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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, please 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 post-effective amendment filed pursuant to Rule 462(d) 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.

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
registered

Proposed
maximum

aggregate price
per unit

Proposed
maximum
aggregate

offering price

Amount of
registration

fee

Subscription rights to purchase
ordinary shares, par value NIS
0.1 per share N/A N/A N/A (1)

Warrants exercisable into
ordinary shares, par value NIS
0.1 per share N/A N/A N/A (1)

Ordinary shares, par value NIS
0.1 per share 20,000,000(2) $ 0.17(3) $ 3,400,000(3) $ 133.62(3)

Ordinary shares, par value NIS
0.1 per share, underlying the
Warrants 10,000,000(2) $ 0.17(3) $ 1,700,000(3) $ 66.81(3)

Total 30,000,000(2) $ 0.17(3) $ 5,100,000(3) $ 200.43(3)

(1)     Pursuant to Rule 457(g) under the U.S. Securities Act of 1933, as amended, or the Securities Act, no separate registration fee is payable.

(2)     Pursuant to Rule 416 under the Securities Act, there are also being registered hereby an additional indeterminate number of ordinary
shares as may become issuable to the selling shareholders to prevent dilution from stock splits, stock dividends and similar transactions.

(3)     Estimated solely for the purpose of computing the amount of the registration fee in accordance with Rule 457(c) under the Securities Act,
on the basis of the average of the high and the low prices $0.17 and $0.17, respectively, of the Registrant�s ordinary shares as quoted on the
Over-The-Counter Bulletin Board on November 24, 2008.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
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to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS - SUBJECT TO COMPLETION, DATED NOVEMBER 26, 2008

UP TO 20,000,000 ORDINARY SHARES ISSUABLE UPON EXERCISE OF RIGHTS TO
SUBSCRIBE FOR SUCH SHARES AT $__ PER SHARE

WARRANTS TO PURCHASE UP TO 10,000,000 ORDINARY SHARES

        We, Attunity Ltd, are distributing at no charge to record holders of our ordinary shares on ______, 2008, which we refer to as the �record
date,� non-transferable subscription rights to purchase an aggregate of up to 20,000,000 of our ordinary shares for an aggregate subscription price
of $_______.  You will receive __ of a subscription right for each ordinary share you hold of record at the close of business on __________,
2008, subject to adjustments to eliminate fractional subscription rights.

        Each whole subscription right will entitle you, as a record holder of our ordinary shares, to purchase one ordinary share at a subscription
price of $__ per share, which represents a __% discount to the closing price of our ordinary shares on the Over-the-Counter Bulletin Board, or
the OTCBB, on November _____, 2008.  If you exercise your subscription rights in full, then you may oversubscribe for additional shares,
subject to certain limitations, to the extent shares are available. The subscription rights offering, or the Offering, will expire at 5:00 p.m., Eastern
Time, on _____, 2008, unless extended by us to a later date, which must be before ________, 2008.  You may revoke your exercise of your
subscription rights at any time prior to the expiration of the Offering.

        Each record holder of our ordinary shares will also receive, at no cost, (i) a three-year warrant to purchase our ordinary shares at an exercise
price of $__ per share and (ii) a three-year warrant to purchase our ordinary shares at an exercise price of $__ per share, both at a rate of one
such warrant for every __ of our ordinary shares that such record holder acquires pursuant to exercise of its basic and over-subscription rights in
the Offering.

        You should carefully consider whether to exercise your subscription rights before the expiration of the Offering.  Our board of directors is
making no recommendation regarding your exercise of the subscription rights.

        We may terminate or cancel the Offering at any time prior to its expiration. If the Offering is terminated, then we will return your
subscription price payment, but without any payment of interest.

        The securities in the Offering are being offered directly by us without the services of an underwriter or selling agent.  It is expected that
delivery of our ordinary shares and warrants will be made as soon as practicable after the completion of the Offering.

        Our ordinary shares are quoted on the OTCBB under the symbol �ATTUF.OB.� The last reported sales price of our ordinary shares on the
OTCBB on November 25, 2008, was $0.18 per share. Prior to the Offering, there has been no public market for our warrants and we do not
expect an active market for the warrants to develop. The subscription price and the warrants� exercise prices have been set by us.

Investing in our securities involves significant risks. See �Risk Factors� beginning on page 17 to read about factors you should
consider before buying our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities
or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated November 26, 2008
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ABOUT THIS PROSPECTUS

          This prospectus provides you with a general description of the subscription rights to purchase ordinary shares offered in this prospectus.
You should read both this prospectus together with the additional information described under the heading �Where You Can Find More
Information.�

You should rely only on the information provided in this prospectus or incorporated by reference herein or in any free writing
prospectus we may authorize to be delivered to you. We have not authorized anyone else to provide you with different information. This
prospectus is not an offer to sell or a solicitation of an offer to buy any securities in any state or jurisdiction where the offer is not
permitted. The information contained in this prospectus is accurate only as of its date, and you should not assume that the information
in this prospectus is accurate as of any other date.

        Unless indicated otherwise by the context, all references in this prospectus to:

� "we", "us", "our", "Attunity", or the "Company" are to Attunity Ltd and its subsidiaries;

� the "Offering" is to the subscription rights offering described in this prospectus;

� "dollars" or "$" are to United States dollars;
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� "NIS" or "shekel" are to New Israeli Shekels;

� the "Companies Law" or the "Israeli Companies Law" are to the Israeli Companies Law, 5759-1999;

� the "SEC" are to the United States Securities and Exchange Commission;

� �Investors Group� is to a group of investors, which included, among others, Mr. Shimon Alon, the Chairman of our board of
directors and Chief Executive Officer, Mr. Ron Zuckerman, a member of our board of directors, and Mr. Itzhak (Aki) Ratner, a
member of our board of directors and our former Chief Executive Officer. The stockholders agreement among the members of the
Investors Group expired on March 1, 2007;

� �NASDAQ� are to the NASDAQ Global Market (formerly, the Nasdaq National Market) or NASDAQ Capital Market (formerly,
the Nasdaq SmallCap); and

� "OTCBB" is to the Over-The-Counter Bulletin Board.

THE ISRAELI SECURITIES AUTHORITY CONFIRMATION

        This prospectus has been prepared based on the requirements of the U.S. Securities Act of 1933, as amended, and in accordance with the
requirements of the SEC for Registration Statements on Form F-1. On November 16, 2008, the Israeli Securities Authority, or the ISA, has
confirmed to us, in writing, that we will not be required to publish in Israel a prospectus that complies with the Israeli Securities Law, 5728-1968
in connection with the Offering. Nothing in the ISA confirmation should be interpreted as a verification by the ISA of the information contained
herein, an approval of the accuracy or completeness of such information or an expression of any view as to the quality of the securities we are
distributing.
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NOTICE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus and the documents incorporated in it by reference contain forward-looking statements which involve known and unknown
risks and uncertainties. We include this notice for the express purpose of permitting us to obtain the protections of the safe harbor provided by
the Private Securities Litigation Reform Act of 1995 with respect to all such forward-looking statements. Examples of forward-looking
statements include: projections of capital expenditures, competitive pressures, revenues, growth prospects, product development, financial
resources, the statements about our plans under �Prospectus Summary � About Attunity � Our Strategy,� and other financial matters. You can
identify these and other forward-looking statements by the use of words such as �may,� �will,� �should,� �plans,� �anticipates,� �believes,� �estimates,�
�predicts,� �intends,� �potential� or the negative of such terms, or other comparable terminology. These statements reflect our views, current as of the
time expressed, with respect to future events and are based on assumptions and are subject to risks and uncertainties.

        Except as required by applicable law, including the securities laws of the United States, we do not intend to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise and we disclaim any obligation to publicly revise
any such statements to reflect any change in expectations or in events, conditions, or circumstances on which any such statements may be based.
To the extent forward-looking statements that we incorporate by reference express views as to particular events, conditions or circumstances that
may conflict or be inconsistent with each other, the most recent such statement supersedes earlier views.

        Our ability to predict the results of our operations or the effects of various events on our operating results is inherently uncertain. Therefore,
we caution you to consider carefully the matters described under the caption �Risk Factors� and certain other matters discussed in this prospectus,
the documents incorporated by reference into this prospectus, and other publicly available sources. Such factors and many other factors beyond
the control of our management could cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements that may be expressed or implied by the forward-looking statements.
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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.

About Attunity

Our Background

        We were incorporated under the laws of the State of Israel in 1988. When we went public in December 1992, our principal products were
the APT product family of software productivity tools, comprised of the APTuser- a production report generator and APTools- a comprehensive
software development system. In 1993, we acquired Meyad Computers Company (1991) Ltd. (now known as Attunity Software Services (1991)
Ltd.), which owned Mancal 2000 � a financial and logistic application software package. In 1994, we acquired Cortex Inc., which owned
CorVision- an application generator for enterprise applications. In 1996, we released Attunity Connect® � a universal data and application access
product. In 2004, we released Attunity Federate- a virtual data federation, which is also commonly referred to as Enterprise Information
Integration (EII), and Attunity Stream- a change-data-capture technology for streaming and capturing just the changes from one data source to
another. In 2005, we released Attunity InFocus� a software platform for composite workplace applications.

Our Business

        We have been delivering software solutions to organizations around the world for nearly twenty years and we are now a leading provider of
software for real-time data and application integration, helping organizations optimize the availability, performance, use and lifetime of their
information assets. Our software solutions provide the means for organizations to quickly and effectively integrate and simplify cross-system
access for applications and projects such as data warehousing, business intelligence, application synchronization, legacy migration and event
processing.

        Our products form a comprehensive suite of software infrastructure that is designed to reduce the complexity of today�s information systems
and enable them to be accessible for real-time and event-driven applications. Our software includes products for real-time data and application
integration, changing data and business event capture, and software for visualizing and deploying integrated composite applications.

        Our software offering consists of the following product lines:

� Attunity Connect� � Attunity Connect is a suite of pre-built software adapters that provide access, connect-ability and integration to
various data sources or applications, including those on mainframes, enterprises, legacy and proprietary sources, as well as
Windows and Unix. It is designed to provide seamless access to any data or application, irrespective of the underlying
applications that need access.

� Attunity Federate� � Attunity Federate provides Enterprise Information Integration (EII) across heterogeneous data sources. Using
Attunity Federate, companies can create single views of business information (e.g., Single Customer View), making it easier for
business users to access information that exists across multiple data silos without the need for any complex programming.

� Attunity Stream� � Attunity Stream is a Change Data Capture, or CDC, technology that captures the changes made to transactional
systems and transfers them to another destination database. Given the exponential growth rates of transactional data year-on-year,
and the increasing demands for businesses to work with ever more timely information, streaming changed-data to applications and
messaging systems has become a critical component of the modern �real-time enterprise�.
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� Attunity InFocus � Attunity InFocus is a software platform designed to rapidly configure, deploy, run and manage integrated,
composite business applications. It is designed to help an organization�s business managers detect, visualize and respond to those
critical business events and issues that can have a significant effect on the business.
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� Legacy Products � Our key legacy products currently include CorVision(an application generator tool for enterprise applications
that runs on Digital VAX computers under the Open VMS operating system and allows developers to use either terminals or a
Client/Server Windows application connected to VAX computers) and APTuser (a production report generator able to access data
residing in different databases and file managers).

        We have successfully deployed our software solutions at over a thousand organizations worldwide in government, financial services,
manufacturing, retail, pharmaceuticals and the supply chain industry. We provide our software directly and indirectly through a number of
strategic and OEM agreements with global-class partners, such as Microsoft, Oracle, IBM, GE Medical and other software vendors. We serve
our customers via offices in North America, Europe, the Middle East and Asia Pacific and through a network of local partners.

Our Market Opportunity and Solutions

        Over the past three years, much of our efforts were dedicated to developing Attunity InFocus and in creating and increasing its market
acceptance. To date, we have not been successful in generating strong demand for this product. Our strategy for InFocus was as a platform for a
specific style of business application that brought together components, information and simple workflows into one �composite� user-interface;
known as composite workplace applications. Our main focus and strategy is now in the connectivity, real-time integration and event-capture
market, which are all key enabling technologies. This is because we believe that the world of IT data infrastructure is undergoing a significant
change, one that enables information assets to be accessible according to service-based standards and that provides active, real-time detection of
critical events occurring within it. We call this Real-Time Integration, Event and Changing Data Capture, or ECDC for short, and see it as a
critical enabling technology for new real-time, event-based applications.

        We believe that our suite of software solutions and services responds to the market need we identified for ECDC by providing the following
key benefits:

� our solutions allow organizations to access, detect, notify and act upon changing data and critical business events in real-time, and
realize the full benefits of being a �real-time enterprise�;

� our solutions simplify the growing complex maze of different database systems, platforms, versions and hardware, reducing the
costs of interconnectivity and opening up the opportunity for new more valuable cross-system applications; and

� by enabling a new breed of real-time, event-driven business applications, our cost-effective solutions are designed to help
organizations act faster, report more accurately and change quicker, which we believe should result in significant benefits such as
lower operational costs, customer responsiveness and satisfaction, reduced organizational risks and leaner and more agile business
processes.
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Our Strategy

        Our objective is to become the leading provider of software and applications for ECDC. The key elements of our strategy to achieve this
objective include:

� Extend our Product Leadership. Our flexible, open and standards-based architecture allows for easier extension and integration of
new products that would further enhance our current offerings. We plan to augment our existing software with additional
capabilities, platform-support and formats. Our goal is to provide the most comprehensive and innovative solutions that take the
complexity out of integration, the risk out of deployment and enable a new breed of real-time, event-driven applications.

� Expand Our Selling Capabilities. We market and sell our products in the U.S, the U.K, Europe, Latin America, the Middle
East and the Asia-Pacific regions through direct sales, OEM, reseller and distributor channels. We intend to expand our sales
channels, with an increasing emphasis on OEMs and other indirect channels.

� Enter New Markets. To date, our revenues have been derived predominantly from licensing our software to enterprises that are
implementing Data Center integration and Business Intelligence software. We believe, however, that our software is increasingly
well positioned to meet the needs of enterprises and software vendors focusing on ECDC, such as those involved in the
event-processing and event-driven architecture markets. We intend to capitalize upon this opportunity by marketing our software
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and services to companies with real-time information and event-driven initiatives.

� Increased Penetration of Our Existing Customer Base. We have licensed our software to over 1,000 customers worldwide. This
large customer base affords us an opportunity for additional sales of current and future software. Since many of our customers
have purchased only one or a few of our software products or use our software in specific business units or locations, we intend to
sell more deeply into our installed customer base.

� Expand and Leverage our Strategic Relationships. We believe that a significant market opportunity exists to sell our software
with the complementary products and services provided by other organizations. We plan to extend our existing strategic
relationships and develop new alliances with leading global software providers, equipment manufacturers, application service
providers, systems integrators and value-added resellers, in order to extend the functionality of our software and increase sales.
We currently have strategic relationships with Microsoft, Oracle, IBM, GE Medical and other software vendors, where our
software is sold as an add-on product to their product line, or embedded within their own products. We intend to leverage the sales
and marketing capabilities of our alliance partners and facilitate the wider adoption of our software.

� Pursue Strategic Acquisitions. In order to achieve our business objectives, we may pursue the acquisition of complimentary
technologies, products and businesses that enable us to enhance and expand our existing software products and our projected
service offerings.

Recent Developments

Bridge Loan. On November 25, 2008, we entered into a loan agreement, or the Loan Agreement, with Shimon Alon, our Chairman and
CEO, and two of our other directors, Ron Zuckerman and Aki Ratner (also our former CEO), or the Lenders, whereby the Lenders extended a
convertible bridge loan to us for an aggregate principal amount of $393,168 bearing interest at an annual rate of LIBOR plus 5%, which may be
increased by up to $500,000 from additional lenders. According to the Loan Agreement, the outstanding principal amount will be automatically
converted into equity securities of the Company upon the closing of an equity financing (including a rights offering like the Offering) yielding at
least $1 million (which $1 million are deemed to include the $393,168 from the conversion of the bridge loan) of gross proceeds to us, or the
Qualified Financing, on the same terms and conditions (including price) of such financing. At the Lenders� election, the interest may be
converted together with the principal amount upon the closing of the Qualified Financing or repaid following the Qualified Financing.
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        Accordingly, if the Offering yields gross proceeds to us of at least $606,832, then the $393,168 principal amount will be automatically
converted into [___] of our ordinary shares, warrants to purchase [___] ordinary shares at an exercise price of $__ per share and warrants to
purchase [___] ordinary shares at an exercise price of $__ per share. Such conversion (when assuming that the Offering is fully subscribed) is
expected to result in an increase from 5.18% to [__]% in Mr. Alon�s beneficial ownership of our shares, an increase from 5.18% to [__]% in Mr.
Zuckerman�s beneficial ownership of our shares and an increase from 5.25% to [__]% in Mr. Ratner�s beneficial ownership of our shares.

        In connection with the Loan Agreement, we also entered into a Fixed Charge Agreement and a Floating Charge Agreement with the
Lenders, whereby the bridge loan is secured by a second priority fixed charge on all of our intellectual property and a second priority floating
charge on all of our other assets. We, the Lenders, and entities affiliated with Plenus Technologies Ltd., or Plenus, entered into an Intercreditor
Agreement, whereby the bridge loan was subordinated to an existing $2 million loan of the Company to Plenus, or the Plenus Loan. The bridge
loan will be repaid to the Lenders on the later of (1) May 2009 and (2) the full discharge of the senior Plenus Loan.

The foregoing description is only a summary and is subject to, and qualified in its entirety by the Loan Agreement, the Fixed Charge
Agreement, the Floating Charge Agreement and the Inter-creditor Agreement, which are filed as exhibits to our current report on Form 6-K
which was filed with the SEC on November 26, 2008 and incorporated by reference herein. See the section entitled �Incorporation of Certain
Information by Reference.�

Annual General Meeting. As we announced on November 26, 2008, our 2008 annual general meeting is scheduled to be held on December
31, 2008. The purpose of the meeting is, among others, to approve an amendment to our Memorandum of Association and Articles of
Association increasing our authorized share capital from 70,000,000 to 130,000,000 Ordinary Shares. The Offering is conditioned upon, among
other things, the approval of such increase in our authorized share capital.

Microsoft OEM. In January 2008, we entered into an OEM agreement with Microsoft Corporation, or Microsoft, worth nearly $3 million, to
provide our Attunity Connect adapters in Microsoft�s SQL Server 2008. As contemplated by the OEM agreement, in October 2008, we launched
with Microsoft, as part of Microsoft�s SQL Server 2008, high speed bulk connectors to allow Microsoft Windows applications to access Oracle
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and Teradata data sources.

Oracle OEM. In September 2008 we delivered to Oracle six additional adapters and change-data-capture products for mainframe data
sources and SQL Servers, to be distributed as part of the OEM agreement.

Management Changes. Effective June 1, 2008, Shimon Alon, our Chairman of the Board of Directors was appointed as our Chief Executive
Officer, replacing Mr. Aki Ratner, who remained a member of our Board. Mr. Alon formerly served as the Chief Executive Officer of Precise
Software Solutions Ltd. In addition, effective November 20, 2008, Mr. Zafrir Ron, our VP � Research and Development and Support, left the
Company and Mr. Erez Zeevi, Director of Research and Development, assumed the responsibilities of Mr. Ron.
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Corporate Information

        Our principal executive offices are located at Kfar Netter Industrial Park, POB 3787, Kfar Netter 40593, Israel, telephone number (972)
9-899-3000. Our United States-based subsidiary, Attunity Inc., maintains its principal offices at 70 Blanchard Road, Burlington, Massachusetts
01803, telephone number (781) 213-5200. Our address on the Internet is http://www.attunity.com. The information on our website is not
incorporated by reference into this prospectus.

The Offering

Subscription rights We are distributing to record holders of our ordinary shares, at no charge, [__] non-transferable
subscription rights, or the subscription rights, for every one (1) ordinary share held on the record
date, subject to adjustments to eliminate fractional subscription rights. We will not issue fractional
subscription rights or cash in lieu of fractional subscription rights. Fractional subscription rights
will be rounded to the nearest whole number, with such adjustments as we may determine in our
sole discretion are necessary to ensure we will offer 20,000,000 ordinary shares in the Offering.

Record date 5:00 p.m., Eastern Time, on [________], 2008.

Subscription price The subscription price is $__ per share, payable in U.S. dollars by check, bank draft, money order
or wire transfer, which is a [__]% discount to the closing price of our ordinary shares on _____,
2008.

Basic subscription right Each whole subscription right gives you the opportunity to purchase one (1) ordinary share for a
subscription price of $__ per share.

