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Boa. VeriFone.
VERIFONE HOLDINGS, INC.
. A company incorporated under the laws of the State of Delaware, USA ("VeriFone")

PROSPECTUS

For Listing for Trade on the Tel Aviv Stock Exchange
and an Offer to Holders

of ordinary shares of Lipman Electronic Engineering Ltd. {(“Lipman Shares” and
“Lipman”, respectively) to convert and exchange the Lipman Shares held by
them with shares of common stock of VeriFone, par value $0.01 per share
{*VeriFone Shares™) (hereinafter, the “Offer”).

The Offer is part of a merger between Lipman and Lion Acquisitions
Ltd., an Isracli company and a wholly owned subsidiary of VeriFone, under
Chapter 8 of the Companies Law 1999 (the “Merger”) to be approved at the
Special Meeting of the Lipman shareholders convened by order of the Lipman

board of directors. In the Merger, each outstanding Lipman Share will be
converted into the right to receive (a) one half (0.50) VeriFone Shares and (b)

each Lipman Share either $27.57 in cash, or 0.9336 Verilione Share. In addition,
Lipman will pay a special dividend of $1.50 per Lipman Share after the Lipman
shareholders approval of the Merger but before the closing (for more details see
page 74 in this Prospectus).

The Special Meeting of Lipman will be held on September 14, 2006, at
the principal executive offices of Lipman located at 11 Ha'amal Sireet, Park
Afek, Rosh Ha’ayin 48902 Israel, at 6:30 p.m., Isracl time, for the approval of the
Merger and other related matters (for more details on the special meeting of
Lipman shareholders please refer to the notice of special meeting published by

Lipman on the Internet website of the [Israeli Securities Authority at

wiww.magna.isa.gov.il or contact Lipman).

Consummation of the Merger and the conversion of Lipman Shares are
conditioned upon number of conditions, some of which have mot yet been
fulfilled at the date of the publication of this Prospectus. Should any of the
conditions not be fulfilied, the Merger and conversion of Lipman Shares which is
the subject of this Prospectus may not be implemented (for more details see page
109 in this Prospectus).

$12.804 in cash. Alternatively, holders of Lipman Shares may elect to receive for l
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VeriFone is incorporated under the laws of the State of Delaware, USA.
VeriFone Shares are listed for trading in the United States on the New York
Stock Exchange under the symbol PAY. These shares will also be listed for
rrading on the Tel-Aviv Stock Exchange (“TASE™) no later than the date on
which the Merger is consummated, the symbol of VeriFone Shares on the TASE
will be: 9. TASE approved the VeiFone Shares for listing.

At VeriFone's request, the Israeli Securities Authority has approved, in
accordance with Section 35 of the Securities Law, 1968 (the “Securities Law™),
that instead of the information required under the Securities Regulations
{Prospectus Details, Format and Form) 1969, this Prospectus will consist solely
of the registration statement on Form S-4 which was declared effective by the
Securities Fxchange Commission of the United States on August 8, 2006,
together with all the documents attached thereto and incorporated by reference
therein as of the date of this Prospectus.

VeriFone Shares will be listed for trading on TASE in accordance with
the provisions of Chapter E3 of the Securities Law. Therefore, the reports to be
submitted by VeriFone will be in English, and their content will be in accordance
with the reporting reguirements applicable under the United States Securities
laws and regulations and the rules of the New York Stock Exchange.

Nothing in the permits of the Israeli Securities Authority or the Tel Aviv
Stock Exchange to publish this Prospectus shall be construed as authenticating

the matters contained herein or as an approval of their reliability or adeguacy, or

as an expression of opinion as to the quality of the securities offered hereby.

Date of the Prospectus: August 10, 2006

o Fvesrmnige e mr .00
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As filed with the Securities and Exchange Commission on August 8, 2006
Registration No, 333-134928
i

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Amendment No. 2
j{1]

FORM S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

VeriFone Holdiggs, Inc.

(Exact Name of Registrant as Specified in‘its Charter)

Delaware 1578 04-3692346
(State or Other Jurisdiction of {Primary Standard Industrial {LR.S, Employer
Incorporation or Organization) Classification Code Number) Tdentification Number}

2099 Gateway Place, Suite 600
San Jose, California 95110
(408) 132.7860
{Address, Including Zip Code, and Telephone Number, Including
Area Code, of Registrant’s Principal Executive Offices)

Douglas G. Bergeron
Chalrman and Chief Executive Officer
VeriFone Holdings, Inc.
2009 Gateway Place, Suite 600
San Jose, California 95110
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Proxy Statement for Special Pruxy Statement for Special
Meeting and Prospectus Myeting of Shareholders
of VeriFone Holdings, Inc. of Lipman Electronic
for up to 13,397 362 Shares Engineering Lid.

of VeriFone Comman Stock

MERGER PRUPOSED—\:’C;UR YOTE IS YERY IMPORTANT
Dear Share hoiders:

. We are writing to you today about the proposed merger of Lipman Electronic Engineering Ltd. with a subsidiary of VeriFone
oldings, Tne.

In the merger, each holder of Lipman ordinary shares will receive for esch such share (i) one-half (0.50) share of common stock, par
value $0.01 per share, of VeriFone and (ii} $12.804 in cash. Alrernatively, Lipman shareholders may elect o receive for each Lipmam
share either £27.57 in cash, which we refer to a8 the ¢ash consideration, or (09336 shares of VeriFone common stock, which we refer to as
the stock consideration. In addition Lipman will pay a special cash dividend of $1.50 per ordinary share after the Lipman sharcholder
approval of the merger but befors the closing. The tolaf' merger consideration is subject to provation so that VeriFone will (i) lssue a
number of shares of VeriFone common stock equal 1o the product of (x} 0.50 multiplied by (y) the number of Lipman crdinary shares
issued and oulstanding on the closing date and (i) pay an amount in cash equal to the product of (x) $12.804 mulriplied by (v) the
mumber of Lipman ordinary shares issued and outstanding on the closing data. Therefore, the ability of any Lipman shareholder 1o
receive either the stock election consideration or the cash ¢lection consideration will depend upon the extent 1 which other shareholders
make offsetting elections. VeriFone currently estimates that it will issue aPpronmate!y 13,3 mi.'lﬁon shares and pay approximately
$342 million in cash, excluding the special cash dividend paid by Lipman in the aggregate amount of approximately $40 million. Because
elections are subject to proration, 2 Lipman shareholder may receive VeriFone commen stock even if that shareholder elected to recsive
all eash. Conversely, a sharcholder clecting to all stock consideration may receive some consideration in cash.

VeriFone common stock is traded on the New York Stock Exchange undes the trading symbeol “PAY.” The closing price of VeriFone
conamon stock on August 7, 2006 was $23.12 per share. The last reported sales price per Lipman ordinary share 25 reported on the
N; Clobal Select Market on Auvgust 7, 2006 was $24.63. Based on the closing price of the VeriFone common stock on the New York
Stock Exchange on Auiust 7, 2006, the value of the per shate consideration to be received by Lipman shareholders who receive only
VeriFone commaon stock would be $21.58, and the value of the mixed consideration would be 2 proximately $24.36, m each cass including
the special cush dividend of $1.50 per Lipman ordinary share. The implied value of the stock ion consideration and the mixed
consideration will fluctuate as the market price of the VeriFone common stock fluctuates.

Each company is holding a special meeting of sharsholders in order to obtain the approvals necessary to complete the merger as
more fully described in this proxy statement/prospectus, The merger cannot be completed unless the holders ofu%% of the Lipman
ordinary shares present and voting (not including sbstentions) at the Lipman ial meeting approve and adopt the merger agreement
and approve the merger and unless the halders of a majority of the outstanding shares of VeriFone commen stock approve the issuance
of VeriFone common stock to be issued to Lipman shareholders and holders of Lipman share E‘?&iom pursuant to the merger agreement,
Al the Lipman special meeting, Lipman shurgmld.ers will be asked to vote on the merger and the other matkers described in the attached
PrOXY stalement pectus. Under lsraeli faw, holders of Lipman ordinary shares are not endtled to statutory dissenters’ rights.

Only holdets of record of Lipman ordinary shares at the close of business on August 15, 2006 zre entitled 1o atiend and vote at the
Lipman special meeting or any adjournment thercof,

Only holders of record of VeriFone common stock at the close of business on August 11, 2006 are entitled 1o attend and vote ar the
VeriFone special meeting or any adjournment thereof,

The Lipman board of directors has (1) reviewed and considered the terms and conditions of the merger sgreement, (2) unanimously
determined thal the merger agreement and the merger are in the best interests of Lipman and its shareholders, considering the fulrness
opinion of Merrill Lynch & Co., Inc. and such other factors as the board of directors has decmed appropriate, and that 10 reasonable
concern cxists that Lipman, as the surviving compaiy in the merger with VeriFone's newly formed merger subsidiary, will be unable to
fuliill its obligations to its creditors, and (3) unanimously approved the merger agreement, the merger and all of the transactions
contemplated by the merger agreement, The Lipman bnarfot’ directors unanimously recommends that Lipman shareholders vote FOR
the proposat (o approve the merger agreement, the merger and all of the ransactions contemplated by the merger agreement. In
addition, Mivtach Shamir Holdings Ltd., Mez-Op Holdings Ltd., Isaac Angel, Mike Lilo, Roy Neuman and Eliezer Yanay have each
agreed to vote certain of their Lipman ordinary shares, representing in the aggregate approximately 17060 of the outstanding Lipman
ordinary shares, FOR the proposal to approve and adopt the merger ag ¢ and app the i

The VeriFone board of directors bas (1) reviewed and considered the terms and conditions of the merger agreement, (2) unanimously
determined that the merger agreement and the merger are fair to, and in the best interests of, VeriFune and its stockholders and
{3) unanimously approved the merger agreement and the merger. The VeriFone board of directors unanimously recommends that
VeriFone stockholders vote FOR the proposal to suthorize the issuance of VeriFone common stock to be issued to Lipman sharcholders
and helders of Lipman share options pursusnt to the merger agreement. In addition, Douglas G. Bergeron and investment funds
affiliated with GTCR Golder Raumer have each agreed to vote their VeriFone common stuck, representing in the aggregate approximately
34.6% of the outstanding VeriFone common stock, FOR the proposal to authorize the issuance of VeriFone commen stock to be issued to
Lipman shureholders and holders of Lipman share opiions pursuant to the merger agreement.

The merger will not be completed unless the shareholders of both companies approve the proposals related to the merger, Your vote
is very important, regardless af the number of shares you own. Whether or not you plan to attend either special meeting, please vole all
proxy cards that you recefve as 500n as possible to ensure that your shares are represented at the applicable special meeting,

The attached proxy statement/prospectus provides you with deiailed information about VeriFone, Lipman, the merger agreement and
the nerger. We encourage you ta read the entire proxy statement/prospectus carefully, including the “Risk Factors™ section beginning on

page 39,

Yours sincerely,

Douglas G, Bergeron Jacob Perry

Chairman and Chief Executive Officer Chairman of the Board

VeriFone Holdings, Inc. Lipman Electronic Engineering Lid.

Neither the Securitics and Exchange Commission nor the Israel Secucities Authority or any state securities commission has
approved er disapproved these securities or determined if the accompanying proxy statement/prospectus is accurate or adegquate, Any
representation to the contrary is a eriminal offense.

This proxy siatement/prospectus is dated August 8, 2006, and is first being mailed 1o Lipman shareholders on ar about August 16,
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Sources of Additional lnformation

This proxy statement/prospectus incorporates important business and financial information about
VeriFone and Lipman from documents that are not included in or delivered with this proxy statement/
prospectus. Documents relating to VeriFone incorporated by reference are available from VeriFone
without charge, excluding all exhibits unless VeriFone has specifically incorporated by reference an
exhibit in this proxy statement/prospectus. You may obtain documents relating to VeriFone
incorporated by reference in this proxy statement/prospectus by requesting them in writing or by
telephone or e-mail from VeriFone at the following address: '

VeriFone Holdings, Inc.
Attention; Investor Relations
2099 Gateway Place, Suite 600
San Jose, California 95110
ir@verifone.com
(408) 232-7979

If you would like to vequest documents from VeriFone, please do so by September 8, 2006 in order
to ensure that you receive them before the VeriFone special meeting.

Documents retating to Lipman incorporated by reference are available from Lipman without
charge, excluding all exhibits unless Lipman has specifically incorporated by reference an exhibit in this
proxy statement/prospectus. You may obtain documents incorporated by reference in this proxy
statement/prospectus by requesting them in writing or by telephone from Lipman at the following
address:

Lipman Electronic Engineering Ltd.
Attention: Investor Relations
i1 Ha'amal Street, Park Afek
Rosh Ha’ayin 48092 Israel
+972 (3) 902-9730

If yon would like to request documents from Lipman, please do so by September 7, 2006 in order
to ensure that you receive them before the Lipman special meeting.

