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EXPLANATORY NOTE

Pursuant to General Instruction E of Form S-8, Cognyte Software Ltd. (“Cognyte,” the “Company,” the “Registrant,” “our company,” “we” or
“us”) is filing this Registration Statement on Form S-8 (this “Registration Statement”) with the Securities and Exchange Commission (the
“Commission”) to register 1,200,000 additional ordinary shares, no par value (“Ordinary Shares”), of the Registrant reserved for issuance under the
Cognyte Software Ltd. 2021 Share Incentive Plan, as amended (the “2021 Plan”) resulting from an amendment to the 2021 Plan. This Registration
Statement hereby incorporates by reference the contents of the Registrant’s Registration Statement on Form S-8 filed with the Commission on January 29,
2021 (File No. 333-252565).



https://www.sec.gov/Archives/edgar/data/1824814/000119312521022671/d106029ds8.htm

PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 is not being filed with or included in this Form S-8 (by incorporation by reference or otherwise) in
accordance with the rules and regulations of the Commission.




PART II
Information Required in the Registration Statement
Item 3. Incorporation of Documents by Reference.
We hereby incorporate by reference herein the following documents (or portions thereof) that we have filed with or furnished to the Commission:
(a) our Annual Report on Form 20-F for the fiscal year ended January 31, 2024, filed with the Commission on April 9, 2024, pursuant to Section
13(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as amended by Amendment No. 1 to Form 20-F filed with the

Commission on April 19, 2024;

(b) the description of our securities contained in Item 10.A “Share Capital” and Item 10.B “Memorandum and Articles of Association” in
Amendment No. 1 to the Registration Statement on Form 20-F, filed with the Commission on January 14, 2021; and

(c) all other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act, including our reports on Form 6-K filed with the
Commission on March 28, 2024, April 8, 2024 and April 9, 2024.

All other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act and, to the extent designated
therein, Reports of Foreign Private Issuer on Form 6-K furnished by us to the Commission, in each case, subsequent to the effective date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement indicating that all securities offered under the
Registration Statement have been sold, or deregistering all securities then remaining unsold, are also incorporated herein by reference and shall be a part
hereof from the date of the filing or furnishing of such documents.

Any statement contained herein or in a document, all or a portion of which is, incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Notwithstanding the foregoing, no information is incorporated by reference in this Registration Statement where such information under
applicable forms and regulations of the Commission is not deemed to be “filed” under Section 18 of the Exchange Act or otherwise subject to the liabilities
of that section, unless the report or filing containing such information indicates that the information therein is to be considered “filed” under the Exchange
Act or is to be incorporated by reference in this Registration Statement.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1824814/000182481424000020/cgnt-20240131.htm
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https://www.sec.gov/Archives/edgar/data/1824814/000182481424000017/a6-kearningspressrelease.htm

Item 8. Exhibits.
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©)

“4)

Exhibit
Number Exhibit
4.1 Articles of Association of the Registrant, as amended (1),
4.2 Cognyte Software L.td. 2021 Share Incentive Plan (2),
42.1 Amendment No. 1 to Cognyte Software L.td. 2021 Share Incentive Plan(3),
43 Specimen ordinary share certificate of the Registrant (4)
5.1 Opinion of Meitar | Law Offices as to the legality of Cognyte Software Ltd.’s Ordinary Shares being registered*
23.1 Consent of Brightman Almagor Zohar & Co., a firm in the Deloitte Global Network, an independent registered public accounting
firm*
232 Consent of Meitar | Law Offices (included in Exhibit 5.1)*
24 Power of Attorney (included on the signature page of this Registration Statement)*
107 Filing Fee Table*

Incorporated by reference to Exhibit 1.1 to the Registration Statement on Form 20-F of the Registrant (File No. 001-39829), filed with the
Commission on December 22, 2020.

Incorporated by reference to Exhibit 4.6 to the Registration Statement on Form 20-F of the Registrant (File No. 001-39829), filed with the
Commission on December 22, 2020.

