
VERIFONE SYSTEMS, INC.
Form PREM14A
May 07, 2018
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934
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☐ No fee required.

☒ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

common stock, par value $0.01
(2) Aggregate number of securities to which transaction applies:

The maximum number of shares of common stock to which this transaction applies is estimated to be
117,353,265, which consists of  (a) 110,722,946 shares of common stock outstanding; (b) 818,710 shares
of common stock issuable pursuant to outstanding options with exercise prices below the per share merger
consideration of  $23.04; (c) 4,474,702 shares of common stock representing existing restricted stock units
entitled to receive the merger consideration of  $23.04 and new restricted stock unit awards that may be
granted prior to the closing of the merger; (d) 1,253,021 shares of common stock representing
performance restricted stock units entitled to receive the merger consideration of  $23.04 (assuming, solely
for purposes of this fee computation, maximum vesting of such performance restricted stock units); and
(e) 83,886 shares of common stock representing deferred stock units entitled to receive the merger
consideration of  $23.04, in each case as of April 30, 2018.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

Solely for the purpose of calculating the filing fee, the underlying value of the transaction was calculated
based on the sum of  (a) the product of 110,722,946 shares of common stock and the per share merger
consideration of  $23.04; (b) the product of  (i) 818,710 shares of common stock issuable upon exercise of
options to purchase shares of common stock and (ii) the difference between $23.04 and the weighted
average exercise price of such options of  $21.06; (c) the product of 4,474,702 shares of common stock
representing restricted stock units and the per share merger consideration of  $23.04; (d) the product of
1,253,021 shares of common stock representing performance restricted stock units and the per share
merger consideration of  $23.04; and (e) the product of 83,886 shares of common stock representing
deferred stock units and the per share merger consideration of  $23.04.

(4) Proposed maximum aggregate value of transaction:

$2,686,577,193.00
(5) Total fee paid:

$334,478.86

☐ Fee paid previously with preliminary materials.

☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
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the form or schedule and the date of its filing.
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(2) Form, Schedule or Registration Statement No.:
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PRELIMINARY PROXY STATEMENT�SUBJECT TO COMPLETION

88 West Plumeria Drive

San Jose, CA 95134

                    , 2018

Dear Stockholder,

We cordially invite you to attend a special meeting of the holders of our common stock, par value $0.01, which we
refer to as common stock, of VeriFone Systems, Inc. a Delaware corporation, which we refer to as the Company, we
or us, to be held on                     , 2018 at                     , California Time, at the Company�s executive offices, located at
88 W. Plumeria Drive, San Jose, CA 95134, which we refer to as the special meeting.

On April 9, 2018, the Company entered into an Agreement and Plan of Merger, which we refer to as the merger
agreement, by and among the Company, Vertex Holdco LLC, a Delaware limited liability company, and Vertex
Merger Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of Vertex Holdco LLC.
Pursuant to the merger agreement, Vertex Merger Sub LLC will be merged with and into the Company, which
transaction we refer to as the merger, with the Company continuing as the surviving corporation and a wholly owned
subsidiary of Vertex Holdco LLC. Vertex Holdco LLC and Vertex Merger Sub LLC are owned by an investor group
led by the private equity investment firm Francisco Partners, which we refer to as the investor group. At the special
meeting you will be asked, among other things, to consider and vote upon a proposal to adopt the merger agreement.

If the merger is completed, you will be entitled to receive $23.04 in cash, without interest, for each share of common
stock owned by you, which represents a premium of approximately 54% to the closing price of common stock as of
April 9, 2018, the last trading day prior to the public announcement of the execution of the merger agreement.

Our board of directors, which we refer to as the Board, has unanimously (i) determined that the merger agreement and
the transactions contemplated by the merger agreement are fair to, and in the best interests of, the Company and its
stockholders, (ii) authorized, approved and declared advisable the merger agreement and the transactions
contemplated by the merger agreement (iii) resolved to submit the merger agreement to the stockholders for
consideration and (iv) recommended that the stockholders approve the proposal to adopt the merger agreement and the
other proposals being submitted for stockholder approval as described below and in the accompanying proxy
statement. The Board made its determination after consultation with its legal and financial advisors and consideration
of a number of factors. Approval of the proposal to adopt the merger agreement requires the affirmative vote of
holders of a majority of the outstanding shares of common stock entitled to vote on the proposal. Our Board
recommends that you vote �FOR� approval of the proposal to adopt the merger agreement.

The proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company�s named
executive officers in connection with the merger requires the affirmative vote of holders of a majority of the
outstanding shares of common stock present or represented by proxy at the special meeting and entitled to vote at the
special meeting. Our Board recommends that you vote �FOR� the proposal to approve, by non-binding, advisory
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vote, certain compensation arrangements for the Company�s named executive officers in connection with the
merger.

The approval of the proposal to adjourn the special meeting, if necessary or appropriate, including if there are not
holders of a sufficient number of shares of common stock present or represented by
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proxy at the special meeting to constitute a quorum at the special meeting requires the affirmative vote of holders of a
majority of the outstanding shares of common stock present in person or represented by proxy at the special meeting
and entitled to vote at the special meeting. Our Board recommends that you vote �FOR� approval of the proposal to
adjourn the special meeting, if necessary or appropriate, including if there are not holders of a sufficient
number of shares of common stock present or represented by proxy at the special meeting to constitute a
quorum at the special meeting.

Your vote is very important. The merger cannot be completed unless the merger agreement is adopted by the
affirmative vote of holders of a majority of the outstanding shares of the common stock entitled to vote on the
proposal to adopt the merger agreement. Whether or not you plan to attend the special meeting, please complete, date,
sign and return, as promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope, or
submit your proxy by telephone or the Internet. If you attend the special meeting and vote in person, your vote by
ballot will revoke any proxy previously submitted. The failure to return your proxy or vote at the special meeting
in person will have the same effect as a vote �AGAINST� approval of the proposal to adopt the merger
agreement.

If your shares of common stock are held in �street name� by your bank, brokerage firm or other nominee, your bank,
brokerage firm or other nominee will be unable to vote your shares of common stock without instructions from you.
You should instruct your bank, brokerage firm or other nominee to vote your shares of common stock in accordance
with the procedures provided by your bank, brokerage firm or other nominee. The failure to instruct your bank,
brokerage firm or other nominee to vote your shares of common stock �FOR� approval of the proposal to adopt
the merger agreement will have the same effect as voting �AGAINST� approval of the proposal to adopt the
merger agreement.

The accompanying proxy statement provides you with detailed information about the special meeting and the merger
agreement. A copy of the merger agreement is attached as Annex A to the proxy statement, and is incorporated by
reference therein. We encourage you to read the entire proxy statement and its annexes, including the merger
agreement, carefully. You may also obtain additional information about the Company from documents we have filed
with the Securities and Exchange Commission.

If you have any questions or need assistance voting your shares of common stock, please contact MacKenzie Partners,
Inc., our proxy solicitor, by calling toll-free at 1-800-322-2885 or collect at 212-929-5500.

The Board has approved and declared advisable the merger agreement and recommends that you vote �FOR�
the proposal to adopt the merger agreement, �FOR� the proposal to approve, by non-binding, advisory vote,
certain compensation arrangements for the Company�s named executive officers in connection with the merger
and �FOR� approval of the proposal to adjourn the special meeting, if necessary or appropriate, including if
there are not holders of a sufficient number of shares of common stock present or represented by proxy at the
special meeting to constitute a quorum at the special meeting.

Thank you in advance for your cooperation and continued support.

Sincerely,

Paul Galant
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This proxy statement and a proxy card are first being mailed on or about                     , 2018 to stockholders who
owned shares of the common stock as of the close of business on                    , 2018.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE MERGER, PASSED UPON THE MERITS OR
FAIRNESS OF THE MERGER AGREEMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY,
INCLUDING THE MERGER, OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE INFORMATION
CONTAINED IN THE ACCOMPANYING PROXY STATEMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
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88 West Plumeria Drive

San Jose, CA 95134

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held on                     , 2018

To the Stockholders of VeriFone Systems, Inc.:

Notice is hereby given that a special meeting of the holders of our common stock, $0.01 par value, which we refer to
as common stock, of VeriFone Systems, Inc., a Delaware corporation, which we refer to as the Company, will be held
at                     , California Time, on                     , 2018, at the Company�s executive offices, located at 88 W. Plumeria
Drive, San Jose, CA 95134, which we refer to as the special meeting, for the following purposes:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger, dated as of April 9, 2018, as
it may be amended from time to time, which we refer to as the merger agreement, by and among the
Company, Vertex Holdco LLC, a Delaware limited liability company, and Vertex Merger Sub LLC, a
Delaware limited liability company and a wholly owned subsidiary of Vertex Holdco LLC. The merger
agreement provides for the acquisition by Vertex Holdco LLC of the Company through the merger of Vertex
Merger Sub LLC with and into the Company, which we refer to as the merger, with the Company continuing
as the surviving corporation and a wholly owned subsidiary of Vertex Holdco LLC. A copy of the merger
agreement is attached as Annex A to the accompanying proxy statement.

2. To consider and vote on a proposal to approve, by non-binding, advisory vote, certain compensation
arrangements for the Company�s named executive officers in connection with the merger.

3. To consider and vote on any proposal to adjourn the special meeting, if necessary or appropriate, including if
there are not holders of a sufficient number of shares of common stock present or represented by proxy at the
special meeting to constitute a quorum.

The merger agreement and the merger, along with the other transactions that would be effected in connection with the
merger, are described more fully in the attached proxy statement, and we urge you to read it carefully and in its
entirety.

Adoption of the merger agreement requires the affirmative vote of holders of a majority of the outstanding shares of
common stock entitled to vote on the proposal to adopt the merger agreement. Approval of (i) certain compensation
arrangements for the Company�s named executive officers in connection with the merger by non-binding, advisory
vote and (ii) any proposal to adjourn the special meeting, if necessary or appropriate, including if there are not holders
of a sufficient number of shares of common stock present or represented by proxy at the special meeting to constitute
a quorum, each requires the affirmative vote of holders of a majority of the outstanding shares of common stock
present in person or represented by proxy at the special meeting and entitled to vote at the special meeting.
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The Company�s board of directors, which we refer to as the Board, has unanimously determined that the merger
agreement and the transactions contemplated by the merger agreement are fair to, and in the best interests of, the
Company and its stockholders and has unanimously authorized, adopted and declared advisable the merger agreement
and the transactions contemplated by the merger agreement. The Board made its determination after consultation with
its legal and financial advisors and consideration of a number of factors. The Board recommends that you vote
�FOR� approval of the proposal to adopt the merger agreement, �FOR� approval of the proposal to approve, by
non-binding, advisory vote, certain compensation arrangements for the Company�s named executive officers in
connection with the merger and �FOR� approval of the proposal to adjourn the special meeting, if necessary or
appropriate, including if there are not holders of a
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sufficient number of shares of common stock present or represented by proxy at the special meeting to
constitute a quorum at the special meeting.

Your vote is very important, regardless of the number of shares of common stock of the Company you own.
The merger cannot be completed unless the merger agreement is adopted by the affirmative vote of holders of a
majority of the outstanding shares of common stock entitled to vote. Even if you plan to attend the special meeting in
person, we request that you complete, sign, date and return, as promptly as possible, the enclosed proxy card in the
accompanying prepaid reply envelope or submit your proxy by telephone or the Internet prior to the special meeting to
ensure that your shares of common stock will be represented at the special meeting if you are unable to attend. If you
fail to return your proxy card or fail to submit your proxy by phone or the Internet, it will have the same effect as a
vote �AGAINST� approval of the proposal to adopt the merger agreement. If you are a stockholder of record, voting in
person at the special meeting will revoke any proxy previously submitted. If you hold your shares of common stock
through a bank, brokerage firm or other nominee, you should follow the procedures provided by your banker,
brokerage firm or other nominee in order to vote.

The Board has fixed the close of business on                    , 2018, as the record date for determination of stockholders
entitled to notice of, and to vote at, the special meeting and any adjournments or postponements thereof. Only
stockholders of record at the close of business on the record date are entitled to notice of, and to vote (in person or by
proxy) at, the special meeting and at any adjournment or postponement thereof. You will be entitled to one (1) vote
for each share of common stock that you owned on the record date. A complete list of our stockholders of record
entitled to vote at the special meeting will be available for inspection at our principal executive offices during the ten
days prior to the special meeting, during ordinary business hours. The list will also be available at the special meeting
for inspection by any stockholder present at the special meeting.

Only stockholders of record, their duly authorized proxy holders, beneficial stockholders with proof of ownership and
our guests may attend the special meeting. If you are a stockholder of record, please bring valid photo identification to
the special meeting. If your shares of common stock are held through a bank, brokerage firm or other nominee, please
bring to the special meeting valid photo identification and proof of your beneficial ownership of common stock.
Acceptable proof could include an account statement showing that you owned shares of common stock on the record
date. If you are the representative of a corporate or institutional stockholder, you must present valid photo
identification along with proof that you are the representative of such stockholder. Please note that cameras, recording
devices and other electronic devices will not be permitted at the special meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING PREPAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR
THE INTERNET. IF YOU WILL ATTEND THE SPECIAL MEETING AND VOTE IN PERSON, YOUR
VOTE BY BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED. IF YOU HOLD YOUR
SHARES OF COMMON STOCK THROUGH A BANK, BROKERAGE FIRM OR OTHER NOMINEE, YOU
SHOULD FOLLOW THE PROCEDURES PROVIDED BY YOUR BANK, BROKERAGE FIRM OR
OTHER NOMINEE IN ORDER TO VOTE.

By Order of the Board of Directors,
Vikram Varma

General Counsel and Secretary
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San Jose, California

Dated:                    , 2018
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SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its annexes and the documents referred to in this proxy statement. Each item in this summary includes a
page reference directing you to a more complete description of that topic. You may obtain the information
incorporated by reference in this proxy statement without charge by following the instructions under �Where You Can
Find More Information� beginning on page [●].

Parties to the Merger (Page [●])

VeriFone Systems, Inc., or �the Company,� �we,� �us� or �our,� is a global leader in payments and commerce solutions. We�re
connecting payment devices to the cloud�merging the online and in-store shopping experience and creating the next
generation of digital engagement between merchants and consumers. We are built on a 35-year history of security
with approximately 30 million devices and terminals deployed worldwide. Our people are trusted experts who work
with our clients and partners, helping to solve their most complex payments challenges. We have clients and partners
in more than 150 countries, including some of the world�s best-known retail brands, financial institutions and payment
providers.

The Company�s common stock is listed on the New York Stock Exchange, which we refer to as the NYSE, under the
symbol �PAY.� The principal executive offices of the Company are located at 88 Plumeria Drive, San Jose, CA 95134
and its telephone number is (408) 232-7800.

Vertex Holdco LLC, or �Holdco,� is a Delaware limited liability company. Holdco was formed solely for the purpose of
engaging in the merger and other related transactions. Holdco has not engaged in any business other than in
connection with the merger and other related transactions.

The principal executive offices of Holdco are located at One Letterman Drive, Building C � Suite 410, San Francisco,
CA 94129 and its telephone number is (415) 418-2900.

Vertex Merger Sub LLC, or �Merger Sub,� is a Delaware limited liability company. Merger Sub is a wholly owned
subsidiary of Holdco and was formed solely for the purpose of engaging in the merger and other related transactions.
Merger Sub has not engaged in any business other than in connection with the merger and other related transactions.
Upon the completion of the merger, Merger Sub will cease to exist and the Company will continue as the surviving
corporation.

The principal executive offices of Merger Sub are located at One Letterman Drive, Building C � Suite 410, San
Francisco, CA 94129 and its telephone number is (415) 418-2900.

The Special Meeting (Page [●])

Date, Time and Place of the Special Meeting (Page [●])

The special meeting will be held on                 , 2018, at                      a.m., California Time, at the Company�s
executive offices, located at 88 W. Plumeria Drive, San Jose, CA 95134.

At the special meeting, holders of our common stock, $0.01 par value, which we refer to as common stock, will be
asked to approve the proposal to adopt the merger agreement and the proposal to approve, by a non-binding, advisory
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named executive officers in connection with the merger. If there are not holders of a sufficient number of shares of
common stock present or represented by proxy at the special meeting to constitute a quorum at the special meeting,
the special meeting may be adjourned, if necessary or appropriate, by the affirmative vote of the holders of a majority
in voting power of the shares of common stock, present in person or represented by proxy, at the special meeting and
entitled to vote thereon.

Record Date and Quorum (Page [●])

You are entitled to receive notice of, and to vote at, the special meeting if you own shares of common stock at the
close of business on                     , 2018, which the Company has set as the record date for the special meeting and
which we refer to as the record date. You will be entitled to one (1) vote for each share of common stock that you
owned on the record date. As of the close of business on the record date, there were                  shares of common
stock outstanding and entitled to vote at the special meeting, held by                 holders of record.

A majority of the votes entitled to be cast by the holders of common stock outstanding at the close of business on the
record date and entitled to vote, present in person or represented by proxy, at the special meeting constitutes a
quorum. Abstentions and broker non-votes (as described below) are counted as present for the purpose of determining
whether a quorum is present.

Vote Required (Page [●])

Approval of the proposal to adopt the merger agreement requires the affirmative vote by the holders of a majority of
the shares of common stock outstanding at the close of business on the record date. Abstentions and broker non-votes
will have the same effect as a vote �AGAINST� approval of the proposal to adopt the merger agreement.

The proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company�s named
executive officers in connection with the merger, as described in the section titled �Advisory Vote on Merger-Related
Compensation for the Company�s Named Executive Officers� beginning on page [●], will be adopted if approved by the
affirmative vote of the holders of a majority in voting power of the shares of common stock, present in person or
represented by proxy, at the special meeting and entitled to vote thereon. Abstentions will have the same effect as a
vote �AGAINST� approval of the proposal, and broker non-votes will have no effect on the outcome of the vote.

Any proposal to adjourn the special meeting, if necessary or appropriate, including if there are not holders of a
sufficient number of shares of common stock present or represented by proxy at the special meeting to constitute a
quorum will be adopted if approved by the affirmative vote of the holders of a majority in voting power of the shares
of common stock, present in person or represented by proxy, at the special meeting and entitled to vote thereon.
Abstentions will have the same effect as a vote �AGAINST� the proposal, and broker non-votes will have no effect on
the outcome of the vote.

As of the record date, the directors and executive officers of the Company beneficially owned and were entitled to
vote, in the aggregate,                 shares of common stock (not including any shares of common stock deliverable upon
exercise or conversion of any options, restricted stock units or deferred stock units), representing approximately
            percent of the outstanding shares of common stock as of the record date.

Proxies and Revocation (Page [●])

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, over the Internet or
by returning the enclosed proxy card in the accompanying prepaid reply envelope,
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or may vote in person by appearing at the special meeting. If your shares of common stock are held in �street name�
through a bank, brokerage firm or other nominee, you should instruct your bank, brokerage firm or other nominee on
how to vote your shares of common stock using the instructions provided by your bank, brokerage firm or other
nominee. If you fail to submit a proxy or to vote in person at the special meeting, or do not provide your bank,
brokerage firm or other nominee with instructions, as applicable, your shares of common stock will not be voted on
the proposal to adopt the merger agreement, which will have the same effect as a vote �AGAINST� the proposal to
adopt the merger agreement, and your shares of common stock will not be counted in respect of, and will not have an
effect on, the proposal to approve the merger-related compensation or any proposal to adjourn the special meeting.

A proxy may be revoked at any time before it is voted by (i) delivering a written notice of revocation to our Secretary
c/o VeriFone Systems, Inc., 88 W. Plumeria Drive, San Jose, CA 95134, (ii) subsequently submitting a duly executed
proxy bearing a later date than that of the previously submitted proxy (including by submission over the Internet), or
(iii) attending the special meeting and voting in person. Attending the special meeting without voting will not revoke
your previously submitted proxy.

The Merger (Page [●])

The merger agreement provides that Merger Sub will merge with and into the Company. The Company will be the
surviving corporation in the merger, which we refer to as the surviving corporation, and will continue to do business
following the consummation of the merger. As a result of the merger, the Company will cease to be a publicly traded
company and will become a wholly owned subsidiary of Holdco. Holdco and Merger Sub are owned by an investor
group led by the private equity investment firm Francisco Partners, which we refer to as the investor group. If the
merger is completed, you will not own any shares of common stock of the surviving corporation.

Merger Consideration (Page [●])

In the merger, each share of common stock issued and outstanding immediately prior to the time when the certificate
of merger has been duly filed with and accepted by the Secretary of State of the State of Delaware or at such later date
and time as may be agreed by the parties in writing and specified in the certificate of merger, which time we refer to as
the effective time (other than shares owned by Holdco, Merger Sub or any other direct or indirect wholly owned
subsidiary of Holdco and shares owned by the Company or any direct or indirect wholly owned subsidiary of the
Company, in each case not held on behalf of third parties, and shares of common stock owned by stockholders who
have properly demanded and not withdrawn a demand for, or lost their right to, appraisal rights under Delaware law,
which we refer to collectively as excluded shares), which we refer to collectively as eligible shares, will automatically
be converted into the right to receive an amount in cash equal to $23.04, without interest, which we refer to as the per
share merger consideration.

Reasons for the Merger; Recommendation of the Company�s Board of Directors (Page [●])

After careful consideration of various factors described in the section entitled �The Merger�Reasons for the Merger;
Recommendation of the Board of Directors� beginning on page [●], the Company�s board of directors, which we refer to
as the Board, unanimously determined that the merger agreement and the transactions contemplated by the merger
agreement are fair to, and in the best interests of, the Company and its stockholders and authorized, adopted and
declared advisable the merger agreement and the transactions contemplated by the merger agreement, resolved that the

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 20



-3-

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 21



Table of Contents

merger agreement be submitted for consideration by the stockholders of the Company at a special meeting of
stockholders and recommended that the stockholders of the Company vote to adopt the merger agreement.