Oversubscription right If you elect to exercise your basic subscription right in full, then you may also subscribe for
additional shares at the same subscription price per share. If an insufficient number of shares are
available to satisfy fully the oversubscription requests, then the available shares will be distributed
proportionately among subscription rights holders who exercised their oversubscription right
based on the number of shares each subscription rights holder subscribed for under the basic
subscription right. The Subscription Agent will return any excess subscription price payments by
mail without interest or deduction promptly after the expiration of the Offering.

Warrants Purchasers of ordinary shares in the Offering will receive at no cost (i) three-year warrants,
initially exercisable at $__ per share, subject to adjustment, to purchase ordinary shares at a rate of
one such warrant for each [__] shares purchased pursuant to the exercise of their basic subscription
rights and over-subscription rights and (ii) three-year warrants, initially exercisable at $__ per
share, subject to adjustment, to purchase ordinary shares at a rate of one such warrant for each [__]
shares purchased pursuant to the exercise of their basic subscription rights and over-subscription
rights.

Expiration date The subscription rights offering will expire on ________, 2008, at 5:00 p.m., Eastern Time, unless
we decide, in our sole discretion, to extend the expiration date. No one may exercise subscription
rights after the expiration date.
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Extension, termination and amendment The period for exercising your subscription rights may be extended by us in our sole discretion.
We do not anticipate extending the expiration date in any event, beyond ______, 2008. We may
also terminate or cancel the Offering in our sole discretion at any time on or before the expiration
date of the Offering for any reason (including, without limitation, a change in the market price of
our ordinary shares). If the Offering is terminated, all rights will expire without value and we will
promptly arrange for the refund, without interest or deduction, of all funds received from holders
of subscription rights. We also reserve the right to amend or modify the terms of the Offering
(including the maximum number of ordinary shares we may issue in the Offering or the
subscription price per share to be paid to exercise your subscription rights) at any time in our sole
discretion. If we amend or modify certain terms of the Offering, then we will extend the expiration
date of the Offering.

Non-transferability of subscription
rights

You may not sell, give away or otherwise transfer your subscription rights. The subscription rights
will not be listed on any securities exchange or national market or quoted on any quotation system.
If you transfer your shares after the record date, you will still be entitled to exercise the
subscription rights.

Use of proceeds The aggregate proceeds to us from the Offering will be up to $________, before deducting
offering expenses payable by us. We intend to use the net proceeds from the Offering for general
corporate purposes, including working capital.

Subscription Agent American Stock Transfer & Trust Company

Information Agent [_____]. You may contact [_____] with questions at [_____].

Ordinary shares outstanding We had 23,196,236 ordinary shares outstanding as of November 25, 2008. Assuming full exercise
of the subscription rights, we will have 43,196,236 ordinary shares outstanding following the
Offering. Assuming full exercise of the warrants being issued as part of the Offering, we will have
53,196,236 ordinary shares outstanding following the exercise of all such warrants. In addition,
upon conversion of the principal amount pursuant to the Loan Agreement there will be outstanding
an additional [__] ordinary shares and warrants to purchase an additional [__] ordinary shares.

Risk Factors Prospective investors should carefully consider the "Risk Factors" beginning on page 17 before
buying the ordinary shares offered hereby.
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QUESTIONS AND ANSWERS ABOUT THE RIGHTS OFFERING

The following are examples of what we anticipate will be common questions about the Offering. The answers are based on selected
information from this prospectus and the documents incorporated by reference herein. The following questions and answers do not contain all of
the information that may be important to you and may not address all of the questions that you may have about the Offering. This prospectus
and the documents incorporated by reference herein contain more detailed descriptions of the terms and conditions of the Offering and provide
additional information about us and our business, including the potential risks related to the Offering, our securities and our business.

What is a subscription rights offering?

        We are distributing to record holders of ordinary shares as of 5:00 p.m., Eastern Time, on [_________________], 2008, or the �record date,�
at no charge, subscription rights to purchase ordinary shares and warrants. You will receive [___] subscription rights for each ordinary share that
you held of record at the close of business on the record date, subject to adjustments to eliminate fractional subscription rights. The subscription
rights will be evidenced by subscription rights certificates.
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What is a subscription right?

        Each whole subscription right gives our shareholders the opportunity to purchase: (i) one (1) ordinary share for $__ per share which
includes a basic subscription right and an oversubscription right; (ii) a three-year warrant exercisable into our ordinary shares at an exercise price
of $__ per share at a rate of one warrant for every [__] ordinary shares that a shareholder acquires pursuant to exercise of its basic subscription
rights and over-subscription rights; and (iii) a three-year warrant exercisable into our ordinary shares at an exercise price of $__ per share at a
rate of one warrant for every [__] ordinary shares that a shareholder acquires pursuant to exercise of its basic subscription rights and
over-subscription rights.

How many shares may I purchase if I exercise my subscription rights?

        We are granting to you, as a shareholder of record on the record date, [__] subscription rights for each ordinary share held at that time. Each
subscription right includes the basic subscription right and the oversubscription right. We determined the ratio of subscription rights you will
receive per share by dividing $__________ (the maximum amount we intend to raise in the subscription rights offering) by the subscription
price of $__ per share to determine the number of shares to be issued in the Offering and then dividing that number by the number of ordinary
shares outstanding on the record date. For example, if you owned 1,000 ordinary shares on the record date and you were granted [__]
subscription rights for each ordinary share you owned at that time, then you have the right to purchase [___] ordinary shares for $__ per share,
subject to adjustment to eliminate fractional subscription rights. You may exercise any number of your subscription rights, or you may choose
not to exercise any subscription rights.

        You may be subject to certain regulatory requirements if, as a result of the exercise of your subscription rights, you reach certain holding
thresholds in our ordinary shares. For example, if your exercise of subscription rights results in you beneficially owning more than 5% of our
ordinary shares, you may be required to file a Schedule 13D or Schedule 13G with the SEC. In addition, if your exercise of subscription rights
results in you holding 25% or more of our ordinary shares, such exercise must be made by means of a special tender offer in accordance with the
Companies Law.

Will you issue fractional subscription rights?

        No, we will not issue fractional subscription rights or cash in lieu of fractional subscription rights. Fractional subscription rights will be
rounded to the nearest whole number, with such adjustments as we may determine in our sole discretion are necessary to ensure that we offer
20,000,000 ordinary shares in the Offering. In the unlikely event that, because of the rounding of fractional subscription rights, the Offering
would have been subscribed in an amount in excess of 20,000,000 ordinary shares, all holders� subscription rights will be reduced in an equitable
manner. Any excess subscription price payment will be promptly returned without interest or deduction.
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What is the basic subscription right?

        The basic subscription right of each whole subscription right entitles you to purchase one (1) ordinary share at the subscription price of $__
per share.

What is the oversubscription right?

        The oversubscription right of each whole subscription right entitles you, if you have fully exercised your basic subscription right, to
subscribe for additional ordinary shares at the same subscription price per share if any shares are not purchased by other holders of subscription
rights under their basic subscription rights as of the expiration date of the Offering.

What if there are an insufficient number of shares to satisfy the oversubscription requests?

        If there are an insufficient number of ordinary shares available to fully satisfy the oversubscription requests of subscription rights holders,
then subscription rights holders who exercised their oversubscription rights will receive the available shares pro rata based on the number of
shares each subscription rights holder subscribed for under the basic subscription right.  �Pro rata� means in proportion to the number of ordinary
shares that you and the other subscription rights holders have purchased by fully exercising your and their basic subscription rights. Any excess
subscription price payments will be returned, without interest or deduction, promptly after the expiration of the Offering.

How many warrants will I receive if I exercise my subscription rights?
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        We will issue to you, at no cost, (i) a three-year warrant exercisable into one ordinary share at an exercise price of $__ per share for every
[__] ordinary shares that you acquire pursuant to the exercise of your basic subscription rights and over-subscription rights; and (ii) a three-year
warrant exercisable into one ordinary share at an exercise price of $__ per share for every [__] ordinary shares that you acquire pursuant to the
exercise of your basic subscription rights and over-subscription rights.

How were the subscription price and the warrant exercise prices determined?

        Our board of directors determined the subscription price and exercise prices after considering several factors, including the likely cost of
capital from other sources, the price at which our shareholders might be willing to participate in the Offering, historical and current trading
prices for our ordinary shares, current market conditions and the need to provide an incentive to our shareholders to participate in the Offering
on a pro rata basis. The subscription price and the warrant exercise price of $__ represent a [_____]% discount to the closing price of our
ordinary shares on [_____], 2008. The warrant exercise price of $__ represents a [_____]% premium to the closing price of our ordinary shares
on [_____], 2008. The subscription price and warrant exercise prices do not necessarily bear any relationship to the book value of our assets or
our past operations, cash flows, losses, financial condition, net worth or any other established criteria used to value securities. You should not
consider these prices to be an indication of the fair value of the ordinary shares and warrants to be offered in the Offering.

Am I required to exercise all of the subscription rights I receive in the offering?

        No. You may exercise any number of your subscription rights, or you may choose not to exercise subscription rights at all. If you do not
exercise any subscription rights, then the number of ordinary shares you own will not change. However, if shares are purchased by other
shareholders in the Offering, then your percentage ownership after the exercise of the subscription rights will be diluted.  Note that if you do not
exercise all of your basic subscription rights, then you will not be permitted to exercise any of your oversubscription rights. Also, if you do not
exercise any of your basic subscription rights, then you will not receive any of the warrants.
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How soon must I act to exercise my subscription rights?

        The subscription rights may be exercised beginning on the date of this prospectus through the expiration date of the Offering, which is
[_____], at 5:00 p.m., Eastern Time, unless extended by us. If you elect to exercise any subscription rights, then the Subscription Agent must
actually receive all required documents and subscription price payments from you or your broker, bank or nominee at or before the expiration
date. Although we have the option of extending the expiration date, we do not anticipate extending the expiration date, in any event, beyond
[__________], 2008.

When will I receive my subscription rights certificate?

        Along with this prospectus, the Subscription Agent will send a subscription rights certificate to each registered holder of our ordinary
shares as of 5:00 p.m., Eastern Time, on the record date, based on our shareholder registry maintained at the transfer agent for our ordinary
shares. If you hold your ordinary shares through a brokerage account, bank or other nominee, then you will not receive an actual subscription
rights certificate. Instead, as described in this prospectus, you must instruct your broker, bank or other nominee whether or not to exercise
subscription rights on your behalf. If you wish to obtain a separate subscription rights certificate, then you should promptly contact your broker,
bank or other nominee and request a separate subscription rights certificate.

May I transfer my subscription rights?

        No. Should you choose not to exercise your subscription rights, you may not sell, give away or otherwise transfer your subscription rights.
Subscription rights will, however, be transferable by operation of law (for example, upon the death of the recipient). If you transfer your shares
after the record date, you will still be entitled to exercise the subscription rights.

Are we requiring a minimum subscription to complete the subscription rights offering?

        No. We have the right to complete the subscription rights offering regardless of the aggregate subscription amount we receive.

Can the board of directors terminate, amend or extend the subscription rights offering?

        Yes. We may decide to cancel or terminate the Offering at any time before the expiration of the Offering and for any reason. If we cancel or
terminate the Offering, then we will issue a press release notifying shareholders of the cancellation or termination, and any subscription price
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payments received from subscribing shareholders will be returned, without interest or deduction, as soon as practicable.

        We may amend or modify the terms of the Offering (including the maximum number of ordinary shares we may issue in the Offering, the
subscription price per share to be paid to exercise your subscription rights and the terms of the warrants) at any time in our sole discretion.  We
may also extend the expiration date of the Offering for any reason in our sole discretion. We do not anticipate extending the expiration date, in
any event, beyond [_________], 2008.  If we amend or modify certain terms of the Offering, then we will extend the expiration date of the
Offering.
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Are there any conditions to the completion of the subscription rights offering?

        Yes. Completion of the Offering is subject to the following conditions:

� our shareholders approve the increase of our authorized share capital from 70,000,000 to 130,000,000 ordinary shares; and

� no court or regulatory body prohibit or restrict any of our shareholders from participating in the Offering on the terms described in
this prospectus.  

        If these conditions are not satisfied as of the expiration date of the Offering, then we may terminate or cancel the Offering. Even if these
conditions are satisfied, we retain discretion to terminate or amend the Offering, subject to applicable law. See �The Rights Offering � Expiration
of the Rights Offering and Extensions, Amendments and Termination.�

Has our board of directors made a recommendation to our shareholders regarding the rights offering?

        Our board of directors will not make any recommendation to shareholders regarding the exercise of subscription rights under the Offering.
You should make an independent investment decision about whether or not to exercise your subscription rights.

How do I exercise my subscription rights? What forms and payment are required to purchase the ordinary shares?

        If you wish to participate in the Offering, then you must take the following steps, unless your shares are held by a broker, dealer or other
nominee:

� deliver payment of the subscription price (including the subscription price for any ordinary shares you wish to acquire pursuant to
your oversubscription right) to the Subscription Agent using the methods outlined in this prospectus; and

� deliver a properly completed subscription rights certificate to the Subscription Agent before 5:00 p.m., Eastern Time, on the
expiration date of the Offering (as may be extended by us).

        If you do not indicate the number of ordinary shares to be subscribed for on your subscription rights certificate or notice of guaranteed
delivery (as applicable), or if you indicate a number of ordinary shares that do not correspond to the aggregate subscription price payment you
delivered, then you will be deemed to have subscribed for the maximum number of ordinary shares that may be subscribed for, under both the
basic subscription right and the oversubscription right, for the aggregate subscription price you delivered.  If we do not apply your full
subscription price payment to your purchase of ordinary shares, then we or the Subscription Agent will return the excess amount to you by mail,
without interest or deduction, as soon as practicable after the expiration date of the Offering.

When will I receive my new shares and warrants?

        If you purchase ordinary shares and warrants in the Offering, then you will receive your new shares and warrants as soon as practicable
after the completion of the Offering.

After I send in my payment of the subscription price and subscription rights certificate, may I revoke my exercise of
subscription rights?
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        Yes, you may revoke your exercise of your subscription rights at any time prior to the expiration date of the Offering. See �The Rights
Offering � Revocation� below.
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What should I do if I want to participate in the subscription rights offering, but my shares are held in the name of my broker, dealer or
other nominee?

        If you hold your ordinary shares in the name of a broker, dealer or other nominee, then your broker, dealer or other nominee is the record
holder of the shares you own. The record holder must exercise the subscription rights on your behalf for the ordinary shares you wish to
purchase.

        If you wish to participate in the Offering and purchase our ordinary shares, please promptly contact the record holder of your shares. We
will ask your broker, dealer or other nominee to notify you of the Offering. You should complete and return to your record holder the form
entitled �Beneficial Owner Election Form� an ample time prior to the expiration date of the Offering to permit the record holder to timely exercise
the subscription rights on your behalf. You should receive this form from your record holder with the other subscription rights offering
materials.

How much money will Attunity receive from the subscription rights offering?

        Assuming full exercise of the subscription rights, then we will receive proceeds of $_______, before deducting the related Offering
expenses. See �Use of Proceeds� below.

Are there risks in exercising my subscription rights?

        Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights means buying additional ordinary shares
and should be considered as carefully as you would consider any other equity investment. You should carefully read �Risk Factors� beginning on
page 17 of this prospectus and all other information included or incorporated herein by reference in this prospectus in its entirety before you
decide whether to exercise your subscription rights.

How many ordinary shares will be outstanding after the subscription rights offering?

        As of November 25, 2008, we had 23,196,236 ordinary shares issued and outstanding and approximately 10.2 million of additional ordinary
shares which are issuable upon exercise of outstanding options and warrants and the conversion of convertible notes. Based upon the maximum
of 20,000,000 shares that may be issued pursuant to the Offering, we would have up to 43,196,236 ordinary shares outstanding after the
completion of the Offering. Assuming an exercise of all the 10,000,000 warrants being granted as part of the Offering, we would have up to
53,196,236 ordinary shares outstanding after the exercise of all such warrants.

If the Offering is not completed, will my subscription price payment be refunded to me?

        Yes. The Subscription Agent will hold all funds it receives in a segregated bank account until completion of the Offering. If the Offering is
not completed, then we will immediately instruct the Subscription Agent to return your subscription price payment in full. If you own shares in
�street name,� it may take longer for you to receive payment because the Subscription Agent will send payments through the record holder of your
shares. You will not be credited interest on your subscription price payment.

Will the subscription rights be listed on a stock exchange or national market or quoted on any quotation system?

        No, the subscription rights themselves will not be listed on a stock exchange or national market or quoted on any quotation system.
Similarly, we do not expect the warrants to be listed on a stock exchange or national market or quoted on any quotation system. We expect that
any sales of the warrants would therefore be conducted in the Pink Sheets® over-the-counter market or in a private transaction. However, our
ordinary shares will continue to be quoted on the Over-The-Counter Bulletin Board under the symbol �ATTUF.OB.� and the shares to be issued to
you in connection with the subscription rights offering and the shares issued upon exercise of the warrants will be eligible for quotation on the
Over-The-Counter Bulletin Board under the same symbol.
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What fees or charges apply if I purchase ordinary shares?

        We are not charging any fee or sales commission to issue subscription rights to you or to issue ordinary shares to you if you exercise your
subscription rights. If you exercise your rights through the record holder of your shares, then you are responsible for paying any fees your record
holder may charge you.

What are the income tax consequences of exercising subscription rights?

        The receipt and exercise of your subscription rights are intended to be nontaxable; however, no ruling from the U.S. Internal Revenue
Service or the Israeli Income Tax Authority will be sought. Therefore, you should seek specific tax advice from your personal tax advisor. See
�Material Income Tax Considerations.�

To whom should I send my forms and payment?

� If your shares are held in the name of a broker, dealer or other nominee, then you should send your subscription documents, subscription
rights certificate and subscription price payment to that record holder in accordance with the instructions you receive from that record
holder.

� If you are the record holder, then you should send your subscription documents, subscription rights certificate and subscription price
payment to the Subscription Agent by first class mail or courier service at 6201 15th Avenue, Brooklyn, NY 11219, Attention:
Reorganization Department, or by hand delivery, at 59 Maiden Lane, New York, NY 10038, Attention: Reorganization Department.

        You are solely responsible for completing delivery to the Subscription Agent of your subscription documents, subscription rights certificate
and subscription price payment. We urge you to allow sufficient time for delivery of your subscription materials to the Subscription Agent.

How are shareholders affected if they do not exercise any subscription rights?

        You are not required to exercise any subscription rights or otherwise take any action in response to the Offering. If you do not exercise any
rights, the number of shares which you own will not change, but your percentage ownership of our total issued ordinary shares will decline.

Who is the Subscription Agent?

        We have engaged our transfer agent, American Stock Transfer & Trust Company, to act as the Subscription Agent for the Offering.

Whom should I contact if I have other questions?

        If you have other questions or need assistance, you may contact our Information Agent for the Offering, [_________], at [_________], or, if
you are located in Israel, you may also contact our VP Finance at +972-9-899-3000, during their respective normal business hours.  For a more
complete description of the Offering, see �The Rights Offering.�
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RISK FACTORS

The following risk factors, among others, could in the future affect our actual results of operations and could cause our actual results to
differ materially from those expressed in forward-looking statements made by us. These forward-looking statements are based on current
expectations and we assume no obligation to update this information. Before you decide to buy, hold, or sell our ordinary shares, you should
carefully consider the risks described below, in addition to the other information contained elsewhere in this prospectus. The following risk
factors are not the only risk factors facing our company. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our business. Our business, financial condition and results of operation could be seriously harmed if any of the
events underlying any of these risks or uncertainties actually occurs. In that event, the price for our ordinary shares could decline, and you may
lose all or part of your investment.
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Risk Factors Relating to Our Business

We have a history of operating losses and may not achieve or sustain profitability in the future.

        We incurred an operating loss in the nine month period ended September 30, 2008, in the fiscal year ended December 31, 2007 and in the
four preceding years. There can be no assurance that we will be able to achieve or sustain profitable operations in the future. Even if we maintain
profitability, we cannot assure that future net income will offset our cumulative losses.

We face liquidity challenges and will need to raise additional capital in the very near future, which may not be available to us.

        We face liquidity challenges. If we do not raise sufficient funds in the Offering, we will need to raise additional funds in the very near
future in order to satisfy our working capital and capital expenditure requirements. Current economic conditions are likely to limit our ability to
access other sources of funds.

