UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE TO

(RULE 14D-100)
Tender Offer Statement Under Section 14(d)(1) or 13(e)(1)
of the Securities Exchange Act of 1934
(Amendment No. 8)

MATTERSIGHT CORPORATION

(Name of Subject Company)

NICE ACQUISITION SUB, INC.
(Offeror)
A Wholly-Owned Subsidiary of

NICE SYSTEMS, INC.
(Offeror)
A Wholly-Owned Subsidiary of

NICE LTD.
(Offeror)
(Names of Filing Persons)

COMMON STOCK, PAR VALUE $0.01 PER SHARE
7% SERIES B CONVERTIBLE PREFERRED STOCK, PAR VALUE $0.01 PER SHARE
(Title of Class of Securities)

Common Stock: 577097108
(CUSIP Number of Class of Securities)

Tali Mirsky
General Counsel
NICE Ltd.
13 Zarchin Street, P.O. Box 690
Ra’anana 4310602
Israel
+972-9-7753522
(Name, address and telephone number of person authorized to receive notices and communications on behalf of filing persons)

with copies to:
Kenneth Henderson, Esq.
James Attonito, Esq.
Taavi Annus, Esq.
Bryan Cave Leighton Paisner LLP
1290 Avenue of the Americas
New York, NY 10104

CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee**

$103,239,713.14 $12,853.34

*  Estimated for purposes of calculating the filing fee only. The transaction valuation was calculated by adding the sum of (i) 32,234,448
outstanding shares of common stock, par value $0.01 per share (the “Common Shares”), of Mattersight Corporation, a Delaware corporation



ek

O

(“Mattersight” or the “Company”’), which number includes all Common Shares subject to restricted stock awards of the Company that have
vested or are expected to vest, but excludes treasury shares, multiplied by the offer price of $2.70 per Common Share, (ii) 1,637,786
outstanding shares of 7% Series B Convertible Preferred Stock, par value $0.01 per share (the “Preferred Shares”, and together with the
Common Shares, the “Mattersight Shares”), of Mattersight, multiplied by the offer price of $7.80 per Preferred Share plus $3,422,972.74,
representing the estimated accrued but unpaid dividends on the Preferred Shares, and (iii) 60,000 Common Shares issuable pursuant to
outstanding Mattersight stock options with an exercise price less than the offer price of $2.70 per Common Share, multiplied by $0.15, which is
the offer price of $2.70 per Common Share minus the weighted average exercise price for such options of $2.55 per Common Share. The
calculation of the filing fee is based on information provided by Mattersight as of May 7, 2018.

The filing fee was calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, and Fee Rate Advisory No.
1 for Fiscal Year 2018, issued August 24, 2017, by multiplying the transaction valuation by 0.00012450.

Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously
paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid: $12,853.34 Filing Party: NICE Acquisition Sub, Inc., NICE Systems, Inc., and NICE Ltd.
Form or Registration No.: Schedule TO Date Filed: May 10, 2018

Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

third-party tender offer subject to Rule 14d-1.
O issuer tender offer subject to Rule 13e-4.

O going-private transaction subject to Rule 13e-3.
O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:




This Amendment No. 8 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO filed by NICE Ltd. (“NICE”), a
company organized under the laws of the State of Israel, NICE Systems, Inc. (“Parent”), a Delaware corporation and wholly-owned subsidiary of
NICE, and NICE Acquisition Sub, Inc. (“Purchaser’), a Delaware corporation and wholly-owned subsidiary of Parent, with the U.S. Securities and
Exchange Commission on May 10, 2018 (together with any subsequent amendments and supplements thereto, the “Schedule TO”). The Schedule
TO relates to the tender offer by Purchaser for (i) all of the outstanding shares of common stock, par value $0.01 per share (“Common Shares”), of
Mattersight Corporation (“Mattersight” or the “Company”), a Delaware corporation, at a price of $2.70 per share, net to the seller in cash, without
interest thereon, and less any applicable withholding taxes, and (ii) all of the outstanding shares of 7% Series B Convertible Preferred Stock, par
value $0.01 per share (together with the Common Shares, the “Mattersight Shares”) of Mattersight, at a price of $7.80 per share, plus accrued and
unpaid dividends payable thereon, if any, net to the seller in cash, without interest thereon, and less any applicable withholding taxes, upon the terms
and conditions set forth in the offer to purchase dated May 10, 2018 (the “Offer to Purchase”), a copy of which is attached as Exhibit (a)(1)(A), and
in the related letter of transmittal, a copy of which is attached as Exhibit (a)(1)(B), which, as each may be amended or supplemented from time to
time, collectively constitute the “Offer.”