Incorporated by reference to Exhibit 4.6A to Amendment No. 1 to the Annual Report on Form 20-F/A for the year ended January 31, 2024, filed with
the Commission on April 19, 2024.

Incorporated by reference to Exhibit 2.1 to the Registration Statement on Form 20-F of the Registrant (File No. 001-39829), filed with the
Commission on December 22, 2020.

Filed herewith
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https://www.sec.gov/Archives/edgar/data/1824814/000119312520324634/d52351dex11.htm
https://www.sec.gov/Archives/edgar/data/1824814/000119312520324634/d52351dex11.htm
https://www.sec.gov/Archives/edgar/data/1824814/000119312520324634/d52351dex46.htm
https://www.sec.gov/Archives/edgar/data/1824814/000119312520324634/d52351dex46.htm
https://www.sec.gov/Archives/edgar/data/1824814/000110465924049459/tm2412278d1_ex4-6a.htm
https://www.sec.gov/Archives/edgar/data/1824814/000110465924049459/tm2412278d1_ex4-6a.htm
https://www.sec.gov/Archives/edgar/data/1824814/000119312520324634/d52351dex21.htm
https://www.sec.gov/Archives/edgar/data/1824814/000119312520324634/d52351dex21.htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Herzliya, State of Israel, on this 19th day of April, 2024.

Cognyte Software Ltd.
By:  /s/ Elad Sharon

Name: Elad Sharon
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that the undersigned officers and directors of Cognyte Software Ltd., an Israeli corporation, do
hereby constitute and appoint Elad Sharon, Chief Executive Officer, and David Abadi, Chief Financial Officer, and each of them, their lawful attorneys-in-
fact and agents with full power and authority to do any and all acts and things and to execute any and all instruments which said attorneys and agents, and
any one of them, determine may be necessary or advisable or required to enable said corporation to comply with the Securities Act of 1933, as amended,
and any rules or regulations or requirements of the Securities and Exchange Commission in connection with this Registration Statement. Without limiting
the generality of the foregoing power and authority, the powers granted include the power and authority to sign the names of the undersigned officers and
directors in the capacities indicated below to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplements
to this Registration Statement, and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or
amendments or supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall
do or cause to be done by virtue hereof. This Power of Attorney may be signed in several counterparts.

IN WITNESS WHEREOF, each of the undersigned has executed this Power of Attorney as of the date indicated.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Elad Sharon Chief Executive Officer and Director April 19, 2024
Elad Sharon (Principal Executive Officer)

/s/ David Abadi Chief Financial Officer April 19,2024
David Abadi (Principal Financial and Accounting Officer)

/s/ Earl Shanks Chairman of the Board April 19, 2024
Earl Shanks

/s/ Avi Cohen Director April 19, 2024
Avi Cohen

/s/ Dafna Sharir Director April 19,2024
Dafna Sharir

/s/ Zvika Naggan Director April 19,2024
Zvika Naggan

/s/ Richard Nottenburg Director April 19, 2024
Richard Nottenburg

/s/ Karmit Shilo Director April 19,2024
Karmit Shilo
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of
Cognyte Software Ltd. has signed this registration statement on April 19, 2024.

Dean Ridlon
By: /s/ Dean Ridlon

Name: Dean Ridlon
Title: Head of Investor Relations
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Exhibit 5.1

MEITAR | LAW OFFICES

m E T A I 1 16 Abba Hillel Silver Road, Ramat Gan, S250608. Irae

Tel, « 72 36103100 Fax, + 97236103111 wwe.meitar.com

April 19,2024

Cognyte Software Ltd.
33 Maskit

Herzliya Pituach
4673333, Israel

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as Israeli counsel to Cognyte Software Ltd., a company organized under the laws of the State of Israel (the “Company”), in
connection with its registration statement on Form S-8 (the “Registration Statement”) filed with the Securities and Exchange Commission under the
Securities Act of 1933 (the “Securities Act”) covering the offer, issuance and sale of an additional 1,200,000 ordinary shares of the Company, no par value
(collectively, the “Shares”), under the Cognyte Software Ltd. 2021 Share Incentive Plan (the “Plan”).