        Although we intend to raise new capital from the subscription rights distributed pursuant to this prospectus, we may not be able to obtain
additional funds on a timely basis, on acceptable terms or at all. If we cannot raise needed funds on acceptable terms, we may be required to
delay, scale back or eliminate some aspects of our operations and we may not be able to:

� develop new products;

� enhance our existing products;

� remain current with evolving industry standards;

� expand our sales and marketing programs;

� take advantage of future opportunities; or

� respond to competitive pressures or unanticipated requirements.

        Further, if we cannot raise funds on acceptable terms, we may also be unable to continue as a going concern. In that event, we may be
forced to cease operations and our shareholders could lose their entire investment in our company. In this respect, see Note 1b to our
consolidated financial statements for the year ended December 31, 2007, which are included in our Amendment No. 1 to our Annual Report on
Form 20-F/A and incorporated in this prospectus by reference.
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If we do not meet our internal revenue projections, we will have to implement a cost reduction plan in order to fund our operations.

        Our operating plan for each fiscal year includes certain estimates and assumptions regarding various matters, including our expected
revenues. Our failure to meet the key parameters of our operating plan, especially our internal revenue projections, may require us to implement
a cost reduction plan. Such a plan may include any of the following elements or a combination thereof:

� raising additional capital (see above under �We face liquidity challenges and will need to raise additional capital in the very near
future, which may not be available to us�);

� a workforce reduction;

� curtailment of our sales and marketing activities;

� reduce our research and development expenses;

� sell or discontinue certain operations; and/or
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� explore other strategic alternatives.

        In order for such cost reduction plan to be effective, we may need to implement it in a timely manner in response to short-term or
unexpected decreases in revenues. If we fail to implement such plan (if and when necessary) on a timely basis, we may not have sufficient funds
to conduct our operations.

        Even if we do implement such plan, our business, prospects, financial condition and results of operations may be materially adversely
affected. For example, if we were to reduce our workforce, we are likely to experience difficulties in developing new products or products
enhancement.

Conditions and changes in the national and global economic and political environments may adversely affect our business and financial
results.

        Adverse economic conditions in markets in which we operate which led to recession fears can harm our business. If economic growth in the
United States and other countries� economies is slowed, many customers may delay or reduce technology purchases which may materially
adversely affect our results of operations.

One of our OEM partners that accounted for more than 15% of our revenues in 2007 ended one of its OEM Agreements with us. A loss of
this partner or a further reduction or delay in orders from such partner could harm our business.

        In 2007, 2006 and 2005, one of our Original Equipment Manufacturer, or OEM, partners accounted for 16.9%, 21.5% and 14.1% of our
revenues, respectively. In the first nine months of 2008, this OEM partner accounted for 6.15% of our revenues. During 2007, this OEM partner
ended one of its OEM Agreements with us due to a change in its internal data integration strategy for open systems. This OEM Agreement
accounted for approximately 12.7% of our revenues in 2007. There can be no assurance that such partner will continue to use our additional
products and services. A further reduction, delay or cancellation in orders from such partner, including reductions or delays due to market,
economic or competitive conditions, could have a material adverse effect on our business, operating results and financial condition.
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Our operating results vary quarterly and seasonally.

        We have often recognized a substantial portion of our revenues in the first quarter and in the last quarter of the year and in the last month,
or even weeks or days, of a quarter. Our expense levels are substantially based on our expectations for future revenues and are therefore
relatively fixed in the short term. If revenue levels fall below expectations, our quarterly results are likely to be disproportionately adversely
affected because a proportionately smaller amount of our expenses varies with our revenues.

        Our operating results reflect seasonal trends and we expect to continue to be affected by such trends in the future, primarily in the third
quarter ending September 30, when we expect to continue to experience relatively lower sales mainly as a result of reduced sales activity in
Europe during the summer months. Due to the foregoing factors, in some future quarter our operating results may be below the expectations of
public market analysts and investors. In such event, it is likely that the price of our ordinary shares would be materially adversely affected.

Our operating results fluctuate significantly.

        Our quarterly results have fluctuated significantly in the past and are likely to fluctuate significantly in the future. Our future operating
results will depend on many factors, including, but not limited to, the following:

� the size and timing of significant orders and their fulfillment;

� demand for our products;

� changes in our pricing policies or those of our competitors;

� the number, timing and significance of product enhancements;

� new product announcements by us and our competitors;
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� our ability to successfully market newly acquired products and technologies;

� our ability to develop, introduce and market new and enhanced products on a timely basis;

� changes in the level of our operating expenses;

� budgeting cycles of our customers;

� customer order deferrals in anticipation of enhancements or new products that we or our competitors offer;

� product life cycles;

� software bugs and other product quality problems;

� personnel changes;

� changes in our strategy;

� seasonal trends and general domestic and international economic and political conditions, among others;
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� currency exchange rate fluctuations and economic conditions in the geographic areas where we operate; and

� the inherent uncertainty in marketing new products or technologies.

        Due to the foregoing factors, quarterly revenues and operating results are difficult to forecast, and it is likely that our future operating
results will be adversely affected by these or other factors.

        Revenues are also difficult to forecast because our sales cycle, from initial evaluation to purchase, is lengthy and varies substantially from
customer to customer. In light of the foregoing, we cannot predict revenues for any future quarter with any significant degree of accuracy.
Accordingly, we believe that period-to-period comparisons of our operating results are not necessarily meaningful and you should not rely upon
them as indications of future performance. Although we have experienced revenue growth in the past, we may not be able to sustain this growth
rate, and you should not consider such past growth indicative of future revenue growth, or of future operating results.

We are subject to risks associated with international operations.

        We are based in Israel and generate a large portion of our sales outside the United States.Our sales outside of the United States accounted
for 44.6% of our total revenues for the nine month period ended September 30, 2008, and for 38.4%, 40.8% and 46.5% of our total revenues for
the years ended December 31, 2007, 2006 and 2005, respectively. Although we commit significant management time and financial resources to
developing direct and indirect international sales and support channels, we cannot be certain that we will be able to maintain or increase
international market demand for our products. To the extent that we cannot do so in a timely manner, our business, operating results and
financial condition may be adversely affected.

        As we conduct business globally, our future results could also be adversely affected by a variety of uncontrollable and changing factors and
inherent risks, including the following:

� the impact of possible recessionary environments in multiple foreign markets;

� longer receivables collection periods and greater difficulty in accounts receivable collection;

� unexpected changes in regulatory requirements;
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� difficulties and costs of staffing and managing foreign operations;

� reduced protection for intellectual property rights in some countries;

� potential tax consequences; and

� political and economic instability.

        We cannot be certain that we, our distributors or our resellers will be able to sustain or increase revenues from international operations or
that the foregoing factors will not have a material adverse effect on our future revenues and, as a result, on our business, operating results and
financial condition.

Our results of operations may be harmed by currency fluctuations.

        We may be adversely affected by fluctuations in currency exchange rates. While our revenues are generally denominated in dollars, the
British Pound, the Hong Kong Dollar and the Euro, a significant portion of our expenses are incurred in NIS. If we were to determine that it was
in our best interests to enter into any hedging transactions in the future, there can be no assurance that we will be able to do so or that such
transactions, if entered into, will materially reduce the effect of fluctuations in foreign currency exchange rates on our results of operations. In
addition, if, for any reason, exchange or price controls or other restrictions on the conversion of foreign currencies into NIS were imposed, our
business could be adversely affected. Although exposure to currency fluctuations to date has not had a material adverse effect on our business,
there can be no assurance such fluctuations in the future will not have a material adverse effect on revenues from international sales and,
consequently our business, operating results and financial condition.
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We are subject to risks relating to proprietary rights and risks of infringement.

        We are dependent upon our proprietary software technology and we rely primarily on a combination of copyright and trademark laws, trade
secrets, confidentiality procedures and contractual provisions to protect our proprietary rights. Except for our federal trademark registrations for
Attunity®, Attunity B2B® and Attunity Connect® in the United States and the pending trademark application for Attunity InFocus in the United
States, we do not have any trademark, patent or copyright registrations. To protect our software, documentation and other written materials, we
rely on trade secret and copyright laws, which afford only limited protection. It is possible that others will develop technologies that are similar
or superior to our technology. Despite our efforts to protect our proprietary rights, unauthorized parties may attempt to copy aspects of our
products or to obtain and use information that we regard as proprietary. It is difficult to police the unauthorized use of products in our field, and
we expect software piracy to be a persistent problem, although we are unable to determine the extent to which piracy of our software products
exists. In addition, the laws of some foreign countries do not protect our proprietary rights as fully as do the laws of the United States. We
cannot be certain that our means of protecting our proprietary rights in the United States or abroad will be adequate or that our competition will
not independently develop similar technology.

        We are not aware that we have infringed any proprietary rights of third parties. It is possible, however, that third parties will claim that we
have infringed upon their intellectual property rights. We believe that software product developers will increasingly be subject to infringement
claims as the number of products and competitors in our industry segment grows and the functionality of products in different industry segments
overlaps. It would be time consuming for us to defend any such claims, with or without merit, and any such claims could:

� result in costly litigation;

� divert management's attention and resources;

� cause product shipment delays; and

� require us to enter into royalty or licensing agreements. Such royalty or licensing agreements, if required, may not be available on
terms acceptable to us, if at all.
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        If there is a successful claim of infringement against us and we are not able to license the infringed or similar technology or other
intellectual property, our business, operating results and financial condition would be materially adversely affected.

A significant portion of our revenues are dependent on maintenance payments from customers using our legacy products.

        Approximately 11.0% of our total revenues in the nine month period ended September 30, 2008, 13.8% of our total revenues in the year
ended December 31, 2007 and 13.0% of our total revenues in the year ended December 31, 2006 were derived from annual maintenance
payments made by customers who use CorVision, Mancal 2000 and APTuser, which are legacy software products. In the nine month period
ended September 30, 2008, and in 2007, 2006 and 2005, these revenues on a consolidated basis totaled $0.8 million, $1.5 million, $1.8 million
and $2.3 million, respectively. Some of these customers may replace these legacy products with more advanced products from other vendors
and, as a result, discontinue use of these products, which, in turn, would result in a reduction in our maintenance revenues and adversely affect
our operating results.
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Our future growth will depend upon market acceptance of our products and the development of a market for such products.

        Our success depends among others on the acceptance of our products and technologies and the development of the targeted markets. In
December 2005, we launched Attunity InFocus, which we believe to be one of the first workplace-focused composite application platforms,
designed to help businesses to detect and resolve those complex issues that affect their operations, by providing real-time information visibility
with integrated activity and resolution management. During 2005, 2006 and 2007 we invested in developing Attunity InFocus and in creating
and increasing its market acceptance. There is no assurance that the market or demand for workplace-focused composite application platforms,
such as Attunity InFocus, will develop as rapidly as we expect or at all, or even if such market develops, that we will be successful in marketing
and selling Attunity InFocus and growing revenues to justify our investments. To date, we have not been successful in generating strong demand
for this product and as a result we have decreased the expenses incurred in the marketing and development of Attunity InFocus. We therefore
focus our efforts on the sale and marketing of all of our products and believe that successful positioning of our products is a critical factor in our
ability to achieve growth.

Our products have a lengthy sales cycle.

        Our customers typically use our products to deploy applications that are critical to their business. As a result, the licensing and
implementation of our products generally involves a significant commitment of attention and resources by prospective customers. Because of the
long approval process that typically accompanies strategic initiatives or capital expenditures by companies, our sales process is often delayed,
with little or no control over any delays encountered by us. Our sales cycle can be further extended for sales made through third party
distributors. Delay in the sales cycle of our products could result in significant fluctuations in our quarterly operating results.

Technological changes may adversely affect the market acceptance of our products and services.

        We compete in a market that is characterized by technological changes and improvements and frequent new product introductions and
enhancements. The introduction of new technologies and products could render existing products and services obsolete and unmarketable and
could exert price pressures on our products and services. Any future success will depend upon our ability to address the increasingly
sophisticated needs of our customers by, among others:

� supporting existing and emerging hardware, software, databases and networking platforms; and

� developing and introducing new and enhanced applications that keep pace with such technological developments, emerging new
markets and changing customer requirements.

Our products may contain defects that may be costly to correct, delay market acceptance of our products, harm our reputation and expose us
to litigation.

        Despite testing by us, errors may be found in our software products. If defects are discovered, we may not be able to successfully correct
them in a timely manner, or at all. Defects and failures in our products could result in a loss of, or delay in, market acceptance of our products
and could damage our reputation. Although our standard license agreement with our customers contains provisions designed to limit our
exposure to potential product liability claims, it is possible that these provisions may not be effective or enforceable under the laws of some
jurisdictions, and we could fail to realize revenues and suffer damage to our reputation as a result of, or in defense of, a substantial claim.
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The loss of the services of our key personnel would negatively affect our business.

        Our future success depends to a large extent on the continued services of our senior management and key personnel, including, in
particular, Mr. Alon, our Chairman of the Board of Directors and Chief Executive Officer. Any loss of the services of members of our senior
management or other key personnel, and especially those of Mr. Alon, particularly to a competitor, would adversely affect our business.

Our results may be adversely affected by competition.

        The markets for our software products are fragmented and intensely competitive. Competition in the industry is generally based on product
performance, depth of product line, technical support and price. We compete both with international and local software providers, many of
whom have significantly greater financial, technical and marketing resources than us. We anticipate continued growth and competition in the
software products market and, consequently, the entrance of new competitors into the market. Such new entrants may include the IT departments
of current and potential customers of ours that develop solutions that compete with our products. Our existing and potential competitors, such as
Informatica, iWay software and IBM who compete with our Attunity Integration Suite, or AIS offerings, may be able to develop software
products and services that are as effective as, or more effective or easier to use than those offered by us. Such existing and potential competitors
may also enjoy substantial advantages over us in terms of research and development expertise, manufacturing efficiency, name recognition, sales
and marketing expertise and distribution channels. There can be no assurance that we will be able to compete successfully against current or
future competitors or that competition will not have a material adverse effect on our future revenues and, consequently, on our business,
operating results and financial condition.

If we fail to maintain effective internal controls in accordance with Section 404 of the Sarbanes-Oxley Act of 2002, it could have a material
adverse effect on our business, operating results and stock price.

        The Sarbanes-Oxley Act of 2002 imposes certain duties on us. Our efforts to comply with the management assessment requirements of
Section 404(a), which applied to us for the first time in 2007, have resulted in an increase of our general and administrative expenses and a
devotion of management time and attention to compliance activities, and we expect these efforts to require the continued commitment of
significant resources. If we fail to maintain the adequacy of our internal controls, we may not be able to ensure that we can conclude on an
ongoing basis that we have effective internal control over financial reporting. In addition, we may identify material weaknesses or significant
deficiencies in our internal control over financial reporting. Failure to maintain effective internal control over financial reporting could result in
investigation and/or sanctions by regulatory authorities, and could have a material adverse effect on our business and operating results, investor
confidence in our reported financial information, and the market price of our ordinary shares.

Our freedom to operate our business is limited as a result of certain restrictive covenants contained in our loan agreement with Plenus.

        Our loan agreement with Plenus contains a number of restrictive covenants that limit our operating flexibility. These covenants include,
among other things, limitations on liens, on the incurrence of indebtedness, on the provision of loans and guarantees and on acquisitions,
dispositions of assets, changes in the general nature of our business and distribution of dividends. Such obligations may hinder our future
operations or the manner in which we operate our business, which could have a material adverse effect on our business, financial condition or
results of operations.
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Risk Factors Relating to Our Ordinary Shares and the Rights Offering

The delisting of our ordinary shares from NASDAQ may reduce their liquidity.

        In February 2008, our ordinary shares were delisted from the NASDAQ Capital Market and, effective February 26, 2008, they are quoted
on Over-The-Counter Bulletin Board, an electronic quotation medium regulated by the Financial Industry Regulatory Authority. Securities
traded on the Over-The-Counter Bulletin Board typically have low trading volumes. Market fluctuations and volatility, as well as general
economic, market and political conditions, could reduce our share price. As a result, there may be only a limited public market for our ordinary
shares, and it may be more difficult to dispose of or to obtain accurate quotations as to the market value of our ordinary shares. In addition,
unlike NASDAQ and the various international stock exchanges, there are no corporate governance requirements imposed on Over-The-Counter
Bulletin Board-traded companies.
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Our ordinary shares may become subject to the �Penny Stock� rules of the SEC if our assets decrease significantly, and the trading market
in our ordinary shares is limited. This makes transactions in your ordinary shares cumbersome and may reduce the value of your shares.

        The SEC has adopted Rule 3a51-1 which establishes the definition of a �penny stock,� for the purposes relevant to us, as any equity security
that has a market price of less than $5.00 per share or with an exercise price of less than $5.00 per share, subject to certain exceptions. For any
transaction involving a penny stock, unless exempt, Rule 15g-9 requires:

� that a broker or dealer approve a person's account for transactions in penny stocks; and

� the broker or dealer receive from the investor a written agreement to the transaction, setting forth the identity and quantity of the
penny stock to be purchased.

        In order to approve a person�s account for transactions in penny stocks, the broker or dealer must:

� obtain financial information and investment experience objectives of the person; and

� make a reasonable determination that the transactions in penny stocks are suitable for that person and the person has sufficient
knowledge and experience in financial matters to be capable of evaluating the risks of transactions in penny stocks.

        The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by the SEC relating to the
penny stock market, which, in highlight form:

� sets forth the basis on which the broker or dealer made the suitability determination; and

� that the broker or dealer received a signed, written statement from the investor prior to the transaction.

        Generally, brokers may be less willing to execute transactions in securities subject to the �penny stock� rules. This may make it more difficult
for investors to dispose of our ordinary shares and cause a decline in its market value.

        Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary trading and about the
commissions payable to both the broker-dealer and the registered representative, current quotations for the securities and the rights and remedies
available to an investor in cases of fraud in penny stock transactions. Finally, monthly statements have to be sent disclosing recent price
information for the penny stock held in the account and information on the limited market in penny stocks.
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Our share price has been volatile in the past and may decline in the future.

        Our ordinary shares have experienced significant market price and volume fluctuations in the past and may experience significant market
price and volume fluctuations in the future in response to factors such as the following, some of which are beyond our control:

� quarterly variations in our operating results;

� operating results that vary from the expectations of securities analysts and investors;

� changes in expectations as to our future financial performance, including financial estimates by securities analysts and investors;

� announcements of technological innovations or new products by us or our competitors;

� announcements by us or our competitors of significant contracts, acquisitions, strategic partnerships, joint ventures or capital
commitments;
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� changes in the status of our intellectual property rights;

� announcements by third parties of significant claims or proceedings against us;

� additions or departures of key personnel; and

� future sales of our ordinary shares.

        Domestic and international stock markets and electronic trading platforms often experience extreme price and volume fluctuations. Market
fluctuations, as well as general political and economic conditions, such as a recession or interest rate or currency rate fluctuations or political
events or hostilities in or surrounding Israel, could adversely affect the price of our ordinary shares.

Our directors and executive officers own a substantial percentage of our ordinary shares.

        As of November 25, 2008, our directors and executive officers beneficially own approximately 19.5% of our outstanding ordinary shares
and as a result of the Loan Agreement between the Lenders and us, such beneficial ownership will increase if the Offering is completed. As a
result, if these shareholders acted together, they could exert significant influence on the election of our directors and on decisions by our
shareholders on matters submitted to shareholder vote, including mergers, consolidations and the sale of all or substantially all of our assets. This
concentration of ownership of our ordinary shares could delay or prevent proxy contests, mergers, tender offers, or other purchases of our
ordinary shares that might otherwise give our shareholders the opportunity to realize a premium over the then-prevailing market price for our
ordinary shares. This concentration of ownership may also adversely affect our share price.

If our shareholders do not approve an increase in our authorized share capital we will not be able to consummate the Offering on the terms
we currently contemplate.

        Our authorized share capital currently consists of 70,000,000 ordinary shares of a nominal value of NIS 0.1 each. At our next general
meeting, we intend to request shareholder approval for the increase of our authorized share capital to 130,000,000 ordinary shares in order for us
to have enough shares for the Offering as well as for issuance of a significant amount of additional ordinary shares on account of outstanding
warrants and convertible notes. If our shareholders do not approve such increase, we will not be able to consummate the Offering on the terms
we currently contemplate.
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Issuance of a significant amount of additional ordinary shares on exercise or conversion of outstanding warrants and convertible notes
and/or substantial future sales of our ordinary shares may depress our share price.