If you have any questions about the special meeting, the merger or this proxy statement/
prospectus, the amount of the special cash dividend and its effect on the cash consideration, stock
consideration and mixed consideration or need additional copies of this proxy statement/prospectus or
the documents incorporated by reference into this proxy statement/prospectus, please send your request
in writing or by telephone to Innisfree M&A Incorporated, Lipman’s information agent and proxy
solicitor. at the following address and telephone numbers:

Innisfree M&A Incorporated
501 Madison Avenue, 20™ Floor
New York, NY 10022

(R88) 750-5834 (toli-free from the U.S. and Canada)
or
00800 7710 9970 (toli-free from Europe)
or
00800 7710 9971 (toll-free from Israel)

Banks and Brokers Call Collect:
(212) 750-5833 (New York)

or
+44 20 7710 9972 (London)
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For a more detailed description of the information incorporated by reference into this proxy
statement/prospectus and how you may obtain it, see “Where You Can Find More Information™ on
page 146.

ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form $-4 filed with the SEC by
VeriFone (File No. 333-134928), constitutes a prospectus of VeriFone under Section 5 of the Securities
Act of 1933, which we refer to as the Securities Act, with respect to the VeriFone common stock to be
issued to Lipman sharcholders as required by the merger agreement. This document also constitutes a
proxy statement of VeriFone under Section 14(a) of the Securities Exchange Act of 1934, which we
refer to as the Exchange Act, and a proxy statement for Lipman. As a “foreign private issuer,” Lipman
is mot subject to the proxy requirements under Section 14(a) of the Exchange Act. Tt also constitutes a
notice of meeting with respect to the special meeting of VeriFone stockholders, at which VeriFone’s
stockholders will be asked to consider and vote upon a proposal to authorize the issuance of VeriFone
common stock required to be issued to Lipman shareholders and hotders of Lipman share options
pursuant fo the merger agreement, and a notice of meeting with respect to the special meeting of
Lipman sharcholders, at which Lipman’s shareholders will be asked to consider and vote upon
proposals to approve the merger agreement, to approve the amendment of the Articles of Association
and 10 approve the amendment of the indemnification agreements between Lipman and its directors,
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VERIFONE HOLDINGS, INC.
2099 GATEWAY PLACE, SUITE 600
SAN JOSE, CALIFORNIA 95110
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To be held on Friday, September 13, 2006

Dear VeriFone Stockholders:

A special meeting of stockholders of VeriFone Holdings, Inc.,, a Delaware corporation
(“VeriFone™), will be held at 10:00 a.m. Pacific time on Friday, September 15, 2006 at 2099 Gateway
Place, Suite 600, San Jose, California 95114, for the following purposes:

L. To consider and vote upon a proposal to autherize the issuance of the shares of VeriFone
common stock required to be issued (i) in the merger of Lion Acquisitions Ltd., an Israeli
company and 4 wholly-owned subsidiary of VeriFone (“Merger Sub™), with and into Lipman
Electronic Engineering Ltd., an Isracli company, as contemplated by the Agrcement and Pian of
Merger, dated as of April 10, 2006, by and among Lipman, VeriFone and Merger Sub, as that
agreement may be amended and (i) pursuant to outstanding Lipman share options which will be
converted into eptions to purchase shares of VeriFone Common Stock; and

2. To conduct any other business as may properly come before the special meeting or any
properly reconvened meeting following an adjournment or postponement of the special meeting.

Holders of record of VeriFone common stock at the close of business on August 11, 2006, are
entitled to vote at the special meeting and any adjournment or postponement of the special meeting. A
list of these stockholders will be available for inspection during business hours from September 1
through September 14, 2006, at 2099 Gateway Place, Suite 600, San Jose, California, and will also be
available at the special meeting.

Your vote is very important, Your proxy is being solicited by the VeriFone Board of Directors. The
issuance of new shares of VeriFone common stock must be authorized by the stockholders of VeriFone
in order for the merger to be completed.

By order of the Board of Directors of
VeriFone Holdings, Inc.

David Turnbull
Secretary

San Jose, California
August 8, 2006
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LIPMAN ELECTRONIC ENGINEERING LTD.
11 HA’AMAL STREET, PARK AFEK
ROSH HA’AYIN 48092 ISRAEL
+972 (3) 902-9730

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON THURSDAY, SEPTEMBER 14, 2006
To all Lipmun shareholders:

Notice is hereby given that a special general meeting of shereholders of Lipman Electronic Engincering Ltd,, a corporation
formed under the laws of the State of Isragh, will be held at the principal executive offices of Lipman located at 11 Fla’amal
Street, Park Afek, Rosh Ha'ayin 48092 Israel on Thursday, September 14, 2006 at 15:30 p.m, Israel time for the following
puUrposes:

L. To consider and vote upon the proposal to :Ig)prove, adopt and ratify the Agreement and Plan of Merger, dated as of
April 10, 2006, by and ameng Lipman, VeriFone Holdings, Inc., a Delaware corporation, and Lion Acquisitions L., a
corperation formed under the laws of the State of Iiracl and a wholly owned subsidiary of VeriFone and the merger of
Lion Agquisitions into Lipman under the provisions of [sraeli Companies Law-199%, so that Lipman will become a
wholly owned subsidiary of VeriFone;

2. To approve ap amendment to Articls 25 of Lipman’s Articles of Asseciation in order 1o conform the provisions of
Lipmen’s Articles of Association relating to exculpation, insurance and indemnity of directors and officers with recent
amendments to the Israeli Companies Law, and to restate Lipman's Articles of Association accordingly;

3. Subject to the approval of the amendment of Lipman’s Articles of Association under proposal 2 above, te approve
corresponding amendments to the indemnification agreements entered into between Lipman and its directors and the
inclusion of the merger contemplated under section 1 above as an indemnifiable event under such indemnification
agreements; and

4. To transact any ather business that properly comes before the special general meeting or any adjournment or
postponement of the meeting.

Only sharsholdess of reeord on the close of business on Augnst 15, 2006, the record date, are entitled to notice of and to
vote at the special general meeting and any adjournments or postponements of the meeting, in person or by proxy, provided that
a letter of appointment shall be decrosited at Lipman's registered office at least 48 hours prior to the special ﬁnm meeting and
subject further to the provision and authorization of such holdings as of the record date, as set forth by law. Aliermatively,
pursuant to Isracli Jaw, Lipman sharcholdess may vote by way of written ballot, without attending the special meeting in person
or appointing a proxy, provided that such written ballot 1s deposited at Lipman's registered office at least 72 hours prior fo the
special meeting and subject further to the authorization of share owncrship as of the record date and proof of identification, as
set forth by law. The form of written ballot, which is written in the Hebrew language, is also available on the website of the
Tsraeli Securities Authorities at hitp:/amww.magna.isa.gov.il, on the website of the Tel-Aviv Stock Exchange Led. at
h;tp:ﬂmara.lase.w.i!, or directly from the corporate sceretary of Lipman at the address printed above. You are cordially invited 10
the meeting.

The presence of at least two sharehoiders, who have at least one-third (33%:%) of the voting rights (including presence by
Erox}' or by written ballot} at the special general meeting will constitute a quorum. Should no legal quorum be present one-half

our after the time scheduled for Sle special gencral meeting, the meeting shall be adjourned 10 one weck from that day, at the
same time and place. The quorum at the adjourned meeting shall be any number of sharcholders.

By order of the Board of Directors of
Lipman Electronic Engineering Lid.

Jacob Perry
Chairman of the Board

Rosh Ha'ayin, Israel
August 8 2006

REGARDLESS OF THE NUMBER OF ORDINARY SHARES OF LIFMAN YOU OWN OR WHETHER YOU PLAN
TO ATTEND THE MEETING, IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED. THE
MERGER CANNOT BE COMPLETED UNLESS THERE IS A QUORUM PRESENT OR REPRESENTED AT THE
SPECIAL GENERAL MEETING AND THE HOLDERS OF 75% OF THE LIPMAN ORDINARY SHARES PRESENT AND
VOTING IN PERSON, BY PROXY OR BY WRITTEN BALLOT AT THE MEETING (NOT TNCLUDING ABSTENTIONS)
VOTE FOR THE MERGER AND THE MERGER AGREEMENT. THEREFORE, WE URGE YOU TO COMFLETE,
SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD IN THE ENCLOSED PRE-ADDRESSED,
POSTAGE-PAID ENVELOPE. RETURNING THE PROXY CARD DOES NOT DEPRIVE YOU OF YOUR RIGHT TO
ATTEND THE MEETING AND TO VOTE YOUR SHARES IN PERSON. YOUR VOTE IS VERY IMPORTANT

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR ADOPTION OF THE
MERGER AND THE MERGER AGREEMENT, FOR THE APPROVAL OF THE AMENDMENT OF THE ARTICLES OF
ASSOCIATION AND FOR THE APPROVAL OF THE AMENDMENT OF THE INDEMNIFICATION AGREEMENTS.

PLEASE DO NOT RETURN YOUR LIPMAN SHARE CERTIFICATES WITH YOUR ENCLOSED PROXY OR
WRITTEN BALLOT.
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Public VERIFONE HOLDINGS INC
Corporation no: 353668781
Stock Exchange/Market: 191

Gateway Place 2099, Suit 800 , SAN JOSE ,U.S A CAS5100 ,
Tel: 408-2327300 , 03-6922020 Fax: 408-2327811
E.mail address: kathrine_si@verifone.com Date of transmission: 07/03/2007

Reference: 2007-02-329793

Israel Securities Authority Tel Aviv Stock Exchange
www.is3.gov.il www.tase.co.il
Immediate Report

Regulalion 4 of the Securities Regulations, {Periodic and Immediate Reports of Foreign Corporation) 5T61-2000

The corporation is a foreign private issuer as defined by U.S, Securities Eaws,
Attached hereto is a report on immediate report.

report_isa.pdf

References of previous documents refating to this matter(the reference does not constitute incorporation by reference):

Previous names of reporting enlity:
Date of revision of form structure: 28/02/200

Legal Counsel
Weizmann Telephone: 03-6922020 , Facsimile: 03-8968464 , E-mail: havivh@hfn.co.il
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported}: March 1, 2007

VERIFONE HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-32465 04-3692546
(State or other jurisdiction of (Commission File Number) {IRS Employer
incorporation) Identification No.)

2099 Gateway Place, Suite 600
San Jose, CA 95110
(Address of principal executive offices with zip code)

{Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Seliciting material pursuant to Rule 142-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

R R e e ————

(408) 232-7300 l
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Item 2.02 Resulis of Operations and Financial Condition,

On March 1, 2007, VeriFone Holdings, Inc. (the “Registrant™) issued a press release and has scheduled a conference call to report its
financial results for its fiscal quarter ended January 31, 2007. A copy of the Regisirant’s press release that contains its financial results for the
fiscal quarter ended January 31, 2007 is being furnished as Exhibit 99.1 to this repott on Form 8-K and is incorporated herein by reference.

The information furnished pursuant to this report, including Exhibit 95.1, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section or Sections 11 and 12(a)(2) of the Securities
Act of 1933, as amended. The information contained herein and in Exhibit 99.1 shall not be incorporated by reference into any filing with the
U.8. Securities and Exchange Comnmission made by the Registrant, whether made before or after the date hereof, regardless of any general
incorporation language in such filing,

The information furnished in this report, including Exhibit 99.1, shall not be deemed to constitute an admission that such information or
exhibit is required to be furnished pursuant to Regulation FD or that such information or exhibit contains material information that is not
otherwise publicly available. In addition, the Registrant does not assume any obligation to update such information or exhibit in the future.

Use of Non-GAAP Financial Information

The Registrant has used and intends to use certain non-GAAP financial measures in the press release and the conference call. These non-
GAAP financial measures have not been prepared in accordance with U.S. generally accepted accounting principles and may be different from
non-GAAP financial measures used by other companies. Investors are encouraged (o review the reconciliations of these non-GAAP financial
meastres (0 the comparable GAAP financial measures that are contained in Exhibit 99.1 or referred to in the conferance call, Exhibit 99.1 also
describes the reasons why management believes the presentation of these non-GAAP financial measures provides useful information to
investors and any additional purposes for which management usas these non-GAAP financial measures.

Item: 9.01 Financial Statements and Exhibits,
{d) Exhibits.
The following exhibit is furnished as part of this Report on Form 8-K
99.1 Press Release of the Registrant dated March 1, 2007,
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SIGNATURE

. Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

VERIFONE HOLDINGS, INC.
Date: March 1, 2007 By: fs/ Bary Zwarenstein

Bairy Zwarenstein
Executive Vice President and Chief Financial Officer
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Exhibit Mamber Description
99.1 Press Release of the Registrant dated March 1, 2007.
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Exhibit 99.1

YVeriFone, Inc.
2099 Gateway Place, Suite 600
San Jose, CA, 95110

VeriFone, &2

T H E W A Y T P A Y™

Investor Contact:
William Nettles — Director

Corporate Development & IR

Tel: 408-232-7979 VeriFone Reports

Email: ir@verifone.com First Quarter Fiseal 2007 Results

Editortal Contact: Revenues of $217 million Grew 61% due to Lipman Acquisition -
Pete Bartolik and Strong International Performance

VeriFone, Inc.