In considering the recommendation of the Board with respect to the proposal to adopt the merger agreement, you
should be aware that our directors and executive officers have interests in the merger that are different from, or in
addition to, yours. The Board was aware of and considered these interests, among other matters, in evaluating and
negotiating the merger agreement and the transactions contemplated by the merger agreement, and in recommending
that the merger agreement be adopted by the stockholders of the Company. See the section entitled �The
Merger�Interests of Certain Persons in the Merger� beginning on page [●].

The Board recommends that you vote �FOR� approval of the proposal to adopt the merger agreement, �FOR�
approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the
Company�s named executive officers in connection with the merger and �FOR� approval of the proposal to
adjourn the special meeting, if necessary or appropriate, including if there are not holders of a sufficient
number of shares of common stock present or represented by proxy at the special meeting to constitute a
quorum at the special meeting.

Opinion of Qatalyst Partners LP (Page [●])

In connection with the Company�s consideration of strategic alternatives, including the merger, the Company engaged
Qatalyst Partners LP, which we refer to as Qatalyst Partners, to provide financial advice based on Qatalyst Partners�
qualifications, expertise, reputation and knowledge of the Company�s business and the industry in which the Company
operates. At the meeting of the Board on April 9, 2018, Qatalyst Partners rendered to the Board its oral opinion,
subsequently confirmed in writing, to the effect that, as of April 9, 2018, and based upon and subject to the various
assumptions, qualifications, limitations and other matters set forth therein, the merger consideration of $23.04 per
share in cash to be received pursuant to, and in accordance with, the terms of the merger agreement by the holders of
shares of common stock (other than Holdco or any affiliates of Holdco), was fair, from a financial point of view, to
such holders.

The full text of the opinion of Qatalyst Partners, dated as of April 9, 2018, is attached to this proxy statement as
Annex B and is incorporated into this proxy statement by reference. The opinion sets forth, among other
things, the assumptions made, procedures followed, matters considered and limitations and qualifications of
the review undertaken by Qatalyst Partners in rendering its opinion. You should read the opinion carefully in
its entirety.

Qatalyst Partners� opinion was provided to the Board and addressed only, as of the date of the opinion, the fairness,
from a financial point of view, of the merger consideration of $23.04 per share in cash to be received pursuant to, and
in accordance with, the terms of the merger agreement by the holders of shares of common stock (other than Holdco
or any affiliates of Holdco), to such holders. It does not address any other aspect of the merger. It does not constitute a
recommendation to any stockholder of the Company as to how to vote with respect to the Merger or any other matter
and does not in any manner address the price at which the shares of the common stock will trade at any time.

For a description of the opinion that the Board received from Qatalyst Partners, see �The Merger�Opinion of Qatalyst
Partners LP� beginning on page [●].
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Interests of Certain Persons in the Merger (Page [●])

In considering the recommendations of the Board with respect to the proposals to adopt the merger agreement,
approve, by non-binding, advisory vote, certain compensation arrangements for the Company�s named executive
officers in connection with the merger and adjourn the special meeting, if necessary or appropriate, including if there
are not holders of a sufficient number of shares of common stock present or represented by proxy at the special
meeting to constitute a quorum at the special meeting, you should be aware that executive officers and directors of the
Company may have certain interests in the merger that may be different from, or in addition to, the interests of the
stockholders generally. The Board was aware of these interests and considered them at the time it evaluated and
approved the merger agreement and the merger, and in recommending that the merger agreement be adopted by the
stockholders of the Company. Company stockholders should take these interests into account in deciding whether to
adopt the merger agreement. These interests include, but are not limited to, the following:

Director Unvested Equity Awards. Due to the termination of service as members of the Board contemplated by the
merger agreement, Company restricted stock units, which we refer to as Company RSUs, held by the Company�s
non-employee directors will become fully vested following the effective time and will be paid out.

Company Unvested Equity Awards Held by Executive Officers. Each outstanding unvested Company option and
Company RSU will be converted into a cash-based award based on the per share merger consideration that will be
subject to a vesting schedule identical to that of the corresponding Company equity award. However, under the terms
of the Company�s employment and severance arrangements with its executive officers, the options and Company
RSUs held by the Company�s executive officers are subject to �double-trigger� vesting if an executive officer
experiences a qualifying termination of employment in connection with the merger. Each outstanding Company
P-RSUs will also be converted into a cash-based award based on the per share merger consideration and actual
performance measured through the effective time, subject to a time-vesting schedule identical to the corresponding
P-RSU. Under the terms of the Company�s severance arrangements with its executive officers, upon the effective time,
a pro-rated portion of the Company�s executive officers� Company P-RSUs will be paid out in cash, with the remainder
subject to time-based vesting in accordance with the original 3-year cliff vesting schedule. If an executive officer
experiences a qualifying termination of employment in connection with the merger, the remaining unvested Company
P-RSUs stock units held by such executive officer will vest in full (based on actual performance as calculated through
the effective time).

Cash Severance Agreements. Under the terms of the Company�s employment and severance arrangements with its
executive officers, each of our executive officers will be entitled to a cash severance payment and continued benefits
coverage if he or she undergoes a qualifying termination in connection with the merger.

For further information with respect to the arrangements between the Company and its directors and executive
officers, see the section titled �The Merger�Interests of Certain Persons in the Merger� beginning on page [●] and �The
Merger�Interests of Certain Persons in the Merger�Golden Parachute Compensation� beginning on page [●].

Material U.S. Federal Income Tax Consequences of the Merger (Page [●])

The exchange of shares of common stock for cash pursuant to the merger generally will be a taxable transaction to
U.S. holders (as defined in �The Merger�Material U.S. Federal Income Tax

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 24



-5-

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 25



Table of Contents

Consequences of the Merger� on page [●]) for U.S. Federal income tax purposes. Stockholders who are U.S. holders and
who exchange their shares of common stock in the merger for cash will generally recognize gain or loss in an amount
equal to the difference, if any, between the amount of cash received with respect to such shares of common stock and
their adjusted tax basis in their shares of common stock. Backup withholding may also apply to the cash payments
paid to a non-corporate U.S. holder pursuant to the merger unless the U.S. holder or other payee provides a taxpayer
identification number, certifies that such number is correct and otherwise complies with the backup withholding rules.
You should read �The Merger�Material U.S. Federal Income Tax Consequences of the Merger� beginning on page [●] for
a more detailed discussion of the U.S. Federal income tax consequences of the merger. You should also consult your
tax advisor for a complete analysis of the effect of the merger on your federal, state and local and/or foreign taxes.

Regulatory Approvals (Page [●])

The Company, Holdco and Merger Sub have made certain filings and taken other actions, and will continue to make
filings and take actions, necessary to obtain approvals from all appropriate governmental entities in connection with
the merger pursuant to the terms of the merger agreement, including taking all actions required to obtain approvals
under U.S. law pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, which we refer to as the HSR
Act, and from (1) the European Commission under the EU Merger Regulations, (2) the Finnish Financial Supervisory
Authority, (3) the Federal Financial Supervisory Authority, or Bundesanstalt für Finanzdienstleistungsaufsicht, of
Germany, (4) the Israeli Antitrust Authority, (5) the Federal Antimonopoly Service of the Russian Federation, (6) the
Competition Commission of South Africa and (7) the Turkish Competition Authority. You should read �The
Merger�Regulatory Approvals� beginning on page [●] for a more detailed discussion of the regulatory approvals required
with respect to the merger.

On May 4, 2018, the Federal Trade Commission granted early termination of the waiting period under the HSR Act.

The Merger Agreement (Page [●])

Treatment of Common Stock and Equity Awards (Page [●])

� Common Stock.    At the effective time, by virtue of the merger and without any action on the part of the
parties or any holder of any capital stock of the Company, each eligible share will be converted into the right
to receive cash in the amount of $23.04 per share and thereafter will be canceled and will cease to exist, and
at the effective time each excluded share will also be canceled and will cease to exist, and no consideration
will be payable for such excluded shares.

� Vested Company Stock Options.    At the effective time, each outstanding vested option (or vested portion
thereof) to purchase shares of common stock, which we refer to as vested Company options, other than any
rollover equity awards (as defined below), will be canceled and will only entitle the holder of such vested
Company stock option to receive (without interest), as soon as reasonably practicable after the effective time,
an amount in cash equal to the product of the total number of shares subject to such vested Company option
immediately prior to the effective time, multiplied by the excess, if any, of the per share merger
consideration over the exercise price per share of such vested Company option, less
any tax withholdings. Any vested Company option which has an exercise price per share that is greater than
or equal to the merger consideration will be canceled at the effective time for no consideration or payment.
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� Unvested Company Stock Options.    At the effective time of the merger, outstanding unvested options to
purchase shares of common stock, which we refer to as the unvested Company options, will be canceled and
will only entitle the holder of such unvested Company stock option to receive (without interest) an amount in
cash, which we refer to as a Company option replacement award, equal to the product of the total number of
shares subject to such unvested Company options immediately prior to the effective time, multiplied by the
excess, if any, of the merger consideration over the exercise price per share of such unvested Company
options, less any tax withholdings. Each such Company option replacement award will be subject to the
same vesting schedule and other terms and conditions applicable to the corresponding unvested Company
option (other than with respect to exercise) immediately prior to the effective time. Any unvested Company
option which has an exercise price per share that is greater than or equal to the per share merger
consideration will be canceled at the effective time for no consideration or payment.

� Rollover Equity Awards.    At the effective time, holders of vested Company options or shares of common
stock who are employed by the Company at or above the level of vice president and who have previously
elected and agreed for such vested Company options or shares of common stock to be rolled into common
stock of Holdco will have their vested Company options or shares converted into common stock of Holdco,
with any vested Company options subject to such rollover treatment to be converted based on their
in-the-money value at the effective time.

� Restricted Stock Units.    At the effective time, each outstanding Company RSU that is subject to
service-based vesting conditions, will be canceled and converted into the right to receive (without interest)
an amount in cash, which we refer to as a Company RSU replacement award, equal to the number of shares
subject to such Company RSU multiplied by the per share merger consideration, less any tax withholdings.
Each such Company RSU replacement award will be subject to the same vesting schedule and other terms
and conditions applicable to the corresponding Company RSUs immediately prior to the effective time.

� Performance-Based Restricted Stock Units.    At the effective time, each outstanding Company P-RSU will
be canceled and converted into the right to receive (without interest) an amount in cash, which we refer to as
a Company P-RSU replacement award, equal to the number of shares subject to such Company P-RSU,
based on the actual performance through the Effective Time as determined by the Board�s compensation
committee, multiplied by the per share merger consideration, less any tax withholdings. Each such Company
P-RSU replacement award will be subject to the same vesting schedule and other terms and conditions
applicable to the corresponding Company P-RSU immediately prior to the effective time.

� Deferred Stock Units. At the effective time, each outstanding deferred stock unit under the Company�s
Director Deferred Compensation Plan, which we refer to as the Company DSUs, will be canceled and will
only entitle the holder of such Company DSUs to receive (without interest), as soon as reasonably
practicable after the effective time (or such later time as is required by Section 409A of the Internal Revenue
Code of 1986, as amended, which we refer to as the Code), an amount in cash equal to the number of shares
subject to such Company DSUs multiplied by the per share merger consideration, less any tax withholdings.

Go-Shop; Acquisition Proposals; Change in Recommendation (Page [●])

The merger agreement provides that from the date of the merger agreement until 11:59 p.m. (California Time) on
May 24, 2018, which we refer to as the go-shop period, the Company and any of
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its subsidiaries and any of their respective representatives have the right to directly or indirectly, and subject to certain
requirements under the merger agreement, (i) initiate, solicit, facilitate, propose, encourage or take any action to
facilitate any inquiry or the making of any proposal that constitutes or could reasonably be expected to lead to an
acquisition proposal from any person, (ii) engage in, continue or otherwise participate in discussions or negotiations
regarding any acquisition proposal, (iii) provide information to any person in connection with any acquisition proposal
or any proposal or offer that would reasonably be expected to lead to an acquisition proposal or (iv) otherwise
facilitate any effort or attempt to make an acquisition proposal. As of 12:00 a.m. (California Time) on May 25, 2018
until the effective time or the earlier termination of the merger agreement, the Company and its subsidiaries and their
respective representatives must cease any of the activities set forth above. Notwithstanding these restrictions, under
certain circumstances following the end of the go-shop period and prior to the time the merger agreement is adopted
by our stockholders, we may respond to a written acquisition proposal or engage in discussions or negotiations with
the person making such an acquisition proposal if the Board determines in good faith after consultation with its
outside legal counsel and financial advisor that such acquisition proposal is or would reasonably be expected to result
in a superior proposal and that failure to take such action would be inconsistent with the directors� fiduciary duties.
Further, at any time before the merger agreement is adopted by our stockholders, we may terminate the merger
agreement in order to enter into an alternative acquisition agreement with respect to such superior proposal, so long as
we comply with certain terms of the merger agreement, including negotiating revisions to the terms of the merger
agreement with Holdco (to the extent Holdco desires to negotiate) for a period of five (5) business days (or three
(3) business days for negotiations following any amendments to the proposal) prior to such action and paying a
termination fee to Holdco. See �The Merger Agreement�Go-Shop; Acquisition Proposals; Change in Recommendation�
beginning on page [●] and �The Merger Agreement�Termination Fees� beginning on page [●].

Conditions to the Merger (Page [●])

The respective obligations of the Company, Holdco and Merger Sub to consummate the merger are subject to the
satisfaction or waiver of certain customary conditions, including the adoption of the merger agreement by our
stockholders, receipt of certain regulatory approvals, the absence of any legal prohibitions, the accuracy of the
representations and warranties of the parties set forth in the merger agreement, compliance by the parties with their
respective obligations under the merger agreement and receipt of a closing certificate. See �The Merger
Agreement�Conditions to the Merger� beginning on page [●].

Termination (Page [●])

We and Holdco may, by mutual written consent, terminate the merger agreement and abandon the merger at any time
prior to the effective time, notwithstanding any adoption of the merger agreement by our stockholders.

The merger agreement may also be terminated and the merger abandoned at any time prior to the effective time as
follows:

� by either Holdco or the Company, if:

� the merger has not been consummated by 5:00 pm (California Time) on October 9, 2018, which date
we refer to as the termination date (as it may be extended as described below), and such termination
we refer to as a termination date termination event; provided, however, that if any regulatory approval
required under the merger agreement has not been obtained by such date, but all other conditions to the
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merger have been satisfied or waived (other than those conditions which by their nature are to be
satisfied or waived at the consummation of the merger), either party may extend the termination date
(so long as such party has complied in all material respects with its regulatory cooperation obligations
under the merger agreement) no more than two (2) times, each for a period of three (3) months;

� our stockholders meeting has been held and completed and our stockholders have not adopted the
merger agreement, which we refer to as a stockholder vote termination event; or

� an order permanently restraining, enjoining or otherwise prohibiting consummation of the merger has
become final and non-appealable (subject to certain exceptions);

provided that the termination rights set forth above will not be available to either the Company or Holdco,
respectively, if such party has breached any of its representations, warranties, covenants or agreements under the
merger agreement and such breach proximately contributed to the failure of a condition to the consummation of the
merger;

� by Holdco, if:

� at any time prior to the adoption of the merger agreement by our stockholders, (i) the Board
(A) withholds, withdraws, qualifies or modifies (or publicly proposes or resolves to withhold,
withdraw, qualify or modify) its recommendation that the Company�s stockholders adopt the merger
agreement in a manner adverse to Holdco; (B) fails to include such recommendation in this proxy
statement; (C) takes any action or makes any recommendation or public statement in connection with a
tender offer or exchange offer other than an unequivocal recommendation against such offer or a
temporary �stop, look and listen� communication by the Board of the type contemplated by Rule
14d-9(f) under the Securities Exchange Act of 1934, which we refer to as the Exchange Act, in which
the Board indicates that it has not changed its recommendation; (D) if reasonably requested in writing
by Holdco in a timely manner, fails to reaffirm its recommendation within three (3) business days prior
to the special meeting; or (E) approves, recommends or otherwise declares advisable or proposes to
enter into any alternative acquisition agreement (we refer to any of the foregoing actions as a change of
recommendation); or (ii) the Company has materially breached the provisions under the merger
agreement relating to the solicitation of acquisition proposals described under �The Merger
Agreement�Solicitation of Acquisition Proposals� beginning on page [●], which we refer to as a change of
recommendation termination event;

� there has been a breach of or failure to perform any representation, warranty, covenant or agreement
made by the Company in the merger agreement, or any such representation or warranty becomes
untrue after the date of the merger agreement, which breach or failure to be true would give rise to the
failure of the condition to the closing of the merger relating to the accuracy of the representations and
warranties of the Company or compliance by the Company with its obligations under the merger
agreement, and such breach or failure to be true cannot be cured, or if curable, is not cured prior to the
earlier of (i) thirty (30) days after written notice thereof is given by Holdco to us and (ii) the
termination date, which we refer to as a breach termination event; or
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and other requirements described under �The Merger Agreement�Solicitation of Acquisition Proposals�
beginning on page [●], to enter into an alternative acquisition agreement with respect to a superior
proposal and (ii) the Company prior to or concurrently with such termination pays to Holdco the
termination fee discussed under �The Merger Agreement�Termination Fees� beginning on page [●], which
we refer to as a superior proposal termination event;

� there has been a breach of or failure to perform any representation, warranty, covenant or agreement
made by Holdco or Merger Sub in the merger agreement, or any such representation or warranty
becomes untrue after the date of the merger agreement, which breach or failure to be true would give
rise to the failure of the condition to the closing of the merger relating to the accuracy of the
representations and warranties of Holdco and Merger Sub or compliance by Holdco and Merger Sub
with their obligations under the merger agreement, and such breach or failure to be true cannot be
cured, or if curable, is not cured prior to the earlier of (i) thirty (30) days after written notice thereof is
given by us to Holdco and (ii) the termination date, which we refer to as a Holdco breach termination
event; or

� (i) all of the conditions to consummation of the merger of the Company have been satisfied (other than
those conditions that by their nature are to be satisfied at the consummation of the merger, which must
be reasonably capable of being satisfied at the consummation of the merger), (ii) Holdco and the
Company have failed to consummate the merger by the termination date, (iii) the Company has
irrevocably notified Holdco in writing that the Company is ready, willing and able to consummate the
merger and has given Holdco written notice at least three (3) business days prior to such termination
stating the Company�s intention to terminate the merger agreement and the intended date of termination
if Holdco and Merger Sub fail to consummate the merger and (iv) Holdco and Merger Sub fail to
consummate the merger on the later of the expiration of such three (3) business day period and the date
set forth in the foregoing notice, which we refer to as a failure to close termination event.

Termination Fees Payable by the Company (Page [●])

If the merger agreement is terminated in connection with a superior proposal termination event during the go-shop
period, we will be required to pay Holdco a termination fee of $33.3 million. We will be required to pay Holdco a
termination fee of $86.6 million:

� if (i) either party terminates the merger agreement in connection with a termination date termination event
(provided the Company is not also entitled to terminate the merger agreement for a Holdco breach
termination event) or a stockholder vote termination event, or Holdco terminates the merger agreement for a
Company breach termination event, and (ii) a bona fide acquisition proposal has been made to the Company
or any of its subsidiaries and publicly announced or made to the Company�s stockholders, or a person has
publicly announced an intention to make an acquisition proposal, and such acquisition proposal or publicly
announced intention has not been publicly withdrawn prior to the date of termination with respect to any
termination date termination event or the date of the special meeting with respect to any stockholder vote
termination event, and within twelve (12) months of such termination, the Company or any of its subsidiaries
enters into an alternative acquisition agreement;
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� if the Company terminates the merger agreement for a stockholder vote termination event and on or prior to
the date of the special meeting, Holdco had the right to terminate the merger agreement for a change of
recommendation.

Holdco Termination Fee Payable (Page [●])

In the event that the Company terminates the merger agreement due to a Holdco breach termination event, a failure to
close termination event or either party terminates as a result of a termination date termination event and the Company
was also entitled to terminate the merger agreement for a Holdco breach termination event, Holdco must pay the
Company a termination fee of $186.6 million, which we refer to as the Holdco termination fee.

Fees and Expenses (Page [●])

If Holdco terminates the merger agreement for a Company breach termination event and, prior to such time, a bona
fide acquisition proposal has been made to the Company or any of its subsidiaries and publicly announced or made to
the Company�s stockholders, or a person has publicly announced an intention to make an acquisition proposal, and
such acquisition proposal or publicly announced intention has not been publicly withdrawn prior to the date of
termination, then the Company must pay to Holdco up to $4 million of its reasonable and documented out-of-pocket
expenses actually incurred by Holdco, Merger Sub, the guarantors or their respective affiliates in connection with the
merger agreement and the transactions contemplated thereby. Any payment of Holdco�s expenses will be credited
against any termination fee that may become payable under the terms of the merger agreement.

Remedies (Page [●])

Except with respect to liability or damage resulting from a willful and material breach of the merger agreement, if the
merger agreement is terminated as set forth above and the Holdco termination fee is paid to us, the Holdco termination
fee will be our sole and exclusive remedy for monetary damages against Holdco or Merger Sub pursuant to the merger
agreement.

The parties are entitled to injunctions to prevent breaches of the merger agreement and to enforce specifically the
terms of the merger agreement in addition to any other remedy to which they are entitled at law or in equity. We are a
third-party beneficiary to the investor group�s equity commitment letter which entitles us to cause the investor group�s
investors to fund their equity commitments pursuant to the terms and conditions of the equity commitment letter. In
addition, the investor group has provided the Company with a limited guarantee in favor of the Company, which
guarantees the payment of the Holdco termination fee and certain reimbursement obligations that may be owed by
Holdco to the Company pursuant to the merger agreement.