        As of November 25, 2008, we had approximately 23.2 million ordinary shares issued and outstanding and approximately 10.2 million of
additional ordinary shares which are issuable upon exercise of outstanding options and warrants and the conversion of convertible notes. If the
Offering is fully subscribed, there will be outstanding an additional 20 million ordinary shares and 10 million of additional ordinary shares
which are issuable upon exercise of the warrants (excluding additional ordinary shares which are issuable as a result of the Loan Agreement).
The issuance of a significant amount of additional ordinary shares on account of the outstanding warrants and convertible notes will dilute our
current shareholders� holdings and may depress our share price. In addition, if our shareholders sell substantial amounts of our ordinary shares,
including shares issuable upon the exercise or conversion of outstanding warrants, convertible notes or employee options, or if the perception
exists that our shareholders may sell a substantial number of our ordinary shares, we cannot foresee the impact of any potential sales on the
market price of these additional ordinary shares, but it is possible that the market price of our ordinary shares would be adversely affected. Any
substantial sales of our shares in the public market might also make it more difficult for us to sell equity or equity related securities in the future
at a time and on terms we deem appropriate. Even if a substantial number of sales do not occur, the mere existence of this �market overhang�
could have a negative impact on the market for, and the market price of, our ordinary shares.

We do not intend to pay cash dividends.

        Our policy is to retain earnings for use in our business and, for this reason, we do not intend to pay cash dividends on the ordinary shares in
the foreseeable future.

The subscription rights are not transferable and there is no market for the subscription rights.
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        You may not sell, give away or otherwise transfer your subscription rights. The subscription rights are only transferable by operation of
law. Because the subscription rights are non-transferable, there is no market or other means for you to directly realize any value associated with
the subscription rights. You must exercise the subscription rights and acquire additional ordinary shares to potentially realize any value from
your subscription rights.

The subscription prices determined for the subscription rights offering may not be an indication of the fair value of our ordinary shares.

        Our board of directors determined the subscription price and the warrant exercise prices after considering the likely cost of capital from
other sources, the price at which our shareholders might be willing to participate in the subscription rights offering, historical and current trading
prices for our ordinary shares, current market conditions and the need to provide an incentive to our shareholders to participate in the
subscription rights offering on a pro rata basis. We believe it is unlikely that we could sell a significant amount of equity securities to third
parties at prices in excess of these prices. The subscription price and the warrant exercise prices do not necessarily bear any relationship to the
book value of our assets or our past operations, cash flows, losses, financial condition, net worth or any other established criteria used to value
securities. You should not consider these prices to be an indication of the fair value of the ordinary shares or the warrants to be offered in the
Offering. After the date of this prospectus, our ordinary shares may trade at prices above or below the subscription price.
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Because we may terminate or cancel the subscription rights offering at any time, your participation in the Offering is not assured.

        We may terminate or cancel the subscription rights offering in our sole discretion at any time before the expiration date of the Offering for
any reason (including a change in the market price of our ordinary shares).  If we decide to terminate or cancel the Offering for any reason, then
we will not issue you any shares you may have subscribed for and neither we nor the Subscription Agent will have any obligation with respect to
the subscription rights except to return any subscription price payments, without interest.

If you do not exercise your subscription rights in full, you may suffer significant dilution of your percentage ownership of our ordinary
shares.

        If you choose not to exercise your basic subscription right in full, then your relative ownership and voting interest will be diluted to the
extent other shareholders exercise their subscription rights or over subscription rights. In addition, your relative ownership and voting interest
will be further diluted if the principal amount is converted pursuant to the Loan Agreement.

If you do not act promptly and follow the subscription instructions, then your exercise of subscription rights may be rejected.

        Shareholders who desire to purchase shares and warrants in the Offering must act promptly to ensure that all required forms and payments
are actually received by the Subscription Agent before [_____], 2008, the expiration date of the Offering, unless extended by us. If you are a
beneficial owner of ordinary shares, then you must act promptly to ensure that your broker, dealer or other nominee acts for you and that all
required forms and payments are actually received by the Subscription Agent before the expiration date. We will not be responsible if your
broker, dealer or other nominee fails to ensure that all required forms and payments are actually received by the Subscription Agent before the
expiration date. If you fail to complete and sign the required subscription forms, send an incorrect payment amount, or otherwise fail to follow
the subscription procedures that apply to your exercise in the Offering, then the Subscription Agent may, depending on the circumstances, reject
your subscription or accept it only to the extent of the payment received. Neither we nor the Subscription Agent undertakes to contact you
concerning an incomplete or incorrect subscription form or payment, nor are we under any obligation to correct such forms or payment. We have
the sole discretion to determine whether a subscription exercise properly follows the subscription procedures.

The ownership interest in Attunity by shareholders who exercise their oversubscription rights will increase relative to shareholders who do
not fully participate in the subscription rights offering.

        Each holder of subscription rights will have the option to exercise its oversubscription right provided such holder fully exercises its basic
subscription right. If shareholders do not exercise their basic subscription rights in full and other shareholders exercise their oversubscription
rights, then the ownership in Attunity by holders exercising such oversubscription rights will increase relative to the ownership in Attunity by
shareholders who do not fully participate in the subscription rights offering.

We do not expect an active market for the warrants to develop.

        We do not intend to have the warrants listed on any exchange. We expect that any sales of the warrants would be conducted in the Pink
Sheets® over-the-counter market or in a private transaction. We cannot assure you that there will be a market to sell the warrants, or the price at
which you will be able to sell your warrants.
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You may have to wait to resell the shares and warrants you purchase in the rights offering.

        Until certificates are delivered, you may not be able to sell the ordinary shares and warrants that you have purchased in the Offering. This
means that you may have to wait until you (or your broker or other nominee) have received share and warrant certificates. We will endeavor to
prepare and issue the appropriate certificates as soon as practicable after the expiration of the Offering. However, we cannot assure you that the
market price of our ordinary shares and warrants purchased pursuant to the exercise of subscription rights will not decline, including a decline
below the subscription price, before we are able to deliver your certificates. For ordinary shares and warrants purchased pursuant to the
over-subscription right, delivery of certificates will occur as soon as practicable after all prorations and adjustments contemplated by the terms
of the Offering have been effected.

You will not receive interest on subscription funds, including any funds ultimately returned to you.

         You will not earn any interest on your subscription funds while they are being held by the Subscription Agent pending the closing of the
Offering. In addition, if we cancel the Offering, or if you exercise your oversubscription rights and are not allocated all the ordinary shares for
which you over-subscribed, neither we nor the Subscription Agent will have any obligation with respect to the subscription rights except to
return, without interest, any subscription payments to you.

If you make payment of the subscription price by uncertified check, your check may not clear in sufficient time to enable you to purchase
shares in this rights offering.

        Any uncertified check used to pay for shares to be issued in the Offering must clear prior to the expiration date of the Offering, and the
clearing process may require five or more business days. If you choose to exercise your subscription rights, in whole or in part, and to pay for
shares by uncertified check and your check has not cleared prior to the expiration date of the Offering, you will not have satisfied the conditions
to exercise your subscription rights and will not receive the shares you wish to purchase.

The receipt of rights may be treated as a taxable dividend to you.

        The distribution of the rights in the Offering to U.S. holders should be a non-taxable stock dividend under Section 305(a) of the Internal
Revenue Code of 1986, as amended or, the Code. See �Material Income Tax Considerations � United States Federal Income Tax Considerations.�
This position is not binding on the U.S. Internal Revenue Service, or the courts, however. If the Offering is part of a �disproportionate distribution�
under Section 305 of the Code, your receipt of rights in the Offering may be treated as the receipt of a distribution equal to the fair market value
of the rights. Any such distribution would be treated as dividend income to the extent of our current and accumulated earnings and profits, with
any excess being treated as a return of capital to the extent thereof and then as capital gain.

We have broad discretion in the use of the net proceeds from the Offering and may not use them effectively.

        We will have broad discretion in determining how the proceeds of the Offering will be used. While our board of directors believes the
flexibility in application of the net proceeds is prudent, the broad discretion it affords entails increased risks to the investors in the Offering.
Record holders in the Offering have no current basis to evaluate the possible merits or risks of any application of the net proceeds of the
Offering. Our shareholders may not agree with the manner in which we choose to allocate and spend the net proceeds.

Risk Factors Relating to Our Operations in Israel

Security, political and economic instability in Israel may harm our business.

        We are incorporated under the laws of the State of Israel, and our principal offices and research and development facilities are located in
Israel. Accordingly, security, political and economic conditions in Israel directly affect our business.
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        Over the past several decades, a number of armed conflicts have taken place between Israel and its Arab neighbors and a state of hostility,
varying in degree and intensity, has led to security and economic problems for Israel. Since late 2000, there has been a high level of violence
between Israel and the Palestinians which has strained Israel�s relationship with its Arab citizens, Arab countries and, to some extent, with other
countries around the world. The election in 2006 of representatives of the Hamas movement to a majority of the seats in the Palestinian
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Legislative Council and its subsequent seizure of control of the Gaza strip have created additional unrest and uncertainty in the region. Further,
since mid- 2007, Hamas and other Palestinian movements have been launching, from time to time, missile strikes from the Gaza strip into
southern Israel. Any armed conflicts or political instability in the region, including acts of terrorism or any other hostilities involving or
threatening Israel, would likely negatively affect business conditions and could make it more difficult for us to conduct our operations in Israel,
which could increase our costs and adversely affect our financial results.

Our results of operations may be negatively affected by the obligation of personnel to perform military service.

        Some of our executive officers and employees in Israel are obligated to perform military reserve duty annually. They may also be further
subject to being called to active duty at any time under emergency circumstances. Our operations could be disrupted by the absence for a
significant period of one or more of our executive officers, key employees or a significant number of other employees due to military service,
and any disruption in our operations would harm our business. The full impact on our workforce or business if some of our executive officers
and employees are called upon to perform military service, especially in times of national emergency, is difficult to predict.

Our financial results may be adversely affected by inflation and currency fluctuations.

        Since we report our financial results in dollars, fluctuations in rates of exchange between the dollar and non-dollar currencies may have a
material adverse affect on our results of operations. We generate a majority of our revenues in dollars or in dollar-linked currencies, but some of
our revenues are generated in other currencies such as the New Israeli Shekel, or NIS, the British Pound Sterling and the Hong-Kong Dollar. As
a result, some of our financial assets are denominated in these currencies, and fluctuations in these currencies could adversely affect our
financial results.

        Since a considerable portion of our expenses, such as employees� salaries, are linked to an extent to the rate of inflation in Israel, the dollar
cost of our operations is influenced by the extent to which any increase in the rate of inflation in Israel is or is not offset by the devaluation of the
NIS in relation to the dollar. As a result, we are exposed to the risk that the NIS, after adjustment for inflation in Israel, will appreciate in relation
to the dollar. In that event, the dollar cost of our operations in Israel will increase and our dollar-measured results of operations will be adversely
affected. During 2005, 2006 and 2007 and during the nine month period ended September 30, 2008, the inflation adjusted NIS appreciated
against the dollar, which raised the dollar cost of our Israeli operations. We cannot predict whether in the future the NIS will appreciate against
the dollar or vice versa. Likewise, our operations could be adversely affected if we are unable to guard against currency fluctuations in the
future. We do not currently engage in any currency hedging transactions intended to reduce the effect of fluctuations in foreign currency
exchange rates on our results of operations. We cannot guarantee that we will enter into such transactions in the future or that such measures will
adequately protect us from serious harm due to the impact of inflation in Israel.

We cannot guarantee continuation of government programs and tax benefits.

        We have in the past received certain Israeli government grants and may in the future utilize certain tax benefits in Israel by virtue of these
programs. To remain eligible for these grants and tax benefits, we must continue to meet certain conditions, including making some specified
investments in fixed assets. If we fail to comply with these conditions in the future, the benefits we receive could be canceled and we may have
to refund payments previously received under these programs (with interest and linkage differentials) or pay certain taxes. We cannot guarantee
that these programs and tax benefits will be continued in the future, at their current levels or at all. If these programs and tax benefits are ended,
our business, financial condition and results of operations could be negatively affected.
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Because we received grants from the Israeli Office of the Chief Scientist, we are subject to ongoing restrictions.

        We received royalty-bearing grants from the Office of the Chief Scientist of the Israeli Ministry of Industry, Trade and Labor, or the Chief
Scientist, for research and development programs that meet specified criteria. Since December 31, 2006, we have no further obligation to pay
royalties to the Chief Scientist in respect of sales of our products. However, the terms of the Chief Scientist�s grants limit our ability to transfer
know-how developed under an approved research and development program outside of Israel, regardless of whether the royalties were fully
paid. Any non-Israeli citizen, resident or entity that, among other things, becomes a holder of 5% or more of our share capital or voting rights, is
entitled to appoint one or more of our directors or our chief executive officer, serves as a director of our company or as our chief executive
officer is generally required to notify the same to the Chief Scientist and to undertake to observe the law governing the grant programs of the
Chief Scientist, the principal restrictions of which are the transferability limits described above.

It may be difficult to enforce a U.S. judgment against our officers, our directors and us or to assert U.S. securities law claims in Israel.

Edgar Filing: ATTUNITY LTD - Form F-1

Risk Factors Relating to Our Operations in Israel 26



        We are incorporated under the laws of the State of Israel. Service of process upon us, our Israeli subsidiaries and our directors and officers,
substantially all of who reside outside the United States, may be difficult to obtain within the United States. Furthermore, because the majority
of our assets and investments, and substantially all of our directors and officers are located outside the United States, any judgment obtained in
the United States against us or any of them may not be collectible within the United States. See under �Enforceability of Civil Liabilities� below.

Provisions of Israeli law may delay, prevent or make difficult an acquisition of us, which could prevent a change of control and therefore
depress the price of our shares.

        Provisions of Israeli corporate and tax law may have the effect of delaying, preventing or making an acquisition of our company more
difficult. For example, under the Companies Law, upon the request of a creditor of either party to a proposed merger, the court may delay or
prevent the merger if it concludes that there exists a reasonable concern that as a result of the merger the surviving company will be unable to
satisfy the obligations of any of the parties to the merger. These provisions could cause our ordinary shares to trade at prices below the price for
which third parties might be willing to pay to gain control of us. Third parties who are otherwise willing to pay a premium over prevailing
market prices to gain control of us may be unable or unwilling to do so because of these provisions of Israeli law.

30

THE RIGHTS OFFERING 

The Subscription Rights 

        We are distributing to the record holders of our ordinary shares as of 5:00 p.m., Eastern Time, on [_____], 2008, or the �record date�,
non-transferable subscription rights, or the subscription rights, to purchase our ordinary shares for a subscription price of $__ per share, which is
equal to a [_____]% discount to the closing price of our ordinary shares on [_____], 2008. The subscription rights will entitle the record holders
of our ordinary shares to purchase an aggregate of 20,000,000 ordinary shares for an aggregate subscription price of $________. Each record
holder will receive [__] of a subscription right for each ordinary share owned at the close of business on the record date, subject to adjustments
to eliminate fractional subscription rights.  Each whole subscription right includes the basic subscription right and the oversubscription right.

        You may be subject to certain regulatory requirements if, as a result of the exercise of your subscription rights, you reach certain holding
thresholds in our ordinary shares. For example, if your exercise of subscription rights results in you beneficially owning more than 5% of our
ordinary shares, you may be required to file a Schedule 13D or Schedule 13G with the SEC. In addition, if your exercise of subscription rights
results in you holding 25% or more of our ordinary shares, such exercise must be made by means of a special tender offer in accordance with the
Companies Law.

        Each record holders of our ordinary shares will also receive at no cost, (i) three-year warrants exercisable into our ordinary shares at an
exercise price of $__ per share at a rate of one warrant for every [__] ordinary shares that our shareholders acquires pursuant to exercise of its
basic subscription rights and over-subscription rights; and (ii) three-year warrants exercisable into our ordinary shares at an exercise price of $__
per share at a rate of one warrant for every [__] ordinary shares that our shareholders acquires pursuant to exercise of its basic subscription rights
and over-subscription rights.

No Fractional Subscription Rights

        We will not issue fractional subscription rights or cash in lieu of fractional subscription rights. Fractional subscription rights will be
rounded to the nearest whole number, with such adjustments as we may determine in our sole discretion are necessary to ensure that we offer
20,000,000 ordinary shares in the Offering. In the unlikely event that, because of the rounding of fractional subscription rights, the subscription
rights offering would have been subscribed in an amount in excess of 20,000,000 ordinary shares, all holders� subscription rights will be reduced
in an equitable manner. Any excess subscription price payments will be promptly returned without interest or deduction. 

        See �The Rights Offering � Procedures for DTC Participants� and �The Rights Offering � Beneficial Owners� for information regarding
subscriptions by DTC participants and beneficial owners, respectively.

Basic Subscription Right 

        The basic subscription right of each whole subscription right entitles you to purchase one (1) ordinary share at the subscription price of $__
per share. You will receive [__] of a subscription right for each ordinary share you held at the close of business on the record date. You may
exercise any number of your subscription rights, or you may choose not to exercise any subscription rights. However, you are required to
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exercise your basic subscription right in full if you wish to purchase shares under your oversubscription right. If you purchase ordinary shares in
the Offering, then we will issue certificates representing those shares to you or to the Depository Trust Company, or DTC, on your behalf, as the
case may be, as soon as practicable after the completion of the Offering.
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Oversubscription Right 

        In addition to your basic subscription right, you may subscribe for additional ordinary shares, upon delivery of the required documents and
payment of the subscription price of $__ per share, before the expiration date of the Offering. You may only exercise your oversubscription right
if you exercised your basic subscription right in full and other holders of subscription rights do not exercise their basic subscription rights in
full.  If you wish to exercise your oversubscription right, then you must do so at the same time you fully exercise your basic subscription right. 

Pro Rata Allocation.  If there are not enough ordinary shares to satisfy all subscriptions made under the oversubscription right, then we will
allocate the remaining ordinary shares pro rata, after eliminating all fractional shares, among those subscription rights holders exercising their
oversubscription rights. �Pro rata� means in proportion to the number of ordinary shares that you and the other subscription rights holders have
purchased by exercising your basic subscription rights. If there is a pro rata allocation of the remaining ordinary shares and you receive an
allocation of a greater number of shares than you subscribed for under your oversubscription right, then we will allocate to you only the number
of shares for which you subscribed. We will allocate the remaining shares among all other holders exercising their oversubscription rights. 

Full Exercise of Basic Subscription Right.  You may exercise your oversubscription right only if you exercise your basic subscription right
in full. To determine if you have fully exercised your basic subscription right, we will consider only the basic subscription right held by you in
the same capacity. For example, suppose that you were granted subscription rights for ordinary shares that you own individually and ordinary
shares that you own collectively with your spouse. If you wish to exercise your oversubscription right with respect to the subscription rights you
own individually, but not with respect to the subscription rights you own collectively with your spouse, then you only need to fully exercise your
basic subscription right with respect to your individually-owned subscription rights. You do not have to subscribe for any shares under the basic
subscription right owned collectively with your spouse to exercise your individual oversubscription right. 

        When you complete the portion of your subscription rights certificate to exercise your oversubscription right, you will be representing and
certifying that you have fully exercised your subscription privileges as to ordinary shares that you hold in that capacity. You must exercise your
oversubscription right at the same time you exercise your basic subscription right in full. 

Return of Excess Payment.  If you exercised your oversubscription right and are allocated less than all of the ordinary shares for which you
wished to oversubscribe, then your excess subscription price payment for shares that were not allocated to you will be returned to you by mail,
without interest or deduction, as soon as practicable after the expiration date of the Offering. We will deliver to the holders of record who
purchase shares in the Offering certificates representing the ordinary shares that you purchased as soon as practicable after the completion of the
Offering and after all pro rata allocations and adjustments have been made. 

Subscription Price 

        The subscription price in the Offering is $__ per ordinary share, payable in U.S. dollars by check, bank draft, money order or wire transfer.
If the Offering is terminated or cancelled or if you oversubscribe for more ordinary shares than are available, then your funds will be returned to
you promptly, without interest or deduction.

The Warrants

        Purchasers of ordinary shares in the Offering will receive at no cost (i) a warrant, initially exercisable at $__ per share, subject to
adjustment as described herein, to purchase ordinary shares at a rate of one such warrant for each [__] shares purchased pursuant to the exercise
of basic subscription rights and over-subscription rights and (ii) a warrant, initially exercisable at $__ per share, subject to adjustment, to
purchase ordinary shares at a rate of one such warrant for each [__] shares purchased pursuant to the exercise of basic subscription rights and
over-subscription rights. Each warrant will entitle the holder to purchase one ordinary share, subject to adjustments.

32

        The exercise period of the warrants commences on the date of issuance and expires three years after such date of issuance.
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        The exercise price and number of ordinary shares issuable upon exercise of the warrants may be adjusted in certain circumstances including
in the event of a share dividend, or our recapitalization, reorganization, amalgamation or consolidation. However, the warrants will not be
adjusted for issuances of ordinary shares at a price below the warrants� exercise prices. No cashless exercise will be permitted for the warrants.

