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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act Registration
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CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered (1)

Amount
to be
registered (1)

Proposed
maximum
offering price per
unit

Proposed maximum
aggregate offering
price (1)(2)

Amount of
registration
fee (3)

Common Stock (par value $0.001 per share) 4,300,000 shares N/A $149,167,000 $15,961

(1)                    This Registration Statement relates to the shares of common stock, par value $0.001 per share (�NAVTEQ Common Stock�), of the Registrant to be
issuable upon the completion of the merger (the �Merger�) of Traffic.com, Inc., a Delaware corporation (�Traffic.com�), with and into NAVTEQ Holdings
Delaware, Inc., a Delaware corporation and wholly-owned subsidiary of NAVTEQ Holdings B.V. (a wholly-owned subsidiary of the Registrant).

(2)                    The number of shares of NAVTEQ Common Stock to be registered pursuant to this Registration Statement is the maximum number of shares of
NAVTEQ Common Stock issuable in the merger.

(3)                    Pursuant to Rules 457(c) and 457(f)(1) under the Securities Act of 1933, as amended, and solely for the purpose of calculating the registration fee,
the proposed maximum aggregate offering price of the NAVTEQ Common Stock is equal to (x) 4,300,000 shares multiplied by (y) $34.69, the average of the high
and low sale prices per share of NAVTEQ Common Stock on the New York Stock Exchange on December 19, 2006.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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Subject to completion, dated December 20, 2006

The information in this proxy statement/prospectus is not complete and may be changed. NAVTEQ may not sell these securities until the registration
statement filed with the Securities and Exchange Commission, of which this document is a part, is declared effective. This proxy statement/prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer, solicitation or sale is not
permitted or would be unlawful. Any representation to the contrary is a criminal offense.

TRAFFIC.COM, INC.
851 Duportail Road
Wayne, Pennsylvania 19087

              , 2007

Dear Stockholder:

You are cordially invited to attend a special meeting of the stockholders of Traffic.com, Inc. (�Traffic.com�) to be held on          , 2007, at          a.m., Eastern Time.
The special meeting will be held at the Valley Forge Suites, 888 Chesterbrook Blvd., Wayne, Pennsylvania 19087.

As described in the enclosed proxy statement/prospectus, at the special meeting, you will be asked to consider and vote upon a proposal to adopt an Agreement
and Plan of Merger that Traffic.com entered into as of November 5, 2006 with NAVTEQ Corporation, NAVTEQ Holdings B.V. and NAVTEQ Holdings
Delaware, Inc., pursuant to which Traffic.com will merge with and into NAVTEQ Holdings Delaware, Inc. If holders of record of a majority of the outstanding
shares of Traffic.com common stock as of                      2007 and entitled to vote in person or by proxy at the special meeting vote to adopt the Agreement and
Plan of Merger and the other conditions in the Agreement and Plan of Merger are satisfied or waived, Traffic.com will be merged with and into NAVTEQ
Holdings Delaware, Inc. and NAVTEQ Holdings Delaware, Inc. will continue as the surviving corporation. NAVTEQ Holdings Delaware, Inc. is a wholly-owned
subsidiary of NAVTEQ Holdings B.V., which is a wholly-owned subsidiary of NAVTEQ Corporation.

As further described in this proxy statement/prospectus, each Traffic.com stockholder will receive per share outstanding of Traffic.com common stock, at the
election of the stockholder thereof (subject to certain conditions, including those pertaining to pro-ration): either (i) $8.00 in cash, without interest, or (ii) 0.235
shares of NAVTEQ common stock. Also, as further described in this proxy statement/prospectus, certain affiliated stockholders of Traffic.com owning       
outstanding shares of Traffic.com common stock as of the record date, have agreed pursuant to a voting agreement to elect to receive their merger consideration
entirely in shares of NAVTEQ common stock.

NAVTEQ common stock is listed on the New York Stock Exchange under the trading symbol �NVT.� On December 19, 2006, the closing sale price of NAVTEQ
common stock was $34.99.

Traffic.com�s board of directors investigated, considered and evaluated the terms and conditions of the Agreement and Plan of Merger. Based on its
review, Traffic.com�s board of directors has unanimously determined that the merger is advisable, fair to, and in the best interests of Traffic.com and its
stockholders and recommends that you vote FOR the adoption of the Agreement and Plan of Merger.

