company�s shareholders, was approved by a vote of at least a two-thirds (2/3) of those individuals who are members of the Board and who were
also members of the Incumbent Board (or deemed to be such pursuant to this proviso) shall be considered as though such individual were a
member of the Incumbent Board; but, provided further, that any such individual whose initial assumption of office occurs as a result of either an
actual or threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other
actual or threatened solicitation of proxies or consents by or on behalf of �Persons� (as such term is used for purposes of Section 13(d) or 14(d) of
the Exchange Act) other than the Board shall not be so considered as a member of the Incumbent Board;

provided, however, that notwithstanding the foregoing, with respect to any Award that is determined to be �non-qualified deferred compensation�
within the meaning of Section 409A of the Code, an event shall not be considered to be a Change in Control under the Plan for purposes of any
payment in respect of such Award unless such event is also a �change in ownership,� a �change in effective control� or a �change in the ownership of
a substantial portion of the assets� of the Company within the meaning of Section 409A of the Code.

�Code� means the Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated thereunder.

�Committee� means the Compensation Committee or other committee of the Board duly appointed to administer the Plan and having such powers
as shall be specified by the Board. It is intended that each member of the Committee shall be an Independent Director and a �Non-Employee
Director� within the meaning of Rule 16b-3 under the Exchange Act (or any successor provision), but the authority and validity of any act taken
or not taken by the Committee shall not be affected if any person administering the Plan is not a Non-Employee Director.

�Company� means AstroNova, Inc., a Rhode Island corporation, or any successor company thereto.

�Consultant� means a person engaged to provide consulting or advisory services (other than as an Employee or a Director) to a Participating
Company.
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�Director� means a member of the Board or of the board of directors of a Participating Company.

�Disability� shall have the meaning given such term in the applicable Award Agreement and, in the absence of any such definition, shall have the
meaning set forth in Section 409A of the Code, as the same may be amended from time to time. Section 409A of the Code currently defines
�Disability� as (a) the inability to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months or (b) by
reason or any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a
continuous period of not less than 12 months and the service recipient is receiving income replacement payments for at least three months under
a plan covering employees. Notwithstanding the foregoing, with respect to rules regarding expiration of an Incentive Stock Option following
termination of the Participant�s Service, Disability shall have the meaning specified in Section 22(e)(3) of the Code.

�Dividend Equivalent� means a credit, made at the discretion of the Committee or as otherwise provided by the Plan, to the account of a
Participant in an amount equal to the cash dividends paid on one share of Stock for each share of Stock represented by an Award (other than an
Option or SAR) held by such Participant.

�Effective Date� shall have the meaning set forth in Section 17 hereof.

�Employee� means any person treated as an employee (including an officer or a Director who is also treated as an employee) in the records of a
Participating Company; provided, however, that neither service as a Director nor payment of a director�s fee shall be sufficient to constitute
employment for purposes of the Plan; and provided further that for purposes of Section 5.1 hereof, the definition of Participating Company as
used above shall be limited to the Company, and any present or future �parent or subsidiary corporation� of the Company as defined in Sections
424(e) and 424(f) of the Code.

�Exchange Act� means the Securities Exchange Act of 1934, as amended.

�Fair Market Value� means, as of any date, the value of a share of Stock or other property as determined by the Committee, in its discretion, or
by the Company, in its discretion, if such determination is expressly allocated to the Company herein, subject to the following:

(a) If, on such date, the Stock is listed on a national or regional securities exchange or market system, the Fair Market Value of a share of Stock
shall be the closing price of a share of Stock on such national or regional securities exchange or market system constituting the primary market
for the Stock. If the relevant date does not fall on a day on which the Stock has traded on such securities exchange or market system, the date on
which the Fair Market Value shall be established shall be the last day on which the Stock was so traded prior to the relevant date, or such other
appropriate day as shall be determined by the Committee, in its discretion.

(b) If, on such date, the Stock is not listed on a national or regional securities exchange or market system, the Fair Market Value of a share of
Stock shall be as determined by the Committee in good faith without regard to any restriction other than a restriction which, by its terms, will
never lapse.

�Incentive Stock Option� means an Option intended to be (as set forth in the Award Agreement) and which qualifies as an �incentive stock option�
within the meaning of Section 422(b) of the Code or any successor provision thereto as in effect from time to time.
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�Independent Director� means any Director of the Company who shall meet the listing standards relating to independence of NASDAQ or other
relevant listing standards. Without limiting the generality of the foregoing, an Independent Director shall not be a current employee of the
Company or a member of an �affiliated group,� as such term is defined in Section 1504(a) of the Code, which includes the Company.

�NASDAQ� means The NASDAQ Stock Market or any successor thereto.

�Net Exercise� means a Participant�s ability to exercise an Option by directing the Company to deduct from the shares of Stock issuable upon
exercise of his or her Option a number of shares having an aggregate Fair Market Value equal to the aggregate exercise price, and at the
Company�s discretion the amount of the Participant�s minimum tax withholding (if any), whereupon the Company shall issue to the Participant
the net remaining number of shares of Stock after such deductions.

�Nonstatutory Stock Option� means an Option not intended to be (as set forth in the Award Agreement) or which does not qualify as an
Incentive Stock Option.

�Option� means any option to purchase Stock granted pursuant to Section 6 hereof.

�Other Stock-Based Award� means any right granted under Section 9 hereof.

�Participant� means any eligible person selected by the Committee to receive an Award under the Plan.

�Participating Company� shall mean the Company, any parent entity that controls the Company or any Subsidiary.

�Plan� means this 2018 Equity Incentive Plan, as amended from time to time.

�Pool� has the meaning set forth in Section 4.1 hereof.

�Prior Plan� shall mean the Company�s 2015 Equity Incentive Plan.

�Restricted Stock� means Stock granted to a Participant pursuant to the terms and conditions of Section 8 hereof.

�Restricted Stock Award� means an Award of Restricted Stock or a Restricted Stock Unit.
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�Restricted Stock Unit� means a bookkeeping entry representing a right granted to a Participant to receive in cash or Stock the Fair Market Value
of a share of Stock granted pursuant to the terms and conditions of Section 8 hereof.

�Restriction Period� has the meaning set forth in Section 8.1 hereof.

�Rule 16b-3� means Rule 16b-3 under the Exchange Act, as amended from time to time, or any successor rule or regulation thereto.

�Securities Act� means the Securities Act of 1933, as amended.
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�Service� means a Participant�s employment or service with a Participating Company, whether in the capacity of an Employee, a Director or a
Consultant. A Participant�s Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant
renders Service to the Participating Company or as a result of a transfer from one Participating Company to another, provided that there is no
interruption or termination of the Participant�s Service. Furthermore, a Participant�s Service may be deemed, as provided in the applicable Award
Agreement, not to have terminated if the Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the
Participating Company; provided, however, that if any such leave exceeds ninety (90) days, on the one hundred eighty-first (181st) day of such
leave any Incentive Stock Option held by such Participant shall cease to be treated as an Incentive Stock Option and instead shall be treated
thereafter as a Nonstatutory Stock Option unless the Participant�s right to return to Service is guaranteed by statute or contract. Notwithstanding
the foregoing, unless otherwise designated by the Participating Company or required by law, a leave of absence shall not be treated as Service
for purposes of determining vesting under the Participant�s Award Agreement. A Participant�s Service shall be deemed to have terminated either
upon an actual termination of Service or upon the date that a Subsidiary for which the Participant performs Service ceases to be a Subsidiary.
Subject to the foregoing, the Company, in its discretion, shall determine whether the Participant�s Service has terminated and the effective date of
such termination.

�Stock� means the common stock of the Company, as adjusted from time to time in accordance with Section 10 hereof.