        In the case of any merger or acquisition of the Company (other than a merger in which we are the continuing corporation and that does not
result in any reclassification or reorganization of the outstanding ordinary shares), or in the case of any sale of all or substantially all of our
assets in connection with which we are dissolved, the warrant holders shall thereafter have the right, and only the right, to purchase and receive,
in lieu of our ordinary shares purchasable and receivable upon the exercise of such warrants prior to such event, the kind and amount of shares or
other securities or property (including cash) receivable upon such merger or acquisition, or upon a dissolution following any such sale, that our
Board of Directors determines in good faith that the warrant holder would have received if such warrants had been exercised immediately prior
to such event.

        We intend to authorize and reserve for issuance, and will at all times, following the increase of our authorized share capital, reserve and
keep available out of our authorized but unissued ordinary shares (or out of shares held in our treasury) solely for the purpose of issuance upon
the exercise of the warrants, the maximum number of shares issuable upon the exercise of the warrants. All ordinary shares that may be issued
upon the exercise of the rights represented by the warrants will, upon issuance, be validly issued, fully paid and nonassessable, and free from all
preemptive rights with respect to their issue.

        No warrants will be exercisable unless at the time of exercise a prospectus relating to the ordinary shares issuable upon exercise of the
warrants is current and the ordinary shares have been registered or qualified or deemed to be exempt under the securities laws of the state of
residence of the holder of the warrants. Under the terms of the Warrant Agency Agreement, we have agreed to meet these conditions and use our
reasonable efforts to maintain a current prospectus relating to the ordinary shares issuable upon exercise of the warrants until the expiration of
the warrants. However, we cannot assure you that we will be able to do so. The warrants may be deprived of any value and the market for the
warrants may be limited if the prospectus relating to the ordinary shares issuable upon the exercise of the warrants is not current or if the
ordinary shares are not qualified or exempt from qualification in the jurisdictions in which the holders of the warrants reside.

        The warrants will not entitle the holder to any of the rights of a shareholder of the Company, including without limitation any preemptive
rights, voting rights or rights to dividends, except upon exercise in accordance with the terms of the warrants.

        The warrants are governed by the laws of the State of [______].

        The warrants will be represented by warrant certificates to be issued pursuant to, and which will be governed by, a Warrant Agency
Agreement between the Subscription Agent, as warrant agent, and us.

You are encouraged to read the form of warrant certificate and the Warrant Agency Agreement, which have been filed as exhibits to the
registration statement of which this prospectus is a part, for a complete description of the terms and conditions of the warrants.
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Determination of the Subscription Prices

        Our board of directors determined the subscription price and the warrants� exercise prices after considering several factors, including the
likely cost of capital from other sources, the price at which our shareholders might be willing to participate in the Offering, historical and current
trading prices for our ordinary shares, current market conditions and the need to provide an incentive to our shareholders to participate in the
rights offering on a pro rata basis. The subscription price and the warrant exercise price of $__ per share represent a [_____]% discount to the
closing price of our ordinary shares on [_____], 2008. The warrant exercise price of $__ represents a [_____]% premium to the closing price of
our ordinary shares on [_____], 2008. The subscription price and the warrant exercise prices do not necessarily bear any relationship to the book
value of our assets or our past operations, cash flows, losses, financial condition, net worth, or any other established criteria used to value
securities. You should not consider these prices to be an indication of the fair value of the ordinary shares and warrants to be offered in the
Offering. 

Expiration of the Rights Offering and Extensions, Amendments and Termination 

        The Offering will expire at 5:00 p.m., Eastern Time, on [________], unless we decide, in our sole discretion, to extend the expiration date.

        We will extend the duration of the Offering as may be required by applicable law, and may choose to extend it if we decide that changes in
the market price of our ordinary shares warrant an extension or if we decide to give shareholders more time to exercise their subscription rights
in the Offering. We may extend the expiration date by giving oral or written notice to the Subscription Agent and Information Agent on or
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before the scheduled expiration date. If we elect to extend the expiration of the Offering, then we will issue a press release announcing such
extension no later than 9:00 a.m., Eastern Time, on the next business day after the most recently announced expiration date.

        After the expiration date of the Offering, all unexercised subscription rights will be null and void. We will not be obligated to honor any
purported exercise of subscription rights which the Subscription Agent received after the expiration date, regardless of when you sent the
documents relating to that exercise, unless you used the guaranteed delivery procedures described below. We do not anticipate extending the
expiration date, in any event, beyond [___________], 2008. 

        We reserve the right, in our sole discretion, to amend or modify the terms of the Offering (including the maximum number of ordinary
shares we may issue in the Offering, the subscription price per share and the warrant exercise prices).  If we amend or modify the terms of the
Offering, then we will issue a press release announcing such amendment or modification, and we shall file with the SEC such documents and
other information relating to the amendment or modification as is required under the Securities Act of 1933, as amended.  If we amend or
modify certain terms of the Offering, then we will extend the expiration date of the Offering as required by law. 

        We may terminate or cancel the Offering in our sole discretion at any time before the expiration date for any reason (including a change in
the market price of our ordinary shares). If we terminate or cancel the Offering for any reason, then all rights will expire without value and we
will promptly arrange for the refund, without interest or deduction, of all subscription funds you paid to the Subscription Agent, as soon as
practicable.

Conditions to Completion 

        Completion of the Offering is subject to the following conditions:

� our shareholders approve the increase of our authorized share capital from 70,000,000 to 130,000,000 ordinary shares; and
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� no court or regulatory body prohibit or restrict any of our shareholders from participating in the Offering on the terms described in
this prospectus.  

        If these conditions are not satisfied as of the expiration date of the Offering, then we may terminate or cancel the Offering. Even if these
conditions are satisfied, we retain discretion to terminate or amend the Offering, subject to applicable law. See �� Expiration of the Rights Offering
and Extensions, Amendments and Termination.�

Subscription Procedures 

        In order to exercise subscription rights, you must:

� complete and sign your subscription rights certificate; and

� deliver the completed and signed subscription rights certificate, together with payment in full of the subscription price for each
ordinary share subscribed for under your subscription rights (including under your oversubscription right) (see �The Rights
Offering � Subscription Payments�) to the Subscription Agent before the expiration date, unless delivery of the subscription rights
certificate is effected pursuant to the guaranteed delivery procedures described below.

        If you do not indicate the number of ordinary shares to be subscribed for on your subscription rights certificate or notice of guaranteed
delivery (as applicable), or if you indicate a number of ordinary shares that does not correspond with the aggregate subscription price payment
you delivered, you will be deemed to have subscribed for the maximum number of ordinary shares that may be subscribed for, under both the
basic subscription right and the oversubscription right, for the aggregate purchase price you delivered.  If we do not apply your full subscription
price payment to your purchase of ordinary shares, then we will return the excess amount to you by mail, without interest or deduction, as soon
as practicable after the expiration date of the Offering. 
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        If you subscribe for fewer than all of the ordinary shares represented by your subscription rights certificate, then the unexercised
subscription rights will become null and void on the expiration date of the Offering. 

        If you are a beneficial owner of ordinary shares whose shares are registered in the name of a broker, dealer or other nominee, then you
should instruct your broker, dealer or other nominee to exercise your subscription rights and deliver all documents and subscription price
payment on your behalf before 5:00 p.m., Eastern Time, on the expiration date of the Offering. 

The method of delivery of the subscription rights certificate and the payment of the subscription price to the Subscription Agent is
at your election and risk. If you send your subscription rights certificate and payment by mail, then they should be sent by registered
mail, properly insured. You should also allow sufficient time to ensure delivery to the Subscription Agent and clearance of payment of
the subscription price prior to the expiration date of the Offering. 

You should carefully read the instructions accompanying the subscription rights certificate and follow them closely. You should
send your subscription rights certificate, with payment, to the Subscription Agent. DO NOT SEND YOUR SUBSCRIPTION RIGHTS
CERTIFICATES OR PAYMENT TO ATTUNITY. 

        Your subscription rights will not be considered exercised unless the Subscription Agent receives from you, your broker, dealer or other
nominee, as the case may be, all of the required documents and your full subscription price payment before 5:00 p.m., Eastern Time, on
[_________], 2008, the expiration date of the Offering, unless extended.  If you do not exercise your subscription rights prior to the expiration
date, as that date may be extended, they will expire and be null and void. 
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Subscription Payments 

        You must pay for all ordinary shares you subscribe for (including pursuant to your oversubscription right) by check or bank draft drawn
upon a United States bank, or postal, telegraphic or express money order, or by wire transfer in accordance with the wire details below, in each
case, payable to American Stock Transfer & Trust Company as the Subscription Agent:

JP Morgan Chase
ABA # 021000021
Acct # 957-341202
reference: Attunity Rights Offer

        The subscription price will be considered received by the Subscription Agent only upon:

� clearance of an uncertified check;

� receipt by the Subscription Agent of a certified or cashier�s check or bank draft drawn upon a United States bank or of a postal,
telegraphic or express money order; or

� receipt by the Subscription Agent of confirmation from its bank that a wire transfer has been received.

        Funds paid by uncertified personal check may take several business days to clear. Accordingly, if you wish to pay the subscription price by
uncertified personal check, then you should make payment sufficiently in advance of the expiration date of the Offering to ensure its receipt and
clearance by that time. To avoid disappointment caused by a failure of your subscription due to your payment not clearing prior to the expiration
date, we urge you to consider payment by means of certified or cashier�s check or money order. We highly recommend that if you intend on
paying the subscription price by personal check, then your subscription payment should be received by the Subscription Agent no later than five
business days prior to the expiration date, as extended. If your check does not clear before the expiration date, as extended, then you will not
receive any ordinary shares, and our only obligation will be to return your subscription payment, without interest or deduction. 
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Your Funds Will Be Held by the Subscription Agent Until Ordinary Shares and Warrants Are Issued 

        The Subscription Agent will hold your payment of the subscription price in a segregated account with other payments received from other
subscription rights holders until we issue your ordinary shares and warrants to you upon completion of the Offering.

Notice of Guaranteed Delivery 

        If you wish to exercise your subscription rights, but you will not be able to deliver your subscription rights certificate to the Subscription
Agent prior to the expiration date of the Offering, then you may nevertheless exercise the subscription rights if:

� before the expiration date, the Subscription Agent receives:

� payment for the number of ordinary shares you subscribe for pursuant to your basic subscription right and, if applicable,
your oversubscription right; and
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� a guarantee notice from a member firm of a registered national securities exchange or a member of the National
Association of Securities Dealers, Inc. or from a commercial bank or trust company having an office or correspondent in
the United States, guaranteeing the delivery to the Subscription Agent of the subscription rights certificate evidencing the
subscription rights to be exercised within three (3) trading days following the date of that notice; and

� within this three (3) trading day period, the Subscription Agent receives the properly completed subscription rights certificate.

          You may deliver the guarantee notice referred to above to the Subscription Agent in the same manner as you would deliver the
subscription rights certificate. In addition, eligible institutions may deliver the notice of guaranteed delivery to the Subscription Agent by
facsimile transmission (facsimile number +1-718-234-5001). To confirm facsimile deliveries, call +1-718-921-8317 or toll-free
+1-877-248-6417. You should refer to the form titled �Notice of Guaranteed Delivery For Subscription Rights Certificate,� which is provided with
the �Instructions as to Use of Subscription Rights Certificates� distributed with the subscription rights certificate for the information and
representations required in the guarantee notice. 

Determinations Regarding the Exercise of Your Subscription Rights 

We will decide all questions concerning the timeliness, validity, form, and eligibility of the exercise of your subscription rights and
any such determinations by us will be final and binding.

        We, in our sole discretion, may waive, in any particular instance, any defect or irregularity, or permit, in any particular instance, a defect or
irregularity to be corrected within such time as we may determine. We will not be required to make uniform determinations in all cases. We may
reject the exercise of any of your subscription rights because of any defect or irregularity. We will not accept any exercise of subscription rights
until all irregularities have been waived by us or cured by you within such time as we decide, in our sole discretion. 

        Neither we, the Subscription Agent, nor the Information Agent will be under any duty to notify you of any defect or irregularity in
connection with your submission of subscription rights certificates, and we will not be liable for failure to notify you of any defect or
irregularity. We reserve the right to reject your exercise of subscription rights if your exercise is not in accordance with the terms of the Offering
or in proper form. We will also not accept the exercise of your subscription rights if our issuance of ordinary shares to you could be deemed
unlawful under applicable law. 

Revocation 

If you are a record holder of our ordinary shares and have exercised your subscription rights, then you may revoke such exercise
prior to the expiration date of the Offering, which is 5:00 p.m., Eastern Time, on [___________], 2008, unless extended by us.

        In order to effect such a revocation, a written or facsimile transmission notice of revocation must be received by the Subscription Agent, at
its address set forth in this prospectus, prior to the expiration of the Offering. Any such notice of revocation must (1) specify the name of the
record holder who has exercised the subscription rights being revoked, (2) identify the subscription rights certificate(s) for which a subscription
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exercise is being revoked (including the certificate number or numbers and the number of ordinary shares for which such subscription rights
certificate(s)may be exercised) and (3) be signed by the record holder in the same manner as the original signature on the subscription rights
certificate(s) previously tendered.
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All questions as to the validity, form and eligibility (including time of receipt thereof) of such notices of revocation will be
determined by us in our sole discretion, which determination shall be final and binding on all parties. Any subscription rights certificate
for which a right of exercise has been revoked will be deemed not to have been validly tendered for purposes of the Offering and no ordinary
shares and warrants will be issued with respect thereto unless such subscription rights certificate is validly retendered. Properly revoked
subscription rights certificates may be retendered by following the procedures described above under �The Rights Offering � Subscription
Procedures� and �The Rights Offering  - Subscription Payments� at any time prior to the expiration date of the Offering. 

        If you are a beneficial owner of ordinary shares whose shares are registered in the name of a broker, dealer or other nominee and such
broker, dealer or other nominee has exercised your subscription rights on your behalf and you wish to revoke such exercise, then you must
instruct your broker, dealer or nominee to revoke your exercise of your subscription rights and deliver a notice of revocation on your behalf
before 5:00 p.m., Eastern Time, on the expiration date of the Offering. 

Restriction on Transferring Subscription Rights

        Except in the limited circumstances described below, only you may exercise the basic subscription right and the oversubscription right. You
may not sell, give away or otherwise transfer the basic subscription right or the oversubscription right or any portion of such rights. If you
transfer your shares after the record date, you will still be entitled to exercise the subscription rights.

        Notwithstanding the foregoing, your subscription rights may be transferred by operation of law, for example, a transfer of rights to the
estate of the recipient upon the death of the recipient would be permitted. If the subscription rights are transferred as permitted, then evidence
satisfactory to us that the transfer was proper must be received by us before the expiration date of the Offering.

The Subscription Rights and Warrants Will Not Be Listed

        The subscription rights will not be listed on a stock exchange or national market or quoted on any quotation system. Similarly, we do not
expect the warrants to be listed on a stock exchange or national market or quoted on any quotation system. We expect that any sales of the
warrants would be conducted in the Pink Sheets® over-the-counter market or in a private transaction. However, our ordinary shares will
continue to be quoted on the OTCBB under the symbol �ATTUF.OB.� and the shares to be issued to you in connection with the subscription rights
offering and the shares issued upon exercise of the warrants will be eligible for quotation on the OTCBB under the same symbol.

Notice to Brokers and Nominees 

        If you are a broker, dealer, bank, trustee, a depositary for securities or other nominee who holds our ordinary shares for the account of
others on the record date, then you should notify the respective beneficial owners of such shares of the Offering as soon as possible to find out
their intentions with respect to exercising their subscription rights. You should obtain instructions from the beneficial owner with respect to their
subscription rights, as set forth in the instructions we have provided to you for your distribution to beneficial owners. If the beneficial owner so
instructs, then you should complete the appropriate subscription rights certificates and submit them to the Subscription Agent with the proper
subscription payment.

        If you hold ordinary shares for the account(s) of more than one beneficial owner, then you may exercise the number of subscription rights
to which all such beneficial owners in the aggregate otherwise would have been entitled had they been direct record holders of our ordinary
shares on the record date, provided that you, as a nominee record holder, make a proper showing to the Subscription Agent by submitting the
form entitled �Nominee Holder Certification� that was provided to you with your subscription rights offering materials. If you did not receive this
form, you should contact the Subscription Agent to request a copy. 
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Beneficial Owners 

        If you are a beneficial owner of ordinary shares or will receive your subscription rights through a broker, dealer or other nominee, then we
will ask your broker, dealer or other nominee to notify you of the Offering. If you wish to exercise your subscription rights, then you will need to
have your broker, dealer or other nominee act for you. If you hold certificates of our ordinary shares directly and would prefer to have your
broker, dealer or other nominee act for you, you should contact your nominee and request it to effect the transactions for you.

        To indicate your decision with respect to your subscription rights, you should complete and return to your broker, dealer or other nominee
the form entitled �Beneficial Owners Election Form.� You should receive this form from your broker, dealer or other nominee with the other
subscription rights offering materials. If you wish to obtain a separate subscription rights certificate, then you should contact the nominee as
soon as possible and request that a separate subscription rights certificate be issued to you. You should contact your broker, dealer or other
nominee if you do not receive this form, but you believe you are entitled to participate in the Offering. We are not responsible if you do not
receive the form from your broker, dealer or nominee or if you receive it without sufficient time to respond. 

Procedures for DTC Participants 

        We expect that the exercise of your basic subscription right and your oversubscription right may be made through the facilities of DTC. If
your subscription rights are held of record through DTC, then you may exercise your basic subscription right and your oversubscription right by
instructing DTC to transfer your subscription rights from your account to the account of the Subscription Agent, together with certification as to
the aggregate number of subscription rights you are exercising and the number of ordinary shares you are subscribing for under your basic
subscription right and your oversubscription right, if any, and your subscription price payment for each ordinary share that you subscribed for
pursuant to your basic subscription right and your oversubscription right. 

Foreign and Other Shareholders; Unknown Addresses

        The Subscription Agent will mail subscription rights certificates to you if you are a holder of record, even if your address is outside the
United States or if you have an Army Post Office (APO) or a Fleet Post Office (FPO) address. To exercise your rights, you must notify the
Subscription Agent on or prior to the expiration date of the Offering, and take all other steps which are necessary to exercise your rights, on or
prior to that time. If you do not follow these procedures prior to the expiration of the Offering, your rights will expire.

        If you are a holder of record and your address is unknown, then a subscription rights certificate will not be mailed to you. Instead, the
subscription rights certificate will be held by the Subscription Agent for your account. To exercise your subscription rights, you must notify the
Subscription Agent prior to 5:00 p.m., Eastern Time, on the third (3rd) business day prior to the expiration date of the Offering. Following receipt
of such notice, the Subscription Agent may require additional information from the holder prior to accepting the exercise. If no notice is received
by such time, then the subscription rights represented thereby will expire. 

Regulatory Limitation 

        We will not be required to issue ordinary shares pursuant to the Offering to anyone who, in our opinion, would be required to obtain prior
clearance or approval from any federal, state or foreign regulatory authorities to acquire, own or control ordinary shares if such clearance or
approval has not been obtained as of the expiration date of the Offering. 
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Board Authorization; No Board Recommendation 

        Our board of directors has reviewed and considered the terms of the Offering and has determined that the Offering is in the best interest of
Attunity and our shareholders.  Accordingly, our board of directors has authorized the issuance of: (i) up to 20,000,000 ordinary shares at a
subscription price of $__ per share, (ii) up to 5,000,000 warrants to purchase ordinary shares at an exercise price of $__ per share and (iii) up to
5,000,000 warrants to purchase ordinary shares at an exercise price of $__ per share, pursuant to the Offering. 

Despite the foregoing, our board of directors makes no recommendation to you about whether you should exercise any subscription
rights.  You are urged to make an independent investment decision about whether to exercise your subscription rights based on your
own assessment of our business, the Offering and your best interest.
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Subscription Agent 

        The Subscription Agent is American Stock Transfer & Trust Company. The Subscription Agent�s address, to which you must make any
required deliveries, is:

By Hand/Overnight Courier: By Facimile By Mail:
(to Eligible Institutions only)

+1-718-234-5001
American Stock Transfer & Trust Company American Stock Transfer & Trust

Operations Center Confirm by Telephone: Company
Attn: Reorganization Department Toll-free +1-877-248-6417 Operations Center

59 Maiden Lane +1-718-921-8317 Attn: Reorganization Department
New York, New York 10038 6201 15th Avenue

Brooklyn, New York 11219

        Eligible institutions may deliver notices of guaranteed delivery to the Subscription Agent by facsimile transmission.  If you are an eligible
institution and you send a facsimile to the Subscription Agent, then you should confirm that your facsimile has been received by contacting the
Subscription Agent. 