All the information set forth in the Offer to Purchase, including Schedule I thereto, is incorporated by reference herein in response to Items 1
through 9 and Item 11 of the Schedule TO, and is supplemented by the information specifically provided in this Amendment.

Capitalized terms used but not defined in this Amendment shall have the meanings assigned to such terms in the Schedule TO.
Items 1 through 9 and Item 11.

The Offer to Purchase and Items 1 through 9 and Item 11 of the Schedule TO, to the extent such Items incorporate by reference the information
contained in the Offer to Purchase, are hereby amended and supplemented as set forth below:

“The Offer and withdrawal rights expired as scheduled one minute after 11:59 P.M., New York time, on August 17, 2018. The Offer was not
extended. The Depositary has advised NICE, Parent, and Purchaser that, as of the Expiration Date, (a) 29,660,507 Common Shares had been
validly tendered in the Offer, and not validly withdrawn, and (b) 1,577,832 Preferred Shares had been validly tendered in the Offer, and not
validly withdrawn, representing approximately 89.4% of Mattersight Shares outstanding on an as-converted to Common Shares basis. In
addition, 545,712 Common Shares and no Preferred Shares subject to notices of guaranteed delivery for which such shares underlying the
notices of guaranteed delivery have not been delivered to the Depositary have been delivered, representing approximately 1.6% of Mattersight
Shares outstanding on an as-converted to Common Shares basis. The number of Mattersight Shares tendered (excluding Mattersight Shares
delivered pursuant to Notices of Guaranteed Delivery) satisfies the Minimum Condition. As the Minimum Condition and each of the other
Offer Conditions have been satisfied, Purchaser has accepted for payment all Mattersight Shares that were validly tendered and not validly
withdrawn pursuant to the Offer.

As aresult of Purchaser’s acceptance of the Mattersight Shares tendered in the Offer, Purchaser acquired a sufficient number of Mattersight
Shares to consummate, and on August 20, 2018, did consummate, the Merger without a vote of the stockholders of the Company pursuant to
Section 251(h) of the DGCL. Pursuant to the Merger Agreement, at the Effective Time, Purchaser was merged with and into the Company,
with the Company continuing as the Surviving Corporation and a wholly-owned subsidiary of Parent, and each Mattersight Share outstanding
immediately prior to the Effective Time (other than (A) Common Shares and Preferred Shares (i) owned, directly or indirectly, by Parent,
Purchaser or Mattersight, or by any wholly-owned Subsidiary of Parent, Purchaser or Mattersight, or (ii) held by Mattersight in Mattersight’s
treasury, in each case, immediately prior to the Effective Time, and (B) any Common Shares and Preferred Shares that were issued and
outstanding immediately prior to the Effective Time and held by stockholders who neither voted in favor of the Merger nor consented thereto
in writing and who properly and validly perfected their statutory rights of appraisal in respect of such Common Shares and Preferred Shares,
in each case, in accordance with Section 262 of the Delaware General Corporation Law) was automatically cancelled and converted into the
right to receive, subject to any required tax withholdings, the Merger Consideration.

As aresult of the Merger, the Company will cease to be a publicly traded company and the Common Shares will be delisted from the Nasdagq.
Parent intends to promptly take all steps to cause the termination of the registration of the Common Shares and to suspend all of the
Company’s reporting obligations under the Exchange Act.




On August 20, 2018, NICE issued a press release announcing the expiration of the Offer and the consummation of the Merger. The press
release is attached as Exhibit (a)(1)(M) hereto, and is incorporated by reference herein.”

Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:

Exhibit No. Description

(a)(1)(M) Press Release issued by NICE Ltd., dated August 20, 2018.