Market Price of Common Stock (Page [●])

The closing price of common stock on the New York Stock Exchange, or the NYSE, on April 9, 2018, the last trading
day completed prior to the public announcement of the execution of the merger agreement, was $15.00 per share of
common stock. On                     , 2018, the most recent practicable date before this proxy statement was mailed to our
stockholders, the closing price for common stock on the NYSE was $         per share of common stock. You are
encouraged to obtain current market quotations for common stock in connection with voting your shares of common
stock.
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Appraisal Rights (Page [●])

Stockholders are entitled to appraisal rights under the General Corporation Law of the State of Delaware, which we
refer to as the DGCL, in connection with the merger. This means that you are entitled to have the fair value of your
common stock determined by the Delaware Court of Chancery and to receive payment based on that valuation in lieu
of the per share merger consideration if you follow exactly the procedures specified under Section 262 of the DGCL,
the Delaware appraisal rights statute. The ultimate amount you receive in an appraisal proceeding may be less than,
equal to or more than the amount you would have received under the merger agreement.

To exercise your appraisal rights, you must submit a written demand for appraisal to the Company before the vote is
taken on the proposal to adopt the merger agreement and you must NOT vote (either in person or represented by
proxy) in favor of the proposal to adopt the merger agreement, as provided under Section 262 of the DGCL. Your
failure to follow exactly the procedures specified under Section 262 of the DGCL may result in the loss of your
appraisal rights. See �Appraisal Rights� and the text of Section 262 of the DGCL reproduced in its entirety as Annex C
to this proxy statement. If you hold your common stock through a bank, brokerage firm or other nominee and you
wish to exercise appraisal rights, you should consult with your bank, brokerage firm or other nominee to determine the
appropriate procedures for the making of a demand for appraisal by your bank, brokerage firm or other nominee. In
view of the complexity of Section 262 of the DGCL, stockholders who may wish to pursue appraisal rights should
consult their legal and financial advisors promptly.

Delisting and Deregistration of Common Stock (Page [●])

If the merger is completed, our common stock will be delisted from the NYSE and deregistered under the Exchange
Act and we will no longer file periodic reports with the Securities and Exchange Commission, which we refer to as the
SEC.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers are intended to briefly address some commonly asked questions regarding the
merger, the merger agreement and the special meeting. These questions and answers may not address all questions
that may be important to you as a Company stockholder. Please refer to the �Summary� beginning on page [●] and the
more detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement and the
documents referred to in this proxy statement, which you should read carefully and in their entirety. You may obtain
the information incorporated by reference in this proxy statement without charge by following the instructions under
�Where You Can Find More Information� beginning on page [●].

Q. Why am I receiving this proxy statement and proxy card or voting instruction form?

A. You are receiving this proxy statement and proxy card or voting instruction form because you own shares of
common stock. This proxy statement describes matters on which we urge you to vote and is intended to assist you
in deciding how to vote your shares of common stock with respect to such matters.

Q. When and where is the special meeting?

A. The special meeting of the stockholders will be held on                     , 2018 at                 , California Time, at the
Company�s executive offices, located at 88 W. Plumeria Drive, San Jose, CA 95134.

Q. What am I being asked to vote on at the special meeting?

A. You are being asked to consider and vote on a proposal to adopt the merger agreement that provides for the
acquisition of the Company by Holdco and a proposal to approve, by non-binding, advisory vote, certain
compensation arrangements for the Company�s named executive officers in connection with the merger. You may
also be asked to consider and vote on a proposal to adjourn the special meeting, if necessary or appropriate,
including if there are not holders of a sufficient number of shares of common stock present or represented by
proxy at the special meeting to constitute a quorum.

Q. What is the proposed merger transaction and what effects will it have on the Company?

A. The proposed transaction is the acquisition of the Company by Merger Sub, pursuant to the terms and subject to
the conditions of the merger agreement. If the proposal to adopt the merger agreement is approved by our
stockholders and the other closing conditions under the merger agreement have been satisfied or waived, Merger
Sub will merge with and into the Company, with the Company being the surviving corporation. As a result of the
merger, the Company will become a wholly owned subsidiary of Holdco and will no longer be a publicly held
corporation, and you, as a holder of common stock, will no longer have any interest in our future earnings or
growth. In addition, following the merger, our common stock will be delisted from the NYSE and deregistered
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Q. What will I receive if the merger is completed?

A. In the merger, each eligible share will automatically be converted into the right to receive an amount in cash
equal to $23.04, without interest.
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Q. How does the per share merger consideration compare to the market price of our common stock prior to
announcement of the merger?

A. The merger consideration of $23.04 per share represents a premium of approximately 54% to the closing
price of our common stock as of April 9, 2018, the last trading day prior to the public announcement of
the execution of the merger agreement.

Q. How does the Board recommend that I vote?

A. The Board recommends that you vote �FOR� approval of the proposal to adopt the merger agreement, �FOR�
approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the
Company�s named executive officers in connection with the merger and �FOR� approval of any proposal to adjourn
the special meeting, if necessary or appropriate, including if there are not holders of a sufficient number of shares
of common stock present or represented by proxy at the special meeting to constitute a quorum.

Q. How do the Company�s directors and officers intend to vote?

A. We currently expect that the Company�s directors and executive officers will vote their shares in favor of
the proposal to approve the merger agreement, the proposal to approve, by non-binding, advisory vote,
certain compensation arrangements for the Company�s named executive officers in connection with the
merger and the proposal to adjourn the special meeting, if necessary or appropriate, including if there are
not holders of a sufficient number of shares of common stock present or represented by proxy at the
special meeting to constitute a quorum, although they have no obligation to do so.

Q. When do you expect the merger to be completed?

A. We are working towards completing the merger as soon as possible. Assuming timely receipt of required
regulatory approvals and the satisfaction or waiver of other closing conditions, including approval by our
stockholders of the proposal to adopt the merger agreement, we anticipate that the merger will be completed
during the third calendar quarter of 2018.

Q. What happens if the merger is not completed?

A. If the merger agreement is not adopted by the stockholders or if the merger is not completed for any other reason,
the stockholders will not receive any payment for their shares of our common stock in connection with the
merger. Instead, the Company will remain an independent public company and our common stock will continue
to be listed and traded on the NYSE.

Additionally, if the merger is not completed, the merger agreement will be terminated. Depending on the
circumstances surrounding the termination, it is possible that the Company may be required to pay Holdco a
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termination fee of either $33.3 million or $86.6 million depending on the time period during which the merger
agreement is terminated. It is also possible, if the agreement is terminated under certain circumstances, that Holdco
would be required to pay the Company a fee of $186.6 million. Moreover, in the event that Holdco terminates the
merger agreement due to a breach by the Company of any of its representations and warranties, the Company is
required to reimburse Holdco for up to $4 million in documented third-party fees and expenses. Any such payment
will reduce the termination fee payable to Holdco, if any, by a corresponding amount.

Q. What conditions must be satisfied to complete the merger?

A. There are several conditions which must be satisfied to complete the merger, including obtaining stockholder
approval, obtaining regulatory approvals, the accuracy of certain representations and
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warranties contained in the merger agreement and the compliance by the parties with their respective obligations
under the merger agreement. You should read �The Merger Agreement�Conditions to the Merger� beginning on
page [�] for a more detailed discussion of the conditions that must be satisfied to complete the merger.

Q. Is the merger expected to be taxable to me?

A. Yes. The exchange of shares of common stock for cash pursuant to the merger generally will be a taxable
transaction to U.S. holders (as defined in �The Merger�Material U.S. Federal Income Tax Consequences of the
Merger� on page [●]) for U.S. Federal income tax purposes. If you are a U.S. holder and you exchange your shares
of our common stock in the merger for cash, you will generally recognize gain or loss in an amount equal to the
difference, if any, between the amount of cash received with respect to such shares and your adjusted tax basis in
such shares of our common stock. Backup withholding may also apply to the cash payments paid to a
non-corporate U.S. holder pursuant to the merger unless the U.S. holder or other payee provides a taxpayer
identification number, certifies that such number is correct and otherwise complies with the backup withholding
rules. You should read �The Merger�Material U.S. Federal Income Tax Consequences of the Merger� beginning on
page [●] for a more detailed discussion of the U.S. Federal income tax consequences of the merger. You should
also consult your tax advisor for a complete analysis of the effect of the merger on your federal, state and local
and/or foreign taxes.

Q. Why am I being asked to consider and vote on a proposal to approve, by non-binding, advisory vote,
certain compensation arrangements for the Company�s named executive officers in connection with the
merger?

A. Under SEC rules, we are required to seek a non-binding, advisory vote with respect to the compensation that may
be paid or become payable to our named executive officers that is based on or otherwise relates to the merger, or
�golden parachute� compensation.

Q. What will happen if the Company�s stockholders do not approve the merger-related compensation
proposal?

A. Approval of the compensation that may be paid or become payable to the Company�s named executive officers
that is based on or otherwise relates to the merger is not a condition to completion of the merger. The vote is an
advisory vote and will not be binding on the Company or the surviving corporation in the merger. Because the
merger-related compensation to be paid to the named executive officers in connection with the merger is based on
contractual arrangements with the named executive officers, such compensation may be payable, regardless of
the outcome of this advisory vote, if the merger agreement is adopted (subject only to the contractual obligations
applicable thereto).

Q. What vote is required for the Company�s stockholders to approve the proposal to adopt the merger
agreement?
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A. Adoption of the merger agreement requires the vote of a majority of the shares of common stock outstanding at
the close of business on the record date for the special meeting �FOR� the proposal to approve the merger
agreement. A failure to vote your shares of common stock or an abstention from voting will have the same effect
as a vote �AGAINST� the proposal to adopt the merger agreement. If your shares are held in �street name� by your
bank, brokerage firm or other nominee and you do not instruct the nominee how to vote your shares, the failure to
instruct your nominee will have the same effect as a vote �AGAINST� the proposal to adopt the merger agreement.
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Q. What vote of our stockholders is required to approve the proposal to approve, by non-binding, advisory
vote, certain compensation arrangements for the Company�s named executive officers in connection with
the merger?

A. Approving the merger-related compensation requires the affirmative vote of the holders of a majority in voting
power of the shares of common stock, present in person or represented by proxy, at the special meeting and
entitled to vote thereon.

Accordingly, abstentions will have the same effect as a vote �AGAINST� approval of the proposal, and broker
non-votes will have no effect on the outcome of the vote.

Q. What vote of our stockholders is required to approve any proposal to adjourn the special meeting, if
necessary or appropriate?

A. Any proposal to adjourn the special meeting, if necessary or appropriate, will be adopted if approved by the
affirmative vote of the holders of a majority in voting power of the shares of common stock, present in person or
represented by proxy, at the special meeting and entitled to vote thereon.

Q. Do any of the Company�s directors or officers have interests in the merger that may differ from or be in
addition to my interests as a stockholder?

A. In considering the recommendation of the Board with respect to the proposal to adopt the merger agreement, you
should be aware that our directors and executive officers have certain interests in the merger that may be different
from, or in addition to, the interests of our stockholders generally. The Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the merger agreement and the merger, and in
recommending that the merger agreement be adopted by the stockholders of the Company. See �The
Merger�Interests of Certain Persons in the Merger� beginning on page [●] and �Advisory Vote on Merger-Related
Compensation for the Company�s Named Executive Officers� beginning on page [●].

Q. What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A. If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A.,
you are considered the stockholder of record with respect to those shares. As the stockholder of record, you have
the right to vote, grant your voting rights directly to the Company or to a third party or to vote in person at the
special meeting.

If your shares of common stock are held by your bank, brokerage firm or other nominee, you are considered the
beneficial owner of shares held in �street name,� and your bank, brokerage firm or other nominee, or their intermediary,
is considered the stockholder of record with respect to those shares. Your bank, brokerage firm or other nominee
should send you, as the beneficial owner, a package describing the procedure for voting your shares of common stock.
You should follow the instructions provided by them to vote your shares of common stock. You are invited to attend
the special meeting; however, you may not vote these shares of common stock in person at the special meeting unless
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giving you the right to vote the shares of common stock at the special meeting.
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Q. If my shares of common stock are held in �street name� by my bank, brokerage firm or other nominee, will
my bank, brokerage firm or other nominee vote my shares of common stock for me?

A. Your bank, brokerage firm or other nominee will only be permitted to vote your shares of common stock if you
instruct your bank, brokerage firm or other nominee how to vote. You should follow the procedures provided by
your bank, brokerage firm or other nominee regarding the voting of your shares of common stock. Banks,
brokerage firms or other nominees who hold shares in street name for customers have the authority to vote on
�routine� proposals when they have not received instructions from beneficial owners. However, banks, brokerage
firms and other nominees are precluded from exercising their voting discretion with respect to approving
non-routine matters, such as the proposal to adopt the merger agreement, and, as a result, absent specific
instructions from the beneficial owner of such shares of common stock, banks, brokerage firms or other nominees
are not empowered to vote those shares of common stock on non-routine matters. If you do not instruct your
bank, brokerage firm or other nominee to vote your shares of common stock, your shares of common stock will
not be voted, which we refer to as broker non-votes, and the effect will be the same as a vote �AGAINST� approval
of the proposal to adopt the merger agreement, and your shares of common stock will not be voted and will not
have an effect on the proposal to approve the merger-related compensation.

Q. Who can vote at the special meeting?

A. All of the stockholders as of the close of business on                     , 2018, the record date for the special meeting,
are entitled to receive notice of, and to vote at, the special meeting.

Q. How many votes do I have?

A. You are entitled to one (1) vote for each share of common stock held of record by you as of the record date,
                    , 2018. As of the close of business on the record date, there were                      outstanding shares of
common stock.

Q. What is a quorum?

A. A majority of the votes entitled to be cast by the holders of common stock outstanding at the close of business on
the record date and entitled to vote, present in person or represented by proxy, at the special meeting constitutes a
quorum. Abstentions and broker non-votes are counted as present for the purpose of determining whether a
quorum is present.

Q. How do I vote?

A. Stockholder of Record. If you are a stockholder of record, you may have your shares of common stock voted on
matters presented at the special meeting in any of the following ways:
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� In Person. You may attend the special meeting and cast your vote there.

� Via Our Internet Voting Site. If you received printed proxy materials, follow the instructions for Internet
voting printed on your proxy card.

� By Telephone. Call the toll-free number specified on your proxy card. You can vote by telephone by
following the instructions provided on the Internet voting site or, if you received printed proxy materials, by
following the instructions provided on your proxy card.

� In Writing. You can vote by completing, signing, dating and returning the proxy card in the enclosed
prepaid reply envelope.

-17-

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 48



Table of Contents

Beneficial Owner. If you are a beneficial owner, please refer to the instructions provided by your bank, brokerage
firm or other nominee to see which of the above choices are available to you. Please note that if you are a beneficial
owner and wish to vote in person at the special meeting, you must provide a legal proxy from your bank, brokerage
firm or other nominee at the special meeting. To attend the special meeting in person (regardless of whether you
intend to vote your shares in person at the special meeting), you must bring with you to the special meeting a valid
photo identification and proof of your beneficial ownership. For more information, see the instructions under �The
Special Meeting�Attendance� beginning on page [●] of this proxy statement.

IT IS IMPORTANT THAT YOU PROMPTLY VOTE YOUR SHARES OF COMMON STOCK. WHETHER
OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE, SIGN AND
RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE ACCOMPANYING
PREPAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR THE INTERNET.
STOCKHOLDERS WHO ATTEND THE SPECIAL MEETING MAY REVOKE THEIR PROXIES BY
VOTING IN PERSON.

Q. How can I change or revoke my vote?

A. If you own shares in your own name, you may revoke any prior proxy or voting instructions, regardless of how
your proxy or voting instructions were originally submitted, by:

� sending a written statement to that effect to our Corporate Secretary, which must be received by us before
the special meeting;

� submitting a properly signed proxy card or voting instruction form dated a later date;

� submitting a later-dated proxy or providing new voting instructions via the Internet or by telephone; or

� attending the special meeting in person and voting your shares.
If you hold shares in street name, you should contact the intermediary for instructions on how to change your vote.

Q. What is a proxy?

A. A proxy is your legal designation of another person, referred to as a �proxy,� to vote your shares of common stock.
The written document describing the matters to be considered and voted on at the special meeting is called a
�proxy statement.� The document used to designate a proxy to vote your shares of common stock is called a �proxy
card.�
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Q. If a stockholder gives a proxy, how are the shares of common stock voted?

A. Regardless of the method you choose to vote, the individuals named on the enclosed proxy card will vote your
shares of common stock in the way that you indicate. When completing the Internet or telephone processes or the
proxy card, you may specify whether your shares of common stock should be voted for or against or to abstain
from voting on all, some or none of the specific items of business to come before the special meeting.

If you own shares that are registered in your own name and return a signed proxy card or grant a proxy via the Internet
or by telephone, but do not indicate how you wish your shares to be voted, the shares represented by your properly
signed proxy will be voted �FOR� approval of the proposal to adopt the merger agreement, �FOR� approval of the
proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company�s named
executive officers in connection with the merger and �FOR� any proposal to adjourn the meeting.
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Q. How are votes counted?

A. For the proposal to adopt the merger agreement, you may vote �FOR,� �AGAINST� or �ABSTAIN.� Abstentions and
broker non-votes will have the same effect as votes �AGAINST� approval of the proposal to adopt the merger
agreement.

For the proposals to approve the merger-related compensation and to adjourn the meeting, if necessary or appropriate,
you may vote �FOR,� �AGAINST� or �ABSTAIN.� Abstentions will have the same effect as a vote �AGAINST� approval
of these proposals and broker non-votes will have no effect on the outcome of the vote.

Q. What do I do if I receive more than one proxy or set of voting instructions?

A. If you received more than one proxy card, your shares are likely registered in different names or with different
addresses or are in more than one account. You must separately vote the shares shown on each proxy card that
you receive in order for all of your shares to be voted at the special meeting.

Q. What happens if I sell my shares of common stock before the special meeting?

A. The record date for stockholders entitled to vote at the special meeting is earlier than both the date of the special
meeting and the consummation of the merger. If you transfer your shares of common stock after the record date
but before the special meeting, unless special arrangements (such as provision of a proxy) are made between you
and the person to whom you transfer your shares and each of you notifies the Company in writing of such special
arrangements, you will retain your right to vote such shares at the special meeting but will transfer the right to
receive the per share merger consideration to the person to whom you transfer your shares.

Q. What happens if I sell my shares of common stock after the special meeting but before the effective time?

A. If you transfer your shares after the special meeting but before the effective time, you will have transferred the
right to receive the per share merger consideration to the person to whom you transfer your shares. In order to
receive the per share merger consideration, you must hold your shares of common stock through completion of
the merger.

Q. Who will solicit and pay the cost of soliciting proxies?

A. The Company has engaged MacKenzie Partners, Inc. to assist in the solicitation of proxies for the special
meeting. The Company estimates that it will pay MacKenzie Partners, Inc. a fee of $20,000 and telephone
charges. The Company has agreed to reimburse MacKenzie Partners, Inc. for certain fees and expenses and will
also indemnify MacKenzie Partners, Inc., its subsidiaries and their respective directors, officers, employees and
agents against certain claims, liabilities, losses, damages and expenses. The Company may also reimburse banks,

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 51



brokerage firms or other nominees for their expenses in forwarding proxy materials to beneficial owners of
common stock. Our directors, officers and employees may also solicit proxies by telephone, by facsimile, by
mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.

Q. What do I need to do now?

A. Even if you plan to attend the special meeting, after carefully reading and considering the information contained
in this proxy statement, please vote promptly to ensure that your shares are represented at the special meeting. If
you hold your shares of common stock in your own name as
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the stockholder of record, you may submit a proxy to have your shares of common stock voted at the special
meeting in one of three ways: (i) using the Internet in accordance with the instructions set forth on the enclosed
proxy card; (ii) calling the toll-free number specified on your proxy card; or (iii) completing, signing, dating and
returning the enclosed proxy card in the accompanying prepaid reply envelope. If you decide to attend the special
meeting and vote in person, your vote by ballot will revoke any proxy previously submitted. If you are a
beneficial owner, please refer to the instructions provided by your bank, brokerage firm or other nominee to see
which of the above choices are available to you.

Q. Should I send in my stock certificates now?

A. No. If the proposal to adopt the merger agreement is adopted, you will be sent a letter of transmittal promptly,
and in any event within three (3) business days, after the completion of the merger, describing how you may
exchange your shares of common stock for the per share merger consideration. If your shares of common stock
that are held in �street name� through a bank, brokerage firm or other nominee, you should contact your bank,
brokerage firm or other nominee for instructions as to how to effect the surrender of your �street name� shares of
common stock in exchange for the per share merger consideration. Please do NOT return your stock
certificate(s) with your proxy.

Q. Am I entitled to exercise appraisal rights under Section 262 of the DGCL, instead of receiving the per
share merger consideration for my shares of common stock?

A. Yes. As a holder of common stock, you are entitled to exercise appraisal rights under Section 262 of the DGCL in
connection with the merger if you take certain actions, including submitting a proper demand, and meet certain
conditions, including that you do not vote (in person or by proxy) in favor of adoption of the merger agreement.
See �Appraisal Rights.�

Q. Who can help answer any other questions I might have?

A. If you have additional questions about the merger, need assistance in submitting your proxy or voting your shares
of common stock, or need additional copies of the proxy statement or the enclosed proxy card, please contact
MacKenzie Partners, Inc., our proxy solicitor, by calling toll-free at 1-800-322-2885 or collect at 212-929-5500.