Tel: 508-283-4112 Record EBITDA, as adjusted, margins of 25.7 %

Email: pete_barolik @verifone.com
EPS, as adjusted, increases 54% to 37 cents

SAN JOSE, CA — March 1, 2007 — VeriFone Holdings, Inc. (NYSE: PAY), the global leader in secure electronic payment solutions, today
announced financial results for the three months ended January 31, 2007. The Company’s first quarter results reflect the November 1, 2006
acquisition of Lipman and, because of the integration of Lipman’s products and distribution channels as well as the lack of comparable quarter
ends of VeriFone and Lipman, are compared to pre-acquisition results of prior fiscal periods.

Net revenues, for the three months ended January 31, 2007, were $216.6 million, 81% higher than the net revenues of $134.6 million for the
comparable period of 2006. The record revenue was driven by the Lipman acquisition and a strong performance internationally.

Gross margins, excluding non-cash acquisition related charges and stock-based compensation expense, were 47.1%, for the three months
ended January 31, 2007, compared to 45.6% for the comparable period of 2006. GAAP gross margins for the three months ended January 31,
2007, were 37.6%, compared to 44.3% for the three months ended January 31, 2006, as a result of increased amortization of purchased
technology assets and the step-up in inventory.
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EBITDA, as adjusted, margins for the three months ended January 31. 2007, expanded for the tenth consecutive quarter and reached a
record level of 25.7%, compared to the 21.0% recorded in the three months ended January 31, 2006.

GAAP EPS for the three months ended January 31, 2007, was a loss of ($0.01) per diluted share, compared to $0.20 per diluted share, for
the comparable period of fiscal 2006, due to acquisition related cherges and a higher GAAP tax rate. Net income, as adjusted, which excludes
non-cash acquisition related charges and debt issuance costs, as well as non-cash stock-based com pensation expense, for the three months
ended January 31, 2007, increased 54% to $0.37 per diluted share, compared to $0.24 per diluted share, for the three months ended January 31,
2006,

“¥eriFone has successfully completed its first quarter since our transformative acquisition of Lipman. I am delighted both with the progress
that we have made in integrating Lipman’s business into VeriFone and in generating another very strong quarter financially and operationally,”
said Douglas G. Bergeron, Chairman and Chief Executive Officer.

“VeriFone's newly configured worldwide sales force is serving customers through a fully integrated distribution channel and supply chain.
At the same time we have been reducing inventory and generating considerable operating cash flow,” continued Bergeron.

“Based on these results, we are increasing our second quarter internal expectations for net income, as adjusted, per share to be in the range
of $0.36 to $0.37. We remain very confident of our prospects for fiscal 2007."

First Quarter Highlights

* VeriFone obtained the RBS Streamline Certification for its V= range of systems with UK based Royal Bank of Scotland, further
strengthening its relationship with the bank in the first quarter.
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* In Germany, VeriFone obtained approval of the EMV7816 Interface with its ZKA cxtensions, enabling pilots with two major retail
" organizations,
* In Spain, VeriFone obtzined certification for the Nurit 8210 from Sistema 4B, a major Spanish acquirer. This certification positions :
VeriFone to sell landline systems to all Sistema 4B banks.

In Turkey, VeriFone's business made a significant comeback, and achieved a major milestone by supporting all the large bank applications
for the “One POS Project™, l

VeriFone's taxi initiatives continued to gain momentum during the quarter as MasterCard Worldwide and VeriFone announced the first
U.S. acceptance of MasterCard® PayPass™ “Tap & Go™" contactless payments in taxicabs, makin g life easier for consumers in
Philadelphia. In addition, VeriFane received an award to equip several thousand of Mexico City’s taxis with its MX 870 systems with GPS
functionality.

VeriFone announced two new systems in the MX Solutions payment platform, the MX830 and MX850. The two new systems are PCI
PED-approved and join with the award-winning MX870 o provide multi-lane retailers with the broadest range of secure consumer-facing
payment systems featuring the highest visual clarity in a durable, reliable and stylish form factor.
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Finaneial Measures

Reconciliations for the non-GAAP measures presented in this press release are provided at the end of this press release. Management uses
the non-GAAP measures presented in this release to help them evaluate VeriFone's performance and to compare VeriFone's current results
with those for prior periods as well as with the results of other companies in our industry, but cautions investors that these non~-GAAP measures
should not be considered as substitutes for disclosures made in accordance with GAAP,

Conference Call

The management of VeriFone will host a conference call, which will be simultaneously webcast, on March 1, 2007, at 1:30 p-m. (PST) o
discuss VeriFone's first quarter resulis. Management may also provide forward looking guidance on this call. To access the live conference
call, the dial-in numbers are as follows:

Domestic callers: 800-299-7635
International callers: 617-786-2901
Passcode: 58324803

To access the audio webcast, please go to VeriFone's website (hup://ir.verifone.com) at least ten minutes prior to the call to register. The
recorded audio webcast will be available on VeriFone's website until March 8, 2007 I

A replay of the conference call, which can be accessed by dialing toll-free 888-286-8010, and outside the U.S. 617-801-6888, will be
avaifable until March 8, 2007. The access code for the replay is 27592866,

-ends-
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Holdj ong,com)

VeriFone Hold ings, Inc. (“VeriFone") (NYSE: PAY) is the global leader in secure electronic payment solutions. VeriFone provides expertise,
soluthns and services that add value to the point of sale with merchant-operated, consumer-facing and self-service payment systems for the
financial, retail, hospitality, petroleum, government and healthcare vertical markets. VeriFone solutions are designed to meet the needs of
merchants, processors and acquirers in developed and emerging sconomies worldwide,

CAUTION CONCERNING FORWARD-LOOKING STATEMENTS

This press release includes certain Jorward-looking statements within the meaning of the Private Securities Litigarion Reform Act of 1995.
These statements are based on management's current expectations or beliefs and are subject 1o uncertainty and changes in circumstances.
Acrual res'ulrs may vary materially from those expressed or implied by the siatements herein due to changes in economic, business, competitive
fechn ofqgeca! andfor regulatory factors, and other risks and uncertainties affecting the operation of the business of VeriFone Holdings, Inc, '
These risks and uncertainties include: our ability to identify and complete acquisitions and strategic investments and successfidly integrate
rﬁem_ into our business, our ability to protect against fraud: the stans of our relationship with and condition of third pardes upon whom we
{'ea‘_y in t.f:e conduct of our business, our dependence on a limited number of custorters, uncertainzies related to the conduct of our business
wternationally, our ability to effectively hedge our exposure to foreign currency exchange rate fluctuations, our dependence on a limited
number af key emg!o)ves. s"horr product cycles, rapidly changing technologies and matntaining competitive leadership position with respect to
OUr payment .soiu_:m_n a}_‘}jermgs:, For g further list and description of such risks and uncertaintics, see our filings with the Securities and
Exchange Commission, including our annual report on Form 10-K and our quarterly reports on Form 10-Q . VeriFone is under no obligation
to, and expressly disclaims any obligation to, update or alter iis forward-looking sratements, whether as a result of new information, future
evenis, changes in assumptions or otherwise,
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE DATA AND PERCENTAGES)

Three Months Ended
Janoary 31,
oy 2006 Chanpe
' (unaudited} -
Netrevenues: - - R e R S R S .
System Solutions $189,229 5118,685 59%
Sepvioes. o T g e T R T gTes i T S L g

Total net revenues 216,626
Cost of pet.revenues: D o L I
System Solutions
Amortization of purchased core and developed technology assets (2}
Total cost of System Sclutions net revenues

Services o ) } 12,597 ¢
Total cost of net revenues 135,246
Gross profit ) ) ' . R - o R1,380:
Operating expenses:
~‘Research and development: 16,806
Sales and marketing

 General and administrative T
Amortization of purchased intangible assets
In-process research and-development

Total operating cxpenses

Operafing income

Interest expense

Interest income - B
Other income and expense, net
Ingame béfore income taxes
Provision for income taxes
Netincome (loss)

Net income (loss) per share: o - _
Diluted § (.01

Weighted-average shares used in computing net income (loss) per common share: S
Basic 80,993
Diluted i : o . : . ) : 80,993

@) Management uses gross profit excluding non-cash acquisition related charges and stock-based compensation, a non-GAAP measure, to
evaluate the Company’s gross profit and to compare the Company’s current results with those of prior periods, but cautions that it should
not be considered as a substitute for disclosures made in accordance with GAAP.

) “am™ means not meaningful. . I
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|
ADDITIONAL CONSOLIDATED STATEMENTS OF OPERATIONS DISCLOSURES l
(IN THOUSANDS, EXCEPT PERCENTAGES)
Three Menths Ended I
January 31,
2006
= . . dedy
Netrevepues-~ -~ - .. s L e 134,630 l
Gross profit as reported _ _._59,6702
Amortization of purchased core -and develuped' mmlegy asgets T 1,593
Amortization of step-up in i i 1;; I
Stacichassd compensanon L5
6:1?3_43
sz

Gmss pmﬁt cxcludmg amortization of purchased core and developed technology assets, other non- -cash

acquistion costs and stock-based compensation 47.1% 45.6%
Three Months Ended
January 31,
w07 2006
~ (unaudited)
Stock-based compensation included above: _ R SR .
Cost of net revenues — System Solutions _ , _ IR T $ 153
. Research and development B . } O . S 1,149 o 180
Sales and marketing . o T ©. L T _____3_3_1__
_Genenal and administrative T S ST e L 40ed 250
$ 7475 § 923

—————————————————————
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)

Jamaary 31, October 31,
2007 2006
Assefs _
Current assets:
Cash and cash equivalents -

Accounts reca:vable, net of al]owanccs of $2 267 and $2 364
. Inventories

Other current assers
Total current assets

Property, plant and equipment
Purchased intangible assets, net
Goodwill

Other assets

Total assets

Liabilities and stockholders’ equity
Current liabilities;
Accounis payable
Income taxes pavablc
: Deferred revenue, niet .
Other current llabﬂmes o
~Curtentportion of long-terin deb
Total current liabilities

Deferred revenue i
Long-term debt, less current pomon _
Other long:term liabilities o

TotaT stockholders’ equity

Total liabilities and stockholders® equity W

i 54/116
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

Cash flows from eperating activitics -

Net income (loss)

Adjustriienits o reconcile nét iricome 1/t Gash
Amortization of purchased intangibles

- Depréciation dnd amortization of equipment and improvements

. Amortization of capitalized software

In-process research and develpment
Amortization of interest rate caps
Amprtization of debt fssuarnice costs .
Stock- ba.-sed ccmpenaanon _

ed by operiting activities:

- Other RIS R R Sl "
Net cash prowded by opcratmg act:vmes heforc changes in workmg capltal . 30680 18,793 l
* Changes in operating assets and liabilities; . - S s e LT T
Accounts receivable, net ) o (4.643) (5.343)
Inventories ; ’ ' . S RESI9 T (3,503)
Deferred tax assets 371 (853) l
Prepaid expenses and other current assets . ' ©(3215) (936)
Other assets
Accounts payable .
“Income taxes payable

- Tax benefit from stock-based compensation © =
Accrued compensation
Actrued warranty

Deferred revenue I
. Deferredtax liabilities. . ..

Accrued expenses and other habllmes
Net cash provided By operating activities l
Cash flows from investing activities
Software dcvelopmcntoostxcapuallzed"": SR I
Purchase of property, plam and eqmpmcm
Purchase other assets . S R
Purchases of marketable securities _ o (35,950}
Sales"and maturities of marketable securities ’ R T i e 810150
Acquisition of business, net of cash and cash equivalents acquired (269,965} —
Net cash ased in investing activities CURTTRLE. {6.114)
Cash flows from financing activities - B o I
Proceeds from long-term debt, net of costs C IR S Eel 304980
Repayment of long-term debt — (462)
Repayments of capital leases : ' , ' B T L - {55 l
Tax benefit of stock-based compensation 2,351 874
Proceeds from exercises of stock options and other - ) ) : . ) S 13,881 369
Net cash provided by financing activities _ 321,178 726 I
Effect of foreign currency exchange rate, changes on cash’ Lt ST . B T L iare v B 473
Net increase in cash and cash equivalenls 75,3235 1,531
Cash and cish equivalents, beginting of period - 6, :' I

http://breader.court.gov.il/EPDefault/FlashReader/print.asp 55/116



12/22/2014 breader.court.gov.il/EPDefault/FlashReader/print.asp

Cash and cash equivalents, end of period

Supplemental disclosures of cash flow information
Cash paid for interest

Cash paid for taxes

Supplemental schedule of non-cash transactions:
Issuance of common stock and stock options for business acquisitions
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
GEOGRAPHIC REVENUE INFORMATION
(IN THOUSANDS, EXCEPT PERCENTAGES)

Three Months Ended
January 31,
) 2007 2006
North Ameriea . ;.. @ o $ 80,070 - T SIS
Latin America 23,916
Asia . ‘
Corporate ' : s ST ’ e : wsiay
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASURES
(IN THOUSANDS, EXCEPT PERCENTAGES)

GAAP net income (loss) :
Provision for income taxes
_Tricome before. ificome faxes:
Interest expense excludi
. Interest incomie - T
) Deprecmhon and amuruznl:mn of equipment and improvements

: _'Amumzanon of stcp-{lown : -
Amortization of step-up in mvem.or}r on acqmsmun
In-process research and development
Stock-based compensation

* Acquisition related charges and restructuring costs

EBITDA as adjusted @)

% of net.revenue

GAAP net income (loss)

" Amortization of purchased intangible assets SR
Amortization of step—down in deferred revenue on acqmsmon
Amiortization of step-up in inventory on acquisition -
In-process research and development
Stock-based compensation
Amortization of debt issuance costs

Acquisition related charges dnd restructuring costs
Tow.l adjustments

Taix effect of adjustments -
Estimatcd long term tax ratc

Va]uatmn aﬂowance on IPR&.D (3)
Adjustments after tax

Net Income as Adjusted (2) %31,151 316,611 ERF
% of nel revenue : : o e e AR 17%
Net Income as Adjusted per diluted share $ 037 § 024

Weighted-average shares used in computing diluted netmcomcasad_]uswdpercommn T T
share (4) 83,513 = _68810:

(1) “nm" means not meaningful.