SIGNATURES

After due inquiry and to the best of their knowledge and belief, each of the undersigned certifies that the information set forth in this statement is
true, complete and correct.

Dated: August 20, 2018
NICE ACQUISITION SUB, INC.

By:  /s/ Jeff Levenberg

Name: Jeff Levenberg
Title: Secretary and Director

NICE SYSTEMS, INC.

By:  /s/ Jeff Levenberg

Name: Jeff Levenberg
Title: Secretary and Director

NICE LTD.

By:  /s/ Tali Mirsky

Name: Tali Mirsky
Title: Corporate VP, General Counsel and Corporate Secretary
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EXHIBIT INDEX

Description

Offer to Purchase, dated May 10, 2018.*

Letter of Transmittal.*

Notice of Guaranteed Delivery.*

Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*

Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*

Press Release issued by NICE Ltd., dated April 26, 2018 (incorporated by reference to Exhibit 99.1 to the Schedule TO filed
by NICE Ltd. with the Securities and Exchange Commission on April 26, 2018).*

Summary Advertisement as published in The New York Times on May 10, 2018.*

Press Release issued by NICE Ltd., dated June 8, 2018.*

Press Release issued by NICE Ltd., dated June 22, 2018.*

Press Release issued by NICE Ltd., dated July 9, 2018.*

Press Release issued by NICE Ltd., dated August 6, 2018.*

Press Release issued by NICE Ltd., dated August 20, 2018.

Agreement and Plan of Merger by and among NICE Systems, Inc., NICE Acquisition Sub, Inc., Mattersight Corporation, and,
solely for purposes of Section 8.16 thereof, NICE Ltd., dated as of April 25, 2018 (incorporated by reference to Exhibit 2.1 to
the Current Report on Form 8-K filed by Mattersight Corporation with the Securities and Exchange Commission on April 26,
2018).*

Non-Disclosure Agreement, dated February 8, 2018, by and between NICE Systems, Inc. and Mattersight Corporation.*
Exclusivity Agreement, dated March 17, 2018, by and between Mattersight Corporation and NICE Ltd.*

Form of Tender and Support Agreement, by and among NICE Systems, Inc., NICE Acquisition Sub, Inc. and certain
directors, executive officers, and other stockholders of Mattersight Corporation, dated as of April 25, 2018 (incorporated by
reference to Exhibit 99.2 to the Current Report on Form 8-K filed by Mattersight Corporation with the Securities and
Exchange Commission on April 26, 2018).*

Amendment to Employment Agreement, dated April 25, 2018, between Mattersight Corporation, NICE Systems, Inc. and
David Gustafson (incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed by Mattersight
Corporation with the Securities and Exchange Commission on April 26, 2018).*

None.

None.

* Previously filed.




Exhibit (a)(1)(M)
FOR IMMEDIATE RELEASE
NICE Announces Closing of Mattersight Acquisition,
Introducing a New Generation of Customer Analytics

The combination of NICE and Mattersight brings together behavioral and cloud analytics innovators to provide smarter connections between
customers and organizations

Hoboken, N.J., August 20, 2018 — NICE (Nasdaq: NICE) today announced the completion of its acquisition of Mattersight Corporation (Nasdagq:
MATR). The finalization of this deal brings together the market’s leading behavioral analytics and cloud innovators, empowering organizations to
provide exceptional customer experience through deep understanding of the customer persona. For the first time, organizations can benefit from the
market’s most advanced analytics in the cloud, while driving personalization and efficiently creating real-time connections between customers and
service.

Mattersight's Predictive Behavioral Routing (PBR) intelligently pairs customers with the right agents best equipped to handle their personality style
in real time. Integrating Mattersight PBR with NICE Nexidia’s advanced Interaction Analytics creates a powerful new paradigm in the customer
service market providing organizations a combined understanding of the entire customer journey together with a holistic view of the customer
persona. It establishes a new, smarter way of connecting consumers and service organizations which results in more productive and positive call
outcomes, better business performance and exceptional customer experiences.

The acquisition of Mattersight further enhances NICE inContact CXone™, the world’s #1 cloud customer experience platform. Using Mattersight
PBR, organizations will additionally benefit from CXone Omnichannel Routing by leveraging behavioral analytics to make the best, smartest
connections executed in real-time.