Q. What is householding and how does it affect me?

A. The SEC permits companies to send a single set of proxy materials to any household at which two or more
stockholders reside, unless contrary instructions have been received, but only if the company provides advance
notice and follows certain procedures. In such cases, each stockholder continues to receive a separate notice of
the meeting and proxy card. Certain brokerage firms may have instituted householding for beneficial owners of
common stock held through brokerage firms. If your family has multiple accounts holding common stock, you
may have already received householding notification from your broker. Please contact your broker directly if you
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have any questions or require additional copies of this proxy statement. The broker will arrange for delivery of a
separate copy of this proxy statement promptly upon your written or oral request. You may decide at any time to
revoke your decision to household, and thereby receive multiple copies.

Q. Where can I find more information about the Company?

A. You can find more information about the Company from various sources described in the section entitled �Where
You Can Find More Information.�
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains �forward-looking statements� within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Exchange Act, as amended, and are subject to the safe harbor created
thereby under the Private Securities Litigation Reform Act of 1995.

These statements are based on management�s current expectations or beliefs and on currently available competitive,
financial and economic data and are subject to uncertainty and changes in circumstances. Actual results may vary
materially from those expressed or implied by the forward-looking statements herein due to changes in economic,
business, competitive, technological, and/or regulatory factors, and other risks and uncertainties affecting the
operation of the business of the Company, including many factors beyond our control. These risks and uncertainties
include, but are not limited to, those associated with:

� the parties� ability to meet expectations regarding the timing and completion of the merger,

� the risk that stockholders do not approve the merger, the occurrence of any event, change or other
circumstance that would give rise to the termination of the merger agreement,

� the response by stockholders to the merger,

� the failure to satisfy each of the conditions to the consummation of the merger, including but not limited to,
the risk that a governmental entity may prohibit, delay or refuse to grant approval for the consummation of
the merger on acceptable terms, or at all,

� the disruption of management�s attention from ongoing business operations due to the merger,

� the effect of the announcement of the merger on the Company�s relationships with its customers, suppliers,
operating results and business generally,

� the risk that any announcements relating to the merger could have adverse effects on the market price of the
Company�s common stock,

� the outcome of any legal proceedings related to the merger,

� employee retention as a result of the merger, and

�
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risks and uncertainties affecting the operations of our business, including those described in our filings with
the SEC, including our annual report on Form 10-K and our quarterly reports on Form 10-Q.

The forward-looking statements speak only as of the date such statements are made. The Company is under no
obligation to, and expressly disclaims any obligation to, update or alter its forward-looking statements, whether as a
result of new information, future events, changes in assumptions or otherwise, except as required by law.

For a discussion of the various factors that may cause actual plans implemented and actual results achieved to differ
materially from those set forth in the forward-looking statements, please refer to the risk factors and other disclosures
contained in the Company�s Form 10-K for the fiscal year ended October 31, 2017, filed with the SEC, on
December 18, 2017, Form 10-Q for the quarterly period ended January 31, 2018, filed with the SEC on March 9,
2018, and other filings made with the SEC after the date thereof. See the section entitled �Where You Can Find More
Information� for additional information.

The cautionary statements referred to above also should be considered in connection with any subsequent written or
oral forward-looking statements that may be issued by the Company or persons
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acting on the Company�s behalf. The Company undertakes no obligation to publicly update or revise any
forward-looking statements for any facts, events, or circumstances after the date hereof that may bear upon
forward-looking statements except as required by law. Furthermore, the Company cannot guarantee future results,
events, levels of activity, performance, or achievements.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of
this document or, in the case of documents referred to or incorporated by reference, the dates of those documents.
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PARTIES TO THE MERGER

VeriFone Systems, Inc.

The Company is a global leader in payments and commerce solutions. We�re connecting payment devices to the
cloud�merging the online and in-store shopping experience and creating the next generation of digital engagement
between merchants and consumers. We are built on a 35-year history of security with approximately 30 million
devices and terminals deployed worldwide. Our people are trusted experts who work with our clients and partners,
helping to solve their most complex payments challenges. We have clients and partners in more than 150 countries,
including some of the world�s best-known retail brands, financial institutions and payment providers.

For  more  in fo rmat ion  abou t  the  Company  and  i t s  subs id ia r i e s ,  v i s i t  the  Company�s  webs i t e  a t
https://www.verifone.com. Our website address is provided as an inactive textual reference only. The information
contained on our website is not incorporated into, and does not form a part of, this proxy statement or any other report
or document on file with or furnished to the SEC. See also �Where You Can Find More Information� beginning on page
[●].

The Company�s common stock is listed on the NYSE under the symbol �PAY.� The principal executive offices of the
Company are located at 88 Plumeria Drive, San Jose, CA 95134 and its telephone number is (408) 232-7800.

Vertex Holdco LLC

Holdco is a Delaware limited liability company. Holdco was formed solely for the purpose of engaging in the merger
and other related transactions. Holdco has not engaged in any business other than in connection with the merger and
other related transactions.

The principal executive offices of Holdco are located at One Letterman Drive, Building C � Suite 410, San Francisco,
CA 94129 and its telephone number is (415) 418-2900.

Vertex Merger Sub LLC

Merger Sub is a Delaware limited liability company. Merger Sub is a wholly owned subsidiary of Holdco and was
formed solely for the purpose of engaging in the merger and other related transactions. Merger Sub has not engaged in
any business other than in connection with the merger and other related transactions. Upon the completion of the
merger, Merger Sub will cease to exist and the Company will continue as the surviving corporation.

The principal executive offices of Merger Sub are located at One Letterman Drive, Building C � Suite 410, San
Francisco, CA 94129 and its telephone number is (415) 418-2900.
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THE SPECIAL MEETING

Date, Time and Place of the Special Meeting

This proxy statement is being furnished to stockholders as part of the solicitation of proxies by the Board for use at the
special meeting to be held on             , 2018 at             , California Time, at the Company�s executive offices, located at
88 W. Plumeria Drive, San Jose, CA 95134, or at any postponement or adjournment thereof.

Purpose of the Special Meeting

At the special meeting, stockholders will be asked to:

� consider and vote on a proposal to adopt the merger agreement (Proposal 1 on your proxy card);

� consider and vote on a proposal to approve, by non-binding, advisory vote, certain compensation
arrangements for the Company�s named executive officers in connection with the merger (Proposal 2 on your
proxy card); and

� consider and vote on any proposal to adjourn the special meeting, if necessary or appropriate, including if
there are not holders of a sufficient number of shares of common stock present or represented by proxy at the
special meeting to constitute a quorum (Proposal 3 on your proxy card).

The Board recommends that you vote �FOR� each of the above proposals.

Our stockholders must approve the proposal to adopt the merger agreement in order for the merger to occur. If our
stockholders fail to approve the proposal to adopt the merger agreement, the merger will not occur. A copy of the
merger agreement is attached as Annex A to this proxy statement, and incorporated herein by reference, which we
encourage you to read carefully and in its entirety.

Record Date and Quorum

You are entitled to receive notice of, and to vote at, the special meeting if you own shares of common stock at the
close of business on            , 2018, the record date for the special meeting. You will be entitled to one (1) vote for each
share of common stock that you owned on the record date. As of the close of business on the record date, there
were             shares of common stock outstanding and entitled to vote at the special meeting, held by             holders of
record.

A majority of the votes entitled to be cast by the holders of common stock outstanding at the close of business on the
record date and entitled to vote, present in person or represented by proxy, at the special meeting constitutes a
quorum. Abstentions and broker non-votes are counted as present for the purpose of determining whether a quorum is
present.

Attendance
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Only stockholders of record, their duly authorized proxy holders, beneficial stockholders with proof of ownership and
our guests may attend the special meeting. If you are a stockholder of record, please bring a valid photo identification
to the special meeting. If your shares of common stock are held through a bank, brokerage firm or other nominee,
please bring to the special meeting valid photo identification and proof of your beneficial ownership of common
stock. Acceptable proof could include an account statement showing that you owned shares of common stock on the
record date,                     , 2018. If you are the representative of a corporate or institutional stockholder, you must
present valid photo identification along with proof that you are the representative of such stockholder.
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Vote Required

Approval of the proposal to adopt the merger agreement requires the affirmative vote of a majority of the votes
entitled to be cast by the holders of the outstanding shares of common stock. For the proposal to adopt the merger
agreement, you may vote �FOR,� �AGAINST� or �ABSTAIN.� Abstentions will not be counted as votes cast in favor of
the proposal to adopt the merger agreement, but will count for the purpose of determining whether a quorum is
present. If you fail to submit a proxy or to vote in person at the special meeting, or abstain, it will have the same
effect as a vote �AGAINST� approval of the proposal to adopt the merger agreement.

If your shares of common stock are registered directly in your name with our transfer agent, Computershare Trust
Company, N.A., you are considered, with respect to those shares of common stock, the �stockholder of record.� This
proxy statement and proxy card have been sent directly to you by the Company.

If your shares of common stock are held through a bank, brokerage firm or other nominee, you are considered the
�beneficial owner� of shares of common stock held in street name. In that case, this proxy statement has been forwarded
to you by your bank, brokerage firm or other nominee who is considered, with respect to those shares of common
stock, the stockholder of record. As the beneficial owner, you have the right to direct your bank, brokerage firm or
other nominee how to vote your shares by following their instructions for voting.

Banks, brokerage firms or other nominees who hold shares in street name for customers generally have the authority
to vote on �routine� proposals when they have not received instructions from beneficial owners. However, banks,
brokerage firms and other nominees are precluded from exercising their voting discretion with respect to approving
non-routine matters such as the proposal to adopt the merger agreement and, as a result, absent specific instructions
from the beneficial owner of such shares of common stock, banks, brokerage firms or other nominees are not
empowered to vote those shares of common stock on non-routine matters. These broker non-votes will be counted
for purposes of determining a quorum, and will have the same effect as a vote �AGAINST� approval of the
proposal to adopt the merger agreement.

The proposal to approve, by non-binding, advisory vote, certain compensation arrangements for the Company�s named
executive officers in connection with the merger will be adopted if approved by the affirmative vote of the holders of a
majority in voting power of the shares of common stock, present in person or represented by proxy, at the special
meeting and entitled to vote thereon. For the proposal to approve the merger-related compensation, you may vote
�FOR,� �AGAINST� or �ABSTAIN.� Abstentions will have the same effect as a vote �AGAINST� approval of the proposal
and broker non-votes will have no effect on the outcome of the vote.

Any proposal to adjourn the special meeting, if necessary or appropriate, including if there are not holders of a
sufficient number of shares of common stock present or represented by proxy at the special meeting to constitute a
quorum will be adopted if approved by the affirmative vote of the holders of a majority in voting power of the shares
of common stock, present in person or represented by proxy, at the special meeting and entitled to vote thereon.
Abstentions will have the same effect as a vote �AGAINST� the proposal, and broker non-votes will have no effect on
the outcome of the vote.

If you are a stockholder of record, you may have your shares of common stock voted on matters presented at the
special meeting in any of the following ways:

� by proxy�stockholders of record have a choice of voting by proxy:
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� by telephone or over the Internet, by accessing the telephone number or website specified on the
enclosed proxy card. The control number provided on your proxy card is
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designed to verify your identity when voting by telephone or by Internet. Please be aware that if you
vote over the Internet, you may incur costs such as telephone and Internet access charges for which
you will be responsible;

� by signing, dating and returning the enclosed proxy card in the accompanying prepaid reply envelope;
or

� in person�you may attend the special meeting and cast your vote there.
If you are a beneficial owner, you should receive instructions from your bank, brokerage firm or other nominee that
you must follow in order to have your shares of common stock voted. Those instructions will identify which of the
above choices are available to you in order to have your shares voted. Please note that if you are a beneficial owner
and wish to vote in person at the special meeting, you must provide a legal proxy from your bank, brokerage firm or
other nominee at the special meeting.

Please refer to the instructions on your proxy or voting instruction card to determine the deadlines for voting over the
Internet or by telephone. If you choose to submit a proxy by mailing a proxy card, your proxy card should be mailed
in the accompanying prepaid reply envelope, and your proxy card must be filed with our Corporate Secretary by the
time the special meeting begins. Please do not send in your stock certificates with your proxy card. When the
merger is completed, a separate letter of transmittal will be mailed to you that will enable you to receive the per share
merger consideration in exchange for your stock certificates.

If you vote by proxy, regardless of the method you choose to vote, the individuals named on the enclosed proxy card,
and each of them, with full power of substitution, will vote your shares of common stock in the way that you indicate.
When completing the Internet or telephone processes or the proxy card, you may specify whether your shares of
common stock should be voted for or against or to abstain from voting on all, some or none of the specific items of
business to come before the special meeting.

If you properly sign your proxy card but do not mark the boxes showing how your shares of common stock should be
voted on a matter, the shares of common stock represented by your properly signed proxy will be voted �FOR� approval
of the proposal to adopt the merger agreement, �FOR� approval of the proposal to approve, by non-binding, advisory
vote, certain compensation arrangements for the Company�s named executive officers in connection with the merger
and �FOR� any proposal to adjourn the special meeting.

If you have any questions or need assistance voting your shares, please contact MacKenzie Partners, Inc., our proxy
solicitor, by calling toll-free at 1-800-322-2885 or collect at 212-929-5500.

IT IS IMPORTANT THAT YOU PROMPTLY VOTE YOUR SHARES OF COMMON STOCK. WHETHER
OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE, SIGN AND
RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE ACCOMPANYING
PREPAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR THE INTERNET.
STOCKHOLDERS WHO ATTEND THE SPECIAL MEETING MAY REVOKE THEIR PROXIES BY
VOTING IN PERSON.

As of the record date, the directors and executive officers of the Company beneficially owned and were entitled to
vote, in the aggregate,              shares of common stock (not including any shares of common stock deliverable upon
exercise or conversion of any options, restricted stock units or deferred stock units), representing approximately
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Proxies and Revocation

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, over the Internet or
by returning the enclosed proxy card in the accompanying prepaid reply envelope, or may vote in person by appearing
at the special meeting. If your shares of common stock are held in �street name� through a bank, brokerage firm or other
nominee, you should instruct your bank, brokerage firm or other nominee on how to vote your shares of common
stock using the instructions provided by your bank, brokerage firm or other nominee. If you fail to submit a proxy or
to vote in person at the special meeting, or do not provide your bank, brokerage firm or other nominee with
instructions, as applicable, your shares of common stock will not be voted on the proposal to adopt the merger
agreement, which will have the same effect as a vote �AGAINST� the proposal to adopt the merger agreement, and
your shares of common stock will not be counted in respect of, and will not have an effect on, the proposal to approve
the merger-related compensation or any proposal to adjourn the special meeting.

A proxy may be revoked at any time before it is voted by (i) delivering a written notice of revocation to our Secretary
at c/o VeriFone Systems, Inc., 88 W. Plumeria Drive, San Jose, CA 95134, (ii) subsequently submitting a duly
executed proxy bearing a later date than that of the previously submitted proxy (including by submission over the
Internet), or (iii) attending the special meeting and voting in person. Attending the special meeting without voting will
not revoke your previously submitted proxy.

Adjournments

Pursuant to the merger agreement, we may not postpone or adjourn the special meeting except (A) if there are not
holders of a sufficient number of shares of common stock present or represented by proxy at the special meeting to
constitute a quorum, (B) if the Company is required to postpone or adjourn the special meeting by applicable law,
order of a governmental entity or a request from the SEC or its staff or (C) if there has been a change of
recommendation and the Board has determined in good faith (after consultation with outside legal counsel) that it is
necessary or appropriate to postpone or adjourn the special meeting in order to give the stockholders sufficient time to
evaluate any information or disclosure that the Company has made available to such stockholders, in which case the
Company may postpone or adjourn the special meeting one (1) time, but only for such period as the Board has
determined in good faith (after consultation with outside legal counsel) is necessary or appropriate to give the
stockholders sufficient time to evaluate such information or disclosure, which in any event may not exceed five
(5) business days.

Anticipated Date of Completion of the Merger

We are working towards completing the merger as soon as possible. Assuming receipt of required regulatory
approvals and timely satisfaction or waiver of other closing conditions, including the approval by our stockholders of
the proposal to adopt the merger agreement, we anticipate that the merger will be completed during the third calendar
quarter of 2018. If our stockholders vote to approve the proposal to adopt the merger agreement, the merger will
become effective as promptly as practicable following the satisfaction or waiver of the other conditions to the merger,
subject to the terms of the merger agreement. See �The Merger�Closing and Effective Time of the Merger� beginning on
page [●].

Rights of Stockholders Who Seek Appraisal

Stockholders are entitled to appraisal rights under Section 262 of the DGCL in connection with the merger. This
means that you are entitled to have the fair value of your shares of common stock
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determined by the Delaware Court of Chancery and to receive payment based on that valuation in lieu of the per share
merger consideration if you follow exactly the procedures specified under Section 262 of the DGCL. The ultimate
amount you receive in an appraisal proceeding may be less than, equal to or more than the amount you would have
received under the merger agreement.

To exercise your appraisal rights, you must submit a written demand for appraisal to the Company before the vote is
taken on the proposal to adopt the merger agreement and you must not vote (either in person or by proxy) in favor of
the proposal to adopt the merger agreement. Your failure to follow exactly the procedures specified under Section 262
of the DGCL may result in the loss of your appraisal rights. See �Appraisal Rights� and the text of the Delaware
appraisal rights statute reproduced in its entirety as Annex C to this proxy statement. If you hold your shares of
common stock through a bank, brokerage firm or other nominee and you wish to exercise appraisal rights, you should
consult with your bank, brokerage firm or other nominee to determine the appropriate procedures for the making of a
demand for appraisal by your bank, brokerage firm or other nominee. In view of the complexity of Section 262 of the
DGCL, stockholders who may wish to pursue appraisal rights should consult their legal and financial advisors
promptly.

Solicitation of Proxies; Payment of Solicitation Expenses

The Board is soliciting your proxy, and the Company will bear the cost of this solicitation of proxies. This includes
the charges and expenses of brokerage firms and others for forwarding solicitation material to beneficial owners of the
outstanding common stock.

The Company has engaged MacKenzie Partners, Inc. to assist in the solicitation of proxies for the special meeting.
The Company estimates that it will pay MacKenzie Partners, Inc. a fee of $20,000 and telephone charges. The
Company has agreed to reimburse MacKenzie Partners, Inc. for certain fees and expenses and will also indemnify
MacKenzie Partners, Inc., its subsidiaries and their respective directors, officers, employees and agents against certain
claims, liabilities, losses, damages and expenses. The Company may also reimburse banks, brokerage firms or other
nominees for their expenses in forwarding proxy materials to beneficial owners of our common stock. The Board is
soliciting your proxy, and our directors, officers and employees may also solicit proxies by telephone, by facsimile, by
mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.

Questions and Additional Information

If you have more questions about the merger or how to submit your proxy, or if you need additional copies of this
proxy statement or the enclosed proxy card or voting instructions, please contact MacKenzie Partners, Inc., our proxy
solicitor, by calling toll-free at 1-800-322-2885 or collect at 212-929-5500.
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THE MERGER (PROPOSAL 1)

This discussion of the merger is qualified in its entirety by reference to the merger agreement, which is attached to
this proxy statement as Annex A and incorporated herein by reference. You should read the entire merger agreement
carefully as it is the legal document that governs the merger.

The merger agreement provides that Merger Sub will merge with and into the Company. The Company will be the
surviving corporation in the merger and will continue to do business following the consummation of the merger. As a
result of the merger, the Company will cease to be a publicly traded company and will become a wholly owned
subsidiary of Holdco. Holdco and Merger Sub are owned by the investor group.

Merger Consideration

In the merger, each eligible share will automatically be converted into the right to receive an amount in cash equal to
$23.04, without interest.

Background of the Merger

The market for electronic payment and commerce solutions has been characterized in recent years by rapid
technological advancements, frequent product introductions and enhancements, evolving industry and government
performance and security standards and regulatory requirements and rapidly changing customer and end user
preferences or requirements. With the highly competitive and rapidly evolving markets for our systems and services,
the Company has been subject to significant and increasing competition from existing and new competitors and a
variety of technologies. In connection with the challenges of being part of a rapidly evolving industry and other
factors causing substantial fluctuations in our stock price, the Board and management regularly discuss and evaluate
strategic initiatives and opportunities for the Company.

As part of the Company�s regular process of evaluating long-term strategies and strategic opportunities, the Board and
senior management have regularly reviewed and assessed the Company�s competitive position and business strategies.
Those assessments have included review of potential investments and acquisitions considered potentially necessary or
appropriate in furthering the Company�s strategic practices, as well as alternatives for financing such initiatives in the
public and private capital markets, as well as consideration of other strategic opportunities including possible business
combination transactions.

In pursuing potential opportunities, senior management from time to time has engaged in discussions with a number
of financial sponsors that are either owners of businesses that the Company considered to be potentially attractive
business partners, acquisition targets or business combination opportunities or potential sources of capital to help
finance the Company�s pursuit of its business planning objectives, including its efforts to transition from a terminal
sales business model to a payments and commerce services business model.

At various times in 2015, 2016 and 2017, management of the Company had discussions with financial sponsors
including the private equity investment firm Francisco Partners regarding such opportunities. In November 2016,
senior management met with Francisco Partners and discussed a number of opportunities and senior management
presented information regarding the Company�s business operations and financial performance.

In February 2017, Francisco Partners sent the Company an unsolicited non-binding proposal letter to acquire all of the
outstanding common stock for an offer price of $22.00 to $23.00 per share in cash.
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According to the proposal, the midpoint of the offer range represented a premium of 20% to the Company�s closing
price per share on the day the proposal was made. The Board discussed the 2017 proposal at a regularly scheduled
Board meeting in February 2017 and determined not to engage at that time in further discussions regarding a possible
transaction for a number of reasons, including the Company�s planned execution of its short term business plan, the
valuation of the Company contemplated by the proposal (including the limited premium over the then-current trading
price of the common stock), as well as limitations on the capital available to Francisco Partners at that time.