�Stock Appreciation Right� or �SAR� means a bookkeeping entry representing, for each share of Stock subject to such SAR, a right granted to a
Participant pursuant to Section 7 hereof to receive payment of an amount equal to the excess, if any, of the Fair Market Value of a share of Stock
on the date of exercise of the SAR over the exercise price.

�Subsidiary� means any present or future �subsidiary corporation� of the Company, as defined in Section 424(f) of the Code or any other entity
controlled by or under common control with the Company.

�Substitute Awards� means Awards granted upon assumption of, or in substitution for, outstanding awards previously granted by a company or
other entity acquired by a Participating Company or with which a Participating Company combines.

�Ten Percent Owner� means a Participant who, at the time an Option is granted to the Participant, owns stock possessing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Company or a Subsidiary within the meaning of Section 422(b)(6) of the
Code.

�Vesting Conditions� has the meaning set forth in Section 8.1 hereof.

2.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any
provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural, the plural shall include the singular
and the masculine shall include the feminine and neuter, as the context requires. Use of the term �or� is not intended to be exclusive, unless the
context clearly requires otherwise.
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SECTION 3. ADMINISTRATION

3.1 Administration by the Committee.

The Plan shall be administered by the Committee. If no committee of the Board has been appointed to administer the Plan, the Independent
Directors shall exercise all of the powers of the Committee granted herein, and, in any event, the Independent Directors of the Board may, in
their discretion, exercise any or all of such powers. All questions of interpretation of the Plan or of any Award shall be determined by the
Committee, and such determinations shall be final and binding upon all persons having an interest in the Plan or such Award.

3.2 Authority of Officers. Any officer of a Participating Company shall have the authority to act on behalf of the Company with respect to any
matter, right, obligation, determination or election which is the responsibility of or which is allocated to the Company herein, provided the
officer has apparent authority with respect to such matter, right, obligation, determination or election. Without limiting the generality of the
foregoing, except as limited by law (including, without limitation, the Rhode Island Business Corporation Act), regulation, the NASDAQ listing
rules, or the listing rules of such other national or regional securities exchange or market system constituting the primary market for the Stock,
the Committee may delegate its authority to the Chief Executive Officer of the Company hereunder, except that the Committee will not delegate
its authority with respect to compensation matters involving any executive officer, as defined under the Exchange Act and in the listing rules of
NASDAQ or such other national or regional securities exchange or market system constituting the primary market for the Stock.

3.3 Powers of the Committee. In addition to any other powers set forth in the Plan and subject to the provisions of the Plan, the Committee
shall have the full and final power and authority, in its discretion:

(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and the number of shares of Stock or units to be
subject to each Award;

(b) to determine the type of Award granted and to designate Options as Incentive Stock Options or Nonstatutory Stock Options;

(c) to determine the Fair Market Value of shares of Stock or other property;

(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be identical) and any shares acquired pursuant
thereto, including, without limitation, (i) the purchase price of any Stock, (ii) the method of payment for shares purchased pursuant to any
Award, (iii) the method for satisfaction of any tax withholding obligation arising in connection with any Award, including by the withholding or
delivery of shares of Stock, (iv) the timing, terms and conditions of exercisability or vesting of any Award or any shares acquired pursuant
thereto, (v) the time of the expiration of any Award, (vi) the effect of the Participant�s termination of Service on any of the foregoing, and (vii) all
other terms, conditions and restrictions applicable to any Award or shares acquired pursuant thereto not inconsistent with the terms of the Plan;

(e) to determine whether an Award of Restricted Stock Units or Performance Shares, or Stock Appreciation Rights will be settled in shares of
Stock, cash, or in any combination thereof;
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(f) to approve one or more forms of Award Agreement;

(g) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to any Award or any shares
acquired pursuant thereto;
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(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any shares acquired pursuant thereto, including, without
limitation, with respect to the period following a Participant�s termination of Service;

(i) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt supplements to, or alternative versions of, the
Plan, including, without limitation, as the Committee deems necessary or desirable to comply with the laws of, or to accommodate the tax policy
or custom of, foreign jurisdictions whose citizens may be granted Awards;

(j) to authorize, in conjunction with any applicable Company deferred compensation plan, that the receipt of cash or Stock subject to any Award
under this Plan, may be deferred under the terms and conditions of such Company deferred compensation plan;

(k) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award Agreement and to make all other
determinations and take such other actions with respect to the Plan or any Award as the Committee may deem advisable to the extent not
inconsistent with the provisions of the Plan or applicable law; and/or

(l) to provide for a �clawback� of an Award pursuant to the provisions of Section 14.5 below.

3.4 Minimum Vesting Periods. Notwithstanding Section 3.3(d) above, Awards to Employees (other than Substitute Awards) shall not vest or
otherwise become exercisable earlier than one year following the date of grant, subject to accelerated vesting in the Committee�s discretion in the
event of the death or Disability of the Participant, special circumstances determined by the Committee, or a Change in Control. Notwithstanding
the foregoing, the restrictions in the preceding sentence shall not be applicable to the grant of up to 5% of the number of shares of Stock
available for Awards under Section 4.1 on the Effective Date.

3.5 No Repricing. Notwithstanding anything in this Plan to the contrary, no amendment or modification may be made to an outstanding Option
or SAR, including, without limitation, by replacement of Options or SARs with cash or other award type, that would be treated as a repricing
under the rules of the securities exchange or market system constituting the primary market for the Stock, in each case, without the approval of
the shareholders of the Company, provided, that, appropriate adjustments may be made to outstanding Options and SARs pursuant to Section 10
and may be made to make changes to achieve compliance with applicable law, including Code Section 409A.

3.6 Deferral Arrangements. The Committee may permit or require the deferral of any award payment into a deferred compensation
arrangement, subject to such rules and procedures as it may establish, which may include provisions for the payment or crediting of interest or
dividend equivalents, including converting such credits into deferred Stock equivalents. Any such deferrals shall be made in a manner that
complies with Code Section 409A.

3.7 Indemnification. Neither the Board nor the Committee, nor any member of either or officer or employee of a Participating Company to
whom authority to act for the Board, the Committee or the Company is delegated, shall be liable for any act, omission, interpretation,
construction or determination made in good faith in connection with the Plan. In addition to such other rights of indemnification as they may
have as members of the Board, the Committee or as officers or employees of a Participating Company, members of the Board or of the
Committee and any officers or employees of the Participating Company to whom authority to act for the Board, the Committee or the Company
is delegated, shall be entitled in all cases to indemnification and reimbursement by the Company in respect of any claim, loss, damage or
expense (including, without limitation, reasonable
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attorneys� fees) arising or resulting therefrom to the fullest extent permitted by law and/or under any directors� and officers� liability insurance
coverage which may be in effect from time to time.

3.8 Share Issuance/Book-Entry. Notwithstanding any provision of this Plan to the contrary, the issuance of the Stock under the Plan may be
evidenced in such a manner as the Committee, in its discretion, deems appropriate, including, without limitation, book-entry registration or
issuance of one or more Stock certificates

SECTION 4. SHARES SUBJECT TO PLAN

4.1 Number of Shares Available for Awards. The total number of shares of Stock that may be issued pursuant to Awards granted under the
Plan shall not exceed an aggregate of six hundred fifty thousand (650,000) shares (with the other shares of Stock added pursuant to this Section,
the �Pool�). For purposes of this limitation, in respect of any shares of Stock under any Award under the Plan or under any award under the Prior
Plan, which shares are forfeited, canceled, satisfied without the issuance of Stock, otherwise terminated, or, for shares of Stock issued pursuant
to any unvested Award, reacquired by the Company at not more than the grantee�s purchase price (other than by exercise) (�Unissued Shares�),
such Unissued Shares shall be added to the Pool, provided however that the number of Unissued Shares added to the Pool with respect to awards
under the Prior Plan shall not exceed 821,637 shares. Subject to such overall limitation, shares of Stock may be issued up to such maximum
number pursuant to any type or types of Award, including Incentive Stock Options. The shares available for issuance from the Pool may be
authorized but unissued shares of Stock or shares of Stock reacquired by the Company and held in its treasury, or shares purchased on the open
market. The class and aggregate number of shares which may be subject to Awards granted under the Plan shall be subject to adjustment as
provided in Section 10 hereof.