        We will pay the fees and expense of the Subscription Agent and have agreed to indemnify the Subscription Agent against certain liabilities
that it may incur in connection with the Offering. 

Questions about Exercising Subscription Rights

        If you have any questions or require assistance regarding the method of exercising your subscription rights or requests for additional copies
of this prospectus or the �Instructions as to Use of Subscription Rights Certificates,� you should contact our Information Agent, [__________], at
[__________], or, if you are located in Israel, you may also contact our VP Finance at +972-9-899-3000, during their respective normal business
hours.  
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PLAN OF DISTRIBUTION

          On or about [________], 2008, we will distribute by mail the subscription rights certificates and copies of this prospectus to our holders of
record as of 5:00 p.m., Eastern Time, on the record date. It is our expectation that holders of record which hold our ordinary shares for beneficial
owners will forward a copy of this prospectus and the related subscription information and forms to those beneficial owners in adequate time to
permit beneficial holders to complete and deliver the �Form of Beneficial Owner Election Form� as to their investment decisions. We have
engaged our Subscription Agent and Information Agent to assist in the distribution of the subscription rights certificates and this prospectus and
the related subscription information and forms. The Subscription will process all subscription rights certificates from our holders of record and
will distribute certificates representing the shares and warrants purchased by each holder of record upon the completion of the Offering.

CAPITALIZATION AND INDEBTEDNESS

        The table below sets forth the unaudited consolidated debt and capitalization, determined in accordance with U.S. GAAP, as of September
30, 2008 and as adjusted to give effect to the sale of subscription rights for ordinary shares in the Offering, assuming full exercise of the
subscription rights. The information in this table should be read in conjunction with and is qualified by reference to the consolidated financial
statements and notes thereto and other financial information incorporated by reference into this prospectus.

As of September 30, 2008
(unaudited)

Actual As Adjusted

(in thousands) (in thousands)
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As of September 30, 2008
(unaudited)

Short-term debt

Secured $ 1,826

Unsecured 1,611
Long-term debt
Secured 500
Unsecured

Total shareholders' equity 4,442

Total Capitalization $ 8,379

USE OF PROCEEDS

        The net proceeds from the sale of the ordinary shares and from the exercise of the warrants in the Offering will depend upon the number of
ordinary shares purchased and on the number of warrants exercised.  Assuming the sale of all the ordinary shares offered in the subscription
rights offering at a subscription price of $__ per share, the net proceeds of the Offering will be approximately $________, after deducting our
estimated Offering expenses. Assuming the exercise of all of the warrants for $__ and $__ per share, respectively, we will receive additional
proceeds of $______. 

        We intend to use all the net proceeds of the Offering for general corporate purposes, including working capital.
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PRICE RANGE OF ORDINARY SHARES

Annual Stock Information

        The following table sets forth, for each of the years indicated, the range of high ask and low bid prices of our ordinary shares on the
NASDAQ Global Market (through August 15, 2007) and on the NASDAQ Capital Market thereafter:

Year High Low

2003 $ 2.22 $ 0.80
2004 $ 3.62 $ 1.96
2005 $ 3.49 $ 1.68
2006 $ 2.52 $ 1.09
2007 $ 1.52 $ 0.36

Quarterly Stock Information

        The following table sets forth, for each of the full financial quarters in the years indicated, the range of high ask and low bid prices of our
ordinary shares on the NASDAQ Global Market (through August 15, 2007) and on the NASDAQ Capital Market thereafter and, starting
February 26, 2008, on the OTC Bulleting Board, or the OTC:
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High Low

2006
First Quarter $ 2.52 $ 1.93
Second Quarter $ 2.06 $ 1.23
Third Quarter $ 1.70 $ 1.09
Fourth Quarter $ 1.70 $ 1.10

2007
First Quarter $ 1.52 $ 1.12
Second Quarter $ 1.39 $ 0.80
Third Quarter $ 1.00 $ 0.45
Fourth Quarter $ 0.65 $ 0.36

2008
First Quarter $ 0.66 $ 0.21
Second Quarter $ 0.45 $ 0.20
Third Quarter $ 0.39 $ 0.13
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Monthly Stock Information

        The following table sets forth, for each of the most recent last six months, the range of high ask and low bid prices of our ordinary shares on
the OTC:

Month High Low

May 2008 $ 0.45 $ 0.28
June 2008 $ 0.38 $ 0.25
July 2008 $ 0.39 $ 0.25
August 2008 $ 0.38 $ 0.25
September 2008 $ 0.36 $ 0.13
October 2008 $ 0.32 $ 0.18

        On November 25, 2008, the last reported sale price of our ordinary shares on the OTCBB was $0.18 per share.

Markets

        Our ordinary shares were traded on the NASDAQ Global Market from our initial public offering on December 17, 1992 through August 15,
2007 and on the NASDAQ Capital Market from August 15, 2007 to February 22, 2008. Since February 26, 2008, our ordinary shares have been
quoted on the OTCBB under the symbol �ATTUF.OB.�

DILUTION

Ordinary Shares Outstanding After the Subscription Rights Offering 

        Based on the 23,196,236 ordinary shares outstanding as of November 25, 2008, and assuming that all 20,000,000 ordinary shares offered in
the Offering are issued, 43,196,236 ordinary shares will be issued and outstanding following the Offering. Assuming that all 10,000,000
warrants are exercised into ordinary shares, 53,196,236 ordinary shares will be issued and outstanding following the exercise of such warrants.
In addition, upon conversion of the principal amount pursuant to the Loan Agreement there will be outstanding an additional [__] ordinary
shares and warrants to purchase an additional [__] ordinary shares.
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Dilution

        If you do not exercise any subscription rights, then the number of ordinary shares you own will not change. However, if shares and warrants
are purchased by other shareholders in the Offering, then your percentage ownership after the exercise of the subscription rights will be
diluted.  If you do not exercise all of your basic subscription rights, then you are not permitted to exercise any of your oversubscription rights
and you will not receive any of the warrants.

        Assuming that all of the subscription rights we are distributing are exercised and that all the warrants are exercised into our ordinary shares
at their applicable warrant exercise prices, we will issue an additional 30,000,000 of our ordinary shares. This would represent an approximate
56.4% increase over our 23,196,236 issued and outstanding ordinary shares as of November 25, 2008, excluding shares issuable upon exercise
of our outstanding options or warrants and upon conversion of our convertible notes, including all changes in the exercise price/conversion price
of such securities as a result of the Offering.

Effect of the Rights Offering on Our Warrants and Convertible Securities

        If the Offering yields gross proceeds to us of at least $606,832, then the $393,168 principal amount of the loan under the Loan Agreement
with the Lenders the will be automatically converted into [___] of our ordinary shares, warrants to purchase [___] ordinary shares at an exercise
price of $__ per share and warrants to purchase [___] ordinary shares at an exercise price of $__ per share. Such conversion (when assuming that
the Offering is fully subscribed) is expected to result in an increase from 5.18% to [__]% in Mr. Alon�s beneficial ownership of our shares, an
increase from 5.18% to [__]% in Mr. Zuckerman�s beneficial ownership of our shares and an increase from 5.25% to [__]% in Mr. Ratner�s
beneficial ownership of our shares.
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        The following table sets forth the current beneficial ownership Shimon Alon, Ron Zuckerman and Aki Ratner and as adjusted following the
Offering:

Beneficial Ownership
(actual) (1)

Beneficial Ownership (as
adjusted) (2)

Shimon Alon 5.18% [__]%
Ron Zuckerman 5.18% [__]%
Aki Ratner 5.25% [__]%

(1) As of November 25, 2008.
(2) Assuming (i) the Offering is fully subscribed (including by Messrs. Alon, Zuckerman and Ratner), (ii) all warrants distributed in

the Offering are exercised, and (iii) conversion of the principal amount under the Loan Agreement.

        In addition, the exercise prices per share in each of (i) the warrant to purchase 250,909 ordinary shares dated June 2004, (ii) the warrant to
purchase 192,000 ordinary shares dated March 2006, and (iii) the warrant to purchase 439,883 ordinary shares dated January 2007, all granted to
Plenus in connection with loans received from Plenus in the past, will each be adjusted to $__ per share.

MATERIAL INCOME TAX CONSIDERATIONS

The following is a summary of the material tax consequences in Israel and the United States to individual and corporate residents of Israel
and the United States resulting from the distribution of the subscription rights we are distributing, the purchase of the ordinary shares issuable
pursuant to the exercise of the rights and warrants we are distributing. To the extent that the discussion is based on tax legislation that has not
been subject to judicial or administrative interpretation, we cannot assure you that the tax authorities will accept the views expressed in this
summary. This summary is not intended, and should not be construed, as legal or professional tax advice and is not exhaustive of all possible tax
consequences that may be relevant to each person�s decision to exercise the subscription rights we are distributing or the sale of our ordinary
shares issued upon the exercise of the subscription rights or the warrants we are distributing.    
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Israeli Tax Considerations

The following summary does not discuss all the aspects of Israeli tax law that may be relevant to a particular investor in light of his or her
personal investment circumstances or to some types of investors subject to special treatment under Israeli law. To the extent that the discussion
is based on new tax legislation that has not been subject to judicial or administrative interpretation, we cannot assure you that the tax
authorities will accept the views expressed in the discussion in question. The discussion is not intended, and should not be taken, as legal or
professional tax advice and is not exhaustive of all possible tax considerations.

The Distribution of the Subscription Rights

        We do not believe that the receipt and exercise of your subscription rights will be taxable; however, no ruling from the Israeli Income Tax
Authority will be sought.
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Capital Gains Tax

        Israeli law generally imposes a capital gains tax on the sale of any capital assets by residents of Israel, as defined for Israeli tax purposes,
and on the sale of capital assets (or rights to capital assets) located in Israel, including shares of Israeli companies by non-residents of Israel,
unless a specific exemption is available or unless a tax treaty between Israel and the shareholder�s country of residence provides otherwise. The
law distinguishes between real gain and inflationary surplus. The inflationary surplus is a portion of the total capital gain that is equivalent to the
increase of the relevant asset�s purchase price which is attributable to the increase in the Israeli consumer price index, or a foreign currency
exchange rate, between the date of purchase and the date of sale. The real gain is the excess of the total capital gain over the inflationary surplus.

        Provisions of Israeli tax law may treat a sale of securities listed on a stock exchange differently than the sale of other securities. In the past,
the Israeli Tax Authority has indicated that it does not recognize the OTC Bulletin Board as a �stock exchange� for purposes of the Tax Ordinance.
However, it is our understanding that the current position of the Israeli Tax Authority is to view securities quoted on the OTC Bulletin Board as
listed on a �stock exchange� where such securities were previously delisted from a �stock exchange� (such as the Nasdaq Global Market), such as
our ordinary shares.

Israeli Residents

        Generally, the tax rate applicable to capital gains derived from the sale of shares, whether listed on a stock market or not, is 20% for Israeli
individuals, unless, among others, such shareholder claims a deduction for financing expenses in connection with such shares, in which case the
gain will generally be taxed at a rate of 25%. Additionally, if such shareholder is considered a �Significant Shareholder� at any time during the
12-month period preceding such sale, i.e. such shareholder holds directly or indirectly, including with others, at least 10% of any means of
control in the company, the tax rate shall be 25%. Israeli Companies are subject to the Corporate Tax rate on capital gains derived from the sale
of listed shares, unless such companies were not subject to the Inflationary Adjustments Law (or certain regulations) as of August 10, 2005, in
which case the applicable tax rate is 25%. However, the foregoing tax rates will not apply to: (i) dealers in securities; and (ii) shareholders who
acquired their shares prior to an initial public offering (that may be subject to a different tax arrangement).

        Pursuant to Section 94 of the Israeli Income Tax Ordinance, in a rights offering to our shareholders, the benefit component of the
subscription rights offered to, and accepted by, a shareholder shall also be attributed to the existing shares of such shareholder by virtue of which
the subscription rights have been offered to such shareholder (the �Original Shares�), and the original price (i.e. the tax basis for the purpose of
calculating capital gains) of the Original Shares will be adjusted pro rata in order to reflect the attribution of the above benefit component to said
shares. Moreover, with regard to the purchase date of the shares issued as a result of accepting the offer, said shares will be deemed to have been
purchased on the purchase date of the Original Shares.

        The original price of our shares acquired by individuals prior to January 1, 2003 will generally be determined in accordance with the
average closing share price in the three trading days preceding January 1, 2003. However, a request may be made to the tax authorities to
consider the actual adjusted cost of the shares as the tax basis if it is higher than such average price.

        Regarding sales of our shares through the exercise of warrants, the original price of such shares (i.e., cost base for tax purposes) will be
considered as being the original price of the warrants, and the payment that will be paid when exercising the warrants into shares will be
considered as additional cost base of such shares for tax purposes. Also, for tax purposes, the date of purchase of said shares will be considered
as the date of purchase of the warrants (excluding with respect to the payment for exercising the warrants which will result in a later date of
purchase for the corresponding portion of the cost base for tax purposes).
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        It is possible that the Israeli Tax Authority will seek to ascribe, for Israeli tax purposes, a portion of the subscription price to the warrants
issued in the Offering, as is common practice in offerings on the Tel Aviv Stock Exchange. In such case, the ascription of a portion of the
subscription price to the warrants should be in accordance with the relative value of each type of securities (i.e. shares and warrants of each
class), determined according to the average closing price for each security for the first three trading days following listing of such securities.
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Non-Israeli Residents

        Non-Israeli residents are generally exempt from Israeli capital gains tax on any gains derived from the sale of shares of Israeli companies
publicly traded on a recognized stock exchange outside of Israel, provided however that such shareholders did not acquire their shares prior to an
initial public offering, that the gains did not derive from a permanent establishment of such shareholders in Israel, and that such shareholders are
not subject to the Inflationary Adjustments Law. However, non-Israeli corporations will not be entitled to such exemption if Israeli residents (i)
have a controlling interest of 25% or more in such non-Israeli corporation, or (ii) are the beneficiaries or are entitled to 25% or more of the
revenues or profits of such non-Israeli corporation, whether directly or indirectly.

        In certain instances where our shareholders may be liable to Israeli tax on the sale of their ordinary shares, the payment of the consideration
may be subject to the withholding of Israeli tax at the source.

        In addition, pursuant to the Convention between the Government of the United States of America and the Government of Israel with respect
to Taxes on Income, as amended, the sale, exchange or disposition of ordinary shares by a person who qualifies as a resident of the United States
within the meaning of the U.S.- Israel Tax Treaty and who is entitled to claim the benefits afforded to such person by the U.S.-Israel Tax Treaty
generally will not be subject to the Israeli capital gains tax unless such Treaty U.S. Resident holds, directly or indirectly, shares representing
10% or more of our voting power during any part of the 12-month period preceding such sale, exchange or disposition, subject to particular
conditions, or the capital gains from such sale, exchange or disposition can be allocated to a permanent establishment in Israel. In such case, the
Treaty U.S. Resident would be subject to Israeli tax, to the extent applicable; however, under the U.S.-Israel Tax Treaty, such Treaty U.S.
Resident would be permitted to claim a credit for such taxes against the U.S. federal income tax imposed with respect to such sale, exchange or
disposition, subject to the limitations in U.S. laws applicable to foreign tax credits. The U.S.-Israel Tax Treaty does not relate to U.S. state or
local taxes.

Taxation of Non-Residents on Dividend Distributions

        Non-residents of Israel are subject to income tax on income accrued or derived from sources in Israel. Such sources of income include
passive income such as dividends, royalties and interest, as well as non-passive income from services rendered in Israel. On distributions of
dividends other than bonus shares or stock dividends, income tax is generally withheld at source at the rate: (i) of 20%; or (ii) 15% for dividends
from income generated by an Approved Enterprise (or Benefited Enterprise); unless a different rate is provided in a treaty between Israel and the
shareholder�s country of residence.

        Under the U.S.-Israel Tax Treaty, such tax rate is reduced to 12.5% for dividends not generated by an Approved Enterprise (or Benefited
Enterprise) if the shareholder is a U.S. corporation and holds at least 10% of our issued voting power during the part of the tax year that precedes
the date of payment of the dividend and during the whole of its prior tax year, however this reduced rate will not apply if more than 25% of the
Israeli company�s gross income consists of interest or dividends, other than dividends or interest received from subsidiary corporations or
corporations 50% or more of the outstanding shares of the voting stock of which is owned by the Israeli company. Dividends generated by an
Approved Enterprise (or Benefited Enterprise) are taxed at the rate of 15%.
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United States Federal Income Tax Considerations

        The following summary of U.S. federal income tax considerations is based upon the Internal Revenue Code of 1986, as amended, or the
Code, Treasury regulations, and rulings and decisions now in effect, and the U.S.-Israel Tax Treaty, all of which are subject to change, possibly
with retroactive effect, or possible differing interpretations. We have not sought a ruling from the Internal Revenue Service, or the IRS, with
respect to any matter described in this summary, and we cannot provide any assurance that the IRS or a court will agree with the statements
made in this summary. The summary generally considers only U.S. Holders that own our ordinary shares as a capital asset, which generally is an
asset held for investment rather than as inventory or as property used in a trade or business. Except to the limited extent discussed below, this
summary does not consider the U.S. federal income tax consequences to a holder of our ordinary shares that is not a U.S. Holder, not does it
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describe the rules applicable to determine a taxpayer�s status as a U.S. Holder. The summary does not discuss all of the particular tax
consequences that might be relevant to a U.S. Holder if it is subject to special rules under the federal income tax law, for example, if it is:

� a bank, life insurance company, or other financial institution or "financial services entity";

� a regulated investment company, real estate investment trust or grantor trust;

� a broker or dealer in securities or foreign currency;

� a U.S. Holder who acquires our ordinary shares in connection with employment or other performance of services, or who acquires
our ordinary shares in the form of a bonus from us;

� a U.S. Holder who is subject to the alternative minimum tax;

� a U.S. Holder who holds the ordinary shares as a hedge or as part of a hedge, straddle, conversion or constructive sale transaction
or other risk-reduction transaction for U.S. federal income tax purposes;

� a tax-exempt entity;

� a U.S. Holder who expatriates out of the United States, or a former long-term resident of the United States; or

� a U.S. Holder having a functional currency other then U.S. dollar.

        In addition, the following summary does not address all possible tax considerations relating to the acquisition, ownership and disposition of
our ordinary shares, and in particular does not discuss any estate, gift, generation-skipping transfer, state, local or foreign tax considerations. For
all these reasons, U.S. Holders should consult with their tax advisors regarding the federal income tax and other tax consequences in connection
with their receipt of the subscription rights.

        For purposes of this discussion, a U.S. Holder is a holder of ordinary shares who or which is:

� an individual citizen or resident of the United States, including an alien individual who is a lawful permanent resident of the
United States or meets the substantial presence residency test under U.S. federal income tax laws;

� a corporation (or other entity treated as a corporation for U.S. federal tax purposes) or a partnership (other than a partnership that
is not treated as a U.S. person under an applicable Treasury regulations) created or organized under the laws of the United States,
any political subdivision thereof, or the District of Columbia;

� an estate, the income of which is includable in gross income for U.S. federal income tax purposes regardless of its source;
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� a trust if a court within the United States is able to exercise primary supervision over the administration of the trust, and one or
more U.S. persons have the authority to control all substantial decisions of the trust;

� a trust that has a valid election in effect to be treated as a U.S. person in existence on August 20, 1996 to the extent provided in
Treasury regulations; or

� any person otherwise subject to U.S. federal income tax on a net income basis in respect of ordinary shares, if such status as a U.S.
Holder is not overridden pursuant to the provisions of an applicable tax treaty.

        This discussion does not address the U.S. federal income tax treatment of a U.S. Holder who owns, directly or constructively, at any time,
shares representing 10% or more of our voting power. Additionally, the U.S. federal income tax treatment of persons who hold ordinary shares
through a partnership or other pass-through entity are not considered.
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Receipt of the Subscription Rights

        The distribution of the subscription rights should be a non-taxable stock dividend under Section 305(a) of the Code.

        The distribution of the subscription rights would be taxable under Section 305(b) of the Code if it were part of a �disproportionate
distribution�. A disproportionate distribution is a distribution or series of distributions, including deemed distributions, that have the effect of the
receipt of cash or other property by some holders of our ordinary shares and an increase in the proportionate interest of other holders of our
ordinary shares in our assets or earnings and profits. For this purpose, holders of our convertible indebtedness are considered holders of our
ordinary shares. Our outstanding convertible indebtedness, by its terms, will adjust as a result of the distribution of subscription rights and the
adjustments should prevent the distribution of the subscription rights from being considered part of a disproportionate distribution.

