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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:   

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box:   

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering:   

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering:   

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   

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

CALCULATION OF REGISTRATION FEE

Title of Class of
Securities to be Registered

Amount to
be

registered

Proposed
maximum

offering price per
unit

Proposed
maximum

offering price
Amount of

Registration Fee
Ordinary Shares(1) (2) (2) (2) (2)

(1) Represented by American Depositary Shares (‘‘ADSs’’). Each ADS represents one Ordinary Share.
(2)The registrant is registering an indeterminate amount of securities for offer and sale from time to time at

indeterminate offering prices. In reliance on Rules 456(b) and 457(r) under the Securities Act of 1933, as amended,
the registrant is deferring payment of all of the registration fee relating to the registration of securities hereby.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities
until the final prospectus is delivered. This preliminary prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
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Prospectus

SUBJECT TO COMPLETION, DATED SEPTEMBER 18, 2007

4,500,000 American Depositary Shares

Representing 4,500,000 Ordinary Shares

NICE-Systems Ltd.

NICE-Systems Ltd. is offering 4,500,000 American Depositary Shares, which we refer to as ADSs. Each ADS
represents one ordinary share. The ADSs are evidenced by American Depositary Receipts.

Our ADSs are quoted on The Nasdaq Global Select Market under the symbol ‘‘NICE.’’ Our ordinary shares are traded on
the Tel Aviv Stock Exchange. The last reported sales price of our ADSs on The Nasdaq Global Select Market on
September 17, 2007 was $37.39 per ADS and the last reported sales price for our ordinary shares on
September 17, 2007 on the Tel Aviv Stock Exchange was NIS 154.00 per share (or $37.63).

Investing in our ADSs involves a high degree of risk. See ‘‘Risk Factors’’ beginning on page 4 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The underwriter may receive from purchasers of the shares normal brokerage commissions in amounts agreed with
such purchasers.

The underwriter has agreed to purchase the ADSs from us at a price of $        per share, which will result in $        of
proceeds to us before deducting offering expenses.

The underwriter may offer the ADSs in transactions on The Nasdaq Global Select Market, in the over-the-counter
market or through negotiated transactions at market prices or at negotiated prices.

We have granted to the underwriter an option to purchase up to 675,000 additional ADSs on the same terms and
conditions as set forth above if the underwriter sells more than 4,500,000 ADSs in this offering. The underwriter can
exercise this right at any time and from time to time, in whole or in part, within 30 days after the offering.

The underwriter expects to deliver the ADSs on or about September     , 2007.

Prospectus dated September    , 2007
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You should rely only on the information contained or incorporated by reference in this prospectus. ‘‘Incorporated by
reference’’ means that we can disclose important information to you by referring you to another document filed
separately with the U.S. Securities and Exchange Commission. Neither we nor the underwriter has authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You should assume that the information contained or incorporated by reference
in this prospectus is current only as of the dates appearing on the respective covers of the documents incorporated by
reference or in this prospectus, respectively. Our business, financial condition, results of operations and prospects may
have changed since that date.

This prospectus is not an offer to sell these securities or our solicitation of your offer to buy the securities in any
jurisdiction where that would not be permitted or legal. The delivery of this prospectus or any sales made hereunder
after the date of this prospectus shall not create an implication that the information contained herein or that our affairs
have not changed since the date hereof.

Unless we have indicated otherwise or the context otherwise requires, references in this prospectus to ‘‘NICE,’’ ‘‘the
Company,’’ ‘‘we,’’ ‘‘us’’ and ‘‘our’’ refer to NICE-Systems Ltd., a company organized under the laws of the State of Israel, and
its wholly owned subsidiaries.

In this prospectus, unless otherwise specified or unless the context otherwise requires, all references to ‘‘$’’ or ‘‘dollars’’ are
to U.S. dollars and all references to ‘‘NIS’’ are to New Israeli Shekels.