4.2 Determination of Shares Issued and Issuable. Shares covered by an Award shall be counted as used as of the effective date of the grant.
Any shares of Stock that are subject to Awards shall be counted against the limit set forth in Section 4.1 as one (1) share for every one (1) share
subject to an Award. Shares of Stock shall not be deemed to have been issued pursuant to the Plan with respect to any portion of an Award that
is settled in cash in lieu of shares. If any shares covered by an Award granted under the Plan are not earned or purchased or are forfeited or
expire, or if an Award otherwise terminates without delivery of any Stock subject thereto, then the number of shares of Stock counted against the
aggregate number of shares available under the Plan with respect to such Award shall, to the extent of any such forfeiture, termination or
expiration, be available for making Awards under the Plan in the same amount as such shares were counted against the limit set forth in
Section 4.1. Notwithstanding the foregoing, upon the exercise of any Award, to the extent that such Award is exercised through tendering (or
attesting to) previously owned shares or through withholding shares that would otherwise be awarded and to the extent shares are withheld for
tax withholding purposes, the shares available under the Plan shall be reduced by the gross number of shares of Stock being exercised without
giving effect to the number of shares tendered or withheld. Notwithstanding anything to the contrary in the Plan, in the event that the Company
were to repurchase Stock in the open market using Option exercise proceeds, such repurchased Stock will not again become available for
issuance under the Plan.

4.3 Substitute Awards. The Committee shall have the right to substitute or assume Awards in connection with mergers, reorganizations,
separations, or other transactions to which Section 424(a) of the Code applies. Substitute Awards shall not reduce the shares of Stock authorized
for issuance under the Plan, nor shall shares of Stock subject to a Substitute Award be added to the shares available for Awards under the Plan as
provided in Sections 4.2 above. Additionally, in the event that a company acquired by a Participating Company, or with
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which a Participating Company combines, has shares available under a pre-existing plan approved by stockholders and not adopted in
contemplation of such acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to
the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to
determine the consideration payable to the holders of common stock of the entities party to such acquisition or combination) may be used for
Awards under the Plan and shall not reduce the shares of Stock authorized for grant under the Plan (and shares subject to such Awards shall not
be added to the shares available for Awards under the Plan as provided in Sections 4.2 and 4.3 above); provided that Awards using such
available shares shall not be made after the date awards or grants could have been made under the terms of the pre-existing plan, absent the
acquisition or combination, and shall only be made to individuals who were not Employees or Directors prior to such acquisition or
combination.

4.4 Source of Shares. The Stock subject to the Awards granted under the Plan shall be shares of the Company�s authorized but unissued Stock or
shares of the Stock held in treasury.

SECTION 5. ELIGIBILITY

5.1 Persons Eligible for Incentive Stock Options. Incentive Stock Options may be granted only to Employees. For purposes of the foregoing
sentence, the term �Employees� shall include prospective Employees to whom Incentive Stock Options are granted in connection with written
offers of employment with the Participating Companies; provided, however, that any such Incentive Stock Option shall be deemed granted
effective on the date such person commences Service as an Employee, with an exercise price determined as of such date in accordance with
Section 6.1 hereof.

5.2 Persons Eligible for Other Awards. Awards other than Incentive Stock Options may be granted only to Employees, Consultants and
Directors. For purposes of the foregoing sentence, the terms �Employees,� �Consultants� and �Directors� shall include prospective Employees,
prospective Consultants and prospective Directors to whom Awards are granted in connection with written offers of an employment or other
service relationship with the Participating Companies; provided, however, that no such Award shall vest or become exercisable, and no Stock
shall be issued pursuant to such Award, prior to the date on which such person commences Service as an Employee, Consultant or Directors.

5.3 Non-Employee Director Award Limits. No Director who is not also an employee of a Participating Company may be granted any Award
or Awards denominated in shares of Stock that exceed in the aggregate $100,000 in value (such value computed as of the date of grant in
accordance with applicable financial accounting rules) in any single fiscal year. The foregoing limit shall not apply to any Award to a Director as
all or a portion of Board or committee retainers or meeting fees or pursuant to any election by a Director to receive an Award in lieu of all or a
portion of any cash retainers or meeting fees.
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SECTION 6. TERMS AND CONDITIONS OF STOCK OPTIONS

Options shall be evidenced by Option Agreements specifying the number of shares of Stock covered thereby, in such form as the Committee
shall from time to time establish. No Option or purported Option shall be a valid and binding obligation of the Company unless evidenced by a
fully executed Option Agreement. Option Agreements shall comply with and be subject to the following terms and conditions:

6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the Committee; provided, however, that (a) the
exercise price per share for an Option shall be not less than the Fair Market Value of a share of Stock on the effective date of grant of the Option,
(b) no Incentive Stock Option granted to a Ten Percent Owner shall have an exercise price per share less than one hundred ten percent (110%) of
the Fair Market Value of a share of Stock on the effective date of grant of the Option. Notwithstanding the foregoing, an Option may be granted
with an exercise price lower than the minimum exercise price set forth above if such Option is granted as a Substitute Award in a manner
qualifying under the provisions of Section 424(a) of the Code.

6.2 Exercisability and Term of Options. Options shall vest and be exercisable at such time or times, or upon such event or events, and subject
to such terms, conditions, performance criteria and restrictions as shall be determined by the Committee and set forth in the Option Agreement
evidencing such Option; provided, however, that (a) no Option shall be exercisable after the expiration of ten (10) years after the effective date
of grant of such Option, and (b) no Incentive Stock Option granted to a Ten Percent Owner shall be exercisable after the expiration of five
(5) years after the effective date of grant of such Option. Subject to the foregoing, unless otherwise specified by the Committee in the grant of an
Option, any Option granted hereunder shall terminate ten (10) years after the effective date of grant of the Option, unless earlier terminated in
accordance with its provisions. Notwithstanding the foregoing, in the event that on the last business day of the term of a Nonstatutory Option
(i) the exercise of the Option is prohibited by applicable law or (ii) shares may not be purchased or sold by certain employees or Directors of the
Company due to the �black-out period� of a Company policy or a �lock-up� agreement undertaken in connection with an issuance of securities by
the Company, the term of such Nonstatutory Option shall be extended for a period of thirty (30) days following the end of the legal prohibition,
black-out period or lock-up agreement in each case to the extent any such extension would not constitute the extension of a stock right under
Section 409A of the Code.

6.3 Payment of Exercise Price. Except as otherwise provided in the Option Agreement, payment of the exercise price for the number of shares
of Stock being purchased pursuant to any Option shall be made:

(a) in cash, by check or cash equivalent,

(b) by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant having a Fair Market Value not less
than the exercise price,

(c) pursuant to a Net Exercise arrangement, provided, however, that in such event the Committee may exercise its discretion to limit the use of a
Net Exercise;

(d) with the consent of the Committee and subject to such procedures as the Committee shall prescribe as a condition of such payment
procedure, by delivery of a properly executed notice together with irrevocable instructions to a broker providing for the assignment to the
Company of the proceeds of a sale with respect to some or all of the shares being acquired upon the exercise of the Option (a �Cashless
Exercise�),
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(e) by such other consideration as may be approved by the Committee from time to time to the extent permitted by applicable law, or

(f) by any combination thereof.