In November 2017, Francisco Partners announced the closing of a new investment fund with approximately $4 billion
of additional committed capital. Subsequently, representatives of the Company�s senior management met with
representatives of Francisco Partners. The representatives of management presented information on the business and
operations of the Company. In December 2017, representatives of management of the Company met with a private
equity firm, which we refer to as Party 1, and gave a similar presentation. Following the meeting, representatives of
Party 1 indicated to management that they would come back with specific questions in certain areas.

On December 1, 2017, Francisco Partners and the Company amended the terms of the mutual non-disclosure
agreement between Francisco Partners IV, L.P. and VeriFone, Inc., dated as of September 29, 2015, which, as
amended, we refer to as the FP MNDA, which had expired as of September 29, 2017, to extend the termination date.

On January 10, 2018, representatives of the Company�s senior management met again with representatives of
Francisco Partners to further discuss the Company�s business and operations.

On February 2, 2018, Francisco Partners sent a non-binding proposal letter, which we refer to as the February 2018
Proposal, to the Board offering to acquire all of the outstanding common stock of the Company for a price of $22.00
to $23.00 per share in cash, subject to the completion of confirmatory diligence, to be financed with a combination of
debt and equity financing. According to the proposal, the offer range represented a premium of 27.4%-33.2% to the
Company�s closing price per share on the day the proposal was made. Francisco Partners also requested a 30-day
exclusivity period.

On February 4, 2018, the Board held a telephonic meeting to discuss the February 2018 Proposal. At the meeting, the
Board approved the engagement of Sullivan & Cromwell LLP, which we refer to as Sullivan & Cromwell, as its legal
advisor in connection with the potential business combination involving the Company. At the meeting, a
representative of Sullivan & Cromwell discussed with the directors their fiduciary duties under applicable law with
respect to evaluating the February 2018 Proposal. The Board discussed an appropriate substantive response to the
February 2018 Proposal and considered a list of potential financial advisors who could assist in the evaluation of next
steps. In light of the potential time required to engage a financial advisor, the Board decided that the chairman of the
Company should respond to Francisco Partners to acknowledge receipt of the February 2018 Proposal and inform
Francisco Partners that the Board would respond in due course after being advised by its financial and legal advisors.
At the meeting, the Board also designated Mr. Robert B. Henske, Mr. Robert W. Alspaugh, Mr. Ronald Black and
Ms. Jane J. Thompson, all of whom were independent directors, to a committee of the Board, which we refer to as the
Transaction Committee, tasked with overseeing the process of responding to the February 2018 Proposal and
addressing related issues. The Transaction Committee was formed to assist the Board in coordinating the process of
responding to the February 2018 Proposal and other potential proposals. The Board reserved ultimate authority to
approve any transaction. Mr. Henske was appointed the chair of the Transaction Committee.

On February 6, 2018, Mr. Alex (Pete) Hart, the Company�s Chairman, and Mr. Henske spoke with representatives of
Francisco Partners to advise them that the Board was in the process of engaging
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advisors to assist it with the evaluation of the February 2018 Proposal and would respond to the proposal in due
course. Mr. Hart and Mr. Henske also asked questions of Francisco Partners, particularly about its ability to fund the
equity and obtain debt financing for a transaction of the size and complexity contemplated.

Beginning February 7, 2018, the Transaction Committee held twice weekly telephonic conference calls to coordinate
activities related to the February 2018 Proposal and other potential transactions.

The Board engaged Qatalyst Partners as the Company�s financial advisor on February 9, 2018 in connection with the
Board�s consideration of strategic alternatives, including the merger, due to Qatalyst Partners� qualifications, expertise,
reputation and knowledge of the Company�s business and the industry in which the Company operates.

On February 13, 2018, representatives of Qatalyst Partners discussed on a call with representatives of management the
status of the business and the proposed process with respect to Francisco Partners and the February 2018 Proposal as
well as other potential bidders.

On February 14, 2018, representatives of management and Qatalyst Partners had an introductory phone call with
representatives of Francisco Partners. During the conversation, representatives of Francisco Partners requested that
they be allowed to share information with certain of their limited partners as potential co-investors.

On February 15, 2018, the Company and Francisco Partners executed Amendment No. 2 to the FP MNDA in
connection with providing Francisco Partners with additional confidential material for diligence purposes relating to
the February 2018 Proposal, further extending the term of the FP MNDA and limiting the ability of Francisco Partners
to enter into discussions with any potential co-investors or financing sources without the Company�s prior written
consent. The Company did not agree to enter into any exclusivity arrangement with Francisco Partners.

On February 18, 2018, the Board participated in a conference call to receive an update from the Transaction
Committee on activities subsequent to the February 4, 2018 telephonic meeting of the Board.

On February 19, 2018, representatives of Qatalyst Partners and Francisco Partners discussed Francisco Partners�
request to share information with certain of their limited partners as potential co-investors.

On February 20, 2018, at the Company�s request, Francisco Partners provided a list of potential co-investors for the
Company�s approval. On its regular telephonic conference on February 20, 2018, the Transaction Committee discussed
the list of proposed co-investors and directed representatives of Qatalyst Partners to communicate to Francisco
Partners that the Transaction Committee had approved its request to provide information to the proposed co-investors
with the exception of one party with which the Company had held other discussions. On February 22, 2018, British
Columbia Investment Management Corporation, which we refer to as BCI, executed a joinder to the FP MNDA. We
refer to Francisco Partners and BCI together as the FP Group. On February 22 and 23, 2018, other potential
co-investors executed joinders to the FP MNDA.

On February 21, 2018, at the direction of the Transaction Committee, representatives of management contacted
representatives of Party 1, with whom the Company had engaged in preliminary discussions, to renew a recently
expired non-disclosure agreement.

On February 22, 2018, at the direction of the Transaction Committee, representatives of Qatalyst Partners had an
introductory phone call with representatives of Party 1 to inquire whether Party 1 would be interested in making a
proposal to acquire the Company. Party 1 indicated that it would be interested in evaluating a potential transaction
between the parties, and would follow up soon with a list of due diligence questions and seek to provide a formal
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That same day, representatives of Qatalyst Partners sent Party 1 a form of amendment to its existing non-disclosure
agreement with the Company to extend the term and otherwise amend certain terms in a manner consistent with those
contained in the FP MNDA. On February 25, 2018, Party 1 requested permission to reach out to a private equity firm,
which we refer to as Party 2, as a potential co-investor, indicating that it would be unlikely to make a proposal without
joint participation with Party 2.

On February 24, 2018, the Company provided access to an electronic dataroom to Francisco Partners to facilitate its
due diligence review.

On February 26, 2018, the Company and Party 1 amended their previously existing non-disclosure agreement, dated
as of July 16, 2016, to extend the term thereof in connection with Party 1�s interest in evaluating a potential transaction
between the parties and to require the Company�s prior written consent before approaching any potential co-investor or
other provider of debt or equity financing.

On March 1, 2018, the Company and Party 2 entered into a customary non-disclosure agreement in connection with
the evaluation of a potential transaction between the parties. Party 1 and Party 2 determined that they would work
together to evaluate whether to make a joint proposal to acquire the Company. We refer to Party 1 and Party 2
together as the Joint Bidder Group. That same day, the Company provided access to an electronic dataroom to Joint
Bidder Group to facilitate their due diligence review.

On March 1, 2018, representatives of management and Qatalyst Partners met with representatives of Francisco
Partners for a due diligence session at the offices of Sullivan & Cromwell in Palo Alto.

On March 5, 2018, representatives of management and Qatalyst Partners held a diligence call with representatives of
the Joint Bidder Group.

On March 7, 2018, the Joint Bidder Group submitted a non-binding indication of interest proposing an indicative offer
to acquire the Company at an initial price per share of between $22.00 and $22.50 in cash, to be financed with a
combination of equity capital and debt financing. According to the proposal, the offer range represented a premium of
27%-30% to the 30-day volume weighted average price of the Company�s common stock as of the day before the
proposal was made. The indication of interest noted that the Joint Bidder Group anticipated customary diligence and
that it anticipated it would substantially complete its commercial due diligence by March 22, 2018.

On March 8, 2018, the Company published its financial results for the three months ended January 31, 2018, noting,
among other things, that the Company�s non-GAAP net revenue and earnings per share results for the quarter were
ahead of guidance previously issued by the Company.

On March 9, 12 and 13, 2018, representatives of management and Qatalyst Partners met with representatives of
Francisco Partners for due diligence sessions at the offices of Sullivan & Cromwell in Palo Alto. Over the next week,
representatives of management and Qatalyst Partners had additional calls with Francisco Partners to answer diligence
questions.

On March 12, 2018, representatives of management and Qatalyst Partners met with representatives of the Joint Bidder
Group for a due diligence session.

On March 14, 2018, the Company, through Qatalyst Partners, sent process letters to the FP Group and the Joint Bidder
Group, requesting that both parties submit to the Company by March 21, 2018, their non-binding firm proposals with
respect to a potential acquisition of the Company, specifying, among other things, a proposed per share cash price,
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On March 16, 2018, a representative of Joint Bidder Group indicated in a telephone call to a representative of Qatalyst
Partners that it would not submit a bid to acquire the Company. The Joint Bidder Group later confirmed by email that
it would not submit a bid.

On March 21, 2018, the FP Group submitted a non-binding firm proposal, which we refer to as the March 21
Proposal, with a per share price of $22.55 in cash to be financed with a combination of debt and equity, and noted that
it did not see any material risk to obtaining necessary regulatory approvals. The March 21 Proposal also included a
30-day go-shop period to allow the Company to seek superior proposals with a Company termination fee of 3.75% of
the equity value of the Company, and also contemplated a customary reverse termination fee. In addition, the FP
Group requested a two-week exclusivity arrangement to negotiate with the Company. The Joint Bidder Group did not
submit a proposal to acquire the Company.

On March 22, 2018, the Board held a meeting at the Company�s principal executive offices in San Jose with members
of management and representatives of Qatalyst Partners and Sullivan & Cromwell present to discuss the March 21
Proposal. Representatives of Qatalyst Partners discussed with the Board the financial aspects of the March 21
Proposal and deal process considerations, and a representative of Sullivan & Cromwell discussed with the Board its
fiduciary obligations in the context of a potential transaction of the type being proposed by Francisco Partners. The
Board also considered the Company�s prospects as a stand-alone public company. The Board authorized the
Transaction Committee to work with management and Qatalyst Partners to improve and finalize the FP Group�s
proposal, subject to the Board�s ultimate approval of the final terms.

On March 23, 2018, consistent with the Board�s authorization, representatives of Qatalyst Partners discussed certain
aspects of the FP Group�s proposal with representatives of Francisco Partners, including the terms of the go-shop
period and the price, indicated that the Company would not agree to exclusivity and encouraged Francisco Partners to
prepare and submit an improved proposal.

On March 24, 2018, Mr. Henske spoke with a representative of Francisco Partners to encourage Francisco Partners to
revise its proposal and increase its proposed purchase price.

On March 26, 2018, the FP Group sent the Company a revised non-binding firm proposal, which we refer to as the
March 26 Proposal, with an increased purchase price of $23.04 per share and a longer go-shop period of 35 days. The
March 26 Proposal also contemplated a lower Company termination fee of 1.5% of the equity value of the Company
for a termination by the Company during the go-shop period and 3.5% for a termination outside of the go-shop period,
along with a proposed Holdco termination fee of 6.0% of the equity value of the Company. The March 26 Proposal
removed the request for an exclusivity period for negotiations with the Company. After discussions between members
of the Transaction Committee and representatives of Qatalyst Partners and following further negotiations later that
day, the FP Group updated the March 26 Proposal to include a 45-day go-shop period with a Company termination fee
of 1.25% of the equity value of the Company for a termination by the Company during the go-shop period and 3.25%
for a termination outside of the go-shop period, along with a Holdco termination fee of 7.0% of the equity value of the
Company. The Company agreed to negotiate a definitive agreement with the FP Group based on these updated terms
to the March 26 Proposal. The FP Group requested permission to reach out to certain debt financing sources.

On the same day, the Transaction Committee, through Qatalyst Partners, authorized the FP Group to reach out to six
potential debt financing sources. The FP Group requested that they be able to enter into exclusivity provisions with the
proposed debt financing sources and after discussion, the Transaction Committee authorized that the FP Group could
enter exclusive arrangements with three of the proposed debt financing sources.
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On March 27, 2018, at the direction of the Transaction Committee, representatives of Qatalyst Partners sent initial
drafts of the merger agreement to the FP Group and representatives of Sullivan & Cromwell sent the Company
disclosure letter to the FP Group. That same day, the Company granted access to due diligence materials to certain
potential debt financing sources of the FP Group.

On March 30, 2018, a potential financing source for the FP Group that had been from time to time a financial advisor
to the Company sought consent from the Company to participate in the debt financing for the FP Group�s proposal. On
March 31, 2018, the Company provided written consent to such participation, and the participation of individuals who
had provided financial services to the Company, subject to confidentiality obligations in respect of confidential
information of the Company other than information that had been provided to the FP Group.

On March 30, 2018, Kirkland & Ellis LLP, which we refer to as Kirkland & Ellis, legal advisor to Francisco Partners,
sent to Sullivan & Cromwell a revised draft of the merger agreement and initial drafts of the equity commitment letter
and limited guarantee. Over the course of negotiations of the definitive agreement, the key points of discussion and
negotiation in the merger agreement related to (i) the level of efforts required to be taken by the parties with respect to,
and the closing conditionality around, regulatory approvals; (ii) the triggers for the payment of the Company
termination fee and Holdco termination fee and whether to provide for the reimbursement of Holdco expenses in
certain termination scenarios; (iii) the parameters of the go-shop period and the non-solicitation obligations following
the expiration of the go-shop period; and (iv) the scope of various representations and warranties and related required
disclosures as well as the scope of interim operating covenants and the flexibility required by the Company to operate
its business in the period between signing and closing. On April 1, 2018, the Board participated in a conference call to
receive an update from the Transaction Committee on activities subsequent to the March 22 Board meeting and
discussed issues arising from the initial discussions with the FP Group on the merger agreement.

From April 2 to April 8, 2018, Sullivan & Cromwell and Kirkland & Ellis negotiated the merger agreement, equity
commitment letter and limited guarantee.

On April 7, 2018, Kirkland & Ellis sent drafts of the debt commitment letter and related documentation to Sullivan &
Cromwell. On April 8, 2018, Sullivan & Cromwell provided certain comments to Kirkland & Ellis on the debt
commitment letter and related documentation.

On the evening of April 7, 2018, Mr. Henske, representatives of Qatalyst and the FP Group held a telephone call along
with representatives of Sullivan & Cromwell and Kirkland & Ellis to discuss the remaining open points of the merger
agreement. Over the course of April 7 and April 8, 2018, the Company and the FP Group, together with Sullivan &
Cromwell and Kirkland & Ellis, worked to negotiate the remaining open points and finalized the merger agreement,
equity commitment letter, limited guarantee and debt commitment letter.

On the evening of April 8, 2018, the Transaction Committee held its regular twice-weekly meeting with
representatives of Qatalyst Partners and Sullivan & Cromwell to discuss the terms of the transaction documents.

On April 9, 2018, the Board held a telephonic meeting at which representatives of management, Qatalyst Partners and
Sullivan & Cromwell were present. At the meeting, Qatalyst Partners reviewed with the Board Qatalyst Partners�
financial analysis of the per share merger consideration of $23.04 per share in cash, and rendered to the Board its oral
opinion, subsequently confirmed in writing, to the effect that, as of April 9, 2018, and based upon and subject to the
various assumptions, qualifications, limitations and other matters set forth therein, the per share merger consideration
of $23.04 per share in cash to be received pursuant to, and in accordance with, the terms of the merger agreement by
the
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holders of shares of common stock (other than Holdco or any affiliates of Holdco), was fair, from a financial point of
view, to such holders, as more fully described below in the section captioned �The Merger�Opinion of Qatalyst Partners
LP.� Sullivan & Cromwell provided a summary of the key terms of the merger agreement. The Board engaged in a
discussion with management and its advisors regarding the transaction, after which the Board unanimously
(i) determined that the merger agreement and the transactions contemplated thereby, the equity commitment letter and
the limited guarantee are fair to, and in the best interests of, the Company and its stockholders, (ii) authorized,
approved and declared advisable the merger agreement and the transactions contemplated thereby, (iii) resolved that
the merger agreement be submitted for consideration by the stockholders and (iv) recommended that the stockholders
vote to adopt the merger agreement. The Board also unanimously authorized and approved the Company�s entry into
the limited guarantee. Also at the meeting, the Board discussed and considered a proposed amendment to the
Company�s bylaws to adopt an exclusive forum bylaw, which would provide that the Delaware Court of Chancery (or
in some cases, other state or federal courts in Delaware) be the sole and exclusive forum for certain actions brought
against the Company or any director, officer, stockholder, employee or agent of the Company. The Board
unanimously approved the adoption of the exclusive forum bylaw.

Later on April 9, 2018, the Company, Holdco and Merger Sub executed the merger agreement and the Company
executed the limited guarantee, together with the guarantors party thereto. Also on April 9, 2018, Holdco executed the
equity commitment letter with the equity financing sources party thereto and the debt commitment letter with the
committed lenders party thereto. Following the close of the market on April 9, 2018, the Company and Francisco
Partners issued a joint press release announcing the execution of the merger agreement, with the per share cash merger
consideration representing a 54% premium to the $15.00 closing stock price of the Company on that day.

The merger agreement provides that during the go-shop period, which began on April 9, 2018 and continues until
11:59 p.m. (California Time) on May 24, 2018, the Company and its subsidiaries and their respective representatives
are permitted to initiate, solicit, facilitate, propose, encourage, or take any action to facilitate any inquiry or the
making of any proposal or offer that constitutes, or may reasonably be expected to lead to, an acquisition proposal.
Since the commencement of the go-shop period, representatives of Qatalyst Partners, on behalf of the Company, have
been in contact with potential counterparties to initiate discussions regarding their potential interest in making an
acquisition proposal.

Reasons for the Merger; Recommendation of the Company�s Board of Directors

The Board has unanimously (1) determined that the merger agreement, the merger and the other transactions
contemplated by the merger agreement are fair to, and in the best interests of, the Company and its
stockholders; (2) authorized, approved and declared advisable the merger agreement, the merger and the other
transactions contemplated by the merger agreement; and (3) resolved to recommend that the stockholders of
the Company vote to adopt the merger agreement.

The Board unanimously recommends that you vote (1) �FOR� the adoption the merger agreement; (2) �FOR� the
non-binding, advisory proposal to approve compensation that will or may become payable to the Company�s
named executive officers in connection with the merger; and (3) �FOR� approval of the proposal to adjourn the
special meeting, if necessary or appropriate, including if there are not holders of a sufficient number of shares
of common stock present or represented by proxy at the special meeting to constitute a quorum.

In the course of reaching its determination and recommendation, the Board consulted with and received the advice and
assistance of its legal and financial advisors. In recommending that
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stockholders vote in favor of adoption of the merger agreement, the Board considered a number of factors, including
the following (which factors are not necessarily presented in order of relative importance):

� Attractive Value. The Board considered that the $23.04 per share price provides stockholders with
attractive value for their shares of common stock.

� The Board evaluated the current and historical trading prices of the common stock, including that the
per share cash merger consideration constituted a premium of approximately 52% to the closing price
of the common stock on April 6, 2018, the last trading day prior to the meeting of the Board to
consider the merger, and 32% to the volume-weighted average closing price during the 90 days ended
April 6, 2018. The Board also considered the per share merger consideration in light of the current
environment in the payments industry, including certain risk factors detailed in the Company�s most
recent Annual Report on Form 10-K for the fiscal year ended October 31, 2017, as well as broader
economic and commercial trends affecting the Company�s business and financial results.

� Best Alternative for Maximizing Stockholder Value. The Board considered that the per share merger
consideration was more favorable to the stockholders than the potential value that would reasonably be
expected to result from other alternatives reasonably available to the Company, including the continued
standalone operation of the Company as an independent public company, taking into account its strategic
alternatives and financing plans on an ongoing basis, in light of a number of factors, including:

� the Board�s assessment of the Company�s business, assets and prospects, its competitive position and
historical and projected financial performance and the nature of the industries in which the Company
operates, including recent industry trends and changing competitive dynamics;

� the strategic alternatives reasonably available to the Company, on both a standalone basis and with a
third party, and the risks and uncertainties associated with those alternatives;

� the risks and uncertainties with the Company�s efforts to execute a strategic transition from a terminal
sales business model to a payment and commerce services business model;

� expectation that the transition would require several acquisitions, and the probability that the Company
may not be able to successfully pursue the transition as a public company, including, among other
reasons, due to its limited ability to finance such acquisitions;

� the anticipated future trading prices of the Company common stock on a standalone basis, based on
management estimates and adjusted for different scenarios, and the risks and uncertainties of
continuing on a standalone basis as an independent public company;

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 82



� the risks and uncertainties relating to increased competition in the markets in which the Company
competes or may compete in the future;

� the Board�s belief, following consultation with the Company�s financial advisor, that the investor group
would be the potential transaction partners most likely to offer the best combination of value and
closing certainty to stockholders;

� the course and history of the negotiations between Holdco and the Company, as described under �The
Merger�Background of the Merger� and the Board�s belief that it had obtained the investor group�s best
and final offer and that it was unlikely that any other party would be willing to acquire the Company at
a higher price;

-36-

Edgar Filing: VERIFONE SYSTEMS, INC. - Form PREM14A

Table of Contents 83



Table of Contents

� the risks and uncertainties of continuing on a standalone basis as an independent public company; and

� the Board�s belief that the terms of the merger agreement, taken as a whole, are reasonable.