All share and per share information in this prospectus has been adjusted to give retroactive effect to a two-for-one split
of our ordinary shares. The split was effected by way of a 100% stock dividend, which had an ex-dividend date of
May 31, 2006.

i
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Prospectus Summary

This summary highlights information contained elsewhere or incorporated by reference in this prospectus. This is not
intended to be a complete description of the matters covered in this prospectus and is subject to, and qualified in its
entirety by, reference to the more detailed information and financial statements (including the notes thereto) included
or incorporated by reference in this prospectus.

Our Company

We are a leading provider of solutions that capture, manage and analyze unstructured multimedia content and
transactional data enabling companies and public organizations to enhance business and operational performance,
address security threats and behave proactively. Unstructured multimedia content includes phone calls to contact
centers, back offices and branches, video captured by closed circuit television cameras, radio communications
between emergency services personnel, email and instant messaging. Our solutions include integrated, scalable,
multimedia recording platforms, software applications and related professional services. These solutions address
critical business processes and risk management, compliance procedures and security needs of companies and public
organizations. Our solutions facilitate faster decision-making and near real-time action, improving business and
employee performance, and enhancing security and public safety. Our customers use our systems in a variety of
enterprises, such as financial services, health care, outsourcers, retail, service providers, telecommunications and
utilities. Our security solutions are primarily focused on homeland security and first responder organizations,
transportation organizations, government-related organizations and the private sector. Our solutions are deployed at
over 24,000 customers, including over 85 of the Fortune 100 companies.

Recent Developments

Actimize Acquisition

On August 30, 2007, we acquired Actimize Ltd. Under the terms of the Agreement and Plan of Merger, dated
July 2, 2007 (the ‘‘Merger Agreement’’), the consideration paid for Actimize was approximately $280 million,
approximately 80% of which was in cash and approximately 20% of which was satisfied through the issuance of
1,501,933 of our ordinary shares. On August 29, 2007, we entered into an unsecured loan agreement and letter of
undertaking with Bank Hapoalim B.M. to finance $120 million of the cash consideration. The loan bears interest at the
annual rate of LIBOR plus 0.45% and matures on February 29, 2008. On September 12, 2007, as required by the
Merger Agreement, we filed a registration statement with the U.S. Securities and Exchange Commission to register
for resale the securities issued pursuant to the Merger Agreement. We are required to maintain the effectiveness of
that registration statement for six months from the date of filing.

Actimize is a global provider of operational risk management software solutions that enable financial services
institutions to manage the challenges of regulatory compliance, internal policy enforcement and fraud prevention and
money laundering. Actimize’s software solutions allow financial services institutions to detect and mitigate these
operational risks, thereby minimizing reputational harm, regulatory sanctions and financial losses. Actimize’s
technology platform performs real-time analysis of transactions and interactions from multiple channels such as
contact centers, the web and backend systems.

1
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Actimize’s solutions are based on a scalable, proprietary software platform and flexible applications that address
hundreds of compliance, fraud and money-laundering scenarios across an enterprise. The solutions monitor and
analyze high volumes of complex data on a real-time basis to enable clients to detect anomalous transactions, generate
alerts and facilitate corrective action. Actimize currently offers packaged solutions in the following principal areas:

• Securities trading and broker supervision. Addresses compliance and policy enforcement for both
institutional and retail equity trading, fixed income and derivatives trading, brokerage control room
surveillance and broker sales practices.

• Fraud prevention. Enables fraud detection and mitigation by analyzing transactional activity to identify
suspicious patterns and other indicators of fraudulent behavior, such as online and cross channel fraud,
check and ATM/debit fraud, insider fraud and account takeover fraud.

• Anti-money laundering (AML). Enables transaction monitoring, suspicious activity reporting,
government watch-list screening and customer due diligence.

In addition to packaged solutions, Actimize provides configuration and development tools that allow clients to
develop customized solutions on the Actimize software platform.

For additional information on the Actimize acquisition, please see ‘‘Where You Can Find More Information’’ beginning
on page 43 of this prospectus.