6.4 Effect of Termination of Service. An Option granted to a Participant shall be exercisable after the Participant�s termination of Service only
during the applicable time period determined in accordance with the Option�s term as set forth in the Option Agreement. Such provisions shall be
determined in the sole discretion of the Committee, need not be uniform among all Options issued pursuant to the Plan, and may reflect
distinctions based on the reasons for termination of Service.

6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable only by the Participant or the Participant�s
guardian or legal representative. No Option shall be assignable or transferable by the Participant, except by will or by the laws of descent and
distribution. Notwithstanding the foregoing, the Committee, in its sole discretion, may provide in the Award Agreement regarding a given
Option, or may agree in writing with respect to an outstanding Option, that the optionee may transfer his Nonstatutory Stock Options, without
consideration, to members of his immediate family (as such term is defined in the General Instructions to Form S-8 Registration Statement under
the Securities Act), to trusts for the benefit of such family members, or to partnerships in which such family members are the only partners,
provided that the transferee agrees in writing with the Company to be bound by all of the terms and conditions of this Plan and the applicable
Option.

6.6 Fair Market Value Limitation on Incentive Stock Options. To the extent that options designated as Incentive Stock Options (granted
under all stock option plans of the Company or any Subsidiary) become exercisable by a Participant for the first time during any calendar year
for stock having a Fair Market Value greater than One Hundred Thousand Dollars ($100,000), the portions of such options which exceed such
amount shall be treated as Nonstatutory Stock Options.

6.7 Annual Directors� Options. After the Effective Date of the Plan, no awards may be granted to Directors of the Company under Section 6.7
of the Prior Plan.

SECTION 7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS

SARs shall be evidenced by Award Agreements specifying the number of shares of Stock subject to the Award, in such form as the Committee
shall from time to time establish. No SAR or purported SAR shall be a valid and binding obligation of the Company unless evidenced by a fully
executed Award Agreement. Award Agreements evidencing SARs shall comply with and be subject to the following terms and conditions:

7.1 Exercise Price. The exercise price for each SAR shall be established in the discretion of the Committee; provided, however, that the exercise
price per share of a SAR shall be not less than the Fair Market Value of a share of Stock on the effective date of grant of the SAR.

7.2 Exercisability and Term of SARs. SARs shall vest and be exercisable at such time or times, or upon such event or events, and subject to
such terms, conditions, performance criteria and restrictions as shall be determined by the Committee and set forth in the Award Agreement
evidencing such SAR; provided, however, that no SAR shall be exercisable after the expiration of ten (10) years after the effective date of grant
of such SAR.
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7.3 Exercise of SARs. Upon the exercise of a SAR, the Participant (or the Participant�s legal representative or other person who acquired the
right to exercise the SAR by reason of the Participant�s death) shall be entitled to receive payment of an amount for each share with respect to
which the SAR is exercised equal to the excess, if any, of the Fair Market Value of a share of Stock on the date of exercise of the SAR over the
exercise price. Payment of such amount shall be made in cash, shares of Stock, or any combination thereof as determined by the Committee.
Unless otherwise provided in the Award Agreement evidencing such SAR, payment shall be made in a lump sum as soon as practicable
following the date of exercise of the SAR. The Award Agreement evidencing any SAR may provide for deferred payment in a lump sum or in
installments, so long as such payment is made in a manner that complies with Code Section 409A. When payment is to be made in shares of
Stock, the number of shares to be issued shall be determined on the basis of the Fair Market Value of a share of Stock on the date of exercise of
the SAR. For purposes of this Section 7, a SAR shall be considered exercised on the date on which the Company receives actual notice of
exercise from the Participant.

7.4 Effect of Termination of Service. A SAR shall be exercisable after a Participant�s termination of Service to such extent and during such
period as determined by the Committee, in its discretion, and set forth in the Award Agreement evidencing such SAR.

7.5 Nontransferability of SARs. SARs may not be assigned or transferred in any manner except by will or the laws of descent and distribution,
and, during the lifetime of the Participant, shall be exercisable only by the Participant or the Participant�s guardian or legal representative.

SECTION 8. TERMS AND CONDITIONS OF RESTRICTED STOCK AWARDS

Restricted Stock Awards may be in the form of (a) Restricted Stock, which shall be evidenced by a Restricted Stock Agreement, or (b) a
Restricted Stock Unit, which shall be evidenced by a Restricted Stock Unit Agreement. Each such Award Agreement shall specify the number of
shares and purchase price per share, if any, of Stock subject to and the other terms, conditions and restrictions of the shares of Stock underlying
the Award, of the Award, and shall be in such form as the Committee shall establish from time to time. No Restricted Stock Award or purported
Restricted Stock Award shall be a valid and binding obligation of the Company unless evidenced by a fully executed Award Agreement.
Restricted Stock Award Agreements shall comply, as applicable, with and be subject to the following terms and conditions:

8.1 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Stock Award may be made subject to vesting conditioned
upon the satisfaction of such Service requirements, conditions, restrictions or performance criteria (the �Vesting Conditions�), as shall be
established by the Committee and set forth in the Award Agreement evidencing such Award. During any period (the �Restriction Period�) in
which shares acquired pursuant to a Restricted Stock Award remain subject to Vesting Conditions, such shares may not be sold, exchanged,
transferred, pledged, hypothecated, assigned or otherwise disposed of other than pursuant to a Change in Control, or as provided in Section 8.4.
Upon request by the Company, each Participant shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of
Stock hereunder and shall promptly present to the Company any and all certificates representing shares of Stock acquired hereunder for the
placement on such certificates of appropriate legends evidencing any such transfer restrictions.

8.2 Voting Rights; Dividends. Except as provided in this Section 8.2 and Section 8.1, during the Restriction Period applicable to shares subject
to a Restricted Stock Award held by a Participant, the Participant shall have all of the rights of a shareholder of the Company holding shares of
Stock, including the right to vote such shares
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and to receive all dividends and other distributions paid with respect to such shares; provided, however, that the right to receive or retain any
dividends or other distributions shall be subject to Section 14.6. A Participant who is awarded a Restricted Stock Unit shall possess no holder of
Stock with respect to such Restricted Stock Award; provided that the Award Agreement may provide for payments in lieu of dividends to such
Participant, subject to Section 14.6. A holder of Restricted Stock Units shall have no rights other than those of a general creditor of the
Company. Restricted Stock Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the
applicable Award Agreement.

8.3 Effect of Termination of Service. The effect of the Participant�s termination of Service on any Restricted Stock Award shall be determined
by the Committee, in its discretion, and set forth in the Award Agreement evidencing such Restricted Stock Award.

8.4 Nontransferability of Restricted Stock Award Rights. Rights to acquire shares of Stock pursuant to a Restricted Stock Award may not be
assigned or transferred in any manner except by will or the laws of descent and distribution, and, during the lifetime of the Participant, shall be
exercisable only by the Participant.

SECTION 9. OTHER STOCK-BASED AWARDS

The Committee shall have authority to grant to eligible Employees an �Other Stock-Based Award,� which shall consist of any right that is an
Award of Stock or an Award denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Stock
(including, without limitation, securities convertible into Stock), as deemed by the Committee to be consistent with the purposes of the Plan,
other than an Award described in Sections 6 through 8 above.

SECTION 10. CHANGES IN THE COMPANY�S CAPITAL STRUCTURE

10.1 No Limitations on the Company. The existence of outstanding Awards shall not affect in any way the right or power of the Company or
its shareholders to make or authorize, without limitation, any or all adjustments, recapitalizations, reorganizations or other changes in the
Company�s capital structure or its business, or any merger or consolidation of the Company, or any issue of Stock, or any issue of bonds,
debentures, preferred or prior preference stock or other capital stock ahead of or affecting the Stock or the rights thereof, or the dissolution or
liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of
a similar character or otherwise.