(2) Management uses EBITDA as Adjusted and Net Income as Adjusted, both non-GAAP measures to evaluate the Company's operating
performance and compare the Company s current resubts with those for prior periods, but cautions that they should not be considered as
substitutes for disclosures made in accordance with GAAP.

(3) The tax effect of in-process research and development is treated as a discrete item resulting in an increase in the non-cash valuation
allowance and tax rate for the first quarter of 2007,

4y Diluted shares under GAAP are the same as basic when there is a GAAP loss. If there had been a GAAP profit, Q1 2007 diluted shares
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would have been 83,513,
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VERIFONE HOLDINGS, INC.
RECONCILTATION OF GUIDANCE FOR NON-GAAP FINANCIAL MEASURES
TO PROJECTED GAAP REVENUE AND NET INCOME
(In $ million, except per share data; unaudited)

Three months ending April 30, 2007

Non-GAAP GAAP

Range of Estimates Range of Estimales

. From

Nét'inr:bm_e o R
Net income per share — diluted .
Shares used to compute net income per share (miltions)* 84,

[a] Reflects estimated adjustments as follows:

After Tax

Hefore Tax @28 %
(i) Ameortization of purchased intangible assets $14.6 $10.5
(iiy Stock-based compensation 53 4.1
(iif) Acquisition related charges 34 2.5
(iv} Amortization of step-up in inventory on acquisition 31 22
{v} Amortization of step-down in deferred revenue 0.8 0.6
(vi} Amortization of debt issuance costs 0.3 0.2

Total adjustments $27.9 $20.1
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Public VERIFONE HOLDINGS INC

Corporation no: 353668781
Stock Exchange/Market: pory

Gateway Place 2099, Suit 600, SAN JOSE ,U.S.A CA951 00,
Tel: 408-2327800 , 03-6922020 Fax: 408-2327811

E.mail address: kathrine_si@verifone.com Date of transmission; 30/05/2007
Reference: 2007-02-407987

Esrae_f._Sggn_ciﬂ_eﬂgtmrﬂx Tel Aviv S$tock Exchange

www.isa.gov.il www .tase.co.ijl '

Immediate Report

Regulation 4 of the Securities Reguiations. (Periodic and immedfiate Reports of Fareign Corporation) 5761-2000

" The corporation is a foreign private issuer as defined by U.S. Securities Laws,

Altached hereto is a report on finacial results for second quarter of fiscal 2007

final_isa.pdf

References of previous documents relating to this matter(the reference does not constitute incorporation by

Previous names of reporting entity:

Date of revision of form structure: 28/02/200

MName of the Si
Legal Counsel

Weizmann Telephone: 03-6922020 , Facsimite: 03-6966464 . E-mait: havivh@hin.co.il

reference): I

gnatory: : Haviv Hanan | HERZOG, FOX & NEEMAN . Position of Slgnatory in the reporting corporation: External

P/, mayaﬁles.tasc.co.iifreport.asp?F ileName=RashutHtm/267001 -268000/H267397 htm 26/01 f2008.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): May 29, 2007

VERIFONE HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware #1-32465 4-3692546
(State or other {Commission File Nurber) (IRS Employer

jurisdiction of Identification No.)
incorporation}

2099 Gateway Place, Suite 600
San Jose, CA 95110
{Address of principal executive offices with zip code)

(408) 232-7800
(Registrant’s telephona number, including area code)

Check the appropriate box below if the Form B.-K filing is intended o simultaneously satisfy the filing obligation of the registrant under any of
the following provisians:

O Written communications Pursuant 1o Rule 425 under the Securities Act {17 CFR 230425
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communicalions pursuzant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b3)
o Pre-commencement communicarions pursuant to Rale [32-4(c) under the Exchange Act (17 CFR 240.1 Je-dic))

-I'_l-n———____a_'_'_'_—m==
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Item 2.02 Results of Operations and Financial Condition.

On May 29, 2007, VeriFone Holdings, Inc. (the “Registrant™) issued a press release and has scheduled a conference call to report its
financial resuits for its fiscal quarter ended Aprii 30, 2007. A copy of the Ragistrant’s press release that contains its financial results for the
fiscal quarter ended April 30, 2007 is being furnished as Exhibit 9.1 to this report on Fortn §-K and is incarporated herein by reference,

The information furnished pursuant to this report, including Exhibit 99.1, shall not be deemed “filed™ for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section ar Sections 11 and 12(a)(2) of the Securities
Act of 1933, as amended. The infarmation contained herein and in Exhibit 99.1 shall not be incorporated by reference into any filing with the

U.8. Securities and Exchange Commission made by the Registrant, whether made before or after the date hereof, regardless of any peneral
incorporation language in such filing.

The information furnished in this repert, including Exhibit 99.1, shall nat be deemed 1o constitute an admission that such information or
exhibil is required to be furnished pursuant to Regulation FD or that such information or exhibit contains material information that is not
otherwise publicly available, In addirion. the Regisrant does not assume any ob¥igation to update such information or exhibit in the future.

Use of Nou-GAAP Financial Information

The Registrant has used and intends 1o use certain non-GAAP financial measures in the press release and the conference call. These non-
GAAP financial measures have not been prepared in accordance with U.S. generally accepted accounting principles and may be different from
non-GAAF financial measurcs used by other companies. Investors are encouraged (o raview the reconciliations of these non-GAAP financial
measures (o the comparable GAAP financial measures that are contaimed in Exhibit 99.1 or referred to in the conferance cal). Exhibit 99.1 also
describes the reasons why management belicves the presentation of these non-GAAP financial measures provides useful information to
investors and ary additional purposes for which management uses these non-GAAP financial measures.

Ttem 9.01 Financial Statements and Exhibits.
(d) Exhibits.
The following exhibit is furnished as part of this Report or Form 8-K
99.1 Press Release of the Regisrant dated May 29, 2007.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as ame i i i
itx behalf by re watetme e Sy s Exche ! ) nded, the registrant has duly caused this report to be signed on

VERIFONE HOLDINGS, INC.

Date: May 29, 2007 By: /sf Banry Zwarenstcin
Barry Zwarenstein
Exceutive Vice President and Chief Financial
Officer
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EXHIBIT INDEX
Exhibit Number D i
99.1 Press Release of the Registrant dated May 29, 2007.
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Inv estor Contact:

Willizm Newles — Director
Corparzie Development & IR
Tel: 408-232-7979

Email: ir@ verifone com

Editerial Contact:
Pete Banotik
VeriFone, Inc.
Tel: S08-283-3112
* Email: pete_bartalik & venifone com

EXHIBIT 99.1

i erFona, Inc.
2095 Srawar Plac Suite 430
- Fan Josw, TR, B0
hVenFone e
i
T H E

W A Y TO P A Y™

VeriFone Reports
Second Quarter Fiscal 2007 Results

Revenues of $217 million grew 53% due
to Lipman acquisition and resurgent North American Growth

Record EBITDA, as adjusted, margins of 26.3%
EPS, as adjusted, increases S0% to 39 cents

SAN JOSE, CA — May 29, 2007 — VerFone Holdings, Inc. {(NYSE: PAY), the global leader in
secure electronic payment solutions, today announced financial results for the three months
ended April 30, 2007.

Net revenues, for the three months ended April 30, 2007, were $217.2 million, 53% higher
than the net revenues of $142.2 million for the comparable period of 2006, VeriFone's
International husiness increased 97% and VeriFone's Nonth America business increased 19%.
The significant increase in sales was driven largely by the acquisition of Lipman, which closed
November 1, 2006.

Subseguent Lo the end of the quarter, management determined that booked orders of
approximately $4 million could not be recognized as revenue due to incomplete sales
administration requirements in our international operations. These orders were largely sourced
from VeriFone's new Israeli and Turkish facilities and all were headed to high growth markets in
Asia, Eastern Burope and Africa. The Company is confident that the shercomings in applying
these field processes have now been remedied. All of this revenue has now been fully recognized
and is reflected in guidance for the third quarter.

Gross margins, excluding non-cash acquisition relaled charges and stock-based compensation
expense, expended to a record 48.1%, for the three months ended April 30, 2007, compared to
45.7% for the comparable period

GRS MEN SN NNE EE SRS SO GmE BN BNE BN BEW AEN AN BN N SEY BN e e
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of 2006. GAAP gross margins for the three months ended April 30, 2007, were 41.5%, compared
w 44.6% for the three months ended April 30, 2006, as a result of increased amortizaton of
purchased wechnology assets, the step-up in inventory and swock-based compensation.

GAAP aperating expenses for the three months ended April 30, 2007, were $72.9 million.
compared 10 $37.8 millien for the comparable period of 2006. In addition to the effectaf the
Lipman acquisition and related inegration expenses, the Company incurred higher non-cash
stock compensation expenses and smortization of purchased intangible assers. Stock based
compensation for Lthe three months ended April 30, 2007 was $9.8 million compared @
$1.0 million for the comparable period of 2006. This increase was primarily due to the
acceleration of the vesting of options of Lipman execulives, the increase in the number of option
holders following the Lipman acquisition and the grant of performance-based restricted stock
units fe the Company's Chief Executive Officer. Amortzation of purchased intangihle assets for
the three months ended April 30, 2007 was $6.1 million compared to $1.2 million for the
eomparable period of 2006, primarily due (o the Lipman acquisition.

EBITDA, as adjusted, margins for the three months ended April 30, 2007, expanded for the
eleventh consecutive guarter and reached a record level of 26.3%, compared to the 21.6%
tecorded in the three months ended April 30, 2006,

GAAP EPS for the three months ended April 30, 2007, was $0.06 per dilwted share, compared
10 $0.22 per diluted share, for the comparable period of fiscal 2006, due o acguisition related
non-cash charges, higher stock-based compensation expense primarily related to the Lipman
acnuisition and to a significantly higher GAAP 1ax rate driven by an increase in the valoation
aliowance related to Lipman, Net income, as adjusted, which excludes non-cash acquisition
refated charges and debt jssuance costs, as well as non-cash stock-based compensation expense
and Lipman integration costs, for the three months ended April 30, 2007, increased 50% to $0.3%
pet diluted share,
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compared to $0.26 per diluted share, for the three months ended April 30, 2006.
1 am pleased (o report on another very successful quarter for VeriFone as we onceagan

achieved record profitability,” said Douglas G. Bergeron, Chairman and Chief Executive Officer.

“During the quarter, our record margins drove our robust EPS growth, and also resulisd in strong
cash flow,” continued Bergeron. “We were especially pleascd with our continuing suctess of our
wireless products and were delighted with the resurgence of our North American busiress which
grew sequentially & percent from the previons guarter.”

“Rased on these results and the $4 million of revenue which has been recognized in the third
quarter, we are increasing our third quarter internal expectations for net revenue to $215 - $227
million and increasing our guidance for net income, as adjusted, per share to o range of $0.39 -
$0.40. We remain confident of our prospects for the remainder of fiscal 2007.”

Second Quarter Highlights

. I the UK, VeriFone had continued success with the Tesco contract, where the VenFone
Sccura ouidoor payment system is enabling easy integration with ECRs, pumps and a
range of unauended devices in a Wincor Nixdorf-led project.

+ In Mexico, VeriFone completed a successiui pilot with American Express for its V= 670
Pay ai the Table solution and Jooks forward 1o demand creation from the related
American Express adverlising campaign.

. VeriFane announced wins at Ahold Group members Stop & Shop and Giant-Landover
foad stores, These arganizations have embraced a swatsgy 10 install MB70°s in all new
and remodeled stores as well as to replace legacy products over time. In additien.
VeriFone also
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announced other significant wins including Wegman's Food Markets, a high end
supermarket in the northeast US reg ion. which began its rollout of the MX&70 with RFID
to replace a competitive product and Brookshires Grocery, a Texas based supermarket
chain. which passed the Texas WIC certification and began 4 chain wide rollout with the
MXET0.

Naore: The Company’s second quartar results reflect the November 1, 2006 acquisition of Lipman
and, because of the integration of Lipman’s products and distribution channels as well as the lack
of comparable quarter ends of VeriFone and Lipman, are compared 10 pre-acquisition results of
prior fiscal periods,

Financial Measures

Reconciliations for the non-GAAP measures presented in this press refease are provided at the
end of this press releass. Management uses the non-GAAP measures presented in this release 1o
help them evaluate VeriFone's performance and to compare VeriFone’s current results with those
for prior periods as well as with the results of other companies in our industry, but cautions
investors that these non-GAAP measures should not be considered as substitutes for disclosures
made in accordance with GAAP.