Paul Stockford, Chief Analyst, Saddletree Research, said: "With the completion of the acquisition of Mattersight, and the combined power of
Mattersight Predictive Behavioral Routing (PBR) with NICE Nexidia Analytics, NICE is literally redefining the customer experience. Combining
intelligent, personality-based call routing with NICE Nexidia’s predictive outcomes-based call routing and making this unique innovation a part of
NICE CXone cloud platform is destined to be a significant turning point in the evolution of customer care."

Barak Eilam, CEO, NICE, said: “We're excited to welcome Mattersight to NICE. Being a leading cloud analytics company, I am proud to provide
our customers with innovative technology that will allow them to deliver the next generation of smart, personalized customer connections.”

Tender Offer Results

The acquisition of Mattersight was completed following the expiration, August 17, 2018, of the tender offer by a subsidiary of NICE Ltd. for all of
the outstanding shares of Mattersight’s common stock and preferred stock. Excluding Mattersight shares tendered by notice of guaranteed delivery,
more than 50% of Mattersight’s outstanding shares, voting together as a single-class on an as-if converted to common stock basis, were validly
tendered into and not validly withdrawn from the tender offer pursuant to Section 251(h) of the Delaware General Corporation law, according to the
depositary for the tender offer.

Following its acceptance of the shares tendered in the tender offer, pursuant to Section 251(h) of the Delaware General Corporation Law, NICE
merged its subsidiary with and into Mattersight. In connection with the merger, all Mattersight shares of common stock and preferred stock not
validly tendered into the tender offer have been cancelled and converted into the right to receive, in the case of Mattersight’s common stock, $2.70
per share in cash and, in the case of Mattersight’s preferred stock, $7.80 per share in cash plus accrued and unpaid dividends as of immediately prior
to the closing, which are the same prices per share offered in the tender offer. As a result of the acquisition, Mattersight shares of common stock will
cease to be traded on Nasdaq.

About NICE

NICE (Nasdaq: NICE) is the world’s leading provider of both cloud and on-premises enterprise software solutions that empower organizations to
make smarter decisions based on advanced analytics of structured and unstructured data. NICE helps organizations of all sizes deliver better
customer service, ensure compliance, combat fraud and safeguard citizens. Over 25,000 organizations in more than 150 countries, including over 85
of the Fortune 100 companies, are using NICE solutions. www.nice.com.

NICE = 221 River Street, 10" Floor, Hoboken, NJ 07030 m Tel: +1 551-256-5000 m Fax: +1 551-256-5252 m www.nice.com




Corporate Media Contact
Christopher Irwin-Dudek, 201-561-4442, chris.irwin-dudek@nice.com

Investors
Marty Cohen, +1 551 256 5354, ir@nice.com, ET
Yisca Erez +972 9 775 3798, ir@nice.com, CET

Trademark Note: NICE and the NICE logo are trademarks or registered trademarks of NICE Ltd. All other marks are trademarks of their respective
owners. For a full list of NICE’s marks, please see: www.nice.com/nice-trademarks.

Forward-Looking Statements

This press release contains forward-looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995. Such
forward-looking statements, including the statements by Mr. Eilam, are based on the current beliefs, expectations and assumptions of the
management of NICE Ltd. (the Company). In some cases, such forward-looking statements can be identified by terms such as believe, expect, may,
will, intend, project, plan, estimate or similar words. Forward-looking statements are subject to a number of risks and uncertainties that could
cause the actual results or performance of the Company to differ materially from those described herein, including but not limited to the expected
benefits of the acquisition of Mattersight, the impact of the global economic environment on the Company’s customer base (particularly financial
services firms) potentially impacting our business and financial condition; competition, 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 (including those of Mattersight), loss of market share; an
inability to maintain certain marketing and distribution arrangements; and the effect of newly enacted or modified laws, regulation or standards on
the Company and our products. 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, including the Company’s Annual Report on Form 20-F. The forward-
looking statements contained in this press release are made as of the date of this press release, and the Company undertakes no obligation to update
or revise them, except as required by law.
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