10.2 Adjustments for Changes in Capital Structure. If the number of outstanding shares of Stock is increased or decreased or the shares of
Stock are changed into or exchanged for a different number or kind of shares or other securities of the Company on account of any
recapitalization, reclassification, stock split, reverse split, combination of shares, exchange of shares, stock dividend or other distribution payable
in capital stock, or other increase or decrease in such shares effected without receipt of consideration by the Company occurring after the
Effective Date, the number and kinds of shares for which grants of Options and other Awards may be made under the Plan, including, without
limitation, the limits set forth in Section 5.3, shall be adjusted proportionately and accordingly by the Company. In addition, the number and
kind of shares for which Awards are outstanding shall be adjusted proportionately and accordingly so that the proportionate interest of the
Participant immediately following such event shall, to the extent practicable, be the same as immediately before such event. Any such
adjustment in outstanding Options or SARs shall not change the aggregate exercise price payable with respect to shares that are subject to the
unexercised portion of an outstanding Option or SAR as applicable, but shall include a corresponding proportionate adjustment in the exercise
price per share for such Option or SAR. The Committee
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may unilaterally amend the outstanding Awards to reflect the adjustments contemplated by this Section 10.2. The conversion of any convertible
securities of the Company shall not be treated as an increase in shares effected without receipt of consideration. Notwithstanding the foregoing,
in the event of any distribution to the Company�s shareholders of securities of any other entity or other assets (including an extraordinary
dividend but excluding a non-extraordinary dividend of the Company) without receipt of consideration by the Company, the Company shall, in
such manner as the Company deems appropriate, adjust (a) the number and kind of shares subject to outstanding Awards and/or (b) the exercise
price of outstanding Options or SARs to reflect such distribution. Notwithstanding the foregoing, in no event may the exercise price of any
Option be decreased to an amount less than the par value, if any, of the stock subject to such Award.

10.3 Adjustments. Adjustments under this Section 10 related to shares of Stock or securities of the Company shall be made by the Committee,
whose determination in that respect shall be final, binding and conclusive. No fractional shares or other securities shall be issued pursuant to any
such adjustment, and any fractions resulting from any such adjustment shall be eliminated in each case by rounding downward to the nearest
whole share. The Committee shall determine the effect of a Change in Control upon Awards other than Options, SARs, Restricted Stock Units
and Restricted Stock, and such effect shall be set forth in the appropriate Award Agreement. The Committee may provide in the Award
Agreements at the time of grant, or any time thereafter with the consent of the Participant, for different provisions to apply to an Award in place
of those described in Sections 10.2. This Section 10 does not limit the Company�s ability to provide for alternative treatment of Awards
outstanding under the Plan in the event of a Change in Control.

SECTION 11. CHANGE IN CONTROL

11.1 Effect of Change in Control on Awards: Assumption or Termination of Awards.

(a) In the event of a Change in Control, the surviving, continuing, successor, or purchasing corporation or other business entity or parent
corporation thereof, as the case may be (the �Acquiring Corporation�), may, without the consent of the Participant, either assume the Company�s
rights and obligations under any outstanding Awards or substitute for any of the outstanding Awards substantially equivalent awards. The
Acquiring Corporation need not make uniform determinations with respect to any Awards or class of Awards, and it can select the Awards (if
any) that it will assume or substitute for, in its sole discretion. For the purposes of this Section 11, an Award shall be considered assumed or
substituted for, if following the Change in Control, the Award confers the right to purchase or receive, for each share subject to the Award prior
to the Change in Control, the consideration (whether stock, cash or other securities or property) received in the transaction constituting a Change
in Control by holders of Stock for each share of Stock held on the effective date of such transaction (and if holders were offered a choice of
consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Stock); provided, however, that if such
consideration received in the transaction constituting a Change in Control is not solely common stock of the Acquiring Corporation, the
Committee may, with the consent of the Acquiring Corporation, provide that the consideration to be received upon the exercise or vesting of an
Award, for each share subject thereto, will be solely common stock of the Acquiring Corporation substantially equal in fair market value to the
consideration per share of Stock received by holders of Stock in the transaction constituting a Change in Control. The determination of such
substantial equality of value of consideration shall be made by the Committee in its sole discretion and its determination shall be conclusive and
binding.

(b) In the event that the Acquiring Corporation elects not to assume or substitute for any of the outstanding Awards in connection with a Change
in Control, the exercisability and vesting of each such
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outstanding Award and any shares acquired upon the exercise thereof held by a Participant whose Service has not terminated prior to such date
shall be accelerated, effective as of the date ten (10) days prior to the date of the Change in Control. The foregoing notwithstanding, any Award
Agreement may provide for vesting, settlement or conversion to a Restricted Stock Award upon the consummation of a Change in Control on a
basis that is specific to that Award. The exercise or vesting of any Award and any shares acquired upon the exercise thereof that was permissible
solely by reason of this Section 11.1 and the provisions of the relevant Award Agreement shall be conditioned upon the consummation of the
Change in Control. Any Awards which are neither assumed nor substituted for by the Acquiring Corporation in connection with the Change in
Control nor exercised (in the case of Options and SARs) nor paid or converted to a Restricted Stock Award as of the date of the Change in
Control shall terminate and cease to be outstanding effective as of the date of the Change in Control. Notwithstanding the foregoing, shares
acquired upon exercise of an Option or SAR prior to the Change in Control and any consideration received pursuant to the Change in Control
with respect to such shares shall continue to be subject to all applicable provisions of the Award Agreement evidencing such Option or SAR
except as otherwise provided in such Award Agreement.

11.2 Assumption or Substitution of Certain Awards. Unless otherwise provided in an Award Agreement or a Participant�s effective negotiated
employment, change in control, severance or other similar agreement, in the event of a Change in Control in which the Acquiring Corporation
assumes or substitutes for an Award (or in which the Company is the ultimate parent corporation and continues the Award), if a Participant�s
employment with the Acquiring Corporation (or the Company) or a subsidiary thereof terminates within 18 months following such Change in
Control (or such other period set forth in the Award Agreement, including prior thereto if applicable) and under the circumstances specified in
the Award Agreement: (i) Options and SARs outstanding as of the date of such termination of employment will immediately vest, become fully
exercisable, and may thereafter be exercised for 12 months (or if longer, the period of time set forth in the Award Agreement, but in no event
beyond the end of the regularly scheduled term of such Options or SARs), (ii) the Vesting Conditions applicable to Restricted Stock and
Restricted Stock Units outstanding as of the date of such termination of employment shall lapse and the Restricted Stock and Restricted Stock
Units shall become free of all restrictions, limitations and conditions and become fully vested, and (iii) the restrictions, limitations and other
conditions applicable to any Other Stock-Based Awards or any other Awards shall lapse, and such Other Stock-Based Awards or such other
Awards shall become free of all restrictions, limitations and conditions and become fully vested and transferable to the full extent of the original
grant.