        The remaining description assumes that holders of our ordinary shares will not be subject to U.S. federal income tax on the receipt of a
right.

        If the aggregate fair market value of the subscription rights at the time they are distributed is less than 15% of the aggregate fair market
value of our ordinary shares at such time, the basis of the rights issued to a U.S. Holder will be zero unless it elects to allocate a portion of its
basis of previously owned ordinary shares to the subscription rights issued to it. However, if the aggregate fair market value of the subscription
rights at the time they are distributed is 15% or more of the aggregate fair market value of our ordinary shares at such time, or if the U.S. Holder
elects to allocate a portion of its basis of previously owned ordinary shares to the subscription rights issued to it, then the U.S. Holder�s basis in
previously owned ordinary shares will be allocated between such ordinary shares and the subscription rights based upon the relative fair market
value of such ordinary shares and the subscription rights as of the date of the distribution of the subscription rights. Thus, if such an allocation is
made, the basis in the ordinary shares the U.S. Holder originally owned will be reduced by an amount equal to the basis allocated to the
subscription rights. This election is irrevocable if made and would apply to all of the subscription rights received. The election must be made in a
statement attached to the U.S. Holder�s Federal income tax return for the taxable year in which the rights are distributed.

        The holding period for the subscription rights received will include the holding period for the ordinary shares with respect to which the
rights were received.

48

Expiration of the Subscription Rights

        If the subscription rights expire without exercise while the U.S. Holder continues to hold the ordinary shares with respect to which the
subscription rights are received, it will recognize no loss and its tax basis in the ordinary shares with respect to which the subscription rights are
received will equal their tax basis before receipt of the subscription rights. If the subscription rights expire without exercise after the U.S. Holder
has disposed of the ordinary shares with respect to which the subscription rights are received, it should consult its tax advisor.

        Any loss recognized on the expiration of the subscription rights generally should be a capital loss and generally should be treated as
U.S.-source capital loss for purposes of computing any allowable U.S. foreign tax credit. Any capital loss will be short-term capital loss or
long-term capital loss, depending on its holding period in the subscription rights, determined as described in ��Receipt of the Subscription Rights�
above. Deductions for capital losses are subject to limitations under the Code.

Exercise of the Subscription Rights; Tax Basis and Holding Period of the Ordinary Shares and Warrants

        A U.S. Holder will not recognize any gain or loss upon the exercise of the subscription rights and any over-subscription rights.

        The acquisition of our ordinary shares and warrants upon the exercise of each subscription right and over-subscription right should be
treated as the purchase of a single package for U.S. federal income tax purposes consisting of three components: one ordinary share and [__]
warrants to purchase our ordinary shares. A U.S. Holder�s initial basis in the each package it receives on exercise of its subscription rights and
over-subscription rights, as applicable, will equal the sum of the subscription price paid plus the U.S. Holder�s tax basis, if any, in such
subscription right, determined as described in ��Tax Basis of the Rights� above. This initial basis must be allocated among the three components of
each package in proportion to their relative fair market values on the date that the U.S. Holder exercises its subscription rights and
over-subscription rights. U.S. Holders should consult with their tax advisors regarding the proper allocation of basis of the packages among the
common stock and the warrants and the specific tax consequences of such allocation.

        A U.S. Holder�s holding period for the common stock and warrants acquired through the exercise of the subscription rights and any
over-subscription rights will begin on the date the subscription rights are exercised.
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        If a U.S. Holder exercises the subscription rights or over-subscription rights received in the offering after disposing of ordinary shares, or if
a U.S. Holder disposes of ordinary shares soon after exercising subscription rights or over-subscription rights, its losses, if any, on the ordinary
shares disposed of may be limited under the �wash sale� rules under Section 1091 of the Code and U.S. Holders should consult with their tax
advisors regarding the application of these rules.

Exercise of Warrants; Expiration or Lapse of Warrants Without Exercise

        A U.S. Holder will not recognize any gain or loss on the exercise of a warrant to purchase our ordinary shares.

        A U.S. Holder�s initial tax basis in the ordinary shares received on the exercise of a warrant generally will equal the sum of the its tax basis
in the warrant plus the exercise price of the warrant. U.S. Holder�s holding period for the ordinary shares received upon exercise of the warrant
will begin on the date the warrant is exercised.
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        Upon the lapse or expiration of a warrant, a U.S. Holder should recognize a loss in an amount equal to its tax basis in the warrant. Any such
loss generally should be a long-term capital loss and will be treated as described under ��Expiration of the Subscription Rights� above.

Distributions on Ordinary Shares

        We do not intend to pay cash dividends in the foreseeable future. In the event that we do pay dividends, and subject to the discussion under
�2Passive Foreign Investment Companies� below, a U.S. Holder will be required to include in gross income as ordinary income the amount of any
distribution paid on ordinary shares, including the amount of any Israeli tax withheld from the amount paid, to the extent that such distribution
does not exceed our current and accumulated earnings and profits, as determined for U.S. federal income tax purposes. The amount of a
distribution which exceeds our current or current and accumulated earnings and profits will be treated first as a non-taxable return of capital,
reducing the U.S. Holder�s tax basis in the ordinary shares (but not below zero) and then as capital gain. Corporate holders generally will not be
allowed a deduction for dividends received. In general, preferred U.S. federal income tax rates not exceeding 15% for �qualified dividend income�
(which under current law will be taxed as ordinary income after the 2010 taxable year) and for long-term capital gains (which under current law
will increase to 20% after the 2010 taxable year) are applicable for U.S. Holders that are individuals, estates, or trusts. For this purpose, �qualified
dividend income� means, inter alia, dividends received from a �qualified foreign corporation�. A �qualified foreign corporation� is a corporation that
is entitled to the benefits of a comprehensive tax treaty with the United States which includes an exchange of information program. The IRS has
stated that the Israel/U.S. Income Tax Treaty satisfies this requirement and we believe that we are eligible for the benefits of that treaty.

        Dividends will not qualify for the preferential rate if we are treated, in the year the dividend is paid or in a prior year, as a passive foreign
investment company, or PFIC. Due to the nature of our operations, we do not believe we are a PFIC (see the discussions under ��Passive Foreign
Investment Companies� below concerning our status as a PFIC). If our beliefs concerning our PFIC status are correct, dividend distributions with
respect to our shares should be treated as qualified dividend income, subject to the U.S. Holder satisfying holding period and other requirements
described below. A U.S. Holder will not be entitled to the preferential rate: (a) if the U.S. Holder has not held the ordinary shares for at least 61
days of the 121 day period beginning on the date which is 60 days before the ex-dividend date, or (b) to the extent the U.S. Holder is under an
obligation to make related payments on substantially similar property. Any days during which the U.S. Holder has diminished its risk of loss on
our shares are not counted towards meeting the 61-day holding period. Finally, U.S. Holders who elect to treat the dividend income as
�investment income� pursuant to Code section 163(d)(4) will not be eligible for the preferential rate of taxation.

        The amount of a distribution with respect to our ordinary shares will be measured by the fair market value of any property distributed, and
for U.S. federal income tax purposes, the amount of any Israeli taxes withheld therefrom. Cash distributions paid by us in NIS will be included
in the income of a U.S. Holder at a U.S. dollar amount based upon the spot rate of exchange in effect on the date the dividend is includible in the
income of the U.S. Holder, and a U.S. Holder will have a tax basis in such NIS for U.S. federal income tax purposes equal to such U.S. dollar
value. If a U.S. Holder subsequently converts the NIS into U.S. dollars, any subsequent gain or loss in respect of such NIS arising from
exchange rate fluctuations will be U.S. source ordinary exchange gain or loss.

        Distributions paid by us will generally be foreign-source income for U.S. foreign tax credit purposes. Subject to significant and complex
limitations set forth in the Code, U.S. Holders may elect to claim a foreign tax credit against their U.S. income tax liability for Israeli income tax
withheld from distributions received in respect of our ordinary shares. In general, these rules limit the amount allowable as a foreign tax credit in
any year to the amount of regular U.S. federal income tax for the year attributable to foreign�source taxable income. This limitation on the use of
foreign tax credits generally will not apply to an electing individual U.S. Holder whose creditable foreign taxes during the year do not exceed
$300, or $600 for joint filers, if such individual�s gross income for the tax year from non-U.S. sources consists solely of certain passive income.
A U.S. Holder will be denied a foreign tax credit with respect to Israeli income tax withheld from dividends received with respect to our
ordinary shares if such U.S. Holder has not held the ordinary shares for at least 16 days out of the 31-day period beginning on the date that is 15
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days before the ex-dividend date or to the extent that such U.S. Holder is under an obligation to make certain related payments with respect to
substantially similar or related property. Any day during which a U.S. Holder has substantially diminished its risk of loss with respect to our
ordinary shares will not count toward meeting the 16-day holding period referred to above. A U.S. Holder will also be denied a foreign tax credit
if the U.S. Holder holds ordinary shares in an arrangement in which the U.S. Holder reasonably expected economic profit is insubstantial
compared to the foreign taxes expected to be paid or accrued. The rules relating to the determination of the U.S. foreign tax credit are complex,
and U.S. Holders should consult their tax advisors to determine whether and to what extent they would be entitled to such credit. U.S. Holders
that do not elect to claim a foreign tax credit, may instead claim a deduction for Israeli income tax withheld, provided such U.S. Holders itemize
their deductions.
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Disposition of Ordinary Shares or Warrants

        Except as provided under the PFIC rules described below, upon the sale, exchange or other disposition of our ordinary shares and warrants,
a U.S. Holder generally will recognize capital gain or loss in an amount equal to the difference between such U.S. Holder�s tax basis in the
ordinary shares or warrants and the amount realized on the disposition (or its U.S. dollar equivalent, determined by reference to the spot rate of
exchange on the date of disposition, if the amount realized is denominated in a foreign currency). The gain or loss realized on the sale, exchange
or other disposition of our ordinary shares will be long-term capital gain or loss if the U.S. Holder has a holding period of more than one year at
the time of disposition. Long-term capital gains recognized by non-corporate U.S. Holders generally are subject to a maximum federal income
tax rate of 15% for long-term capital gains (which under current law will increase to 20% after the 2010 taxable year). If the U.S. Holder�s
holding period on the date of the sale or exchange was one year or less, such gain or loss will be a short-term capital gain or loss. Short-term
capital gains generally are subject to tax at the same rates as ordinary income.

        In general, gain realized by a U.S. Holder on a sale, exchange or other disposition of ordinary shares generally should be treated as U.S.
source income for U.S. federal foreign tax credit purposes. A loss realized by a U.S. Holder on the sale, exchange or other disposition of our
ordinary shares is generally allocated to U.S. source income. However, Treasury regulations require the loss to be allocated to foreign source
income to the extent certain dividends were received by the taxpayer within the 24-month period preceding the date on which the taxpayer
recognized the loss. The deductibility of a loss realized on the sale, exchange or other disposition of ordinary shares is subject to limitations.

Passive Foreign Investment Companies

        Special U.S. federal income tax laws apply to a U.S. Holder who owns shares of a corporation that was (of any time during the U.S.
Holder�s holding period) a passive foreign investment company, or PFIC. We would be a PFIC, if, in any tax year, either:

� 75% or more of our gross income (including the pro rata share of our gross income for any company, U.S. or foreign, in which we
are considered to own 25% or more of the shares by value), in such taxable year is passive income; or

� at least 50% of the gross value of our assets, averaged over the year and generally determined based upon value (including the pro
rata share of the assets of any company of which we are considered to own 25% or more of the shares by value) in such taxable
year are held for the production of, or produce, passive income.
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        For this purpose, passive income generally consists of dividends, interest, rents, royalties, annuities and income from certain commodities
transactions and from notional principal contracts. Cash is treated as generating passive income.

        If we are or become a PFIC, each U.S. Holder who has not elected to treat us as a qualified electing fund by making a �QEF election�, or who
has not elected to mark the shares to market as discussed below, would, upon receipt of certain distributions by us and upon disposition of our
ordinary shares at a gain, be liable to pay tax at the then prevailing highest tax rates on ordinary income plus interest on the tax, as if the
distribution or gain had been recognized ratably over the U.S. Holder�s holding period for the ordinary shares. In addition, when shares of a PFIC
are acquired by reason of death from a decedent that was a U.S. Holder, the tax basis of the shares does not receive a step-up to fair market value
as of the date of the decedent�s death, but instead would be equal to the decedent�s basis if lower, unless all gain is recognized by the decedent.
Indirect investments in a PFIC may also be subject to special tax rules.
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        The PFIC rules above would not apply to a U.S. Holder who makes a QEF election for all taxable years that such U.S. Holder has held the
ordinary shares while we are a PFIC, provided that we comply with certain reporting requirements. Instead, each U.S. Holder who has made
such a QEF election, is required for each taxable year that we are a PFIC to include in income a pro rata share of our ordinary earnings as
ordinary income and a pro rata share of our net capital gain as long-term capital gain, regardless of whether we make any distributions of such
earnings or gain. In general, a QEF election is effective only if we make available certain required information. The QEF election is made on a
shareholder-by-shareholder basis and generally may be revoked only with the consent of the IRS. Although we have no obligation to do so, we
intend to notify U.S. Holders if we believe we will be treated as a PFIC for any tax year in order to enable U.S. Holders to consider whether to
make a QEF election. In addition, we intend to comply with the applicable information reporting requirements for U.S. Holders to make a QEF
election. U.S. Holders should consult with their tax advisors regarding eligibility, manner and advisability of making the QEF election if we are
treated as a PFIC.

        If we are a PFIC and our ordinary shares are �marketable�, a U.S. Holder may elect to mark our ordinary shares to market annually,
recognizing as ordinary income or loss each year an amount equal to the difference as of the close of the taxable year between the fair market
value of our ordinary shares and the U.S. Holders adjusted tax basis in our ordinary shares. Losses would be allowed only to the extent of net
mark-to-market gain previously included by the U.S. Holder under the election for prior taxable years. If the mark-to-market election were
made, then the rules set forth above would not apply for periods covered by the election. We do not believe that our ordinary shares currently
qualify as �marketable� for this purpose because the OTC Bulletin Board, on which our ordinary shares and warrants are currently traded, is likely
not a �qualified exchange� under current Treasury regulations.

        We believe that we were not a PFIC for 2006 nor in 2007. The tests for determining PFIC status, however, are applied annually, and it is
difficult to make accurate predictions of future income and assets which are relevant to this determination. Accordingly, there can be no
assurance that we will not become a PFIC. U.S. Holders who hold ordinary shares during a period when we are a PFIC will be subject to the
foregoing rules, even if we cease to be a PFIC, subject to certain exceptions for U.S. Holders who made a QEF or mark-to-market election. U.S.
Holders are strongly urged to consult their tax advisors about the PFIC rules, including the eligibility, manner and consequences to them of
making a QEF or mark-to-market election with respect to our ordinary shares in the event that we qualify as a PFIC.

Backup Withholding

        A U.S. Holder may be subject to backup withholding (currently at a rate of 28%, which under current law will increase to 31% after the
2010 taxable year) with respect to cash dividend payments and proceeds from a disposition of ordinary shares or warrants. In general, backup
withholding will apply only if a U.S. Holder fails to comply with certain identification procedures. Backup withholding will not apply with
respect to payments made to certain exempt recipients, such as corporations and tax-exempt organizations. Backup withholding is not an
additional tax and may be claimed as a credit against the U.S. federal income tax liability of a U.S. Holder, provided that the required
information is timely furnished to the IRS.
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Non-U.S. Holders of Ordinary Shares

        Except as provided below, an individual, corporation, estate, or trust that is not a U.S. Holder, generally will not be subject to U.S. federal
income or withholding tax on the payment of dividends on, the exercise of, or the proceeds from the disposition of, subscription rights, ordinary
shares, or warrants.

        A non-U.S. Holder, may be subject to U.S. federal income or withholding tax on a dividend paid on an ordinary share or the proceeds from
the disposition of an ordinary share if (1) such item is effectively connected with the conduct of a trade or business in the United States and, in
the case of a resident of a country which has an income tax treaty with the United States, such item is attributable to a permanent establishment
or, in the case of gain realized by an individual non- U.S. Holder, a fixed place of business in the United States; (2) in the case of a disposition of
an ordinary share or warrant, the non-U.S. Holder is an individual and is present in the United States for 183 days or more in the taxable year of
the sale and certain other conditions are met; or (3) the non-U.S. Holder is subject to U.S. federal income tax pursuant to the provisions of the
U.S. tax law applicable to U.S. expatriates.

        In general, non-U.S. Holders will not be subject to the 28% backup withholding with respect to the payment of dividends on ordinary
shares if payment is made through a paying agent, or office of a foreign broker outside the United States. However, if payment is made in the
United States or by a U.S. related person, non-U.S. Holders may be subject to backup withholding, unless the non-U.S. Holder provides a
taxpayer identification number, certifies to its foreign status, or otherwise establishes an exemption. A U.S. related person for these purposes is a
person with one or more current relationships with the United States.
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        Non-U.S. Holders generally may be subject to backup withholding at a rate of 28% on the payment of the proceeds from the disposition of
ordinary shares to or through the U.S. office of a broker, whether domestic or foreign, or the office of a U.S. related person, unless the non-U.S.
Holders provides a taxpayer identification number, certifies to its foreign status, or otherwise establishes an exemption. Non-U.S. Holders will
not be subject to backup withholding with respect to the payment of proceeds from the disposition of ordinary shares by a foreign office of a
broker.

        The amount of any backup withholding will be allowed as a credit against the non-U.S. Holders federal income tax liability and may entitle
the non-U.S. Holders is to a refund, provided that the required information is timely furnished to the IRS.

EXPERTS

        Our consolidated financial statements as of December 31, 2007 and 2006, and for each of the three years in the periods ended December 31,
2007, 2006 and 2005, respectively, appearing in our Annual Report on Form 20-F/A for the year ended December 31, 2007, and incorporated in
this prospectus by reference, have been audited by Kost Forer Gabbay & Kasierer, a Member of Ernst & Young Global, independent registered
public accounting firm, as set forth in their report thereon (which contains an emphasis paragraph describing that we have continued
experiencing operational and net losses that adversely affect our current  liquidity. Note 1b to our consolidated financial statements describes
management�s plans to address this issue) included therein and incorporated in this prospectus by reference. These consolidated financial
statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and
auditing.
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LEGAL MATTERS

        The law firm of Goldfarb, Levy, Eran, Meiri, Tzafrir & Co. of Tel Aviv, Israel, has passed on the validity of the securities offered hereby.
Certain legal matters with respect to U.S. federal securities laws with respect to the offered securities will be passed upon for us by Z.A.G./S&W
LLP, Boston, MA.

WHERE YOU CAN FIND MORE INFORMATION

        This prospectus is a part of a registration statement on Form F-1 that we filed with the SEC under the Securities Act of 1933. As permitted
by the rules and regulations of the SEC, this prospectus does not contain all of the information contained in the registration statement and the
exhibits and schedules thereto. As such, we make reference in this prospectus to the registration statement and to the exhibits and schedules
thereto. For further information about us and about the securities we hereby offer, you should consult the registration statement and the exhibits
and schedules thereto. You should be aware that statements contained in this prospectus concerning the provisions of any documents filed as an
exhibit to the registration statement or otherwise filed with the SEC are not necessarily complete, and in each instance reference is made to the
copy of such document so filed. Each such statement is qualified in its entirety by such reference.

        We file annual and special reports and other information with the SEC (Commission File Number 000-20892). These filings contain
important information which does not appear in this prospectus.

        For further information about us, you may read and copy any document filed with or furnished to the SEC by us at the SEC�s public
reference room at 100 F Street, N.E., Washington D.C. 20549, Room 1580. Our SEC filings are also available to the public through the SEC�s
web site at www.sec.gov. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room in Washington D.C. and
in other locations.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

        The SEC allows us to �incorporate by reference� information into this prospectus, which means that we can disclose important information to
you by referring you to other documents which we have filed or will file with the SEC. We are incorporating by reference in this prospectus the
documents listed below.