Your vote is very important, regardless of the number of shares you own. Traffic.com cannot complete the merger unless the Agreement and Plan of Merger is
adopted and the merger is approved by the affirmative vote of the holders of a majority of the outstanding shares of Traffic.com common stock entitled to vote at
the special meeting. Whether or not you plan to attend the special meeting, please promptly complete, sign and return the enclosed proxy card in the
envelope provided. Your shares then will be represented at the special meeting. Note that a failure to vote your shares has the same effect as a vote against the
adoption of the Agreement and Plan of Merger. If a written proxy card is signed by a stockholder of Traffic.com and returned without instructions, the shares
represented by the proxy will be voted FOR the adoption of the Agreement and Plan of Merger. If you attend the special meeting, you may, by following the
procedures discussed in the accompanying documents, withdraw your proxy and vote in person.

The accompanying notice of special meeting, proxy statement/prospectus and proxy card explain the proposed merger and provide specific information concerning
the special meeting. Please read these materials carefully. In particular, please see the section entitled �Risk Factors� beginning on page 26 of this proxy
statement/prospectus.

On behalf of the board of directors, I would like to express our appreciation for your continued interest in Traffic.com. We look forward to seeing you at the
special meeting.

Sincerely,

Mark J. DeNino
Chairman of the Board
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Wayne, Pennsylvania

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the merger described in this proxy
statement/prospectus, passed upon the fairness or merits of this transaction, or passed upon the accuracy or adequacy of the disclosure in this document.
Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated                   , 2007, and is first being mailed to Traffic.com stockholders beginning on or about              , 2007.
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TRAFFIC.COM, INC.
851 Duportail Road
Wayne, Pennsylvania 19087

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On                           , 2007

TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Traffic.com, Inc. (�Traffic.com�) will be held on                    , 2007, at
           a.m., Eastern Time, at Valley Forge Suites, 888 Chesterbrook Blvd., Wayne, Pennsylvania 19087 (the �Special Meeting�), for the following
purposes:

1.  To vote on a proposal to adopt the Agreement and Plan of Merger (the �Merger Agreement�), dated as of
November 5, 2006, by and among Traffic.com, NAVTEQ Corporation, NAVTEQ Holdings B.V. and NAVTEQ
Holdings Delaware, Inc., pursuant to which Traffic.com will merge with and into NAVTEQ Holdings Delaware, Inc.,
at which time the corporate existence of Traffic.com will cease and NAVTEQ Holdings Delaware, Inc. will continue
as the surviving corporation, and to approve the merger; and

2.  To transact any other business as may properly come before the Special Meeting or any adjournments or
postponements of the Special Meeting.

The merger proposal is more fully described in the accompanying proxy statement/prospectus, which you should read carefully in its entirety
before voting. The Merger Agreement is included as Annex A to the proxy statement/prospectus. The accompanying proxy statement/prospectus
is first being furnished to the stockholders of Traffic.com on or about         , 2007.

The board of directors has fixed the close of business on               , 2007 as the record date for determining the stockholders entitled to receive
notice of and to vote at, either in person or by proxy, the Special Meeting and at any adjournments or postponements thereof. As of the record
date, there were              shares of common stock outstanding and entitled to vote. If a written proxy card is signed by a stockholder of
Traffic.com and returned without instructions, the shares represented by the proxy will be voted FOR the adoption of the Merger
Agreement.

THE BOARD OF DIRECTORS AND THE SPECIAL COMMITTEE HAVE DETERMINED THAT THE MERGER IS IN THE BEST
INTERESTS OF TRAFFIC.COM AND ITS STOCKHOLDERS AND UNANIMOUSLY RECOMMEND THAT YOU VOTE FOR
THE ADOPTION OF THE MERGER AGREEMENT.

A majority of shares of Traffic.com common stock outstanding on the record date and entitled to vote must be voted in favor of the merger
proposal in order for the Merger Agreement to be adopted. Your failure to vote your shares will have the same effect as voting against the
merger proposal.

In connection with the proposed merger, you may exercise appraisal rights as provided in the Delaware General Corporation Law. The
procedure for exercising appraisal rights is summarized under the heading �Appraisal Rights� in the accompanying proxy statement/prospectus
and a copy of Section 262 of the Delaware General Corporation Law, which includes the specific procedures for exercising appraisal rights, is
included as Annex D to the proxy statement/prospectus.
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It is important for your shares to be represented at the special meeting. Please promptly mark, sign, date and return the enclosed proxy
even if you plan to attend the special meeting. You should not send any certificates representing Traffic.com common stock with your
proxy.

We look forward to seeing you at the special meeting.

By Order of the Board of Directors,
Brian J. Sisko
Senior Vice President,
Secretary and General Counsel
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ADDITIONAL INFORMATION
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This proxy statement/prospectus incorporates by reference important business and financial information about NAVTEQ Corporation, which we
refer to herein as NAVTEQ, from documents that are not included in or delivered with this proxy statement/prospectus. 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        of this proxy statement/prospectus.