David Kostman’s Resignation from the Board

On June 18, 2007, David Kostman resigned from our board of directors. Our board of directors now consists of seven
directors, each of whom is independent.

Formatest Dispute

On June 19, 2007, NICE and Formatest AG entered into an agreement settling all claims filed by Formatest against
NICE Switzerland AG, pursuant to which we paid EUR 831,600 plus legal and other costs and expenses. For
additional information on the Formatest dispute, please see Note 4, ‘‘Legal Proceedings’’ in our interim consolidated
financial statements in Exhibit 99.1 to our Report on Form 6-K filed September 12, 2007.

Corporate Information

Our principal executive offices are located at 8 Hapnina Street, P.O. Box 690, 43107 Ra’anana, Israel, where our
telephone number is +972-9-775-3522 and our facsimile number is +972-9-775-3520. Our U.S. headquarters is
located at 301 Route 17 North, 10th Floor, Rutherford, New Jersey 07070, where our telephone number is
+1-201-964-2600 and our facsimile number is +1-201-964-2610.

2
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The Offering

American Depositary Shares offered by NICE: 4,500,000 American Depositary Shares

Edgar Filing: NICE SYSTEMS LTD - Form F-3ASR

6



Ordinary shares outstanding after this offering: 58,865,312 ordinary shares
Ordinary shares per ADS: One ordinary share per ADS
Use of proceeds: We may use a portion of the net proceeds of this

offering to repay all or a portion of the amount
outstanding under our loan agreement with Bank
Hapoalim B.M. Any net proceeds from this offering
that are not used to repay our loan are expected to be
used for capital expenditures, acquisitions, or general
corporate purposes.

Nasdaq symbol: NICE
Risk factors: See ‘‘Risk Factors’’ beginning on page 4 of this

prospectus.

The number of our ordinary shares outstanding after this offering in the table above does not include:

• an aggregate of 6,655,031 ordinary shares reserved for issuance upon exercise of outstanding
options as of September 17, 2007, at a weighted average exercise price of $23.09 per share;

• an aggregate of 3,149,485 additional ordinary shares available as of September 17, 2007, for
future issuance under our employee stock plans, subject to certain annual issuance limitations.

The number of shares outstanding included in the table above includes 427,571 restricted shares.

Unless we specifically state otherwise, the information in this prospectus assumes that the underwriter does not
exercise its option to purchase up to 675,000 additional ADSs within 30 days of the date of this prospectus.
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Risk Factors

Before you invest in our securities, you should carefully consider the risks involved. Accordingly, you should
carefully consider the following factors, as well as the other information contained in this prospectus and in the
documents incorporated by reference herein.

General business risks relating to our business portfolio and structure

The markets in which we operate are characterized by rapid technological changes and frequent new products and
service introductions. We may not be able to keep up with these rapid technological and other changes.

We operate in several markets, each characterized by rapidly changing technology, new product introductions and
evolving industry standards. The introduction of products embodying new technology and the emergence of new
industry standards can render existing products obsolete and unmarketable and can exert price pressures on existing
products. We anticipate that a number of existing and potential competitors will be introducing new and enhanced
products that could adversely affect the competitive position of our products. Our most significant market is the
market for voice recording platforms and related enhanced applications (or Voice Platforms and Applications). Voice
Platforms and Applications are utilized by entities operating in the contact center, trading floor, public safety and air
traffic control segments to capture, store, retrieve and analyze recorded data. The market for our Voice Platforms and
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Applications is, in particular, characterized by a group of highly competitive vendors that are introducing rapidly
changing competitive offerings around evolving industry standards.