� Greater Certainty of Value.    The Board considered that the all-cash merger consideration provides the
stockholders with certainty of value and liquidity for their shares upon the closing of the merger significantly
above the price of the common stock prior to the public announcement of the merger, especially when
viewed against the potential rewards, risks and uncertainties inherent in the Company�s business, including
risks associated with management�s standalone plan, the Company�s strategic transition to payment and
commerce services solutions and changing competitive dynamics.

� Receipt of Fairness Opinion from Qatalyst Partners.    The Board considered that in connection with the
Merger, Qatalyst Partners rendered to the Board its oral opinion, subsequently confirmed in writing, to the
effect that, as of April 9, 2018, and based upon and subject to the various assumptions, qualifications,
limitations and other matters set forth therein, the per share merger consideration of $23.04 per share in cash
to be received pursuant to, and in accordance with, the terms of the merger agreement by the holders of
shares of common stock (other than Holdco or any affiliates of Holdco), was fair, from a financial point of
view, to such holders, as more fully described below in the section captioned �The Merger�Opinion of Qatalyst
Partners LP� and which written opinion is attached in its entirety as Annex B hereto. The summary of the
opinion of Qatalyst Partners herein is qualified in its entirety by reference to the full text of the opinion. We
encourage you to read Qatalyst Partners� opinion and the summary of Qatalyst Partners� opinion below
carefully and in their entirety.

� Right to Receive Higher Offers. The Board considered the Company�s rights under the merger agreement to
solicit higher offers during the 45-day go-shop period and to consider and negotiate certain higher offers
thereafter, including:

� the Company�s right to solicit offers with respect to acquisition proposals during a 45-day go-shop
period and to terminate the merger agreement to enter into an agreement with respect to a superior
proposal during the go-shop period, subject to Holdco�s right to receive payment of a termination fee of
$33.3 million, which amount the Board believed to be reasonable under the circumstances, taking into
account the size of the transaction and the range of similar termination fees in comparable transactions;
and

� the Company�s right, subject to certain conditions, to respond to and negotiate with respect to certain
unsolicited acquisition proposals made after the end of the go-shop period and prior to the time the
stockholders approve the proposal to adopt the merger agreement or the Company terminates the
merger agreement to enter into an agreement with respect to a superior proposal, subject to Holdco�s
right to receive payment of a termination fee of $86.6 million, which amount the Board believed to be
reasonable under the circumstances, taking into account the size of the transaction and the range of
similar termination fees in comparable transactions.
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� Likelihood of Completion; Certainty of Payment.    The Board considered its belief that, absent a superior
proposal, the merger represented a transaction that would likely be consummated based on, among other
factors:

� the absence of any financing condition to consummation of the merger;

� the fact that Holdco and Merger Sub had already obtained committed debt and equity financing for the
transaction, the reputation and stature of the debt financing sources, the
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limited number and nature of the conditions to the debt and equity financing and the obligation of
Holdco and Merger Sub to use reasonable best efforts to consummate the debt and equity financing;

� the limited overlap between the businesses of the Company and Holdco�s affiliates as compared to
those that would likely be present in transactions with industry participants;

� the fact that the conditions to the closing of the merger are specific and limited in scope and which, in
the case of the condition related to the accuracy of the Company�s representations and warranties, are
generally subject to a �material adverse effect� qualification;

� the Company�s ability, under certain circumstances described in �The Merger Agreement�Remedies,� to
seek specific enforcement of Holdco�s obligations to cause, and, pursuant to the equity commitment
letter, to seek specific performance to directly cause, the equity financing sources to fund their
contributions as contemplated by the merger agreement and the equity commitment letter and the
consummation of the merger;

� the reputation and financial condition of the investor group, and the investor group�s general ability to
complete acquisition transactions;

� the requirement in the merger agreement, if Holdco and Merger Sub fail to effect the closing under
certain circumstances, for Holdco to pay the Holdco termination fee of $186.6 million; and

� the limited guarantee provided by members of the investor group in favor of the Company that
guarantees the payment of the Holdco termination fee.

� Other Terms of the Merger Agreement.    The Board considered other terms and conditions of the merger
agreement and related transaction documents, including:

� the provision of the merger agreement allowing the Board to change its recommendation prior to
obtaining the company stockholder approval in specified circumstances relating to a superior proposal
or intervening event, subject to Holdco�s right to terminate the merger agreement and receive payment
of the applicable termination fee;

� the provisions of the merger agreement requiring Holdco to use its reasonable best efforts to obtain
applicable regulatory approvals to consummate the merger, and if reasonably necessary or advisable,
to divest any assets, businesses or operations of the Company, subject to certain limitations as further
described under the heading �The Merger Agreement�Cooperation; Efforts to Consummate� and �The
Merger�Regulatory Approvals; and
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� the termination date of the merger agreement on which either party, subject to certain exceptions, can
terminate the merger agreement, and the Board�s view that the termination date, and the provisions of
the merger agreement providing for extensions of the termination date under certain circumstances,
allow for sufficient time to consummate the merger.

� Opportunity for the Company�s Stockholders to Vote.    The Board considered the fact that the merger would
be subject to the approval of the stockholders, and the stockholders would be free to evaluate the merger and
vote for or against the adoption of the merger agreement at the special meeting.

� Appraisal Rights. The Board considered the availability of statutory appraisal rights under Delaware law in
connection with the merger to stockholders who timely and properly exercise such rights.
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In the course of reaching its recommendation, the Board also considered a variety of risks and potentially negative
factors concerning the merger and the merger agreement, including the following:

� that the stockholders will have no ongoing equity participation in the Company following the merger and the
stockholders will cease to participate in the Company�s future earnings or growth, if any, and will not benefit
from increases, if any, in the value of the Company following the merger;

� the risk that the merger will be delayed or will not be completed, including the failure to obtain certain
regulatory approvals to the completion of the merger, including approvals that may require an assessment of
the fitness of Holdco or members of the investor group to hold certain licenses, or the failure to satisfy other
conditions to the completion of the merger, as well as the potential loss of value to the stockholders and the
potential negative impact on the operations and prospects of the Company if the merger agreement is
terminated or the merger is not completed for any reason;

� the significant effort and cost involved in connection with negotiating the merger agreement and completing
the merger (including certain costs and expenses if the merger is not consummated), the substantial
management time and effort required to effectuate the merger and the related disruption to the Company�s
day-to-day operations during the pendency of the merger;

� the possibility that the debt financing contemplated by the debt commitment letters and the equity financing
contemplated by the equity commitment letter will not be obtained, resulting in Holdco not having sufficient
funds to complete the merger;

� the risk, if the merger is not consummated, that the pendency of the merger could affect adversely the
relationship of the Company and its subsidiaries with their respective employees (including making it more
difficult to attract and retain key personnel and the possible loss of key management, technical, sales and
other personnel), customers, distributors, suppliers, contractors, partners, agents and others with whom they
have business dealings;

� the requirement that the Company pay Holdco a termination payment of $33.3 million or $86.6 million
under certain circumstances following termination of the merger agreement, including if the Board changes
its recommendation in light of an intervening event or terminates the merger agreement to accept a superior
proposal;

� the fact that the Company is entering into a merger agreement with a newly formed entity without any
material assets and, accordingly, that the Company�s monetary remedy in connection with a breach of the
merger agreement by Holdco or Merger Sub is limited to the payment of the $186.6 million Holdco
termination fee under certain circumstances which may not be sufficient to compensate the Company for
losses suffered as a result of a breach of the merger agreement by Holdco or Merger Sub;
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� the restrictions imposed by the terms of the merger agreement on the conduct of the Company�s business
prior to completion of the merger, which may delay or prevent the Company from undertaking business
opportunities that may arise pending completion of the merger, and the resultant risk if the merger is not
consummated;

� as the transaction has a potential outside date as late as April 9, 2019, that the stockholders could be asked to
vote on adoption of the merger agreement well in advance of completion of the transaction, depending on
when the transaction actually closes;

� the receipt of cash in exchange for the common stock pursuant to the merger will be a taxable
transaction for U.S. federal income tax purposes for many of the stockholders; and
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� the Company�s officers and directors may have interests in the merger that are different from, or in addition
to, the interests of the stockholders, including the conversion of equity awards held by officers and directors,
the payment of severance to officers if a termination of employment were to occur in connection with the
merger, and the interests of the Company�s directors and officers in being entitled to continued
indemnification, advancement of expenses and insurance coverage from the surviving corporation under the
merger agreement.

The above discussion of the information and factors considered by the Board is not intended to be exhaustive, but
indicates the material matters considered. In reaching its determination and recommendation, the Board did not
quantify, rank or assign any relative or specific weight to any of the foregoing factors, and individual members of the
Board may have considered various factors differently. The Board did not undertake to make any specific
determination as to whether any specific factor, or any particular aspect of any factor, supported or did not support its
ultimate recommendation. Moreover, in considering the information and factors described above, individual members
of the Board each applied his or her own personal business judgment to the process and may have given differing
weights to differing factors. The Board based its unanimous recommendation on the totality of the information
presented. The explanation of the factors and reasoning set forth above contain forward-looking statements that should
be read in conjunction with the section of this proxy statement entitled �Cautionary Statements Regarding
Forward-Looking Information.�

Certain Unaudited Company Forecasts

The Company does not as a matter of course publicly disclose long-term forecasts or projections, due to, among other
reasons, the uncertainty of the underlying assumptions and estimates. However, the Company is including in this
proxy statement certain unaudited prospective financial information, which we refer to as the Management
Projections, that was made available to the Board for purposes of evaluating the merger and to the representatives of
Qatalyst Partners for purposes of rendering its fairness opinion to the Board and performing its related financial
analysis. The Management Projections were reasonably prepared by management in good faith based on management�s
best available estimates, judgments and assumptions with respect to the Company�s future financial performance at the
time they were prepared and speak only as of that time. The Management Projections were authorized by management
for use by Qatalyst Partners in connection with the rendering of its fairness opinion to the Board and performing its
related financial analyses, as described in �The Merger�Opinion of Qatalyst Partners LP.�

The summaries of the Management Projections are not included in this proxy statement to induce any stockholder of
the Company to vote in favor of the adoption of the merger agreement or any other proposals to be voted on at the
special meeting, but solely because the Management Projections were made available to the Board and Qatalyst
Partners. The inclusion of the Management Projections should not be regarded as an indication that the Company, the
Board or Qatalyst Partners considered, or now considers, the Management Projections to be a reliable prediction of
future results or to support or fail to support your decision whether to vote for or against the proposal to adopt the
merger agreement. No person has made or makes any representation or warranty to any person, including any
stockholder of the Company, regarding the information included in the Management Projections.

The Management Projections were prepared by the Company�s management in March 2018 based on certain
assumptions that management then believed to be potentially achievable. While the Management Projections were
prepared in good faith by management, no assurance can be made regarding future events. The Management
Projections also reflect assumptions as of the time of their respective preparation as to certain business decisions that
are subject to change. Although presented with numerical specificity, the Management Projections are based upon a
variety of estimates and numerous assumptions made by management with respect to, among other matters,
incremental sales growth, operational cost savings, industry performance, general business, economic, regulatory,
market
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and financial conditions and other matters, including the factors described in �Cautionary Statement Regarding
Forward-Looking Statements,� many of which are difficult to predict, are subject to significant economic and
competitive uncertainties, and are beyond the Company�s control. The Management Projections also assume that the
Company would continue to operate as a standalone company and do not reflect any impact of the merger.
Furthermore, the Management Projections do not take into account any failure of the merger to be completed and
should not be viewed as reflective of management�s expectations under those circumstances. In addition, because the
Management Projections cover multiple years, such information by its nature becomes less reliable with each
successive year. As a result, there can be no assurance that the estimates and assumptions made in preparing the
Management Projections will prove accurate, that the projected results will be realized or that actual results will not be
significantly higher or lower than projected results. The Management Projections cannot, therefore, be considered a
guaranty of future operating results, and this information should not be relied on as such.

The Management Projections were not prepared with a view toward public disclosure, soliciting proxies or complying
with U.S. Generally Accepted Accounting Principles, which we refer to as GAAP, the published guidelines of the
SEC regarding financial projections and forecasts or the guidelines established by the American Institute of Certified
Public Accountants for preparation and presentation of financial projections and forecasts. Neither the Company�s
independent registered public accounting firm nor any other independent registered public accounting firm has
examined, compiled or otherwise performed any procedures with respect to the prospective financial information
contained in the Management Projections and, accordingly, neither the Company�s independent registered public
accounting firm nor any other independent registered public accounting firm has expressed any opinion or given any
other form of assurance on such information or its achievability, and assumes no responsibility for, and disclaims any
association with, the prospective financial information.

The Management Projections include �non-GAAP financial measures,� which are financial measures that are not
calculated in accordance with generally accepted accounting principles, or GAAP. These non-GAAP financial
measures should not be viewed as a substitute for GAAP financial measures and may be different from non-GAAP
financial measures used by other companies. Furthermore, there are limitations inherent in non-GAAP financial
measures because they exclude items, including charges and credits, that are required to be included in a GAAP
presentation.

The following table summarizes the Management Projections.

(in millions, except per
  share data)

Fiscal Year(1) Calendar Year
FY2018E FY2019E FY2020E FY2021E FY2022E FY2023E CY2018ECY2019E

Non-GAAP Net
Revenue(2) $ 1,800 $ 1,890 $ 1,993 $ 2,070 $ 2,151 $ 2,236 $ 1,821 $ 1,914
EBITDA(3) $ 311 $ 354 $ 410 $ 424 $ 440 $ 458 $ 321 $ 368
Non-GAAP Net
Income(4) $ 167 $ 199 $ 241 $ 252 $ 267 $ 284 $ 175 $ 209
Non-GAAP EPS $ 1.49 $ 1.75 $ 2.08 $ 2.15 $ 2.24 $ 2.34 $ 1.55 $ 1.83
Adjusted NOPAT(5) $ 182 $ 220 $ 257 $ 264 $ 274 $ 285 �  �  
Unlevered Free Cash
Flow(6)(7) $ 160 $ 193 $ 233 $ 243 $ 252 �  �  �  
Note:Information that was not provided or applicable is noted in dashes.
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(2) Non-GAAP net revenues represent net revenues, excluding amortization of step-down in deferred net revenue of
acquired businesses, adjusted to exclude divested businesses.
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(3) �EBITDA� is a non-GAAP financial measure defined as earnings before interest, taxes, depreciation and
amortization. EBITDA excludes the amortization of step-down in deferred revenue (and associated costs of goods
sold) at acquisition of acquired businesses, amortization of purchased intangible assets, merger and acquisition
related charges and costs associated with litigation and other loss contingencies.

(4) Non-GAAP net income attributable to Company stockholders excludes the amortization of step-down in deferred
revenue (and associated costs of goods sold) at acquisition of acquired businesses, amortization of purchased
intangible assets, merger and acquisition related charges and costs associated with litigation and other loss
contingencies.

(5) Adjusted NOPAT is a non-GAAP financial measure calculated as non-GAAP operating income (excluding the
items described in the second sentence of footnote 3) subtracting (a) taxes and (b) other recurring cash expenses.

(6) Unlevered free cash flow is a non-GAAP financial measure calculated as Adjusted NOPAT (as described above),
adding depreciation and amortization, and subtracting (a) capital expenditures and (b) increases in net working
capital. Unlevered free cash flow excludes stock based compensation expense and other non-cash items.

(7) The projected unlevered free cash flow of the Company for the nine-month period ended October 31, 2018 is
$130 million.

Opinion of Qatalyst Partners LP

The Company retained Qatalyst Partners to act as financial advisor to the Board in connection with a potential
transaction such as the merger and to evaluate whether the merger consideration of $23.04 per share in cash to be
received pursuant to, and in accordance with, the terms of the merger agreement by the holders of shares of common
stock (other than Holdco or any affiliates of Holdco), was fair, from a financial point of view, to such holders. The
Company selected Qatalyst Partners to act as its financial advisor based on Qatalyst Partners� qualifications, expertise,
reputation and knowledge of the Company�s business and the industry in which the Company operates. Qatalyst
Partners provided its written consent to the reproduction of its opinion in this proxy statement. At the meeting of the
Board on April 9, 2018, Qatalyst Partners rendered to the Board its oral opinion to the effect that, as of April 9, 2018,
and based upon and subject to the various assumptions, qualifications, limitations and other matters set forth therein,
the merger consideration of $23.04 per share in cash to be received pursuant to, and in accordance with, the terms of
the merger agreement by the holders of shares of common stock (other than Holdco or any affiliates of Holdco), was
fair, from a financial point of view, to such holders. Following the meeting, Qatalyst Partners delivered its written
opinion, dated April 9, 2018, to the Board.

The full text of the opinion of Qatalyst Partners, dated as of April 9, 2018, is attached to this proxy statement as
Annex B and is incorporated into this proxy statement by reference. The opinion sets forth, among other
things, the assumptions made, procedures followed, matters considered and limitations and qualifications of
the review undertaken by Qatalyst Partners in rendering its opinion. You should read the opinion carefully in
its entirety. Qatalyst Partners� opinion was provided to the Board and addresses only, as of the date of the
opinion, the fairness, from a financial point of view, of the merger consideration of $23.04 per share in cash to
be received pursuant to, and in accordance with, the terms of the merger agreement by the holders of shares of
common stock (other than Holdco or any affiliates of Holdco), to such holders, and it does not address any
other aspect of the merger. It does not constitute a recommendation to any Company stockholder as to how to
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its entirety by reference to the full text of the opinion, which is attached to this proxy statement as Annex B.
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For purposes of the opinion set forth herein, Qatalyst Partners reviewed the merger agreement, certain related
documents and certain publicly available financial statements and other business and financial information of the
Company. Qatalyst Partners also reviewed certain forward-looking information relating to the Company prepared by
the management of the Company, including the Management Projections. Additionally, Qatalyst Partners discussed
the past and current operations and financial condition and the prospects of the Company with senior management of
the Company. Qatalyst Partners also reviewed the historical market prices and trading activity for the common stock
and compared the financial performance of the Company and the prices and trading activity of the common stock with
that of certain other selected publicly-traded companies and their securities. In addition, Qatalyst Partners reviewed
the financial terms, to the extent publicly available, of selected acquisition transactions and performed such other
analyses, reviewed such other information and considered such other factors as Qatalyst Partners deemed appropriate.

In arriving at its opinion, Qatalyst Partners assumed and relied upon, without independent verification, the accuracy
and completeness of the information that was publicly available or supplied or otherwise made available to, or
discussed with, it by the Company. With respect to the Management Projections, Qatalyst Partners was advised by the
management of the Company, and assumed, that they have been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the management of the Company of the future financial performance of
the Company and other matters covered thereby. Qatalyst Partners assumed that the merger would be consummated in
accordance with the terms set forth in the merger agreement, without any modification, waiver or delay. In addition,
Qatalyst Partners assumed that in connection with the receipt of all the necessary approvals of the proposed merger,
no delays, limitations, conditions or restrictions will be imposed that could have an adverse effect on the Company or
the contemplated benefits expected to be derived in the proposed merger. Qatalyst Partners did not make any
independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the Company or its affiliates
nor was it furnished with any such evaluation or appraisal. In addition, Qatalyst Partners relied, without independent
verification, upon the assessment of the management of the Company as to the existing and future technology and
products of the Company and the risks associated with such technology and products. Qatalyst Partners� opinion has
been approved by its opinion committee in accordance with its customary practice. Qatalyst Partners� opinion does not
constitute a recommendation as to how to vote with respect to the merger or any other matter and does not in any
manner address the price at which the common stock will trade at any time.

Qatalyst Partners� opinion is necessarily based on financial, economic, market and other conditions as in effect on, and
the information made available to it as of, the date of its opinion. Events occurring after the date of its opinion may
affect its opinion and the assumptions used in preparing it, and Qatalyst Partners did not assume any obligation to
update, revise or reaffirm its opinion. Qatalyst Partners� opinion did not address the underlying business decision of the
Company to engage in the merger, or the relative merits of the merger as compared to any strategic alternatives that
may be available to the Company. Qatalyst Partners� opinion is limited to the fairness, from a financial point of view,
of the merger consideration of $23.04 per share in cash to be received pursuant to, and in accordance with, the terms
of the merger agreement by the holders of shares of common stock (other than Holdco or any affiliates of Holdco),
and Qatalyst Partners expressed no opinion with respect to the fairness of the amount or nature of the compensation to
any of the officers, directors or employees of the Company or any of its affiliates, or any class of such persons,
relative to such consideration at any time.

The following is a brief summary of the material analyses performed by Qatalyst Partners in connection with its
opinion dated as of April 9, 2018. The analyses and factors described below must be considered as a whole;
considering any portion of such analyses or factors, without considering all analyses and factors, could create a
misleading or incomplete view of the process underlying Qatalyst
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Partners� opinion. For purposes of its analyses, Qatalyst Partners utilized the Management Projections, described above
in the section of this proxy statement captioned �Certain Unaudited Company Forecasts.� Some of the summaries of the
financial analyses include information presented in tabular format. The tables are not intended to stand alone, and to
more fully understand the financial analyses used by Qatalyst Partners, the tables must be read together with the full
text of each summary. Considering the data set forth below without considering the full narrative description of the
financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of Qatalyst Partners� financial analyses.