Conference Call

The management of VeriFone will host a conference call, which will be simultancausly
webcast, on May 29, 2007, &t 1:30 pm. (PST) o discuss VeriFone's second quarter results.
Management may also provide forward looking guidance an this call. To aceess the live
conference call, the dial-in numbers are as follows:

Domestic callers: [800-510-9661]
International callers: [617-614-3452]
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Passcode: [16987138]

To access the audio webcast, please go 1o VeriFone's website (hitpy/fir verifone.com) at least
ten minutes prior ta the call to régister. The recorded audio webcast will he available on
VeriFone's website until June 5, 2007.

A replay of the conference call, which can be accessed by dialing tofl-free [888-286-8010],
and outside the U.S. [617-801-6888]. will be available until June 5, 20007, The access code for the
replay is [34567432].

-ends-

About VeriFone Holdings, Inc. {www.verifone.con)

VeriFone Heldings, Inc. (“VeriFone™) (NYSE: PAY) is the global leades in secure electronic
payment solutions. VeriFone provides expertise, solutions and services that add value to the point
of sale with merchant-operated, constmer-facing and self-service payment syslems for the
financial, retait, hospitality. petroleum, government and healthcare vertical markets. VeriFone
solutions are designed Lo meet the needs of merchants, processors and acquirers in developed and
emerging economies worldwide.
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CAUTION CONCERNING FORWARD-LOOKING STATEMENTS

This press release includes cerain Jorward-looking staterents within the meaning of the Privaie
Seourities Litigation Reform Act of 1995. These siatements are based on management's current
expectations or beliefs and are subject to unceriginty and changes in CirCUMSIARCes. Actual
resuls may vary materially from those expressed or implied by the statemenis herein due 0
changes in economic, business, campetitive, technological andior regulatery factors, and other
risks and uncertainties affecting the aperation of the business af VeriFone Haldings. Inc. These
risks and uncertainties inciude: our ability 1o identify and complete acquisitions and siraregic
investmenss and successfully integrate them into otr business, our ability w0 prowci against
fraud: the siasus of our relationship with and condition af third parties upor ywhom we rely in the
conduct of our business, our dependence on a limited number of customers, uRcertainies related
tor the conduct of our business internationailly, our ability 1o effectively hedge our exposure 1o
foreign currency exchange rate fluctuations, our dependence ona timited number of key
employees. short product cycles, rapidly changing technologies and maintaining comperitive
Teadership position with reSpect 1o our payment solution offerings. For a further list and
description of such risks and uncertainties, se€ owr filings with the Securities and Exchange
Commission, including our anrual report on Form 10-K and our quarterly reperis on Form 10-
0. VeriFone is under no obligation to, and expressly disclains any obligation fo, update or alier
its forward-looking stalements, whether as a result of new informaiion, fufure events, changes in
assumplions or otherwise.
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES l
CONSOLIDATED STATEMENTS OF OPERATIONS
(EN THOUSANDS, EXCEPT PER SHARE DATA AND PERCENTAGES)
Theee Months Ended April M, Six Months Ended April 30,
2077 06 Th 200 3006 Change I
(unaudited} ] .
Net revenues: o . SR R R o R S
System Solutions ~ $191.800 5128136 0% $3%1,029 5246821 _ S4%
Services g CTasayy . 14084 8L Tsymig v 29999 L 76
Total net revenues ) 217,213 142,190 53 433,839 276,820 57
Cost of net revenues: c S EDS o S B oA co
$ystem Solutions ) 104,548 70,346 49 217,591 135,868 60
Amortization of purchased coreand & 0 . e I PSR Sk T o
developed technology asset. oo 7. colgsga T RAlS
Total cost of Sysiem Solutions net
revenues . 114,110
S ServicesT. L 0 7006
Toial cost of pet revenues 127013 78,791 l
Gross profir -
Operating eXpenses: - )
- Rescarch and develppmers
 Salesand marketing
General and administraiive 7
Amorization of purchased
intangihle assels )
To-process research and. - © iyl
" development o R il B l
Total operating expenses 142,505
Operating incoms . S R By e AR - SR L ami29,075 TS
Interest expensc (9.595) (3,197) 00 qo3sy 64y 1%
Interest income : ; B 1,553 g7 - 68 R X s EE U EeRET T 5.
Other income and expense, net 106 65 63 [61}] 266 112
Income before income Emxes 9,351 23417 - 80 S 12218 44,163 . . -T2
Provision for income taxes 4,492 8,381 -46 8,343 15,333 -46
Net income ) ' L5 4858 & 13,036 . 68% -~ -3 3875 5 28, e -87%
Net income per share: ) ) » o .
" Basic : R I : :
Diluted
! 1
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ADDITIONAL CONSOLIDATED STATEMENTS OF OPERATIONS DISCLOSURES

(IN THOUSANDS, EXCEPT PERCENTAGES)

Three Menths Ended Six Months Ended
_ Apri 3, April 30,
27 2007 206

GAAP net revenue 27243 L514Z190 TSR0
Gross profit as reported ) o B 80,200 123001
Amortzation of purchased core and developed technglogy assets. -0 - R 7.7 A . Tl g
Amortization of siep-up in inventory on acquisition ) 3,429 .=
Siock-hased compensation S T T e C 1181 D1
Gross profit excluding amortization of purchased core and developed

technology assets. other non-cash acquisition cost and stock-bazed

compensation £104,382 126,328
Asa percsntage of et revenues: i : : B - L
Gross profit as reported : 41.5% 44.6% 39.5% 44.4%
Gross profit excluding amorization ef purchased core md developed . o . o s

technology assets and stock-based compensation : ag1% o o 45T% LA o #5.6%

Three Months Ended

Stock-based compensation included dbover L
Cost of net revenues — System Solutions
Rosedsch and defelopment * -

Sales and marketing

. Ggneral and agminiscrat

Six Months Ended
April
2006

(iY “nm" means not mesningful

(2)  Management uses gioss profit excluding non-cash acauisition related charges and stock-based compensation, a non-GAAF measare, 10
evaluate the Company's gross profit and to compare the Company’s current results with those of prior perieds, but cautions that it should

ot be considered as a substitute for disclosures made in accordance with GAAP.

8
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VERIFONE HOLDINGS, INC. AND SUBSIDIARTES

CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)
April 38, Cetober 31,
2067 06
. - (wnaudited)
Assels = e TR e
Current asseis: _ B )
Cash and cash equivalents . : 5. 175,760 3 86,564
Accounts receivable, net of allowances of $3,747 and 52,364 168,375 119,839
Invenicries - : 125390 - 86,631
Other current assels ) 48,017 26,210
Total current assets T s17.542 0 319244
Property, plant and cquipment 36236 7.300
Parchaséd inangible assets, net L) Er S { T
Goodwill 52,689
Other assats Gt ST6E
Total assets $452.945

Liabiliies and:stockholders™ équity oy
Current liabilides:
- Accounts payable "
Income taxes payabl
'/ Deferfed rovenue, bet
.., Other current liabilic
“Current portion of
Total current liabilities

e [
Long-term debt, less corrent portio

Otherlong-term lidbilities ™

Minority intersst

Total stockholders” squity”’ 573,182
Total liabilities and stockholders” equity $1,377,101
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
{In thousands)

Six Months Ended
April 30,
207

Cash Rows from operating activiies .5

el income

Adjusiments 1o recoricile. nét income fo'net cash’ provided by opemﬁn'gécriﬁti

~ Amortization of purchased intangibles, )
Depreciation and amortization of properey; ' plant-and eqiipment
Amortization of capitalized software )
In-process research and development
Amortization of interest rate caps
Amortization of debt1 igsuance CosTs -
Stock-based mmpemauon . .
MmOty nterest o e S
Othex

DNet cash provided by opetating: activitics before’ chungesif working capital ¢
Changes tn operating assets and labilities:
Accourits receivable, net -
Inventorics
Deferred tax assets
Prepaid expenses and other current assets
Onher asscls
Accounis payable
Income taxes payable .
Tax benefit from stock-based comp@nbauon
Accred compensation R
Accrued wartanty
Deferred revenue
Deferred tax labilities
Accraed expenses and other liabifities

Met cash provided by operating activities

Cashy flows from investing activities:.
Software development costs capitalized
Purchase of property, plant and equipment .
Purchase of other assels
Purchases of marketable sedimities
Sales and maturities of marketable mmues )
Acquisition of Business, fet of cash

Net cash used in invesring aclivitics

Cash flows from financing activities
Proceeds from loag-term deb, net ur gosts

Repayment of long-term debt B

Repaymenis of capital leases (106)

Tax benefit of stock-based compensation -__1,_?;14
93

Procesds from exercises of stock options and ather

Net cash provided by financing activities '

Effect of foreign currency exchange rate chan ges on ca:sh
Net increase.in cash and cash equivalents .
Cash ant cash equivalents, beginring of period

86564 65,063

Cash anid cash equivalents, end of period : : § 175,960 $ 91,218

Supplemental disclosures of cash flow information ) ) .
Cash paid for interest : ) . : . . : § 18047 % 5875
Cash paid for taxes £ 13,381 $ 13,289

Supplemental schedule of nop-ciith transactionss.
Issnance of commen stock and stock options for business a::qummn

10
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SUPPLEMENTAL DATA

VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASURES
(IN THOUSANDS, EXCEPT PERCENTAGES)

____ ThreeMonths] Ended April 30. ____S_'n_&ﬂ‘&!*l“ﬂ-'—’ﬂ'————‘
g _ 20 Change 2007 E Change
GAAP netincome Ll AN $15.036 3 87%
Provision for income 1axes __B381
“ Income before income tiRes . . S LT
Interest cxpense excluding
acquisition related charges ) 9,057 3197
Interest incomme . : - (1358 @7 h
Depreciation and amortization of
equipment and improvements 1.693 877 93 128
Amortization of capitalized o }
software . 275 323 15 5
Amortization of purchased
intangible assets 15623 2,578 nm 30557 5330 nm
. Amortization of step-down-in RS S S i
" deferred revenue onacquisition © g2 2L . a0 2436 ER 371 am

Amortization of step-up in
_ inventory on acquisi

‘devefopment”
Stock-based componsation
A isition related charges an
Lt tesrocring costs. L
EBRITDA as adjusted

-B1%

g ible assets
Amortization of step-down in

deferred revenue on acquisition 121
. Amortization of step-up in. i LT
inventory o acquisiion —
In-process research and
development 110 —
Stock-based compensation 11,001 ) 1,189
Amartization of debt issuance
cosls 332 73
. Acquisition related charges and o
_restricluring cosis 7.162 e
Total adjustments 38,579 4,161
Tax eifect of adjustments BT 111 SRR -2 S
Estimated long tefmn 1ax rate 28.0% 32.0%
o E R 1T T2
Valuation allowance an PR&D — -
Adjustments aftertax L AT -2,829
Net Income as Adjusted X $17, B3% $ 63,788 $34.477 &S

o et reviiie

Met Income s Adjusted per diluted
share

Weighted-average shares vided in
" computing diluted net income a5 '
~adjusted per comman share -

[ ————
{13 “nm" means nol meaningful
(2) Management uses EBITDA as Adjusted and Net Income as Adjusted. both non-GAAP measures © evaluate the Company’'s operating
ormance and compare the Company”s current results with those for prior periods, but cautions that they should not be considersd a5
substitutes for disclosures made in accordance with GAAP.
(3) The tax effect of in-process research znd development is treated as & diserete ilem resulting in an incrense in the non-cash valuation
allowance and tax sate for the six month ending Aprit 30, 2007.
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
GEOGRAPHIC REVENUE INFORMATION
{IN THOUSANDS, EXCEPT PERCENTAGES)

Three Months Ended Apri 30, |, ., Six Moaths Ended April 30,

o W W _Change

T19% 7 IBIBSHO 3157641 TR

56 82,168 50,443 63

TIe4 L 140383 49,200 185

27 28,614 19 857 44

BT o Cpm oo @Ay T he@ay
§217.213 $142,190 53% $433,839 $276,520 57%

12
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VERIFONE HOLDINGS, INC.
RECOMNCILIATION OF GUIDANCE FOR NON-GAAP FINANCIAL MEASURES
TO PROJECTED GAAP REVENUE AND NET INCOME
{In $ million, except per share data; unaudited}

From
Net income 3 326
Net income per shars — diluted 5 039
Slmesu.wdlo wmputc net income pet share ; .
{miltions) . 84,4

[a} Reflects estimated adjustments as follows:

(i} ‘Amonization of purchased intangiblc agsets.
(u} Stock-based compensation

- i) Acquisition related charges” i
(iv) Amortization of su:p-down il d:ferred m-m:

. fy) Amortization of debt issiisnde Casis - i

Total adjustments

Three months ending July 31, 2007
Mon-GAAF GaAP

Rarge of Estimates

Range of Estimates

To Adjustmen s From. To

§ 314 (£19.4){a] § 132 3 140
E] so16 301
4 _Sea s
Befare Tax After Tax

2R

13
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Public VERIFONE HOLDINGS INC
Corporation no: 353668781
Stock Exchange/Market: 19y
Gateway Place 2099, Suit 800 , SAN JOSE ,U.S.A CA25100 .,

Tel: 408-2327800 , 03-8922020 Fax: 408-2327811
E.mail address: kathrine_si@verifone.com Date of transmission: 09/09/2007

Reference: 2007-02-388285

Israel Securities Authority Tel Aviv Stock Exchange
www.isa.gov.il www.tase.co.ll
Immediate Report
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant io Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliesi event reported): September 6, 2007

VERIFONE HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware G01-32465 04-3692546
{Sute or other jurisdicnion of {Commission File Mumber) {IRS Employer
incorporaiion) Identification No.)
2099 Gateway Place, Sulte 600
San Jose, CA 95110

{Address of principal executive vffices with zip code}
{408) 232-7800
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended w simultanecusly satisfy the filing obligation of the registrant under any of
the following provisions:

[ Written communications pursuani to Rule 425 under the Securities Act (17 CFR 230.425}
0 Soliciting material pursuant to Rule 14a-12 under the Exchangs Act {17 CFR 240.14a-12)
O Pre-commencement communications pursiant fo Rule 14d-2(b) under the Exchange Act {17 CFR 240.14d-2(b})
0 Pre-gommencement communications pussuant 1o Rule 13e-4(c) under the Bxchangs Act { 17 CFR 240.13e-4ic))
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Item 2.02 Results of Operations and Financial Condition.