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the Plan, as
amended, the Registration Statement, the Company’s Articles of Association, and such other agreements, certificates, resolutions, minutes and other
statements of corporate officers and other representatives of the Company and others, and other documents provided to us by the Company as we have
deemed necessary or appropriate as a basis for this opinion.

In rendering an opinion on the matters hereinafter set forth, we have assumed the authenticity of all original documents submitted to us as
certified, conformed or photographic copies thereof, the genuineness of all signatures and the due authenticity of all persons executing such documents. We
have assumed the same to have been properly given and to be accurate. We have also assumed the truth of all facts communicated to us by the Company
and that all consents, minutes and protocols of meetings of the Company’s board of directors which have been provided to us are true and accurate and
have been properly prepared in accordance with the Company’s Articles of Association (as amended) and all applicable laws. In addition, we have assumed
that the Company will receive the full consideration for the Shares (which may consist, in part or in full, of services performed for the Company).

Members of our firm are admitted to the Bar in the State of Israel, and we do not express any opinion as to the laws of any other jurisdiction. This
opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated.

Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized and reserved for issuance and, when
issued and paid for, will be legally issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In giving this opinion and such consent, we do not
admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act, the rules and regulations of the Securities
and Exchange Commission promulgated thereunder, or Item 509 of Regulation S-K promulgated under the Securities Act.

Very truly yours,

/s/ Meitar Law Offices
Meitar | Law Offices




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statement on Form S-8 of our report dated April 9, 2024 relating to the
consolidated financial statements of Cognyte Software Ltd. and subsidiaries and the effectiveness of Cognyte Software Ltd.’s internal control over financial
reporting, appearing in the Annual Report on Form 20-F of Cognyte Software Ltd. for the year ended January 31, 2024.
/s/ Brightman Almagor Zohar & Co.
Brightman Almagor Zohar & Co.,

Certified Public Accountants
A firm in the Deloitte Global Network

Tel Aviv, Israel
April 19, 2024




Fee
Calculation
or Carry
Forward
Rule

Security
Security Class
Type Title

Calculation of Filing Fee Table

Form S-8
(Form Type)

Cognyte Software Ltd.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Proposed
Maximum
Offering
Amount Price Per
Registered(l) Unit

Maximum
Aggregate
Offering
Price

Fee
Rate

Exhibit 107

Amount of
Registration
Fee

Fees  Equity  Ordinary
to Shares, no

Be par value

Paid (“ordinary
shares”),
reserved for
issuance
pursuant to
the 2021
Share
Incentive Plan
(the “2021
Plan”)

Total Offering Amounts

Other®

Total Fees Previously Paid
Total Fee Offsets
Net Fee Due

1,200,000%) $
1,200,000

6.65%) $7980,000 $ 0.0001476 §
$ 7,980,000

1,177.85

$

1,177.85

$

1,177.85

(1)Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, this Registration Statement shall also cover any additional ordinary shares of the
Registrant that become issuable under the 2021 Plan in respect of the ordinary shares being registered to prevent dilution resulting from any share
dividend, share split, recapitalization or other similar transaction effected without the receipt of consideration that increases the number of outstanding

ordinary shares.

(2)Estimated in accordance with Rules 457(c) and 457(h) solely for the purpose of calculating the registration fee based on $6.65 per ordinary share, which
represents the average of the high and low prices of the ordinary shares as reported on the Nasdaq Global Select Market on April 16, 2024.

(3)Represents additional ordinary shares available for issuance pursuant to potential future grants under the 2021 Plan resulting from an amendment to the

2021 Plan.