Our ability to anticipate changes in technology and industry standards and to successfully develop and introduce new,
enhanced and competitive products, on a timely basis, in all the markets in which we operate, will be a critical factor
in our ability to grow and be competitive. As a result, we expect to continue to make significant expenditures on
research and development, particularly with respect to new software applications, which are continuously required in
all our business areas. The convergence of voice and data networks and wired and wireless communications could
require substantial modification and customization of our current multi-dimensional products and business models, as
well as the introduction of new multi-dimensional products. Further, customer acceptance of these new technologies
may be slower than we anticipate. We cannot assure you that the market or demand for our products will grow as
rapidly as we expect, if at all, that we will successfully develop new products or introduce new applications for
existing products, that such new products and applications will achieve market acceptance or that the introduction of
new products or technological developments by others will not render our products obsolete. In addition, our products
must readily integrate with major third party security, telephone, front-office and back-office systems. Any changes to
these third party systems could require us to redesign our products, and any such redesign might not be possible on a
timely basis or achieve market acceptance. Our inability to develop products that are competitive in technology and
price and responsive to customer needs could have a material adverse effect on our business, financial condition and
results of operations. Additional factors that could have a material adverse effect on our business, financial condition
and results of operations include industry specific factors; our ability to continuously develop, introduce and deliver
commercially viable products, solutions and technologies; the market’s rate of acceptance of the product solutions and
technologies we offer; and our ability to keep pace with market and technology changes and to compete successfully.

Our business could be materially adversely affected as a result of the risks associated with acquisitions and
investments, including our recent acquisition of Actimize. In particular, we may not succeed in making additional
acquisitions or be effective in integrating such acquisitions.

As part of our growth strategy, we have made a number of acquisitions and expect to continue to make acquisitions.
We frequently evaluate the tactical or strategic opportunity available related to complementary businesses, products or
technologies. The process of integrating an

4
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acquired company’s business into our operations, including the business of Actimize, and/or of investing in new
technologies, may result in unforeseen operating difficulties and large expenditures and may absorb significant
management attention that would otherwise be available for the ongoing development of our business. Other risks
commonly encountered with acquisitions include the effect of the acquisition on our financial and strategic position
and reputation, the failure of the acquired business to further our strategies, the inability to successfully integrate or
commercialize acquired technologies or otherwise realize anticipated synergies or economies of scale on a timely
basis, and the potential impairment of acquired assets. Moreover, there can be no assurance that the anticipated
benefits of any acquisition or investment will be realized. Future acquisitions or investments could result in potentially
dilutive issuances of equity securities, the incurrence of debt and contingent liabilities, and amortization expenses
related to intangible assets, any of which could have a material adverse effect on our operating results and financial
condition. There can be no assurance that we will be successful in making additional acquisitions or effective in
integrating such acquisitions into our existing business. In addition, if we consummate one or more significant
acquisitions in which the consideration consists, in whole or in part, of ordinary shares or American Depositary Shares
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(ADSs), representing our ordinary shares, shareholders would suffer dilution of their interests in us. We have also
invested in companies which can still be considered in the start-up or development stages. These investments are
inherently risky as the market for the technologies or products they have under development are typically in the early
stages and may never materialize. We could lose our entire initial investment in these companies.

We have expanded into new markets and may not be able to manage our expansion and anticipated growth effectively.

We have established a sales management and service infrastructure in India by recruiting sales management and
service personnel in order to bring about further growth in revenue in the Asia Pacific market and have expanded our
professional services group to include business consultants. Also, since 2002 we have been expanding our presence in
Europe (mainly in the United Kingdom) and in the Middle East and Africa (the EMEA region) through organic
growth and through our acquisition of Thales Contact Solutions (or TCS) and FAST Video Security. We may
establish additional operations within these regions or in other regions where growth opportunities are projected to
warrant the investment. However, we cannot assure you that our revenues will increase as a result of this expansion or
that we will be able to recover the expenses we incurred in effecting the expansion. Our failure to effectively manage
our expansion of our sales, marketing, service and support organizations could have a negative impact on our
business. To accommodate our global expansion, we are continuously implementing new or expanded business
systems, procedures and controls. There can be no assurance that the implementation of such systems, procedures,
controls and other internal systems can be completed successfully.

Our evolving business strategy could adversely affect our business.