11.3 Termination of Awards. Notwithstanding anything to the contrary in the foregoing of this Section 11, Options and SARs outstanding as of
the date of a Change in Control may be cancelled and terminated without payment therefor if the Fair Market Value of one share of Stock as of
the date of the Change in Control is equal to or less than the Option exercise price per share of Stock or the SAR grant price. In addition, the
Committee, in its discretion, may determine that, if a Change in Control occurs, each Option and SAR outstanding shall terminate within a
specified number of days after notice to the Participant, and/or that each Participant shall receive, with respect to each share of Stock subject to
such Option or SAR, an amount equal to the excess of the Fair Market Value of such share of Stock immediately prior to the occurrence of such
Change in Control over the exercise price per share of Stock of such Option and/or SAR; such amount to be payable in cash, in one or more
kinds of stock or property (including the stock or property, if any, payable in the transaction) or in a combination thereof, as the Committee, in
its discretion, shall determine.
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SECTION 12. COMPLIANCE WITH SECURITIES LAW

12.1 General. The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to compliance with all applicable
requirements of federal, state and foreign law with respect to such securities and the requirements of any stock exchange or market system upon
which the Stock may then be listed. In addition, no Award may be exercised or shares issued pursuant to an Award unless (a) a registration
statement under the Securities Act shall at the time of such exercise or issuance be in effect with respect to the shares issuable pursuant to the
Award or (b) in the opinion of legal counsel to the Company, the shares issuable pursuant to the Award may be issued in accordance with the
terms of an applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain from any
regulatory body having jurisdiction the authority, if any, deemed by the Company�s legal counsel to be necessary to the lawful issuance and sale
of any shares hereunder shall relieve the Company of any liability in respect of the failure to issue or sell such shares as to which such requisite
authority shall not have been obtained. As a condition to issuance of any Stock, the Company may require the Participant to satisfy any
qualifications that may be necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any
representation or warranty with respect thereto as may be requested by the Company.

SECTION 13. TAX WITHHOLDING

13.1 Tax Withholding in General. The Company shall have the right to require the Participant, through payroll withholding, cash payment or
otherwise, including by means of a Cashless Exercise of an Option, to make adequate provision for the federal, state, local and foreign taxes, if
any, required by law to be withheld by a Participating Company with respect to an Award or the shares acquired pursuant thereto. The Company
shall have no obligation to deliver shares of Stock, to release shares of Stock from an escrow established pursuant to an Award Agreement, or to
make any payment in cash under the Plan until such tax withholding obligations have been satisfied by the Participant.

13.2 Withholding in Shares. The Company shall have the right, but not the obligation, to deduct from the shares of Stock issuable to a
Participant upon the exercise or settlement of an Award, or to accept from the Participant the tender of, a number of whole shares of Stock
having a Fair Market Value, as determined by the Company, equal to all or any part of the tax withholding obligations of a Participating
Company. The Fair Market Value of any shares of Stock withheld or tendered to satisfy any such tax withholding obligations shall not exceed
the amount determined by the applicable minimum statutory withholding rates (unless a higher withholding rate is permissible without adverse
accounting consequences).

SECTION 14. RIGHTS AND OBLIGATIONS OF THE PARTIES

14.1 Rights as Employee, Consultant or Director. No person, even though eligible pursuant to Section 5, shall have a right to be selected as a
Participant, or, having been so selected, to be selected again as a Participant. Nothing in the Plan or any Award granted under the Plan shall
confer on any Participant a right to remain an Employee, Consultant or Director, or interfere with or limit in any way the right of a Participating
Company to terminate the Participant�s Service at any time.

14.2 Rights as a Shareholder. A Participant shall have no rights as a shareholder with respect to any shares covered by an Award until the date
of the issuance of a certificate for such shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company). No adjustment shall be made for dividends, distributions or other rights for which the record date is prior to the
date such certificate is issued, except as provided in Section 10 or another provision of the Plan.

A-16

Edgar Filing: NICE SYSTEMS LTD - Form 6-K

89



14.3 Right of Setoff. A Participating Company may, to the extent permitted by applicable law, deduct from and set off against any amounts such
Participating Company may owe to the Participant from time to time, including amounts payable in connection with any Award, owed as wages,
fringe benefits, or other compensation owed to the Participant, such amounts as may be owed by the Participant to the Participating Company,
although the Participant shall remain liable for any part of the Participant�s payment obligation not satisfied through such deduction and setoff.
By accepting any Award granted hereunder, the Participant agrees to any deduction or setoff under this Section 14.3.

14.4 Compliance with Section 409A of the Code. Awards under the Plan are intended to satisfy the requirements of Section 409A of the Code
and the Treasury Department guidance and regulations issued thereunder (collectively, �Section 409A�) so as to avoid the imposition of any
additional taxes or penalties under Section 409A. If the Committee determines that an Award, Award Agreement, payment, distribution, deferral
election, transaction or any other action or arrangement contemplated by the provisions of the Plan would, if undertaken, cause a Participant to
become subject to any additional taxes or other penalties under Section 409A, then unless the Committee specifically provides otherwise, such
Award, Award Agreement, payment, distribution, deferral election, transaction or other action or arrangement shall not be given effect to the
extent it causes such result and the related provisions of the Plan and/or Award Agreement will be deemed modified, or, if necessary, suspended
in order to comply with the requirements of Section 409A to the extent determined appropriate by the Committee, in each case without the
consent of or notice to the Participant.

To the extent that any Award is determined to constitute �nonqualified deferred compensation� within the meaning of Section 409A (a �409A
Award�), the Award shall be subject to such additional rules and requirements as specified by the Committee in order to comply with
Section 409A. If any amount under a 409A Award is payable upon a �separation from service� (within the meaning of Section 409A), to a grantee
who is then considered a �specified employee� (within the meaning of Section 409A), then no such payment shall be made prior to the date that is
the earlier of (i) six months and one day after the grantee�s separation from service, or (ii) the grantee�s death, but only to the extent such delay is
necessary to prevent such payment from being subject to additional tax pursuant to Section 409A.

14.5 Cancellation of Award; Forfeiture of Gain. Notwithstanding anything to the contrary contained herein, an Award Agreement may
provide that if, prior to the occurrence of a Change in Control, there is (i) an accounting restatement due to material noncompliance by the
Company with any financial reporting requirement under the securities laws or (ii) the Company is otherwise required by applicable law or
Company policy to recoup any portion of an Award otherwise paid or payable hereunder, the Committee shall have the right to review any
Award, the amount, payment or vesting of which was based on an entry in the financial statements that are the subject of the restatement. If the
Committee determines that (i) based on the results of the restatement or (ii) due to inaccurate financial data used to determine the payment or
vesting of an Award, a lesser amount or portion of an Award should have been paid or vested, it may (i) cancel all or any portion of any
outstanding Awards and (ii) require the Participant or other person to whom any payment has been made or shares or other property have been
transferred in connection with the Award to forfeit and pay over to the Company, on demand, all or any portion of the gain (whether or not
taxable) realized upon the exercise of any Option or Stock Appreciation Right and the value realized (whether or not taxable) on the vesting or
payment of any other Award during the period beginning twelve months preceding the date of the restatement and ending with the date of
cancellation of any outstanding Awards.
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The Company may also retain the right in an Award Agreement to cause a forfeiture of the gain realized by a Participant on account of actions
taken by the Participant in violation or breach of or in conflict with any employment agreement, non-competition agreement, any agreement
prohibiting solicitation of employees or customers of a Participating Company or any confidentiality obligation with respect to a Participating
Company or otherwise in competition with a Participating Company, to the extent set forth in or specified in such Award Agreement applicable
to the Participant. In addition, the Company may annul an Award if the Participant is an employee of a Participating Company and is terminated
for Cause.

14.6 Dividends. No recipient of an Award of Options or Stock Appreciation Rights shall have the right to receive dividends or Dividend
Equivalents with respect to such Award. Dividends or Dividend Equivalents credited, paid to or payable in connection with an Award that is not
yet Vested shall be subject to the same restrictions and risk of forfeiture as the underlying Award and shall not be paid until the underlying
Award Vests.

SECTION 15. MISCELLANEOUS

15.1 Delivery and Execution of Electronic Documents. To the extent permitted by applicable law, the Company may (i) deliver by email or
other electronic means (including posting on a web site maintained by the Company or by a third party under contract with the Company) all
documents relating to the Plan and any Award thereunder (including without limitation, prospectuses required by the SEC) and all other
documents that the Company is required to deliver to its security holders (including without limitation, annual reports and proxy statements) and
(ii) permit participants in the Plan to electronically execute applicable Plan documents (including but not limited to, Award Agreements) in a
manner prescribed by the Committee.