On Sepiember 6, 2007, VeriFone Holdings, Inc. {the “Registrant™) issued a press release and has scheduled a conference call to report its
financial results for its fiscal quarter ended July 31, 2007. A copy of the Registrani®s press release that contains its financial results for its fiscal
quarter ended July 31, 2007 is being fumnished as Exhibit 99.1 to this report on Form 8-K and is incorporated herein by reference.

The information turnished pursuan to this report, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section or Sections 11 and 12(a)(2) of the Securities
Act of 1933, ag amended. The information contained herein and in Exhibit 9.1 shall not be incorporated by reference into any filing with the
LS, Securities und Exchange Commission made by the Registrant, whether made before or after the date hereof, regardless of any general
incorporation language in such filing,

The information furnished in this report, including Exhibit 99.1, shall not be deemed to constitute an admission that such information or
exhibit is required 1o be furnished pursuant to Regulation FD or that such information or exhibit contains material information that isnol
atherwise publicly available. In addition, the Registrant does not assume any obligation to update such information or exhibit in the future.

Use of Non-GAAP Financial Infermation

The Regisirant has used and intends to use certain non-GAAP financizl measures in the press release and the conference call. These non-
GAAP financial measures have nat been prepared in accordance with U.S. generally accepted accounting principles and may be different from
non-GAAP financial measures used by other companics. Investors are cncouraged to review the reconciliations of these non-GAAP financial
measures L0 the comparable GAAP financial measures that are contained in Exhibit 99.1 or referred 1o in the conference call, Exhibit99.1 also
describes the reasons why munagement believes the presentation of these non-GAAP financial measures provides useful information to
investors and any additional purposes for which management uses these non-GAAP financial measures.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits,

The following exhibit is fumished as part of this Report on Form 8-
99.1  Press Release of the Registrant dated September &, 2007.

3
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SIGNATURE

Pursnant to the requirements of the Securities Exchange Act of 1934, as amended, the regisrant has duly caused this report to be signed on
its behalf by the undersigned herennto duly authorized.

VERIFONE HOLDINGS, INC.

Date: September 6, 2007 By: {s/ Barry Zwarenstein
Barry Zwarenstein
Executive Vice President and Chicf Financial Officar

3
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9.1 Press Release of the Registrant dated September 6, 2007,
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Exhibit 99.1

VeriFone, Inc.
2099 Gateway Place, Suite 600
, V "I San Jose, CA, 95110
A erl One@ www.verifone.com
T HE

WA Y TO P A Y™

Investor Contact:

Wiltiam MNettles — Vice President
Corporate Development & IR

Tel: 408-232-7497%

Ermnail; ir@verifone com

Editorial Contact:

Pete Bartolik

VeriFone, Inc.

Tel: 508-283-4112

Email: pete_hartolik @ verifone.com

VeriFone Reporls
Third Quarter Fiseal 2007 Results

Record Revenues of 5232 million
Record EBITDA, as adjusied, margins of 27.3%
Record EPS, as adjusted, of 42 cents, grew 50%
Record Operating Cash Flow of $43 million
SAN JOSE, CA — Septemiber 6, 2007 — VeriFore Holdings, Ine. (NYSE: PAY), the global leader in secure electronic payment solutions, today
annaunced financial results for the three months ended Tuly 31, 2007

Net revenucs, for the three months ended July 31, 2007, were $231.9 million, 579 higher than the net revenues of $147.6 million for the
comgarable period of 20{4, Net revenues from VeriFone's International business increased 106% whilc net revenues from VeriFone's North
America bisiness incrensed 22%. The significant increase in nelL revenues was driven largely by the acquisition of Lipman Electronic
Engincering Led., which closed November 1, 2006.

Gross marging, excluding non-cash acquisition related charges and stock-based compensation expense, expanded 10 a record 48.2%, for the
three months ended July 31, 2007, compared tw 45.9% for the comparable period of 2006, GAAP gross margins for the three months ended
July 31, 2007, declined to 44.0% from 45 0% for the three months ended July 31, 2006, primarily as a result of increased amortization of
purchased sechnology assets.

GAAP operuting expenses for the three months ended July 31, 2007 were $65.5 million compared to $38.0 million for the comparable
period of
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2006. This increase was primarily due 1o the Lipman acguisition and related integration expenses.

EBITDA, s adjusted, margins for the three months ended July 31, 2007, expanded for the rwelfth consecutive quarter and reached a record
level of 27.39, compared to the 22.6% recorded in the thiee months ended July 31, 2006.

GAAP EPS for the three months ended July 31, 2007, was 50. 16 per diluted share, compared 10 $0.24 per diluted share, for the comparable
period of fiscal 2006. This decline resulved from acquisition relaied non-cash charges, higher stock-based compensation expense and a higher
CAAP tax rate driven by an increase in the vaiuation allowance related 10 the Lipman acquisition. Net income, as adjusted, which excludes
non-cash acquisition related charges and debi issnance casts, 85 well as non-cash stock-based compensation expense and Lipman integration
costs, for the three months ended July 31, 2007, increased 50% to $0.42 per diluted share, compared to $0.28 per diluted share, for the
comparzble period in 2006.

“[ am extremely pleased to report on another oustanding quarter as we once again achieved exceptional financial resvlts,” said Douglas G.
Bergeron, Chairman and Chicfl Executive Officer. “Daring the quarter, we achieved record revenues and record gross and operating margins,

all which led to strong EPS growth,” consinued Bergeron. “Our North American busingss continued to surge, growing 9% sequentially. Our

compelling portfolio of wireless solutions and cur strength in emerging markets were also significant factors driving our success this quarter.”

“We ure increasing our internal expectations for the fourth quarier and now expect Lo repeat these record third quarter results. Our guidance
for the fourth quarter, therefore, 3s for net revenue of $231 - $233 million and net income, as adjusicd, per share of $0.41 - $0.42. As a result,
we re also increasing our full yesr fiscal year 2007 expectations for net jncome, as adjusied per share to $1.59 to $1.60 per share. As well,
given the out-performance in profitability that we have consistently enjoved since the closing of the Lipman acquisition last November, we ars
now taking this

http://breader.court.gov.il/EPDefault/FlashReader/print.asp
87/116



12/22/2014

breader.court.gov.il/EPDefault/FlashReader/print.asp

Page 3
opportunity to update our lang term financial model. We are reaffirming our revenue growth rate projection in the 10% — 15% range and we

are inereasing our margin expectations as reflected in the table below.”
Long Term Model
Prinr New
Choss Margin'!? : o Lo T L 2R 4% 455 S0
ERITDA Margin™! ) 18% - 24% 23% - 0%
Net Margint® : - - o - L R%SIMR O 15% S 20%

1

Excludes non-gash acyuisition refated charges and stock-based compensation expernse,

{2)  Includes add backs of cash and non-cash scquisition related churges. amortization of debt issuance costs and other debt related costs and

stock-based compensation.

() Excludes cash and non-cash acquisition related charges, debt issuance costs and stock-based compensation. Assumes long-term cash tax

rate of 28 percent,
Third Quarser Highlights
VeriFane was sclected as the sole provider of payment solutions to China Postal Savings bank, the fifth largest bank in the country, further
solidifying VeriFone's Jeadership position in this important market,

Cara, the largest operator of full service restawrants in Canada, has selceted VeriFone's ON THE SPOT pay at the table system designed
exclusively for the hospitality industry. With this multi-million dollar rollout, Cara becomes the largest restaurant operator and the first in
Canada to provide its customers with the convenience and security of payment at the table,

VeriFone now has more than 5,000 New Yerk City taxicabs signed or committed to comprehensive multi-year agreements for in-taxi
acceplance of credit cards. VeriFone also has 100% of the
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Philadelphia taxi fleet equipped for the acceptance of credit cards and has made inroads in Mexico City and Singapore 25 well. This
business holds considerable promise for the future, including in the case of New York City, a share of the Jucrative advertising revenue
and per-transaction processing fees,

* InNorth America, VeriFone’s retail business had yet another outstanding quarter signing a number of top tier customers, The TIX
Companies, ong of the top apparel and merchandise retailers in the United States with aver 2,000 stores, chase to roll out the MX 70 o
the entire enterprise 10 proactively meet industry PCI requirements and introduce new functionaiity w their customers. Rent-A-Center, the
leading rent to own retailer in the United States, chose the new MX 850 system to provide debit and credit functionality to ail of their
stores. The MX 870 was also selected by Bon-Ton Department Stores, one of the largest regional department store chains in the United
States.

Note: The Company’s third quarter resuits reflect the November 1, 2006 acquisition of Lipman and, becanse of the integration of Lipman's
products and distribution channels as well as the lack of comparable quarter ends of VeriFone and Lipman, are compared 10 pre-acquisition
results of prior fiscal periods.
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! Financial Measures

Reconciliations for the non-GAAP measures presented in this press release are provided at the end of this press release. Management uses
the non-GAAP measures presented in this release 1o help them evaluate VeriFone's performance and w compare VeriFone s current results
with those for prior periods s well as with the results of other companies in VeriFone's industry, but cautions investors that these non-GAAP
measures should not be considered as substitutes for disclosures made in accordance with GAAP.

Cunference Call

The management of VeriFone will host & conference call, which will be simultaneously webcast, on September 6, 2007, at 1:30 p.m.
{P5T) to dizcnss VeriFone's third quarter resnlts. Management may also provide forward looking guidance on this call. To access the live
conference call, the dial-in nsmbers are as follows:

Domestic callers: B00-638-5495
International callers: 617-614-3946
Payscode; 86374659

To access the sudio webcast, please go 10 VeriFone's website (hitp:/ir.verifone.com) at least ten minutes prior to the call to register. The
recorded sudio webcast will be available on VenFone's website unil September 13, 2007,

A replay of the conference call, which can be actessed by dialing toll-free 888-286-8010, and outside the T.S. 617-B01-6888, will be
available antil September 13, 2007, The access code for the replay 1s 42419276,

-endls -

http://breader.court.gov.il/EPDefault/FlashReader/print.asp 90/116



12/22/2014

breader.court.gov.il/EPDefault/FlashReader/print.asp

Page 6
v e Hol w

VeriFone Holdings, Ine. (“VeriFone™) (NYSE: PAY) is the glebal leader in securs electronic payment salutions, VeriFone provides expertise,
selutions #nd services that add value to the point of sale with merchant-operated, consumer-facing and self-service payment systems for the
financial, retail, hospitality, petroleum, government and healthcare vertical markets. VeriFone solutions are designed to meet the needs of
merchanis, processors and acquirers in developed and emerging economies worldwide.