� Our Annual Report on Form 20-F for the fiscal year ended December 31, 2007, filed with the SEC on April 2, 2008;
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� Our Amendment No. 1 to our Annual Report on Form 20-F for the fiscal year ended December 31, 2007, filed with the SEC on
Form 20-F/A on November 26, 2008;

� Our Reports and filings on Form 6-K submitted to the SEC on May 6, 2008, June 16, 2008 and November 26, 2008;

� The GAAP financial statements included in our Report on Form 6-K submitted to the SEC on November 24, 2008; and
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� The description of our ordinary shares contained in Item 1 of our registration statement on Form 8-A filed with the SEC on
December 17, 1991 under the Exchange Act and any amendment or report filed for the purpose of updating that description.

        Certain statements in and portions of this prospectus update and replace information in the above listed documents incorporated by
reference.

        We shall provide you without charge, upon your written or oral request, a copy of any of the documents incorporated by reference in this
prospectus, other than exhibits to such documents which are not specifically incorporated by reference into such documents. Please direct your
written or telephone requests to:

Attunity Ltd
Kfar Netter Industrial Park, POB 3787

Kfar Netter 40593, Israel
Attn.: Company Secretary

Telephone number (+972) 9-899-3000

        You may also obtain information about us by visiting our website at http://www.attunity.com.

Information contained in our website is not part of this prospectus.

        We are an Israeli company and are a �foreign private issuer� as defined in Rule 3b-4 under the Securities Exchange Act of 1934. As a result,
(1) our proxy solicitations are not subject to the disclosure and procedural requirements of Regulation 14A under the Exchange Act, (2)
transactions in our equity securities by our officers and directors are exempt from Section 16 of the Exchange Act, and (3) until November 4,
2002, we were not required to make, and did not make, our SEC filings electronically, so that those filings are not available on the SEC�s
website. However, since that date, we have been making all required filings with the SEC electronically, and these filings are available over the
Internet at the SEC�s website at http://www.sec.gov.

ENFORCEABILITY OF CIVIL LIABILITIES

        Service of process upon us and upon our directors and officers and the Israeli experts named in this prospectus, a substantial number of
whom reside outside the United States, may be difficult to obtain within the United States. Furthermore, because our principal assets and a
substantial number of our directors and officers are located outside the United States, any judgment obtained in the United States against us or
any of our directors and officers may not be collectible within the United States.

        We have been informed by our legal counsel in Israel, Goldfarb, Levy, Eran, Meiri, Tzafrir & Co., that it may be difficult to assert U.S.
securities law claims in original actions instituted in Israel. Israeli courts may refuse to hear a claim based on a violation of U.S. securities laws
because Israel is not the most appropriate forum to bring such a claim. In addition, even if an Israeli court agrees to hear a claim, it may
determine that Israeli law and not U.S. law is applicable to the claim. If U.S. law is found to be applicable, the content of applicable U.S. law
must be proved as a fact, which can be a time-consuming and costly process. Certain matters of procedure will also be governed by Israeli law.
There is little binding case law in Israel addressing these matters.

        Subject to specified time limitations and legal procedures, under the rules of private international law currently prevailing in Israel, Israeli
courts may enforce a final U.S. judgment in a civil matter, including judgments based upon the civil liability provisions of the U.S. securities
laws and including a monetary or compensatory judgment in a non-civil matter, provided that:
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� the judgment is enforceable in the state in which it was given;

� adequate service of process has been effected and the defendant has had a reasonable opportunity to present his arguments and
evidence;

� the judgment and the enforcement of the judgment are not contrary to the law, public policy, security or sovereignty of the state of
Israel;

� the judgment was not obtained by fraud and does not conflict with any other valid judgment in the same matter between the same
parties; and

� an action between the same parties in the same matter is not pending in any Israeli court at the time the lawsuit is instituted in the
foreign court.

        We have irrevocably appointed our subsidiary, Attunity Inc. as our agent to receive service of process in any action against us in the state
and federal courts sitting in the City of New York, Borough of Manhattan arising out of the Offering or any purchase or sale of securities in
connection therewith. We have not given consent for this agent to accept service of process in connection with any other claim.

        If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli currency, which can then be converted into
non-Israeli currency and transferred out of Israel. The usual practice in an action before an Israeli court to recover an amount in a non-Israeli
currency is for the Israeli court to issue a judgment for the equivalent amount in Israeli currency at the rate of exchange in force on the date of
the judgment, but the judgment debtor may make payment in foreign currency. Pending collection, the amount of the judgment of an Israeli
court stated in Israeli currency ordinarily will be linked to the Israeli consumer price index plus interest at an annual statutory rate set by Israeli
regulations prevailing at the time. Judgment creditors must bear the risk of unfavorable exchange rates.

EXPENSES

        We have agreed to bear all expenses relating to the registration of the ordinary shares and warrants registered pursuant to the registration
statement of which this prospectus is a part. We estimate these expenses to be approximately $[______], which include the following categories
of expenses:

SEC registration fee $ 200.43
Printing and photocopying fees $ 10,000
Legal fees and expenses $ 40,000
Accounting fees and expenses $ 20,000
Information Agent fees and expenses $ [____]
Subscription Agent and registrar fees and expenses $ 15,000

         Total Expenses $ [____]
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PART II.

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 6. Indemnification of Directors and Officers
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Exculpation of Office Holders. Under the Companies Law, an Israeli company may not exempt an office holder from his or her liability for
a breach of the duty of loyalty to the company, but may exempt an office holder, in advance, from his or her liability, in whole or in part, for a
breach of his or her duty of care to the company (except with regard to distributions), if the articles of association so provide. Our articles of
association permit us to exempt our office holders to the fullest extent permitted by law.

Office Holders� Insurance. Our articles of association provide that, subject to the provisions of the Companies Law, we may enter into a
contract for the insurance of the liability of any of our office holders concerning an act performed by him or her in his or her capacity as an
office holder for:

� a breach of his or her duty of care to us or to another person;

� a breach of his or her duty of loyalty to us, provided that the office holder acted in good faith and had reasonable cause to assume
that his or her act would not prejudice our interests; or

� a financial liability imposed upon him or her in favor of another person.

Indemnification of Office Holders. Under the Companies Law, we may indemnify any of our office holders for an act performed in his or
her capacity as an office holder, retroactively (after the liability has been incurred) or in advance, provided that our articles of association allow
us to do so, against the following:

� a financial liability incurred by, or imposed on, him or her in favor of another person by any judgment, including a settlement or
an arbitration award approved by a court; provided that our undertaking to indemnify is limited to events that our board of
directors believes are foreseeable in light of our actual operations at the time of providing the undertaking and to a sum or
standard that our board of directors determines to be reasonable under the circumstances;

� reasonable litigation expenses, including attorney�s fees, incurred by the office holder as a result of an investigation or proceeding
instituted against him by a competent authority, provided that such investigation or proceeding concluded without the filing of an
indictment against him and either (A) concluded without the imposition of any financial liability in lieu of criminal proceedings or
(B) concluded with the imposition of a financial liability in lieu of criminal proceedings with respect to a criminal offense that
does not require proof of criminal intent; and

� reasonable litigation expenses, including attorneys� fees, incurred by the office holder or charged to him or her by a court, resulting
from the following: proceedings we institute against him or her or instituted on our behalf or by another person; a criminal
indictment from which he or she was acquitted; or a criminal indictment in which he or she was convicted for a criminal offense
that does not require proof of intent.

        Our articles of association include the following provisions:

� we are authorized to undertake to indemnify an office holder prospectively in respect of an obligation or expense imposed on the
office holder in respect of an act or omission performed in his or her capacity as an office holder for any financial obligation
imposed on such office holder in favor of a third party by a court judgment, including a compromise or an arbitrator�s award
approved by court, provided that the undertaking is limited to events which in the opinion of our board of directors are foreseeable
in light of our actual operations when the undertaking to indemnify is given, limited to an amount or criteria set by the board or
directors as reasonable under the circumstances, and further provided that such events and amount or criteria are set forth in the
undertaking to indemnify.
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� we are authorized to indemnify our office holders retroactively.

Limitations on Exculpation, Insurance and Indemnification. The Companies Law provides that a company may not indemnify an office
holder nor exculpate an office holder nor enter into an insurance contract which would provide coverage for any monetary liability incurred as a
result of any of the following:
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� a breach by the office holder of his or her duty of loyalty, unless with respect to indemnification and insurance, the office holder
acted in good faith and had a reasonable basis to believe that the act would not prejudice the company;

� a breach by the office holder of his or her duty of care if the breach was committed intentionally or recklessly, unless it was
committed only negligently;

� any act or omission committed with the intent to derive an illegal personal benefit; or

� any fine levied against the office holder.

        In addition, under the Companies Law, exculpation of, an undertaking to indemnify or indemnification of, and procurement of insurance
coverage for, our office holders must be approved by our audit committee and our board of directors and, in specified circumstances, such as if
the office holder is a director, by our shareholders.

        We have undertaken to indemnify our office holders to the fullest extent permitted by law by providing them with a Letter of
Indemnification, the form of which was approved by our shareholders.

        We currently maintain directors and officers liability insurance with a per claim and aggregate coverage limit of $10 million including legal
costs incurred.

Item 7. Recent Sales of Unregistered Securities

        During the past three years, we have issued the following securities (including options to acquire our ordinary shares). We believe that each
of the following issuances was exempt from registration under the Securities Act in reliance on Regulation S under the Securities Act or under
Section 4(2) of the Securities Act regarding transactions not involving a public offering. Except as described below, no underwriter or
underwriting discount or commission was involved in any of the following transactions.

        In January 2005, we entered into a securities purchase agreement with certain funds affiliated with Weiss, Peck & Greer, pursuant to which
such funds purchased an aggregate of 727,273 of our ordinary shares for $2.0 million. In addition, these funds received warrants to purchase an
aggregate of 290,909 ordinary shares having an initial exercise price of $2.75 per share, and exercisable until January 23, 2008.

        In October 2006, we completed a private placement to a group of investors headed by Shimon Alon, our then Chairman, Ron Zuckerman, a
board member and Aki Ratner, our then CEO, pursuant to which the investors purchased an aggregate of 4,800,000 of our ordinary shares for
$6.0 million. In addition, these investors received warrants to purchase an aggregate of 2,400,000 ordinary shares having an initial exercise price
of $1.25 per share, and exercisable until October 9, 2009. An additional warrant to purchase 100,000 ordinary shares was issued to Danbar
Finance Ltd., or Danbar, in consideration for their introducing some of the investors to us.
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        In May 2006, we entered into a $2 million loan agreement with Plenus. In connection therewith, we issued to Plenus a warrant to purchase
192,000 ordinary shares having an initial exercise price of $1.25 per share, and initially exercisable until March 27, 2011.

        In January 2007, we entered into a $2 million loan agreement with Plenus. In connection therewith, we issued to Plenus a warrant to
purchase 439,883 ordinary shares having an initial exercise price of $1.364 per share, and exercisable until January 30, 2012. We also agreed to
extend the exercise period of warrants previously issued to Plenus (a warrant issued on June 3, 2004, which is exercisable into 250,909 ordinary
shares at an exercise price of $1.25 per share was extended from June 2, 2009 to January 30, 2012; and a warrant issued on March 27, 2006,
which is exercisable into 192,000 ordinary shares at an exercise price of $1.25 per share was extended from March 27, 2011 to January 30,
2012).

        In November 2008, we entered into the Loan Agreement whereby we received a convertible bridge loan. See the section of the prospectus
forming part of this registration statement entitled�Prospectus Summary � Recent Developments � Bridge Loan.�

Item 8. Exhibits and Financial Statement Schedules
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Exhibit No. Description of Exhibit

3.1 Memorandum of Association of the Registrant (1)
3.2Articles of Association of the Registrant, as amended (2)
3.3Specimen of Ordinary Share Certificate (3)
4.1Form of Subscription Rights Certificate*
4.2Form of Warrant Certificate*
4.3Subscription Agent Agreement*
4.4Warrant Agency Agreement*
10.11994 Employee Stock Option Plan (4)
10.21998 Employee Stock Option Plan, as amended (5)
10.32001 Stock Option Plan, as amended (6)
10.42003 Israeli Stock Option Plan, as amended (7)
10.5Note and Warrant Purchase Agreement dated March 22, 2004 among the Registrant and the purchasers listed on Exhibit A

thereto; Form of Warrant issued in connection therewith; Form of Convertible Promissory Note issued in connection therewith;
and Registration Rights Agreement dated May 4, 2004, among the Registrant and the purchasers signatory thereto (8)

10.6Loan Agreement dated January 31, 2007 among the Registrant and Plenus Technologies Ltd.; Form of First and Second
Warrants to purchase Ordinary Shares issued by the Registrant to Plenus; Floating Charge Agreement dated January 31, 2007
among the Registrant, Plenus and its affiliates; and Fixed Charge Agreement dated January 31, 2007 among the Registrant,
Plenus and its affiliates (9)

10.7Form of Indemnification Letter (10)
10.8Employment Agreement between the Registrant and Mr. Ratner, dated as of July 2004 (11)
10.9Securities Purchase Agreement dated August 29, 2006, among the Registrant and certain investors; Form of Warrant issued to

the investors and Danbar Finance Ltd. in connection therewith; Form of Registration Rights Agreement entered into in
connection therewith (12)

10.10Summary - Directors Compensation (13)
10.11Bridge Loan Agreement dated November 25, 2008, among the Registrant, Shimon Alon, Ron Zuckerman and Aki Ratner;

Floating Charge Agreement dated November 25, 2008 among the Registrant and the foregoing persons; Fixed Charge
Agreement dated November 25, 2008 among the Registrant and the foregoing persons; and Inter-Creditor Agreement dated
November 25, 2008 among the Registrant, the foregoing persons and Plenus and its affiliates (14)
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5.1Opinion of Goldfarb, Levy, Eran, Meiri, Tzafrir & Co. regarding legality of the securities being registered*
23.1Consent of Kost Forer Gabbay & Kasierer, a member of Ernst and Young Global
23.2Consent of Goldfarb, Levy, Eran, Meiri, Tzafrir & Co. (contained in Exhibit 5.1)*
24.1Power of Attorney (included in the signature page of the Registration Statement)
99.1Form of Instructions as to Use of Subscription Rights Certificates*
99.2Form of Notice of Guaranteed Delivery*
99.3Form of Letter to Record Holders*
99.4Form of Letter to Securities Dealers, Commercial Banks, Trust Companies and Other Nominees*
99.5Form of Letter to Clients*
99.6Form of Beneficial Owner Election Form*
99.7Form of Nominee Holder Certification*

(1) Filed as Exhibit 3.1 to the Registrant's Registration Statement on Form F-1, registration number 33-54020, filed on October 30, 1992, and
incorporated herein by reference.

(2) Filed as Exhibit 3.2 to the Registrant's Annual Report on Form 20-F for the year ended December 31, 2000, filed on July 13, 2001, and
incorporated herein by reference.

(3) Filed as Exhibit 4 to the Amendment No. 2 to the Registrant's Registration Statement on Form F-1, registration number 33-54020, filed
on December 9, 1992, and incorporated herein by reference.

(4) Filed as Exhibit 4.8 to the Registrant's Annual Report on Form 20-F for the year ended December 31, 2003, and incorporated herein by
reference.

(5) Filed as Exhibit 4.3 to the Registrant's Registration Statement on Form S-8, filed with the SEC on January 25, 2005, and incorporated
herein by reference.

(6) Filed as Exhibit 4.3 to the Registrant's Registration Statement on Form S-8, filed with the SEC on January 26, 2005, and incorporated
herein by reference. The 2001 Stock Option Plan was amended in the annual general meetings of the Registrant's shareholders in
December 2005 and December 2006, as reflected in Item 3 of the Registrant's Proxy Statement filed on Report of Foreign Private Issuer
on Form 6-K submitted to the SEC on November 29, 2005, and in Item 2 of the Registrant's Proxy Statement filed on Report of Foreign
Private Issuer on Form 6-K submitted to the SEC on November 22, 2006, which are incorporated herein by reference.
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(7) Filed as Exhibit 4.4 to the Registrant's Registration Statement on Form S-8, filed with the SEC on January 26, 2005, and incorporated
herein by reference. The 2003 Israeli Stock Option Plan was amended in the annual general meetings of the Registrant's shareholders in
December 2005 and December 2006, as reflected in Item 3 of the Registrant's Proxy Statement filed on Report of Foreign Private Issuer
on Form 6-K submitted to the SEC on November 29, 2005, and in Item 2 of the Registrant's Proxy Statement filed on Report of Foreign
Private Issuer on Form 6-K submitted to the SEC on November 22, 2006, which are incorporated herein by reference.

(8) Filed as Items 3, 4, 5 and 6, respectively, to the Registrant's Report of Foreign Private Issuer on Form 6-K submitted to the SEC on
March 25, 2004, and incorporated herein by reference.

(9) Filed as Exhibits 4.1, 4.2, 4.3, 4.4 and 4.5, respectively, to the Registrant's Report of Foreign Private Issuer on Form 6-K submitted to the
SEC on February 6, 2007, and incorporated herein by reference.

(10) Filed as Annex B to the Registrant's Proxy Statement filed on Report of Foreign Private Issuer on Form 6-K submitted to the SEC on
November 29, 2005, and incorporated herein by reference.

(11) Filed as Exhibit 4.15 to the Registrant's Annual Report on Form 20-F for the year ended December 31, 2004, and incorporated herein by
reference.

(12) Filed as Exhibits 99.2, 99.3 and 99.4, respectively, to the Registrant's Report of Foreign Private Issuer on Form 6-K submitted to the SEC
on August 30, 2006, and incorporated herein by reference.

(13) Filed as Exhibit 4.10 to the Registrant's Annual Report on Form 20-F for the year ended December 31, 2007, and incorporated herein by
reference.

(14) Filed as Exhibits 99.2, 99.3, 99.4 and 99.5, respectively, to the Registrant's Report of Foreign Private Issuer on Form 6-K submitted to
the SEC on November 26, 2008, and incorporated herein by reference.

* To be filed by Amendment.
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Item 9. Undertakings

        The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in
the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

Provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.

(2) That, for the purpose of determining liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.
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(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of Form
20-F at the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise
required by Section 10(a)(3) of the Act need not be furnished, provided that the Registrant includes in the prospectus, by means of
a post-effective amendment, financial statements required pursuant to this paragraph and other information necessary to ensure
that all other information in the prospectus is at least as current as the date of those financial statements. Notwithstanding the
foregoing, with respect to registration statements on Form F-3, a post-effective amendment need not be filed to include financial
statements and information required by Section 10(a)(3) of the Act or Rule 3-19 of Regulation S-K if such financial statements
and information are contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section
13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Form F-3.
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(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing
the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date.

(6) That, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of an undersigned
Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used or
referred to by an undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about an
undersigned Registrant or its securities provided by or on behalf of an undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.

The undersigned Registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set
forth the results of the subscription offer, the transactions by the underwriters during the subscription period, the amount of
unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public
offering by the underwriters is to be made on terms differing from those set forth on the cover page of the prospectus, a
posteffective amendment will be filed to set forth the terms of such offering.
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Insofar as indemnification for liabilities arising under the Securities Act, may be permitted to directors, officers and controlling
persons of the Registrant, pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

        Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it complies with all
of the requirements for filing on Form F-1 and has duly caused this amendment to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the State of Israel, on November 26, 2008.

ATTUNITY LTD

By: /s/ Dror Elkayam
��������������
Dror Elkayam
Vice President, Finance and Secretary

POWER OF ATTORNEY

        KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Shimon Alon
and Dror Elkayam, and each of them, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him
and in his name, place and stead, in any and all capacities, to sign any or all subsequent registration statements, and any or all amendments
(including post-effective amendments) to this Registration Statement or any such subsequent registration statement, and reports on Form 6-K
relating thereto and any registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, and to file such subsequent
registration statements and such amendments, with all exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent or his substitutes, may lawfully do or cause to be done by virtue hereof.

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

Signature Title Date

/s/ Shimon Alon
��������������
Shimon Alon

Chairman of the Board of Directors and
Chief Executive Officer

November 26, 2008

/s/ Dror Elkayam
��������������
Dror Elkayam

Vice President, Finance and Secretary
(Principal Accounting Officer)

November 26, 2008

Director November 26, 2008
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/s/ Itzhak (Aki) Ratner
��������������
Itzhak Ratner

/s/ Dov Biran
��������������
Dov Biran

Director November 26, 2008

/s/ Dan Falk
��������������
Dan Falk

Director November 26, 2008

��������������
Anat Segal

Director

/s/ Zamir Bar Zion
��������������
Zamir Bar Zion

Director November 26, 2008

/s/ Ron Zuckerman
��������������
Ron Zuckerman

Director November 26, 2008

Attunity Inc. Authorized Representative in the United States November 26, 2008

By: /s/ Dror Elkayam
��������������
Dror Elkayam
Chief Financial Officer and Secretary
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