15.2 Awards to Participants Outside the United States. The Committee may modify the terms of any Award under the Plan made to or held
by a Participant who is then resident or primarily employed outside of the United States in any manner deemed by the Committee to be
necessary or appropriate in order that such Award shall conform to laws, regulations, and customs of the country in which the Participant is then
resident or primarily employed, or so that the value and other benefits of the Award to the Participant, as affected by foreign tax laws and other
restrictions, applicable as a result of the Participant�s residence or employment abroad shall be comparable to the value of such an Award to a
Participant who is resident or primarily employed in the United States. An Award may be modified under this Section 15.2 in a manner that is
inconsistent with the express terms of the Plan, so long as such modifications will not contravene any applicable law or regulation or result in
actual liability under Section 16(b) of the Exchange Act for the Participant whose Award is modified.

15.3 Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor the submission of the Plan to the shareholders of the
Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it
may deem desirable, including, without limitation, the granting of stock options otherwise than under the Plan, and such arrangements may be
either applicable generally or only in specific cases.

15.4 Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or unenforceable by any court of law
in any jurisdiction, the remaining provisions hereof and thereof shall be severable and enforceable in accordance with their terms, and all
provisions shall remain enforceable in any other jurisdiction.
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15.5 Requirements of Law. The granting of Awards and the issuance of Stock under the Plan shall be subject to all applicable laws, rules, and
regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.

15.6 Governing Law. The validity and construction of this Plan and the instruments evidencing the Awards hereunder shall be governed by the
laws of the State of Rhode Island, other than any conflicts or choice of law rule or principle that might otherwise refer construction or
interpretation of this Plan and the instruments evidencing the Awards granted hereunder to the substantive laws of any other jurisdiction.

SECTION 16. TERMINATION OR AMENDMENT OF PLAN

The Board may terminate or amend the Plan at any time. However, subject to changes in applicable law, regulations or rules that would permit
otherwise, without the approval of the Company�s shareholders, there shall be (a) no increase in the maximum aggregate number of shares of
Stock that may be issued under the Plan (except by operation of the provisions of Section 10), (b) no change in the class of persons eligible to
receive Incentive Stock Options, and (c) no other amendment of the Plan that would require approval of the Company�s shareholders under any
applicable law, regulation or rule. No termination or amendment of the Plan shall affect any then outstanding Award unless expressly provided
by the Committee. In any event, no termination or amendment of the Plan may materially adversely affect any then outstanding Award without
the consent of the Participant, unless such termination or amendment is necessary to comply with any applicable law, regulation or rule.

SECTION 17. EFFECTIVE DATE AND DURATION OF PLAN

The Plan shall become effective (the �Effective Date�) upon the later of the approval of the Plan by the Board and the approval of the Plan by the
shareholders of the Company in accordance with applicable laws and regulations. No Award may be granted under the Plan after the tenth
(10th) anniversary of the Effective Date. The Plan shall terminate when the total amount of the Stock available for issuance under the Plan have
been issued and all restrictions on such shares under the terms of the Plan and the agreements evidencing Awards granted under the Plan have
lapsed.

SECTION 18. FRENCH SUB-PLAN; FOR INDIVIDUALS WHO ARE FRENCH RESIDENT TAXPAYERS AND/OR SUBJECT TO
THE FRENCH SOCIAL SECURITY SCHEME IN FRANCE.

All Awards granted under this Section 18 (also referred to as the �French Sub-plan�) to an Employee who is a French resident taxpayer and/or
subject to the French social security scheme in France shall comply with the terms of this French Sub-plan. The purpose of the French Sub-plan
is to grant Awards that qualify for favorable income tax and social security tax treatment under French law. In the event any other provision of
the Plan conflicts with a provision of this Section 18, the provision in Section 18 shall control with respect to any Award granted under
Section 18. No other Award granted under the Plan shall be subject to the provisions of this Section 18.

As a matter of principle, any provision included in the Plan or any other document evidencing the terms and conditions of the Plan that would
contravene any substantive principle set out in Articles L.225-197-1 to L.225-197-6 of the French Code de Commerce shall not be applicable to
recipients of Awards hereunder who are residents of France and employed or providing services in France.
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Provided that he or she complies with the provisions of the French Sub-plan, recipients of Awards hereunder will benefit from the favorable tax
and social contribution regimes provided by articles 80 quaterdecies and 200 A of the French Tax Code (Code Général des Impôts) and article
L.242-1 of the French Social Security Code (Code de la Sécurité Sociale) in connection with the grant and settlement of Restricted Stock Units
and the disposition of the shares received upon the vesting of the Restricted Stock Units pursuant to the Plan.

18.1 Definitions. The following terms shall have the following meanings for purposes of this French Sub-plan:

(a) �French Award� means, individually or collectively, any Award granted under this Section 18 to Employees who are French resident taxpayers
and/or subject to the French social security scheme in France.

(b) �French Option Award� means, individually or collectively, any French Award in the form of an option to purchase shares of Common Stock.

(c) �French Restricted Stock Award� means, individually or collectively, any French Award in the form of Restricted Stock.

(d) �French RSU Award� means, individually or collectively, any French Award in the form of Restricted Stock Units.

(e) �Disability� means a physical or mental condition corresponding to the classification in the second or third categories laid down in Article L.
341-4 of the French Social Security Code (Code de la Sécurité Sociale).

(f) �Holding Period� means, with respect to any French Award, the holding period described in Section 18.5.

18.2 Eligibility. A French Award under the French Sub-plan may be granted only to an Employee who is a French resident taxpayer and/or
subject to the French social security scheme in France.

18.3 Limitation on Grants under the French Sub-Plan. French Awards may not be granted to an Employee who holds more than 10% of the
outstanding Stock at the date of grant or an Employee who would hold more than 10% of the outstanding Stock following the French Award
grant. Any Stock granted in violation of this rule shall not be deemed to have been granted. Settlement of French RSU Awards shall only be in
Stock; there shall be no settlement of French RSUs in cash.

18.4 Vesting Periods. Except in the case of the death or Disability of the Employee, no portion of any French Restricted Stock Award or French
RSU Award may vest (whether such vesting results from the achievement of one or more goals relating to the completion of service by the
French Award holder and/or the achievement of performance or other objectives) until at least the first anniversary of the date of grant of such
French Award. The holder of a French Award shall be 100% vested in such French Award in the event his or her employment is terminated by
reason of death or Disability, provided, however, that if the vesting of such French Award is based, at least in part, on performance goals, the
acceleration, if any, of such performance-based vesting upon such death of Disability shall be determined as set forth in the applicable Award
Agreement. In the event of death or Disability, the remaining Stock subject to the Award that have not been issued as of the date the Award
holder�s service relationship with the Company (and its subsidiaries) so terminates will be issued to the holder or, in the case of death, his or her
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heirs upon their request as provided under applicable law. In such event (either death or Disability), the Company shall issue the Stock within six
months of such termination, and the Holding Period described in Section 18.5 will not apply to such shares, but the blackout restrictions on sale
described in Section 18.6 will continue to apply.
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18.5 Holding Period. With respect to each French Award, there shall be a one-year period following each vesting date applicable to such French
Award, during which the Employee issued such French Award may not sell or loan (i) in the case of a French Restricted Stock Award or French
RSU Award, any Stock issued upon the vesting on such vesting date of such French Restricted Stock Award or a French RSU Award, or (ii) in
the case of a French Option Award, any Stock acquired upon the exercise of the portion of such French Option Award that vested on such
vesting date. This Holding Period will not be applicable for any issued Stock delivered on or following the second anniversary of the date of
grant of the French Award, provided, however, that all French Awards shall in any event be subject to any additional holding requirements to the
extent set forth in the Plan.