CAUTION CONCERNING FORWARD-LOOKING STATEMENTS

This press release tncludes certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,
These statements are based on management's current expectations or beliefs and are subject 10 uncertaingy and changes in circumstances.
Actual results muy vary moierially from those expressed or implied by the statements herain due to changes in economic, business, competitive,
rechnological and/or regulatory factors, and other risks and uncertainties affecting the operation of the business of VeriFone Holdings, Inc.
These risks and uncertaingies include: our ability 10 idensify and complete acquisitions and sirategic investments and swccessfully integrate
ihem into our business, our ability 1o protect against fraud, the status of owr relationship with and condirion of third parties upon whom we rely
in the conduct of our business, our dependence on a limised number of customers, uncertainties related 1o the conduct of our business
iniermationally, aur ability 1o effectively hedge our exposure 1o foreign currency exchange rate fuciuations, our dependence on a limited
nurnber of key emplayees, short product cycles, rapidly changing rechnologies and maintaining competitive leadership position with respect to
our payment solution afferings. For a further list and description of such risks and uncertainties, see our filings with the Securities and
Exchange Comunission, including our annual report on Form 10-K and our gquarterly reparts on Form 10-0 | VeriFone is under no obligation
te, and expressly disclaims any obligation jo, updote or alter its forward-looking siatements, whether as a result of new information, future
evertis, changes in assumpiions or otherwise.
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE DATA AND PERCENTAGES)

Three Months Ended July 31, Nine Months Ended July 31,
FIT]
Syswm Soluimns
" SBervices | Sl
~ Total net revenues
Cost of petevenues: e »
System Solutions - 07,373
~-Amertization of purchased core and - :
developed technology assets <0 i
Total cost of System Solutions net
1evenues 116,622
Services i B 1o 11 /RO - . £,
Total cost of net revenues 129934
Gross profit : . : 120t U eeEer o sy T T 273500 180462 T Tl
Operaling expenses:
Research and development : 15,560 nne 33 48,604 35,354 37
Sales und marketing 23,644 14,181 67 69,490 42,786 62
‘Géneral and administrative 21,134 10936 53 66,721 . C30,627 0 0 118
Amortization of purchased
intangible assets 5,167 16, 555 B
. In-process research and development - - —
Total operating expenses (5,505
Operating income- 1236506
Interest expense . 9.584)
Inststnoonie " ey
Other income and expense, net (4,386}
Income before income taxes.: .« e OR8N

Provision for i income laxes
Metincome . -

11,323

Net income pr.-r slmn:

- Bisic
Dlluu:d
Weighied: ;wmgﬁamusa :
+computing net income per & com
sm o . ; : = . & - o : Soeese
Basic 82,407 __ 66,084 21,609 65,936
Diluted . Co_BAATE 62,079 . oo T84S0 o 681006 -
7
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ADDITIONAL CONSOLIDATED STATEMENTS OF OPERATIONS DISCLOSURES
(IN THOUSANDS, EXCEPT PERCENTAGES)

Three Months Ended Nine Months Ended
July 31, July 31,
2007 2006 2007 1006
_ mlaudlbed} L

GAAP net revenues . e . S SP31045 L SMATEIT T B66S TR S424487
Gross profit as reported 102,011 66,461 273,591 189,462
Amorization of purchased core and developed-technology assels. 9249 - CHOTL - LT 4,083
Amortization of step-up in inventary on acqunmuon - e 13,732 —-—
Stock-based compensation” - ' : C o se7 o 204 -0 2560 . 519
Gross profil exciuding amaortization of purdmsedome and developed

technology asscts, other non-cash acquisition costs and stock-based

compensation $llt 85? $ a7, ‘Dﬁ $318,300
As apercentage of petfrevenuess” 0 0 om0 S P IR SR i
Gross profit as reported 44 0% 45.0% 41.1% 44.6%

Gross profit excluding smortzation of purchag ﬁwcfnpgd
*agsets, other non-cash’ ‘negiisition dosts a §

Three Mouths Ended Nine Months Ended
July 31, July 3,

Stock-bused compensation inclided above:
Cost of net revenues — System Salunon.s

" Research and development -, :
Sales and marketing
General and administéative

(1) “am” means nol meaningful

{2} Management uses gross profic excluding non-cash acquisition related charges and stock-based compensation, a non-GAAF measure, to
evaluaie the Company’s gross profis and 1o compare the Company s current results with those of prior periods, but cautions that it should
not be considered as a substitute for disclosures made in accordance with GAAP,

8
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VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
{IN THOUSANDS)

July 31, October 31,
2007 2006

" Other current assets
Total current assats .

Property, plant and equipment o
Purchased intzngible assets;net - - . e i S o ne et P
Goodwill

Orther assets

Total asseis $1,484,255 $ 452,945

Liihilities and stackholders’ equity
Current liabilities:

Arcounts payable

Income taxes payable

Deferred revenue, net,

Other current liabilities

- Current portion of iong-terndebt

Total current liabilities

152,668
g
190,904
3261

Deferrad revenue
Long-tarm debi, Iess current yonwm

Githiariong;:ierm Habilities

Minority interest

Totakstockholders* equity -~

Total Labilities and stockholders’ equity $1,484.255 $452,945
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VERIFONE HOLDINGS, INC, AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

{Unaudited)
{In thousands)
Three Moaths Ended Nine Months Ended
July 31, July 31,
2006 T
Cash flows from operating activities . ' . . T AT R T
Net income § 13,439 $ 16,?55 § 17,014 § 455885
kdjustnmtsloreoonu]e natincome to net cash prcl\rlded by -upmtmg ' o RS P
Amartization of purchased intangibles 14,478 2 230 45,035 - 1,560
. Depreciation and amortization of property, plant and equiptent™ ~ . 20490 - 88T LTS8l L 283D
Amortization of capitalized software

I -procmres.emhmd devilopment. -

A ortization of intersst rate caps

ation of debt issuange-costs:
Stocl: based compensanm .

- Non-cash portion of 16s5 o debit éxtihguizhment
Minarity interest

Net cash provided by operating activities before changes in working capital

| Changes inoperating assets and liabili
Accounts receivahble, net
- Inventories, net” -
 Deferred tax asscts
“ i Prépaid expenses and other curreatasiets -

" Other assels (2145

Accounts payabile 26,1297 -

Income taxes payablc _

Tax benefit from stock-based compensation : U LI = |

Accrued compensation _ (1,645} §21 {4,186} (

Accrued warrunty S 2339 @12) B o (886

Deferved revenus, net 4,750 iTe 10,282 5,509

Deferred tax liabilities © - . : . 58BRD — - 11,080 - —_

Accrued expenses and other liabilities (3,088) 623 (4,448) (1,460)
Net:cash provided by operating activities . . 0 e ARORT e (110240 L 93,247

Cash flows from investing activities
Software development cosis capitalized: -
Purchase of property, plant and equ1pmcm
Purchase of other assets

Purchases of marketable sccuritics e
Sales. and; maturities of marketmble sacurities |
Transaclion cosrs, pendmg aoqmsmnns
Arquisition:of buginess; net af cash and Gash equivalsiits atquire

7
(2,780}
A6T3)
(125,050

12732

Wet cash used in investing activities (11.,914) (5,154} {344,586 (5,300)

Bwh“ﬂnwst’mm finan

Proceeds from long-term riebe net of oosts

Furchiiée-of convertible note hedge”

Sale of warrants T S X1 LS

Repayment of long-term debt .~ -

Tax benefit of stock-based compensation

Repayments of capital leases

Investment by rminority interest . 1,050 - =
Proceeds from exercises of stock options and other . . 50495 1527 . 2,120
Net cash provided by financing activities 7166 2,340 C 33113 3,275
Effect of foreign currency exchange rate changes on cash : AL © 221 - 608 1,011
Wet increase in cash and cush equivalents 37,186 13617) 126,382 12,536
Cashrand cash equivalents, beginning of period ~ ~~ S TISEED oo GE2IRC ST IBGS6A L - 651085
Cash and cash equivalents, end of period § 212,946 $ 77,601 i 212,946 77,601
Supplemental disclosures of cash flow information’ Ll P S

Cash paid for interest $ 7322 £ 3,138 _.‘p 25,369 . ]
Cash paid for taxes o . e T S gL 308 0 $135920 3 13,7790 T 26,881

Supplementat schedule of non-cash transactions: o . -
Ksuande of common stock ard stock opticns for business arquisition:, - e e
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SUPPLEMENTAL DATA
VERIFONE HOLDINGS, INC. AND SUBSIDIARIES
RECONCILIATIONS OF NON-GAAP FINANCIAL MEASURES
{IN THOUSANDS, EXCEPT PERCENTAGES)
Three Months Ended July 31 Nine Months Ended July 31,
GAAP net income . oo 3134390 . $167SS . . o -20%. 8 17,3147 U B45.58B5. . -61%
Pravision for income taxcs 11,323 4,009 26 19,6660 24 342 -19
7 income before income fues. . L oo 24762 GRSTEA L 3R OR L e AT
Interest expense cucluding
Dcpm:]ahon a.ud amortization of
_ . Equipment and improvements
‘Amortization of capitalized =sc:|f|;\wm13'i:E B
Amortization of purchased
intangible assels
uuofstqp-down i
; revenue onded disition
Amortization of step-up in inventory
on acquisidon o )
In-process research and development.. .
Stock-based compensation
i incquisition related charges anﬂ
mstmcmnng costs .
Non-cash portion of loss on debr
extinguishment 4,764 — nm 4,764 — nm
EBITDA as adjusted ) 363414 $33,431 C ST $176,052 $9TATE 00
o of revenue 27.3% 22 6% 21 26.4% 21 8% 21
I GAAPmet income N .. 313430 $I5755 - .. 20% . $ 173140 BASS8E oo iE0%
Amortization of purchused
_ intangible assels 45,035 L7560
_~Amoriiztion of step-dwu in-. e sl
% deferred Tevemie on anqtumuoh'

Amorlization of step-up in inventory
0N acquisIion
In-process research:and development
Stock-based compensation
, Acquisition related charges and

Total adjustaents

Estl.mmd long mm fax rﬂt:

"u"n]uanan allowance on IPR&D (3}
- - Adjustments after tax

Net Income as Adjusted {2}
% of netrevenuc

Met Income as Adjusted per diluted
share

5 042 $ 028 50% § 118 i 079 49
‘Weighted-average shares used ix
computing diluted net income as ) oo C s e
-adjusted per common share o 84,374 B RiT B 84,507 © 6906 - .

(1) “nm”™ means not mesningful

(2} Management uscs EBITDA as Adjusted and Net Income as Adjusted, both non-GAAP measures to evaluate the Company's operating
performance and compare the Company's current results with those for prior periods, but cautions that they should not be considered as
substitutes for disclosures made in accordance with GAAP.

(3) The tax effect of in-process research and development is treated 45 a diserete item resulting in an increase in the nog-cash valuation
allowance and 1ax tute for the nine months ending July 31, 2007,

11

.
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GEOGRAPHIC REVENUE INFORMATION
(IN THQUSANDS, EXCEPT PERCENTAGES)

Nonk'América $280.680° 2430 SUEI9%
Latin America 124,840 74,426 8
Europe L 209931 RDSS4L L o160
Asia 44,421 26611 _ 67
Corporate - {3.088). - .. (399 - _._.am
3231 !945 147,617 57% 5665;!84 $424i437 57%
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VERIFONE HOLDINGS, INC.
RECONCILIATION OF GUIDANCE FOR NON-GAAP FINANCIAL MEASURES
TOPROJECTED GAAP NET INCOME
{In § million, except per share dats; unandited)

Thaee months ending October 31, 2007

Non-GAAP GAAP
Range of Bstimates Range of Bsimates
From To

.- . R Adjusrments From To
Netincomie .~ 120 : 175 18] TR
Net income per share — dituted

Shases used 1o compuie et e B shire (ilions)

{a] Reflects estimated adjustments as follows:

Alfter Tax

Before Tax W%

{i}  Amcrtization of purchased intangibie assets $13.9 $10.0
(i) Swock-based compensation 1.5 5.4
(i) Acquisition related charges 1.5 Lt
{iv) Amontization of step-down in deferred revenue 0.8 0.6
{v) Amoriization of dehi issuance costs 0.6 0.4
Total adjustments $24.3 §17.5
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MIIND MITINT VIUIN NWR-TPND 1m0l lr
41700 avn X . ey n'ul
|
ceoz PR 02 TR 197,
Public VERIFONE HOLDINGS INC

Corporation no: 353668781
Stock Exchange/Market: 1omn

Gateway Place 2099, Suit 600 , SAN JOSE ,U.S.A CA35100,

Tel: 408-2327800 , 03-6822020 Fax: 408-2327811
E.mail address: kathrine_si@verifone.com Date of transmission: 03/12/2007

Reference: 2007-02-466897

Israel Securities Authority Tel Aviv Stock Exchange
www.isa.gowv.il www . tase.co.il
Immediate Report

Regulation 4 of the Securities Regulations, (Periodic and immediate Reports of Foreign Corporation) 5761-2000

* The corporation is a foreign private issuer as defined by U.S. Securities Laws.

Aftached hereto is a report on

Verifone's annauncement of the anlicipaied restatement of its 2007 quarterly financial
statements.

report_isa.pdf

References of previous documents relating to this matter(the reference does not constitute incorporation by reference):

Previous names of reporting entity:
Date of revision of form structure: 02/12/2007

Name of the Signatory: : Haviv Hanan , HERZOG, FOX & NEEMAN , Position of Signatory in the reporting corporation:
External Legal Counsel

Weizmann Telephone: 03-6922020 , Facsimile: 03-6966464 , E-mail: havivh@hin,co.il

http://maya tase.co.il/bursa/report.asp?report_cd=313138 26/01 /20(1'
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 2, 2007

VERIFONE HOLDINGS, INC.