Historically we have supplied the hardware and some software for implementing multimedia recording solutions. Our
shift towards providing value-added services and an enterprise software business model has required and will continue
to require substantial change, potentially resulting in some disruption to our business. These changes may include
changes in management, sales force and technical personnel; expanded or differing competition resulting from
entering the enterprise software market; increased need to expand our distribution network to include system
integrators which could impact revenues and gross margins; and, as our applications are sold either to our installed
base or to new customers together with our recording platforms, the rate of adoption of our software applications by
the market.

The changes in our business may place a significant strain on our operational and financial resources. We may
experience substantial disruption from changes and could incur significant expenses and write-offs. Failing to
carefully manage expense and inventory levels consistent with product demand and to carefully manage accounts
receivable to limit credit risk, could materially adversely affect our results of operations.

5
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We depend upon outsourcers for the manufacture of our key products. The failure of our product manufacturers to
meet our quality or delivery requirements would likely have a material adverse effect on our business, results of
operations and financial condition.

In 2002, we entered into a manufacturing agreement with Flextronics Israel Ltd., a subsidiary of Flextronics, a global
electronics manufacturing services company. Under this agreement, Flextronics provides us with a comprehensive
manufacturing solution that covers all aspects of the manufacture of our products from order receipt to product
shipment, including purchasing, manufacturing, testing, configuration, and delivery services. This agreement covers
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all of our products. In connection with the acquisition of Dictaphone Corporation’s Communications Recordings
Systems division (or CRS), we also have a manufacturing agreement with Bulova Technologies EMS LLC (Bulova),
pursuant to which Bulova manufactures all ex-CRS products. As a result of these arrangements, we are now fully
dependent on Flextronics and Bulova to process orders and manufacture our products. Consequently, the
manufacturing process of our products is not in our direct control.

We may from time to time experience delivery delays due to the inability of Flextronics or Bulova to consistently
meet our quality or delivery requirements and we may experience production interruptions if either of Flextronics or
Bulova is for any reason unable to continue the production of our products. Should we have on-going performance
issues with our contract manufacturers, the process to move from one contractor to another is a lengthy and costly
process that could affect our ability to execute customer shipment requirements and/or might negatively affect revenue
and/or costs. If these manufacturers or any other manufacturer were to cancel contracts or commitments with us or fail
to meet the quality or delivery requirements needed to satisfy customer orders for our products, we could lose
time-sensitive customer orders and have significantly decreased quarterly revenues and earnings, which would have a
material adverse effect on our business, results of operations and financial condition.

Undetected problems in our products could directly impair our financial results.

If flaws in the design, production, assembly or testing of our products (by us or our suppliers) were to occur, we could
experience a rate of failure in our products that would result in substantial repair, replacement or service costs and
potential liability and damage to our reputation. There can be no assurance that our efforts to monitor, develop,
modify and implement appropriate test and manufacturing processes for our products will be sufficient to permit us to
avoid a rate of failure in our products that results in substantial delays in shipment, significant repair or replacement
costs or potential damage to our reputation, any of which could have a material adverse effect on our business, results
of operations and financial condition.

Incorrect or improper use of our products or failure to properly provide training, consulting and implementation
services could result in negative publicity and legal liability.

Our products, especially our Actimize solutions, are complex and are deployed in a wide variety of network
environments. The proper use of our software requires extensive training and, if our software products are not used
correctly or as intended, inaccurate results may be produced. Our products may also be intentionally misused or
abused by clients who use our products. The incorrect or improper use of our products or our failure to properly
provide training, consulting and implementation services to our clients may result in losses suffered by our clients,
which could result in negative publicity and product liability or other legal claims against us.

If we lose our key suppliers, our business may suffer.

Certain components and subassemblies that are used in the manufacture of our existing products are purchased from a
single or a limited number of suppliers. In the event that any of these suppliers are unable to meet our requirements in
a timely manner, we may experience an interruption in production until an alternative source of supply can be
obtained. Any disruption, or any other interruption of a supplier’s ability to provide components to us, could result in
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