18.6 Restrictions on Sale � Black out Periods. Following the expiration of the Holding Period described in Section 18.5, shares of Stock issued
upon the applicable vesting of French Restricted Stock Awards or French RSU Awards or the exercise of the portion of French Option Awards
vested upon the applicable vesting may not be sold:

(a) during the then-existing blackout periods established by the Company, which are hereby made applicable to all French Awards;

(b) during the ten stock exchange trading days preceding and following the date on which the Company�s consolidated accounts are made public,
or failing that, the annual accounts are published;

(c) between (i) the date on which the Company�s management bodies have knowledge of information which, if made public, could have a
significant impact on the price of the Stock; and (ii) ten stock exchange trading days following the date on which this information is published;
and

(d) if the participant has nonpublic material information about the Company and such sale would violate any applicable securities laws of the
United States of America or France.

18.7 Restriction on Sale for Officers and Directors. At the time of the grant of French Awards, the Committee shall, if any of the participants
is an officer or director of the Company, either decide that such officer or director cannot sell the Stock received upon vesting or exercise of the
French Award before the end of his or her functions, or determine the number of shares of Common Stock received upon vesting of such French
Award that such officer or director shall keep up to the end of his or her functions.

18.8 Restrictions on Transfer. Shares of Stock subject to French Awards may not be transferred, assigned, pledged or hypothecated in any
manner until they have vested in accordance with this French Sub-plan.

18.9 Other Compliance with French Tax and Social Security Law. French Awards granted under the French Sub-plan must also comply with
any other requirements set forth by the French tax and social security law as interpreted and supplemented by the French tax and social security
guidelines in effect at the date of grant of such Awards. Except as the Company and recipient agree in writing, the Company shall not modify the
terms of a French Award agreement (or this French Sub-plan) in such a manner as to cause the recipient to no longer benefit from the favorable
tax and social contribution regimes provided by articles 80 quaterdecies and 200 A of the French Tax Code (Code Général des Impôts) and
article L.242-1 of the French Social Security Code (Code de la Sécurité Sociale) in connection with the grant and settlement of Restricted Stock
Units and the disposition of the shares received upon the vesting of the Restricted Stock Units pursuant to the Award agreement, this French
Sub-plan, and the Plan.
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18.10 No Rights as a Shareholder. The holder of a French RSU Award or a French Option Award shall not have any rights as a shareholder of
the Company unless and until shares are issued to the holder with respect to the Award.

18.11 Restrictions on Transfer. Rights granted under the French Sub-plan shall not be transferable by the recipient of such grants other than by
will or by the laws of descent and distribution.

18.12 Data Protection. The Company will satisfy any notification, application or prior authorization required under applicable laws in order to
comply with application French or European Union data protection legislation or regulations, including but not limited to the Generation Data
Protection Regulation (EU) 2016/679.

18.13 Understanding of Terms. Each French Award agreement shall include the following provision:

By signing and returning this document providing for the terms and conditions of the French Award, I confirm having read and understood the
documents referenced in this Agreement, including the Award agreement itself and the AstroNova, Inc. 2018 Equity Incentive Plan (including
the French sub-plan), which were made available to me in the English language. I accept the terms of those documents accordingly.

En signant et renvoyant le présent document décrivant les termes et conditions de mon attribution, je confirme avoir lu et compris les documents
relatifs à cette attribution, à savoir le présent contrat d�attribution et le plan général d�actionnariat salarié de AstroNova, Inc. de 2018, en ce
compris son sous plan français, qui m�ont été communiqués en langue anglaise. J�en accepte les termes de ces documents en connaissance de
cause.
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ANNUAL MEETING OF ASTRONOVA, INC.

Date: Monday, June 4, 2018
Time: 10 A.M. (Eastern Time)
Place: 600 East Greenwich Avenue West Warwick, RI 02893
Please make your marks like this:    ☒  Use dark black pencil or pen only

The Board of Directors Recommends a Vote FOR each of the director nominees listed in proposal 1 and FOR
proposals 2, 3 and 4.

1: The election of six directors to serve until the next annual meeting of shareholders or until their successors are
elected and have qualified;

Nominees:
(01) April L. Ondis (02) Mitchell I. Quain (03) Yvonne E. Schlaeppi
(04) Harold Schofield (05) Richard S. Warzala (06) Gregory A. Woods

Vote For

All Nominees

Withhold Vote From

All Nominees

Vote For

All Except
☐ ☐ ☐

INSTRUCTIONS: To withhold authority to vote for any
nominee, mark the �Vote For All Except� box and write the
number(s) in the space provided to the right.

For Against Abstain
2: To approve, on an advisory, non-binding basis, the compensation paid to the

Company�s Named Executive Officers, as disclosed in the proxy statement
pursuant to the 2018 annual meeting of its shareholders.

☐ ☐ ☐

For Against Abstain
3: To approve the AstroNova, Inc. 2018 Equity Incentive Plan. ☐ ☐ ☐

For Against Abstain
4: To ratify the appointment of Wolf & Company, P.C. as the Company�s

independent registered public accounting firm for the fiscal year ending
January 31, 2019.

☐ ☐ ☐

To attend the meeting and vote your shares in person, please mark this
box.

☐

Authorized Signatures - This section must be completed for your
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Instructions to be executed.

Please Sign Here Please Date Above

Please Sign Here Please Date Above

Please sign exactly as your name(s) appears on your stock certificate. If held in joint tenancy, all persons should
sign. Trustees, administrators, etc., should include title and authority. Corporations should provide full name of
corporation and title of authorized officer signing the proxy.

   Please separate carefully at the perforation and return just this portion in the envelope provided.   

Annual Meeting of AstroNova, Inc.

to be held on Monday, June 4, 2018

for Holders as of April 9, 2018

This proxy is being solicited on behalf of the Board of Directors

VOTE BY:
     INTERNET      TELEPHONE

Go To Call
www.proxypush.com/alot       866-509-1041
�Cast your vote online 24 hours a day
/ 7 days a week. OR

�Use any touch-tone telephone toll-free 24 hours a day /
7 days a week.

�Have your Proxy Card/Voting
Instructions Form ready.

  MAIL  

�

�

Have your Proxy Card/Voting Instruction Form
ready.

Follow the simple recorded instructions.
�View Meeting Documents.

          OR �Mark, sign and date your Proxy Card/Voting Instruction Form.
�Detach your Proxy Card/Voting Instruction Form.
�Return your Proxy Card/Voting Instruction Form in the
postage-paid envelope provided.

The undersigned hereby appoints April L. Ondis, Mitchell I. Quain, Yvonne E. Schlaeppi, Harold Schofield, Richard
S. Warzala and Gregory A. Woods, and each or either of them, as the true and lawful attorneys of the undersigned,
with full power of substitution and revocation, and authorizes them, and each of them, to vote all the shares of
common stock of AstroNova, Inc. which the undersigned is entitled to vote at said meeting and any adjournment
thereof upon the matters specified and upon such other matters as may be properly brought before the meeting or any
adjournment thereof, conferring authority upon such true and lawful attorneys to vote in their discretion on such other
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matters as may properly come before the meeting and revoking any proxy heretofore given.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS
GIVEN, SHARES WILL BE VOTED FOR THE ELECTION OF THE DIRECTORS IN ITEM 1 AND FOR THE
PROPOSALS IN ITEMS 2, 3, and 4. THE PROXIES WILL VOTE IN THEIR DISCRETION ON ANY OTHER
BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING AND ANY ADJOURNMENT THEREOF.

All votes must be received by 11:59 P.M., Eastern Time, June 3, 2018.

PROXY TABULATOR FOR

ASTRONOVA, INC.

c/o MEDIANT COMMUNICATIONS

P.O. BOX 8016

CARY, NC 27512-9903

EVENT #

CLIENT #
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