Discounted Cash Flow Analysis

Qatalyst Partners performed an illustrative discounted cash flow analysis, which is designed to imply a potential,
present value of per share values for the Company common stock as of January 31, 2018 by:

� adding:

a) the implied net present value of the estimated future unlevered free cash flows of the Company, based
on the Management Projections for fiscal year 2018 (other than the first quarter) through fiscal year
2022 (which implied present value was calculated by using a range of discount rates of 9.0% to 11.0%,
based on an estimated weighted average cost of capital for the Company); and

b) the implied net present value of a corresponding terminal value of the Company, calculated by
multiplying the Company�s estimated adjusted net operating profit after tax, which we refer to as
Adjusted NOPAT, of approximately $285 million in fiscal year 2023, based on the Management
Projections, by a range of multiples of fully-diluted enterprise value to next-twelve-months estimated
Adjusted NOPAT of 12.0x to 16.0x, and discounting to present value using the same range of discount
rates used in item (a) above;

� subtracting (i) debt outstanding, net of the cash balance, of the Company of approximately $707 million as
of January 31, 2018, giving pro forma effect to the Company�s refinancing of debt effective as of February 2,
2018, and (ii) noncontrolling interests in subsidiaries; and

� dividing the resulting amount by the number of fully-diluted shares of the Company common stock
(calculated using the treasury stock method) outstanding, taking into account the outstanding stock options,
RSUs and P-RSUs, as of April 4, 2018, as provided by the Company�s management, applying a dilution
factor of approximately 7.8% to reflect the dilution to current Company stockholders over the projection
period due to the effect of future issuances by the Company of equity awards as projected by the Company�s
management.

Based on the calculations set forth above, this analysis implied a range of values for the common stock of
approximately $17.45 to $25.16 per share.

Selected Companies Analysis
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Qatalyst Partners compared selected financial information and public market multiples for the Company with publicly
available financial information and public market multiples for selected companies. The companies used in this
comparison included those companies listed below, which were selected by Qatalyst Partners, based on its
professional judgment, from publicly traded companies in the Company�s industry, which included such factors as
companies participating in similar lines of businesses to the Company, having similar financial performance, or
having other relevant similar characteristics.
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Based on Wall Street analyst consensus estimates as of April 6, 2018, which we refer to as the Street Case, and using
the closing prices, as of April 6, 2018 (except as noted in the table below), for shares of the selected companies,
Qatalyst Partners calculated, among other things, the price per share divided by estimated calendar year 2018
earnings, which we refer to as the CY2018E P/E Multiples, and the price per share divided by estimated calendar year
2019 earnings, which we refer to as the CY2019E P/E Multiples, for each of the selected companies, as shown below:

CY2018E
P/E

Multiples

CY2019E
P/E

Multiples
Selected Payment Terminals Companies
Ingenico Group(1) 13.4x 12.0x
Ingenico Group(1)(2) 12.8x 11.4x
Pax Technology, Inc. 7.9x 6.6x

(1) Earnings per share adjusted for share-based compensation.

(2) As of April 4, 2018, prior to takeover rumors.

CY2018E
P/E

Multiples

CY2019E
P/E

Multiples
Selected Financial Hardware Companies
NCR Corporation(1) 9.2x 8.4x
Diebold Nixdorf, Incorporated 12.5x 9.3x
Cardtronics plc 14.4x 12.9x

(1) Shares of Series A Convertible Preferred Shares are treated as shares of common stock on an as-converted basis.
Based on an analysis of the multiples for the selected companies, Qatalyst Partners selected a representative multiple
range for each of the multiples and applied this range to the Company�s estimated statistic (a) based on the
Management Projections and (b) based on the Street Case.

Based on an analysis of the CY2018E P/E Multiples and the CY2019E P/E Multiples for the selected companies,
Qatalyst Partners selected a representative multiple range of 10.0x to 14.0x and 9.0x to 12.0x for CY2018 and
CY2019, respectively. Qatalyst Partners then applied these ranges to the Company�s estimated Non-GAAP Earnings
per Share for each of CY2018 and CY2019, based on the Management Projections and the Street Case. Based on the
calculations set forth above, this analysis implied a range of values for the Company common stock of
(i) approximately $15.54 to $21.75 per share based on the Management Projections for CY2018, and $16.06 to $22.48
per share based on the Street Case for CY2018 and (ii) approximately $16.45 to $21.93 per share based on the
Management Projections for CY2019, and $16.59 to $22.12 per share based on the Street Case for CY2019.

No company included in the selected companies analysis is identical to the Company. In evaluating the selected
companies, Qatalyst Partners made judgments and assumptions with regard to industry performance, general business,
economic, market and financial conditions and other matters. Many of these matters are beyond the control of the
Company, such as the impact of competition on the Company�s business and the industry in general, industry growth
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in the financial markets in general. Mathematical analysis, such as determining the arithmetic mean, median, or the
high or low, is not in itself a meaningful method of using selected company data.
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Selected Transactions Analysis

Qatalyst Partners compared eleven selected transactions announced between November 2010 and March 2018
involving payments and other business hardware companies selected by Qatalyst Partners based on its professional
judgment.

For each of the selected transactions listed below, Qatalyst Partners reviewed, among other things, the implied
fully-diluted enterprise value of the target company as a multiple of (a) last-twelve-months earnings before interest,
taxes, depreciation and amortization, which we refer to as EBITDA, of the target company, which we refer to as the
EV/LTM EBITDA Multiple, and (b) analyst estimates of the next-twelve-months EBITDA of the target company,
which we refer to as the EV/NTM EBITDA Multiple.

Announcement Date Target Acquiror

EV/

LTM
EBITDA
Multiple

EV/

NTM
EBITDA
Multiple

March 28, 2018 Polycom, Inc. Plantronics, Inc. 8.2x �  
December 17, 2017 Gemalto N.V.(1) Thales S.A. 11.8x 11.1x
October 3, 2016 DirectCash Payments,

Inc.(2) Cardtronics plc 7.7x 7.7x
July 25, 2016 Outerwall, Inc. Apollo 3.5x 4.4x
July 8, 2016 Polycom, Inc. Siris Capital 6.7x 5.9x
November 23, 2015 Wincor Nixdorf AG Diebold, Incorporated 11.2x 10.2x
June 23, 2014 MICROS Systems, Inc. Oracle Corporation 16.2x 14.5x
April 15, 2014 Motorola Solutions

Enterprise Assets
Zebra Technologies
Corporation

10.9x �  

November 14, 2011 Point International Business VeriFone Systems, Inc. 12.5x �  
July 11, 2011 Radiant Systems, Inc. NCR Corporation 20.4x 17.5x
November 17, 2010 Hypercom Corp. VeriFone Systems, Inc. 12.5x 9.6x
Note: Multiples that were not publicly available or not meaningful noted as dashes. Multiples greater than 50x or
negative considered not meaningful.

(1) Pro-forma for the acquisition of 3M�s Identity Management Business.

(2) Pro-forma for the acquisition of the First Data Australian ATM portfolio.
Based on the analysis of the EV/LTM EBITDA Multiples for selected transactions, Qatalyst Partners selected a
representative multiple range of 9.0x to 14.0x applied to the Company�s last-twelve-months EBITDA (calculated as the
twelve-month period ended on January 31, 2018). This analysis implied a range of values for the Company common
stock of approximately $15.49 to $27.41 per share.

Based on the analysis of the EV/NTM EBITDA Multiples for the selected transactions, Qatalyst Partners selected a
representative multiple range of 8.0x to 12.0x applied to the Company�s estimated next-twelve-months EBITDA
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No company or transaction utilized in the selected transactions analysis is identical to the Company or the merger. In
evaluating the selected transactions, Qatalyst Partners made judgments and assumptions with regard to general
business, market and financial conditions and other matters, many of which are beyond the Company�s control, such as
the impact of competition on the Company�s business or the industry generally, industry growth and the absence of any
material adverse change in the Company�s financial condition and prospects or the industry or in the financial markets
in general, which could affect the public trading value of the companies and the aggregate value of the transactions to
which they are being compared. Because of the unique circumstances of each of these transactions and the merger,
Qatalyst Partners cautioned against placing undue reliance on this information.

Miscellaneous

In connection with the review of the merger by the Board, Qatalyst Partners performed a variety of financial and
comparative analyses for purposes of rendering its opinion. The preparation of a financial opinion is a complex
process and is not necessarily amenable to a partial analysis or summary description. In arriving at its opinion,
Qatalyst Partners considered the results of all of its analyses as a whole and did not attribute any particular weight to
any analysis or factor it considered. Qatalyst Partners believes that selecting any portion of its analyses, without
considering all analyses as a whole, could create a misleading or incomplete view of the process underlying its
analyses and opinion. In addition, Qatalyst Partners may have given various analyses and factors more or less weight
than other analyses and factors, and may have deemed various assumptions more or less probable than other
assumptions. As a result, the ranges of valuations resulting from any particular analysis described above should not be
taken to be Qatalyst Partners� view of the actual value of the Company. In performing its analyses, Qatalyst Partners
made numerous assumptions with respect to industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the Company�s control. Any estimates contained in Qatalyst
Partners� analyses are not necessarily indicative of future results or actual values, which may be significantly more or
less favorable than those suggested by such estimates.

Qatalyst Partners conducted the analyses described above solely as part of its analysis of the fairness, from a financial
point of view, of the merger consideration of $23.04 per share in cash to be received pursuant to, and in accordance
with, the terms of the merger agreement by the holders of shares of common stock (other than Holdco or any affiliates
of Holdco), to such holders. This analysis does not purport to be an appraisal or to reflect the price at which the
common stock might actually trade at any time.

Qatalyst Partners� opinion and its presentation to the Board was one of many factors considered by the Board in
deciding to approve the merger agreement. Consequently, the analyses as described above should not be viewed as
determinative of the opinion of the Board with respect to the merger consideration of $23.04 per share in cash to be
received pursuant to, and in accordance with, the terms of the merger agreement by the holders of shares of common
stock (other than Holdco or any affiliates of Holdco) or of whether the Board would have been willing to agree to
different consideration. The merger consideration of $23.04 per share in cash payable in the merger was determined
through arm�s-length negotiations between the Company and Holdco and was unanimously approved by the Board.
Qatalyst Partners provided advice to the Company during these negotiations. Qatalyst Partners did not, however,
recommend any specific consideration to the Company or that any specific consideration constituted the only
appropriate consideration for the merger.

Qatalyst Partners provides investment banking and other services to a wide range of corporations and individuals,
domestically and offshore, from which conflicting interests or duties may arise. In the ordinary course of these
activities, affiliates of Qatalyst Partners may at any time hold long or short
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positions, and may trade or otherwise effect transactions in debt or equity securities or loans of the Company, Holdco
or certain of their respective affiliates. During the two-year period prior to the date of Qatalyst Partners� opinion, no
material relationship existed between Qatalyst Partners and its affiliates and the Company or Holdco pursuant to
which compensation was received by Qatalyst Partners or its affiliates; however, Qatalyst Partners and its affiliates
may in the future provide investment banking and other financial services to the Company or Holdco or any of their
respective affiliates for which it would expect to receive compensation.

Pursuant to a letter agreement dated February 9, 2018, Qatalyst Partners provided the Company with financial
advisory services in connection with the merger for which it will be paid approximately $31 million, $250,000 of
which was payable upon the execution of such letter agreement and has been paid and $2 million of which was
payable upon the delivery of its opinion (regardless of the conclusion reached therein) and the remaining portion of
which will be paid upon, and subject to, the consummation of the merger. The Company has also agreed to reimburse
Qatalyst Partners for its expenses incurred in performing its services. The Company has also agreed to indemnify
Qatalyst Partners and its affiliates, their respective members, directors, officers, partners, agents and employees and
any person controlling Qatalyst Partners or any of its affiliates against certain liabilities, including liabilities under the
federal securities laws, and expenses related to or arising out of Qatalyst Partners� engagement.

Financing of the Merger

The merger agreement does not contain any condition to the obligations of Holdco or Merger Sub relating to the
receipt of financing. Holdco and Merger Sub have obtained equity and debt financing commitments for the
transactions contemplated by the merger agreement, the aggregate proceeds of which will be sufficient for Holdco to
pay the aggregate merger consideration and all related fees and expenses of the investor group, and to refinance
certain indebtedness of the Company. Pursuant to an equity commitment letter from Francisco Partners to Holdco
dated as of April 9, 2018, Francisco Partners has agreed to make capital contributions of approximately
$1,629 million, which we refer to as the equity commitment amount.

Credit Suisse AG (acting through such of its affiliates or branches as it deems appropriate), Credit Suisse Securities
(USA) LLC, Barclays Bank PLC (acting through such of its affiliates or branches as it deems appropriate) and Royal
Bank of Canada, whom we refer to collectively as the Lenders, have committed to provide the debt commitment
amount, consisting of up to an aggregate $2,200 million in debt financing (not all of which is expected to be drawn at
the closing of the merger), consisting of (i) a senior secured term loan facility in an aggregate principal amount of
$1,950 million provided by the term Lenders and (ii) a senior secured revolving facility in an aggregate principal
amount of $250 million (not all of which is expected to be drawn at the closing of the merger) provided by the
revolving Lenders, pursuant to the debt commitment letter dated as of April 9, 2018. The obligations of the Lenders to
provide the debt commitment amount under the debt commitment letter are subject to a number of conditions,
including the receipt of executed loan documentation, accuracy of representations and warranties, consummation of
the transactions contemplated by the merger agreement, contribution of the equity contemplated by the equity
commitment letter, completion of the designated marketing period and other customary closing conditions for
financings of this type.

The proceeds of the debt financing will be used (i) to finance, in part, the payment of the amounts payable under the
merger agreement, including to repay existing indebtedness outstanding as of immediately prior to the closing of the
merger and the payment of related fees and expenses, (ii) to provide ongoing working capital and (iii) for capital
expenditures and other general corporate purposes.
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The obligations of the Company under the debt financing will be (a) unconditionally guaranteed on a senior basis by
the Company, Vertex IntermediateCo LLC, which we refer to as Intermediate Holdings, and each of Intermediate
Holdings� other subsidiaries (subject to certain exceptions set forth in the debt commitment letter) organized in (i) the
United States, any state thereof or the District of Columbia and (ii) the Republic of Ireland, the United Kingdom,
Germany and Bermuda (together with Intermediate Holdings and the Company, we refer to the foregoing entities as
the loan parties) and (b) secured by a perfected first-priority security interest (subject to permitted liens and other
exceptions to be set forth in the credit documentation, including without limitation, liens expressly permitted to exist
on the closing date pursuant to the merger agreement) in substantially all of the loan parties� tangible and intangible
assets now owned or hereafter acquired.

The Lenders may invite other banks, financial institutions and institutional lenders to participate in the debt financing
contemplated by the debt commitment letter and to undertake a portion of the commitments to provide such debt
financing.

Closing and Effective Time of Merger

The closing of the merger is scheduled to occur at 7:00 a.m. California Time on the fifth (5th) business day following
the day on which the last to be satisfied or waived of the conditions set forth in the merger agreement (other than those
conditions that by their nature are to be satisfied or waived at the closing) is satisfied or waived, or on such other date
as the Company and Holdco may agree, but in no event will Holdco and Merger Sub be obligated to consummate the
closing if the marketing period relating to Holdco�s debt financing for the merger has not ended prior to the time that
the closing would otherwise have occurred, in which case the closing will not occur until the earlier to occur of (i) a
date before or during the marketing period specified by Holdco, in its sole and absolute discretion, on three
(3) business days� written notice to the Company and (ii) three (3) business days following the expiration of the
marketing period in accordance with its terms, subject, in each case, to the satisfaction or waiver of all of the
conditions set forth in the merger agreement (other than those conditions that by their nature are to be satisfied or
waived at the closing, but subject to the waiver or satisfaction of those conditions), which we refer to as the closing
and which date we refer to as the closing date.

As soon as practicable following the closing, and on the closing date, the Company and Holdco will cause a certificate
of merger relating to the merger to be executed, acknowledged and filed with the Secretary of State of the State of
Delaware as provided in Section 251 of the DGCL. The merger will become effective at the effective time.

Payment of Merger Consideration and Surrender of Stock Certificates

As promptly as reasonably practicable, and in any event within three (3) business days, after the date of the effective
time, each holder of record of a certificate representing shares of common stock (other than holders who solely hold
excluded shares) will be sent a letter of transmittal and instructions describing how such record holder may surrender
his, her or its shares of our common stock (or affidavits of loss in lieu thereof) in exchange for the per share merger
consideration.

You should not return your stock certificates with the enclosed proxy card, and you should not forward your
stock certificates to the paying agent without a letter of transmittal.

Any holder of book-entry shares will not be required to deliver a certificate or an executed letter of transmittal to the
paying agent to receive the per share merger consideration that such holder is entitled to receive. In lieu thereof, each
holder of record of one or more book-entry shares whose shares of common stock were converted into the right to
receive the per share merger consideration
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will upon receipt by the paying agent of an �agent�s message� in customary form (or such other evidence, if any, as the
paying agent may reasonably request), be entitled to receive the per share merger consideration in respect of each such
share of common stock and the book-entry shares of such holder will forthwith be canceled.

No interest will be paid or accrued on the cash payable as the per share merger consideration upon your surrender of
your book-entry shares or certificates.

The Company, Holdco, the surviving corporation and the paying agent will be entitled to deduct and withhold any
applicable taxes from the per share merger consideration. Any sum that is withheld will be deemed to have been paid
to the holder of shares with regard to whom such sum is withheld.

If you have lost a certificate, or if it has been stolen or destroyed, then before you will be entitled to receive the
per share merger consideration, you will have to make an affidavit of the loss, theft or destruction of such
certificate, and post a bond in such customary amount and upon such terms as may be reasonably required by
Holdco as indemnity against any claim that may be made against it, Merger Sub or the surviving corporation
with respect to such lost, stolen or destroyed certificate. These procedures will be described in the letter of
transmittal and instructions that you will receive, which you should read carefully and in their entirety.

Interests of Certain Persons in the Merger

In considering the recommendation of the Board with respect to the proposal to adopt the merger agreement, you
should be aware that executive officers and directors of the Company have certain interests in the merger that may be
different from, or in addition to, the interests of the Company�s stockholders generally. The Board was aware of these
interests and considered them at the time it evaluated and approved the merger agreement and the merger, and in
recommending that the merger agreement be adopted by the stockholders of the Company. Company stockholders
should take these interests into account in deciding whether to adopt the merger agreement. Nothing in this proxy
statement should be interpreted as providing any executive officer or director of the Company with an entitlement to
any payments or other benefits in excess of the payments or other benefits to which he or she would otherwise be
entitled in connection with the merger pursuant to the terms of these arrangements.

Treatment of Director Equity Awards

The Company�s non-employee directors hold unvested Company RSUs. In addition, certain Company directors hold
vested Company options. Pursuant to the merger agreement and the applicable award agreements, in connection with
the merger, the Company RSUs and vested Company options held by the Company�s non-employee directors will
receive the treatment set forth below, as described in greater detail in the section entitled �The Merger
Agreement�Treatment of Equity Awards� beginning on page [●].

Vested Director Stock Options.    At the effective time, each outstanding vested Company option (or vested portion
thereof) held by a non-employee director (which we refer to as Vested Company Director options) will be canceled
and will only entitle the holder to receive (without interest) an amount in cash, equal to the excess, if any, of the per
share merger consideration over the exercise price per share of such Vested Company Director option, payable
promptly following the effective time. Any Vested Company Director option which has an exercise price per share
that is greater than or equal to the per share merger consideration will be canceled at the effective time for no
consideration or payment.
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Director RSUs.    For purposes of Company RSUs subject to vesting that are held by the Company�s non-employee
directors (which we refer to as a Director RSU), the director resignations contemplated by the merger agreement will
constitute a termination without cause following a change in control under the form of Director RSU award
agreement. As a result, at the effective time, all Director RSUs will become fully vested and will be promptly paid out
in cash, based on the per share merger consideration.

In the aggregate, as of April 30, 2018, the Company�s non-employee directors held approximately 86,850 Director
RSUs, which, in connection with the merger and the contemplated resignation of the non-employee directors, will be
vested and paid out for an aggregate amount of approximately $2,001,024. In the aggregate, as of April 30, 2018, the
Company�s non-employee directors held Director RSUs and Vested Company Director options that will be paid out in
an aggregate amount of approximately $2,169,504.

Interests of the Company�s Executive Officers

The Company�s current executive officers are Paul Galant, Marc Rothman, Vin D�Agostino and Vikram Varma.
The descriptions below, as well as the descriptions set forth in the section entitled �Advisory Vote on
Merger-Related Compensation� beginning on page [●], are descriptions of the payments and benefits to which the
executive officers of the Company may become entitled in connection with the merger pursuant to terms of the
applicable award agreements and the Executive Severance Plan (and solely with respect to Mr. Galant, his
employment agreement with the Company), based on certain assumptions as described herein.

Treatment of Company Equity Awards Held By Executive Officers Under the Merger Agreement

Under the terms of the merger agreement, Company options, Company RSUs and Company P-RSUs held by the
Company�s executive officers immediately prior to the effective time will be converted into replacement cash awards
in the same manner as those equity awards held by other employees of the Company, as described in greater detail in
the section entitled �The Merger Agreement�Treatment of Equity Awards� beginning on page [●]. The equity awards held
by the executive officers will generally be subject to the following treatment under the merger agreement:

Vested Stock Options.    At the effective time, each outstanding vested Company option (or vested portion thereof)
held by an executive officer will be canceled and will only entitle the holder to receive (without interest) an amount in
cash equal to the excess, if any, of the per share merger consideration over the exercise price per share of such vested
Company option payable promptly following the effective time. Any vested Company option which has an exercise
price per share that is greater than or equal to the per share merger consideration will be canceled at the effective time
for no consideration or payment.

Unvested Stock Options.    At the effective time, each outstanding unvested Company option (or unvested portion
thereof) held by an executive officer will be converted into a Company option replacement award, which will be
payable in cash equal to the excess, if any, of the per share merger consideration over the exercise price per share of
such Company option and otherwise subject to the same vesting schedule and other terms and conditions (other than
with respect to exercise) applicable to the corresponding unvested Company option prior to the effective time. Any
unvested Company option which has an exercise price per share that is greater than or equal to the per share merger
consideration will be canceled at the effective time for no consideration or payment.
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Restricted Stock Units.    At the effective time, each outstanding Company RSU will be converted into a Company
RSU replacement award, which will be payable in cash based upon the per share merger consideration and otherwise
subject to the same vesting schedule and other terms and conditions applicable to the Company RSUs immediately
prior to the effective time.