{Exact name of registrant as specified in its charter)

Delaware 001-32465 04-3692546
{State or other jurisdiction of {Commisgion File Number) (IRS Empleyer
incorporation) Identification No.)
2099 Gateway Place, Suite 600

San Jose, CA 95110
{Address of principal executive offices with zip code)

(408) 2327800
{Registrant's telephone number, including area code)

Check the appropriate box below if the Form 8- filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

03 Written communications pursuant to Rule 425 under the Securities Act {17 CFR 230.425)
01 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant o Rule 14d-2(b) under the Exchange Act {17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02 Results of Operations and Financial Condition
ously Issued Financial Statements or a Related Audit Report or

Complet.ed Interim Review )
Item 9.01 Financial Statements and Exhibits.
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OMB APPROVAL
(MB Number: 3235-0058
Oxpires: April 30, 2009
Hstimated average burden

hours per response ... 2.50

001-32465

CUSIP NUMBER
92342Y109

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 12b-25
NOTIFICATION OF LATE FILING

{Check one): ¥ Form 10-K. [0 Form 20-F O Form 11-K [ Form 10-Q O Form 10-D O Form N-SAR [0 Form N-CSR

For Period Ended: Qctober 31, 2007
O Transition Report on Form 10-K

O Transition Report on Form 20-F

[0 Transition Report on Form 11-K

O Transition Report on Form 10-Q

O Tramsition Report on Fonn N-SAR

For the Transition Period Ended:

Read Instruction {on back page) Before Preparing Form. Please Print or Type.
Nothing In this torm shall be ¢onstrued to imply that the Commission has verified any information contained herein.

1f the notification relates to a portion of the filing checked above, identify the Item(s) to which the notification relates:

PART I — REGISTRANT INFORMATION

VeriFone Holdings, Inc.
Full Name of Registrant

NiA
Former Name if Applicable

2099 Gateway Place, Suite 600
Address of Principal Bxecutive Office (Street and Nwmber)

San Jose, Califoruka 95110
City, State and Zip Code

PART IX — RULES 12b-25(h) AND (e}

If the subject report could not be filed without unreasonable effort or expense and the regisirant seeks relief pursuant to Rule 12b-25(b), the
following sheould be completed. (Check box if appropriate.)

1
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item 2.02 Results of Operations and Financial Condition o . I
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On December 3, 2007, VeriFone Holdings, Inc. (the “Company”) issued a press release releasing preliminary revenue results for the
quarter and year ending October 31, 2007 and announcing that it will restate its previously issued unaudited interim consolidated financial
_ sratements for the three months ended Jaruary 31, 2007, the three and six months ended April 30, 2007 and the threc and nine months ended l
Tuly 31, 2007. The Company also announced that it will delay the release of full financial results for the three months ended October 31, 2007,

pending completion of the restatements. A copy of the press release is furnished and attached hereto as Exhibit 99.1 and is incorporated herein
by reference.

ltem 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review

On December 2, 2007, following a review by and on the recommendation of management, the Company concluded that its unaudited
interim consolidated financial statements for the three months ended January 31, 2007, the three and six months ended April 30, 2007 and the
three and nine months ended July 31, 2007 should no longer be relied upon, principally due to crrors in accounting related to the valuation of
in-transit inventory and allocation of manufacturing and distribution overhead to inventory, each of which affects the Company’s reported

costs of net revenues. The restatements are anticipated to correct ervors that overstated previously reported inventories in material amounts as

of January 31, 2007, April 30, 2007 and July 31, 2607, and understated cost of net revenues in material amounts for the three month periods
ended January 31, 2007, April 30, 2007, and July 31, 2007. Accordingly, investors are cautioned not to rely on the Company’s historical

financial statements and earnings press releases and similar communications for the periods ended January 31, 2007, April 30, 2007, and
July 31, 2007.

Based on its raview to date, the Company's management currently anticipates that the restatement will result in reductions to previousty
reported inventories of approximately $7.7 million, $16.5 million and $30.2 million as of January 31, 2007, April 30, 2007 and July 31, 2007,
respectively, and reductions to previously reported pre-tax income of approximately $8.9 million, $7.0 million and $13.8 million for the three l
month periods ended January 31, 2007, April 30, 2007 and July 31, 2007, respectively. The Company is currently evaluating the anticipated
effect of the restatement on after-tax income for those periods.

These estimates include corrections of other unrelated errors detected in the course of the Company’s review to date, are based on currently
available information and are subject to change during the course of the Company’s restatement process. While the Company is not currently
aware of other accounting errers requiring adjustment to any prior period financial statements, there can be no assurances that the Company or
its independent registered public accounting firm will not find additional accounting errors requiring further adjustments in those or earlier
periods.

Also on December 2, 2007, the Company’s management and the Audit Committee of its Board of Directors determined that the Company
would delay the releasc of full fourth quarter 2007 financial results that were scheduled to be released on December 6, 2007, pending
completion of the assessment of these errors and the restatements.

The Company concluded that a restatement of its interim unaudited financial statements is required as a result of an internal review of in-
transit inventory balances conducted in preparation for the Company’s fiscal 2007 audit. Upon completion of its assessment of these errors,
the Company intends to file amended Quarterly Reports on Form 10-Q for the periods described above that will restate the previousty issued
financial statements included therein. The Company currently estimates that it will file these amended quarterly reports, together with its
Annual Report on Form 10-K for the fiscal year ended October 31, 2007, in January 2008. However, the Company cannot be certain how
much time will ultimately be required for it to complete the restatement process.

Although the Company's management is still evaluating the implications of the restatements described above on its internal control over
financial reporting, when the Company files its Annual Report on Form 10-K for the year ended October 31, 2007 and amends the previously
filed quarterly reports to effect the restatements, management expects the Company to report one or mere material weaknesses in the
Company’s internal control over financial reporting.

The Company’s management and the Audit Committee have discussed the matters disclosed in this Current Report on Form 8-K with Ernst
& Young LLP, the Company’s independent registered public accounting firm.

2
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Forward-Looking Statements l

Table of Contents

This report on Foerm 8-K contains forward-looking statements that involve risks and uncertainties. In some cases, forward-looking
statements can be identified by words such as “anticipates,” “expects,” “believes,” “plans,” “predicts,” and similar terms. Risks, uncertainties
and assumptions that could affect the Company’s forward-looking statements include, among other things, completion of the restatements I
described above and completion of the Company’s financial statements as of, and for the fiscal year ended October 31, 2007. Other risks and
uncertainties include, but are not limited to, those discussed under the heading “Risk Factors™ in the Company’s Annual Report on Form 10-K
for the year ended October 31, 2006 and subsequent Quarterly Reports on Form 10-Q. Unless required by law, the Company expressly
disclaims any obligation to update publicly any forward-looking statements, whether as result of new information, future events or otherwise.

ftem 9.01 Financial Statements and Exhibits, -

{d)Exhibits.

The foliowing exhibit is furnished as part of this Report on Form 8-K:
99.1 Press Release of the Company dated December 3, 2007,

A e A A g

————————————————
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SIGNATURE l
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be si gned on
its behalf by the undersigned hereunto duly authorized. I
VERIFONE HOLDINGS, INC.
Date: December 3, 2007 By: /s/ Barry Zwarenstein

Barry Zwarenstein )
- Executive Vice President and Chief Financial Officer

#
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EXHIBIT INDEX
Exhibit Numher Description
99.1 Press Release of the Company dated December 3, 2007,
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Exhibit 99.1

. \eriFone

da
T HE W oA Y T O P A ¥

VeriFone Announces Anticipated Restatement of 2007 Quarterly Financial Statements

Also Announces Preliminary Fourth Quarter 2007 Revenue Results and Delays
Anmnouncement of Fourth Quarter 2007 Financial Results

SAN JOSE, CA. - December 3, 2007 — WeriFone Holdings, Inc. (NYSE: PAY) today announced that following a review by and on the l
recommendation of management, it has concluded that its unaudited interim consolidated financial statements for the three months ended

January 31, 2007, the three and six months ended April 30, 2007 and the three and nine months ended July 31, 2007 should no longer be

relied upon, principally due to errors in accounting related to the veluation of in-transit inventory and allocation of manufacturing and

distribution overhead to inventory, each of which affects VeriFone's reported costs of net revenues. The restatements are anticipated to correct
errors that overstated previously reported inventories in material amounts as of January 31, 2007, April 30, 2007 and July 31, 2007, and
understated cost of net revenues in material amounts for the three menth periods ended January 31, 2007, Apnl 30, 2007, and July 31, 2007,
Accordingly, investors are cautioned not to rely on VeriFone’s historical financial statements and earnings press releases and similar
communications for the periods ended January 31, 2007, April 30, 2007, and July 31, 2007,

Based on its review to date, management currently anticipates that the restatement will result in reductions to previously reported inventories

of approximately $7.7 million, $16.5 million and $30.2 million as of January 31, 2007, April 30, 2007 and July 31, 2007, respectively, and
reductions to previously reported pre tax income of approximately $8.9 million, $7.0 million and $13.8 million for the three month periods l
ended January 31, 2007, April 30, 2007 and July 31, 2007, respectively. VeriFone is currently ¢valuating the anticipated effect of the

restatement on after-tax income for those periods.

These estimates include corrections of other unrelated errors detected in the course of VeriFone’s review fo date, are based on currently
available information and are subject to change during the course of the company’s restatement process. While VeriFone is not currently
aware of other accounting errors requiring adjustment to any prior period financial statements, there can be no assurances that VeriFone or its
independent registered public accounting firm will not find additional accounting errors requiring further adjustments in those or earlier
periods.

VeriFone today also announced that it expects to report total revenues for the three and twelve months ended October 31, 2007, of
approximately $238 million and $904 million, respectively. VeriFone's management and the Audit Committee of its Board of Directors have
determined to delay the release of full fourth quarter

WeriFone, Inc.
209 Gateway Place, Suite $00 San Josz, CA, 95110 USA

i
i
§
§
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2007 financial results that were scheduled to be released on December 6, 2007, pending completion of the assessment of these errors and the I

restatements.

“I am very disappointed 1o have to bring you this news and am committed to ensuring that we promptly and thoroughly remedy this situation

and move forward with the business of delivering value to our sharcholders. [ am committed to regaining vour confidence in VeriFone,” said
Douglas G. Bergeron, Chairman and Chief Executive Officer.

VeriFone concluded that a restatement of its interim unaudited financial statements is required as a result of an internal review of in-transit
inventery balances conducted in preparation for VeriFore’s fiscal 2007 audit. In reaching the conclusion to restate its financial results,

VeriFone’s management and the Audit Committee discussed the matters described in this press release with VeriFone's independent l
registered public accounting firm.

Upon completion of iis assessment of these ervors, VeriFone intends to file amended Quarterly Reports on Form 10-Q for the perieds
deseribed above that will restate the previously issued financial statements included therein. VeriFone currently estimates that it will file these
amended quarterly reports, together with its Annual Report on Form 19 K for the fiscal year ended October 31, 2007, in January 2008,
However, VeriFone cannot be certain how much time will ultimately be required for it to complete the restaterent process.

The management of VeriFone will host a conference call, which will be simultaneously webcast, on December 3, 2007, at 2:00 p.m. (PST) to
discuss the matters in this press release. To access the live conference call, the dial-in numbers are as follows:

Domestic callers: 800-299-7928
International callers: 617-614-3926
Passcode: 10657199

To access the audio webcast, please go to VeniFone's website (hitp://ir.verifone.com) at least ten minutes prior to the call to register. The
recorded andio webcast will be available on VeriFone's website until December 10, 2007. I

A replay of the conference call, which can be accessed by dialing toll-free 888-286-8010, and outside the U.S. 617-801-6888, will be
available until December 10, 2007. The access code for the replay is 86832526,

Following the conference call, VeriFone does not expect that it will report further on the restatement process, other than possibly to provide an
update as to the timing of the process, until the process is complete and its restated financial statements have been published.

-ends-
About VeriFone Holdings, Inc. (www.verifone.com) A I
VeriFone Holdings, Inc. (“VeriFone™) (NYSE: PAY) is the global leader in secure electronic payment solutions, VeriFone provides expertise,
solutions and services that add value to the point of sale with merchant-operated, consumer-facing and self-service payment systems for the
financial, retail, hospitality, petroleum. government and healthcare vertical markets. VeriFone solutions are designed to meet the needs of
merchants, processors and acquirers in developed and emerging economies worldwide.,

VeriFone, Inc,
2092 Gatmway Place, Suite 400 %an Joss, CA, 95110 LKA
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CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This news velease contains forward-looking statemenis thar involve risks and uncertainties. In some cases, forward-looking statements can be
identified by words such as “anticipates,” “expects, " “believes, " “plans,” “predicts.” and similar terms. Risks, uncertainties and
assumpiions that could affect VeriFone's forward-looking statemenis include, among other things, completion of the resratements described
abgve and completion of VeriFone's financial statements as of, and for the fiscal year ended October 31, 2007. Other risks and uncertainties
include, but are not limited to, those discussed under the heading “Risk Factors " in VeriFone's Annual Report on Form 10-K for the year
ended October 31, 2006 and subseguent Quarterly Reports on Form 10-Q. Unless required by law, VeriFone expressly disclaims any
obligation te update publicly any forward-looking statements, whether as result of new information, future events or otherwise.

Investor Contact:

William Nettles - Vice President Corporate Development & IR
Tel: 408-232-7979

Email: ir@verifone.com

Editorial Contact:

Pete Bartolik

VeriFone, Inc.

Tel: 508-283-4112

Email: pete_bartolik@verifone.com

WeriFone, Inc.
2099 Gateway Place, Sutte 600 San Jos=, CA, 36110 Sa
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