Performance-Based Restricted Stock Units.    At the effective time, each outstanding Company P-RSU will be
converted into a time-vesting Company P-RSU replacement award based on the actual performance through the
effective time. If the actual performance with respect to an outstanding Company P-RSU as of the effective time
would result in delivery of no shares, such outstanding Company P-RSU will be canceled at the effective time for no
consideration or payment.

In addition, the Company�s executive officers have certain additional rights with respect to their equity awards under
the terms of their severance arrangements (which are described in greater detail under �Executive Officer
Change-in-Control Arrangements� below).

Executive Officer Change-in-Control Arrangements

Executive Officers Other Than Mr. Galant; Executive Severance Plan

Effective September 19, 2016, our compensation committee approved, and the Board adopted, the VeriFone
Executive Severance Plan, which we refer to as the Executive Severance Plan. The Executive Severance Plan of 2016
superseded the Executive Severance Policy of 2013, and provides for change-in-control severance payments and
benefits similar to those provided under the Executive Severance Policy, except that, as described in greater detail
below, the Executive Severance Plan (i) provides for a change-in-control severance payment that includes a
component based on a participant�s target annual cash bonus and (ii) clarifies the treatment of Company P-RSUs and
other performance-based equity awards held by plan participants in connection with a change in control. The
Executive Severance Plan provides for enhanced severance payments and benefits to employees designated as
participants by our compensation committee upon certain qualifying terminations of employment which occur in
connection with or following a change in control of the Company and also specifies the treatment of
performance-based equity awards granted after September 19, 2016 upon a change in control of the Company. As of
April 30, 2018, there are a total of 16 participants in the Executive Severance Plan who are entitled to receive
change-in-control severance payments as described herein. All payments and other benefits under the Executive
Severance Plan are subject to the participant�s execution of a general release of claims against the Company and
compliance with 12-month non-competition and non-solicitation covenants and perpetual confidentiality and
non-disparagement covenants. Each of our executive officers, other than Mr. Galant, is eligible to receive severance
payments and other benefits under the Executive Severance Plan. In addition, Mr. Galant participates in the Executive
Severance Plan solely for purposes of determining the treatment of Mr. Galant�s outstanding Company P-RSUs upon a
change in control on the treatment of Mr. Galant�s outstanding Company P-RSUs.

Under the terms of the Executive Severance Plan, in the event that the Company terminates the employment of one of
its executive officers (other than Mr. Galant) without cause or if such individual resigns for good reason (each of
which we refer to as a qualifying termination of employment), in each case within the period beginning three months
prior to and extending 12 months after, a change in control of the Company (which we refer to as a CIC protection
period), such executive officer will be entitled to receive:

(1) A lump sum cash payment equal to 12 months� base salary;
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(3) 12 months� health and life insurance benefits continuation coverage at the same rate as paid by similarly
situated employees.

The proposed merger will constitute a change in control for purposes of the Executive Severance Plan.

For purposes of the Executive Severance Plan, �cause� generally means the occurrence of any of the following
circumstances with respect to the executive officer: (i) the conviction of a felony or other offense involving
dishonesty, disloyalty or fraud with respect to the Company or any related entity or their respective properties or
assets; (ii) gross negligence or willful misconduct causing demonstrable and serious injury to the Company or a
related entity; (iii) willful refusal to perform or substantial disregard of properly assigned duties; (iv) breach of duty of
loyalty to the Company or a related entity or any act of fraud or dishonesty; (v) insider trading; (vi) breach of the
Company�s ethics policy; (vii) engagement in accounting improprieties; (viii) failure or refusal to cooperate with
governmental or regulatory investigations; or (ix) disqualification or bar by any governmental or self-regulatory
authority from serving as an officer.

For purposes of the Executive Severance Plan, �good reason� generally means the occurrence of any of the following
circumstances with respect to an executive officer, in each case without his or her express written consent and subject
to notice and cure periods: (i) assignment of substantial duties materially inconsistent with his or her titles, position,
authority, duties, work location or responsibilities or any other action by the Company which results in a material
diminution or material adverse change in his or her title, position, authority, duties, work location or responsibilities;
(ii) a material reduction by the Company in the rate of base salary or target annual bonus opportunity (including any
material and adverse change in the formula for such targets); or (iii) failure to obtain the assumption of the Company�s
obligations from any successor. The proposed merger will constitute good reason for purposes of the Executive
Severance Plan for Mr. Rothman and Mr. Varma.

The Executive Severance Plan also provides for full vesting of all outstanding and unvested Company equity awards
(including unvested Company Options, Company RSUs and Company P-RSUs, with Company P-RSUs being earned
based on actual performance as of the effective time and, if actual performance with respect to any Company P-RSU
is below the applicable threshold level at such time, such outstanding Company P-RSU will be canceled at the
effective time for no consideration or payment) in the event of a qualifying termination of employment during a CIC
protection period.

In addition to the treatment of Company P-RSUs prescribed by the merger agreement and described above under
�Treatment of Company Equity Awards Held by Executive Officers�, the terms of the applicable award agreements,
provide for additional vesting and payment treatment with respect to the Company P-RSUs that will occur as a result
of the merger. Specifically, these arrangements provide that, following the effective time, (i) each outstanding
Company P-RSU held by Mr. D�Agostino, Mr. Rothman and Mr. Varma will be deemed earned at the actual
performance level as of the effective time (taking into account the per share merger consideration) with respect to all
open performance periods; (ii) a pro rata portion of each such earned award, equal to the product of the earned award
and a fraction, the numerator of which is the number of days elapsed from the beginning of the performance period
through the effective time and the denominator of which is the total number of days in such performance period, will
become immediately vested and payable in cash; (iii) the remainder of each such award will continue to be subject to
time-based cliff vesting following the effective time in accordance with the original performance period; and
(iv) pursuant to the terms of the Executive Severance Plan each such remaining unvested portion of each such earned
award held by Mr. D�Agostino, Mr. Rothman and Mr. Varma will be subject to double-trigger vesting and will vest in
full (subject to the level of earn-out described in clause (i)) upon a qualifying termination of employment
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during a CIC protection period. If the actual performance with respect to an outstanding Company P-RSU is below the
applicable threshold level as of the effective time, such outstanding Company P-RSU will be canceled at the effective
time for no consideration or payment.

Mr. Galant

Our employment agreement with Mr. Galant provides certain payments and benefits to him in the event of a
termination of employment, including a qualifying termination of employment in connection with or following a
change in control of the Company. The proposed merger will constitute a change in control for purposes of our
employment agreement with Mr. Galant. If we terminate Mr. Galant�s employment without cause or if he terminates
his employment for good reason within three months prior to (in the event that his employment is terminated at the
request of a third party acquirer) or within 24 months following a change in control of the Company, which we refer
to as the CIC protection period with respect to Mr. Galant), Mr. Galant will be entitled to the following:

(1) Any unpaid accrued salary and earned but unpaid annual bonus, which we refer to as Accrued
Compensation, and a lump sum cash severance payment equal to twice the sum of his annual base salary
then in effect and his target bonus for the fiscal year of termination; and

(2) For 24 months following his date of termination of employment, we will promptly reimburse him for
COBRA premiums and will permit him to continue to participate in our life insurance plan on the same basis
as he participated in it as of immediately prior to his termination of employment, subject to certain
exceptions.

In addition, Mr. Galant�s employment agreement provides for full vesting of all outstanding and unvested Company
equity awards held by Mr. Galant (including unvested Company Options, Company RSUs and Company P-RSUs,
with Company P-RSUs being earned based on actual performance as of the effective time and, if actual performance
with respect to any Company P-RSU is below the applicable threshold level at such time, such outstanding Company
P-RSU will be canceled at the effective time for no consideration or payment) in the event of a qualifying termination
of employment during a CIC protection period.

Under our employment agreement with Mr. Galant, �Cause� generally means (i) a conviction of, or plea of nolo
contendre to, a felony or any crime or offense lesser than a felony involving dishonesty, disloyalty or fraud with
respect to the Company or any related entity or any of their respective properties or assets; (ii) gross negligence or
willful misconduct that has caused demonstrable and serious injury to the Company or a related entity, monetary or
otherwise; (iii) willful refusal to perform or substantial disregard of duties properly assigned; (iv) breach of duty of
loyalty to the Company or a related entity or any act of fraud or dishonesty with respect to the Company or a related
entity; (v) the engagement in insider trading; (vi) breach of the Company�s ethics policy; (vii) engagement in
accounting improprieties as determined by the Board in its discretion; (viii) failure or refusal to cooperate with
governmental or regulatory investigations involving the Company; or (ix) the disqualification or bar by any
governmental or self-regulatory authority from serving as an officer or director of the Company or any related entity.

Under our employment agreement with Mr. Galant, �good reason� generally means the occurrence of one or more of the
following, without Mr. Galant�s written consent, and which circumstances are not remedied by the Company within 30
days of receipt of notice: (i) the assignment to Mr. Galant of substantial duties that are materially inconsistent with his
title, position, authority, duties work location or responsibilities or any other action which results in a material
diminution or material adverse change in his title, position, authority, duties, work location or responsibilities; (ii) a
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the assumption of the Company�s obligations under the severance arrangements by any successor. The proposed
merger will constitute good reason for purposes of our employment agreement with Mr. Galant.

The obligations to provide the severance payments and benefits under our employment agreement with Mr. Galant
(other than Accrued Compensation) are subject to Mr. Galant executing a release in favor of us and compliance with
12-month non-competition and non-solicitation covenants and perpetual confidentiality and non-disparagement
covenants. Additional information regarding the quantification of Mr. Galant�s change in control severance
entitlements is set forth in the section entitled �The Merger�Interests of Certain Persons in the Merger�Golden Parachute
Compensation� beginning on page [●].

In addition to the treatment of Company P-RSUs prescribed by the merger agreement and described in the preceding
paragraph, the terms of Mr. Galant�s amended and restated employment agreement with the Company, as well as the
applicable award agreements, provide for additional vesting and payment treatment with respect to the Company
P-RSUs held by Mr. Galant that will occur as a result of the merger. Specifically, these arrangements provide that,
following the effective time, (i) each outstanding Company P-RSU held by Mr. Galant will be deemed earned at the
actual performance level as of the effective time (taking into account the per share merger consideration) with respect
to all open performance periods; (ii) a pro rata portion of each such earned award, equal to the product of the earned
award and a fraction, the numerator of which is the number of days elapsed from the beginning of the performance
period through the effective time and the denominator of which is the total number of days in such performance
period, will become immediately vested and payable in cash; (iii) the remainder of each such award will continue to
be subject to time-based cliff vesting following the effective time in accordance with the original performance period;
and (iv) each such remaining unvested portion of each such earned award held by Mr. Galant will be subject to
double-trigger vesting and will vest in full (subject to the level of earn-out described in clause (i)) upon a qualifying
termination of employment during a CIC protection period. If the actual performance with respect to an outstanding
Company P-RSU is below the applicable threshold level as of the effective time, such outstanding Company P-RSU
will be canceled at the effective time for no consideration or payment.

Aggregate Quantification of Executive Officers� Interests in the Merger pursuant to Change-in-Control
Arrangements

Based upon our executive officers� compensation levels as of the date of this proxy statement and assuming that the
merger closes on April 30, 2018 and that each executive officer experienced a qualifying termination of employment
in connection therewith, the estimated aggregate amount of cash severance and continued employee benefits that
would be payable is $6,743,586. Additional information regarding the payments and benefits to which each of our
executive officers may become entitled if he or she experiences a qualifying termination of employment in connection
with the merger is set forth in the section entitled �The Merger�Interests of Certain Persons in the Merger�Golden
Parachute Compensation� beginning on page [●].

In the aggregate, as of April 30, 2018, the Company�s executive officers held approximately (i) 80,000 unvested
Company options (which will be converted to replacement awards with an aggregate value of approximately
$428,800), (ii) 468,685 unvested Company RSUs (which will be converted to replacement awards with an aggregate
value of approximately $10,798,502) and (iii) 559,398 Company P-RSUs (which will be converted to replacement
awards with an aggregate value of approximately $12,888,530 (assuming performance at the �target� level as of the
effective time, although the actual aggregate value of such replacement awards will depend on the actual level of
achievement of the corresponding Company P-RSUs as of the effective time), of which approximately $5,221,693
will be subject to pro rata vesting upon the merger and payment immediately following the
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effective time). Additional information regarding the payments to which each of our executive officers may become
entitled in respect of their respective unvested equity awards in connection with the merger are set forth in the section
entitled �The Merger�Interests of Certain Persons in the Merger�Golden Parachute Compensation� beginning on page [●].

Depending on when the merger occurs, certain equity awards that are now unvested may vest pursuant to the terms of
the equity awards based on the completion of continued service with the Company (and satisfaction of performance
conditions, in the case of Company P-RSUs), independent of the merger.

Other Employee-Related Interests

In addition to the other rights and interests in the merger described in this section, the Company�s executive officers
would receive the same benefits and would be covered by the same protections under the merger agreement as other
employees of the Company, which include double trigger vesting for all 2018 bonuses and, for the purpose of
calculating the performance-based vesting conditions of all cash or equity-based awards, the Company may exclude
transaction expenses or non-recurring charges in connection with the merger. See the section entitled �The Merger
Agreement�Employee Benefits Matters� beginning on page [●] for a description of the benefits to be provided to
Company employees pursuant to the merger agreement.

The parties have agreed that the Company may grant employee retention awards to Company employees, including
executive officers. Awards would be payable in connection with service following the closing of the merger. As of the
date of this proxy statement, no determinations have been made as to any executive officer who will receive awards or
the amounts of such awards.

As of the date of this proxy statement, none of the Company�s executive officers have entered into any agreement with
Francisco Partners or its affiliates regarding employment with, or the provision of services to, Francisco Partners or
any of its affiliates. Prior to or following the closing, however, some or all of the Company�s executive officers may
discuss or enter into employment or other arrangements with Francisco Partners or its affiliates regarding employment
with, or the provision of other services to, Francisco Partners or its affiliates.

Golden Parachute Compensation

This section sets forth the information required by Item 402(t) of Regulation S-K regarding the compensation for each
named executive officer of the Company that is based on or otherwise relates to the merger and that will or may
become payable to each such named executive officer at the effective time or on a qualifying termination of
employment in connection with the merger. The �named executive officers� are the individuals listed as such in the
Company�s most recent annual proxy statement.

The information contained in this section does not include information about any named executive officer who is no
longer employed by the Company. Such named executive officers will not receive any payments or other benefits in
connection with the merger other than as a stockholder of the Company (which payments will be made on the same
basis as to all other stockholders of the Company).

The estimated potential payments in the table below are based on (i) per share merger consideration of $23.04; (ii)
salary, target bonus levels and equity award holdings as of April 9, 2018; (iii) a merger closing on April 30, 2018 (the
assumed date of the closing of the merger solely for purposes of this golden parachute compensation disclosure); (iv)
a termination of each named executive officer by the Company without �cause� or by the executive for �good reason� on
the closing
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date; and (v) achievement of all performance goals with respect to the Company P-RSUs at target. Depending on
when the merger occurs, certain equity awards that are now unvested and included in the table below may vest
pursuant to the terms of the equity awards based on the completion of continued service with the Company,
independent of the merger. In addition, the amounts indicated below are estimates based on multiple assumptions that
may or may not actually occur, including assumptions described in this proxy statement, and do not reflect certain
compensation actions that may occur before completion of the merger. As a result, the actual amounts, if any, to be
received by a named executive officer may materially differ from the amounts set forth below. All dollar amounts
have been rounded to the nearest whole dollar.

Golden Parachute Compensation

Named Executive Officers
Cash
($)(1)

Equity
($)(2)

Perquisites/

Benefits
($)(3) Total ($)

Paul Galant $ 4,400,000 $ 15,322,982 $ 52,133 $ 19,775,115
Marc Rothman $ 900,000 $ 4,645,093 $ 22,082 $ 5,567,175
Vin D�Agostino $ 800,000 $ 2,841,176 $ 22,473 $ 3,663,649

(1) The amounts in this column reflect the cash severance payments payable to each of Messrs. Galant, Rothman and
D�Agostino in the event of a qualifying termination of employment that occurs during the applicable CIC
protection period. Pursuant to the terms of our employment agreement with Mr. Galant, the amount represents
double-trigger cash severance payable in a lump sum equal to two times of the sum of (i) his annual base salary
and (ii) his target annual bonus for the year of his termination. Pursuant to the terms of the Executive Severance
Plan, for each of Messrs. Rothman and D�Agostino, the amount represents double-trigger cash severance payable
in a lump sum equal to the sum of his annual base salary and his target annual cash bonus for the year of his
termination. As described in greater detail in the section entitled �The Merger�Interests of Certain Persons in the
Merger� beginning on page [●], the Company may grant employee retention awards to Company employees,
including executive officers. As of the date of this proxy statement, no determinations have been made as to any
executive officer who will receive awards or the amounts of such awards.

The amounts payable above (as well as the amounts described in each of notes (2) and (3) below) are, in each case,
subject to the executive officer�s delivery of a general release of all claims in favor of the Company. These amounts are
also subject to the executive officer�s ongoing compliance with non-solicitation and non-competition restrictions for
the twelve months after termination, as well as compliance with perpetual non-disparagement and confidentiality
requirements. The applicable terms of our employment agreement with Mr. Galant and the Executive Severance Plan
are described in greater detail in the section entitled �The Merger�Interests of Certain Persons in the Merger� beginning
on page [●].

(2) The amounts in this column reflect double-trigger payments made in respect of unvested Company option
replacement awards and unvested Company RSU replacement awards, and single-trigger and double-trigger
payments made in respect of unvested Company P-RSU replacement awards. We use the term �single-trigger� to
refer to vesting or payment events that will occur solely as a result of the consummation of the merger. We use
the term �double-trigger� to refer to vesting or payment events that will occur as a result of the occurrence of both
the consummation of the merger and the relevant individual experiencing a qualifying termination of employment
during the applicable CIC protection period. Under the terms of the Executive Severance Plan, unvested
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employment agreement with Mr. Galant, as well as the applicable award agreements, in connection with the
merger, unvested Company P-RSUs will be deemed earned based on actual performance through the effective
time and a pro-rated portion of each award will be paid out in cash, with the remaining portion of the Company
P-RSU replacement award subject to time-based cliff vesting in accordance with the original performance period,
which will vest in full following a qualifying termination of employment that occurs during the applicable CIC
protection period. Amounts do not reflect payments made on account of vested Company stock options. Please
see the section titled �The Merger�Interests of Certain Persons in the Merger� beginning on page [●] for a description
of the treatment of outstanding equity awards held by our executive officers in connection with the merger.

Unvested
Company
Options

(#)

Unvested
Company
Options(a)

($)
Company
RSUs (#)

Company
RSUs(b)

($)

Company
P-RSUs

(#)

Single-
Trigger

Company
P-RSUs(c)

($)

Double-
Trigger

Company
P-RSUs(d)

($) Total ($)
Paul Galant 0 $ 0 282,756 $ 6,514,698 382,304 $ 3,577,052 $ 5,231,232 $ 15,322,982
Marc Rothman 50,000 $ 268,000 84,375 $ 1,944,000 105,603 $ 975,905 $ 1,457,188 $ 4,645,093
Vin D�Agostino 25,000 $ 134,000 57,412 $ 1,322,772 60,087 $ 553,075 $ 831,329 $ 2,841,176

(a) Represents double-trigger vesting of Company option replacement awards. The amounts set forth in the table
below and the table above are calculated by multiplying (i) the excess of the per share merger consideration
over the exercise price of the corresponding unvested Company option by (ii) the number of shares of our
common stock subject to such unvested Company option. Unvested Company options which have exercise
prices above the per share merger consideration are excluded from the table below.

Grant Date

Unvested
Company
Options

(#)

Exercise
Price

($)

Value of
Replacement

Award ($)
Paul Galant �  �  �  �  
Marc Rothman 01/02/2018 50,000 $ 17.68 $ 5.36
Vin D�Agostino 01/02/2018 25,000 $ 17.68 $ 5.36

(b) Represents double-trigger vesting of Company RSU replacement awards. The amounts set forth in the table
above are calculated by multiplying (i) the per share merger consideration by (ii) the number of shares of our
common stock subject to the corresponding Company RSU.

(c) Represents single-trigger vesting in connection with the merger, pursuant to which a pro rata portion of each
Company P-RSU will be paid in cash and the remaining portion of the corresponding Company P-RSU
replacement award will be subject to time-based vesting following the effective time in accordance with the
original performance period. Under the applicable award agreements, performance is determined based on
the Company�s relative total shareholder return, which we refer to as the TSR, measured against the
constituent companies of various indices. As of the date of this proxy statement, it is not possible to
determine achievement of these performance goals at the effective time because performance on a relative
performance TSR metric will be based in part on the TSR performance of the other constituent companies,
including TSR of the applicable indices between the date of this proxy statement and the effective time.
Solely for purposes of the disclosure in this table pursuant to Item 402(t) of Regulation S-K, all P-RSUs are
assumed to be earned at the �target� level. The actual pro rata amount that will be paid out at the effective time
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the effective time and will not be based on performance at a �target� level.

(d) Represents double-trigger vesting of the Company P-RSU replacement awards, pursuant to which, under the
terms of our employment agreement with Mr. Galant and the Executive Severance Plan, such unvested
award will vest in full, as described in the section titled �The Merger�Interests of Certain Persons in the
Merger� beginning on page [●]. Under the applicable award agreements, performance is determined based o
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