You can obtain any of the documents incorporated by reference into this proxy statement/prospectus from NAVTEQ through the �Financial
Information�SEC Filings� link located on the Investor Relations page of NAVTEQ�s website at www.navteq.com or from the Securities and
Exchange Commission, which is referred to as the SEC, through the SEC�s website at www.sec.gov. Documents incorporated by reference are
also available from NAVTEQ without charge, excluding any exhibits to those documents, unless the exhibit is specifically incorporated by
reference as an exhibit in this proxy statement/prospectus. Traffic.com stockholders may request a copy of such documents by contacting
NAVTEQ at:

NAVTEQ Corporation
222 Merchandise Mart, Suite 900

Chicago, Illinois 60654
Attn: Investor Relations

Telephone: (312) 894-7000

You may obtain copies of information relating to Traffic.com, without charge, by contacting Traffic.com at:

Traffic.com, Inc.
851 Duportail Road
Wayne, PA 19087

Attn: General Counsel
Telephone: (610) 725-9700

We are not incorporating the contents of the websites of the SEC, NAVTEQ, Traffic.com or any other person into this document. We are only
providing the information about how you can obtain certain documents that are specifically incorporated by reference into this proxy
statement/prospectus at these websites for your convenience.

In order for you to receive timely delivery of the documents incorporated by reference into this proxy statement/prospectus in advance
of the Traffic.com special meeting, NAVTEQ should receive your request no later than         , 2007, which is five business days prior to
the special meeting.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus and the other documents incorporated by reference into this proxy statement/prospectus contain or may contain
�forward looking statements� intended to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act of
1995. These statements can be identified by the fact that they do not relate strictly to historical or current facts. We have based these
forward-looking statements on our current expectations about future events. Further, statements that include the words such as �may,� �will,� �project,�
�might,� �expect,� �believe,� �anticipate,� �intend,� �could,� �would,� �estimate,� �continue� or �pursue,� or the negative of these words or other words or
expressions of similar meaning may identify forward-looking statements. These forward-looking statements are found at various places
throughout this proxy statement/prospectus and the other documents incorporated by reference into this proxy statement/prospectus. These
forward-looking statements, including, without limitation, those relating to future actions, new projects, strategies, future performance, the
outcome of contingencies such as legal proceedings and future financial results, in each case relating to NAVTEQ or Traffic.com, respectively,
wherever they occur in this proxy statement/prospectus or the other documents incorporated by reference herein, are necessarily estimates
reflecting the judgment of the respective managements of NAVTEQ and Traffic.com and involve a number of risks and uncertainties that could
cause actual results to differ materially from those suggested by the forward-looking statements. These forward-looking statements should,
therefore, be considered in light of various important factors, including those set forth in this proxy statement/prospectus under �Risk Factors� and
elsewhere and in those documents incorporated by reference into this proxy statement/prospectus. In addition to the risk factors identified
elsewhere, important factors that could cause actual results to differ materially from estimates or projections contained in the forward-looking
statements include, without limitation:

•  the effects of local and national economic, credit and capital market conditions on the economy in general, and on
the automotive, consumer mobile device and advertising (including television, radio and Internet) industries or any
segment of any such industries in particular, and the effects of foreign exchange rates and interest rates;

•  the ability to obtain the approval of Traffic.com�s stockholders, to obtain or meet the closing conditions in the
merger agreement, including applicable regulatory and tax requirements, and to otherwise complete the merger in a
timely manner;

•  the ability to integrate the operations of Traffic.com into NAVTEQ in a timely and cost-effective manner;

•  the ability of NAVTEQ to integrate other companies acquired by NAVTEQ with the operations of NAVTEQ and
Traffic.com;

•  the actual operating results, earnings per share dilution and revenue and cost synergies after the merger;

•  the growth rates for adverstising revenue related to licensing and distribution of traffic data, mix of revenue
among customers and sales channels and share of business after the merger;

•  the ability of NAVTEQ or the combined company to attract and retain key customers and forecast customer
demand patterns in future periods;

•  the effects of competition on pricing, revenues and earnings;

•  the ability to retain key personnel both before and after the merger;

•  the ability of each company to successfully execute its business strategies before and after the merger;
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•  the extent and timing of market acceptance of new products or product services;

•  the ability of each company to procure, maintain, enforce and defend its patents and proprietary rights;

•  changes in third party relations and approvals;

•  changes in laws, including increased tax rates, regulations or accounting standards and decisions of courts,
regulators and governmental bodies;

•  the ability to recoup costs of capital investments through higher revenues; and

•  the occurrence of acts of war or terrorist incidents.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this proxy
statement/prospectus or, in the case of documents incorporated by reference, as of the date of those documents. Neither NAVTEQ nor
Traffic.com undertakes any obligation to publicly update or release any revisions to these forward-looking statements to reflect events or
circumstances after the date of this proxy statement/prospectus or to reflect the occurrence of unanticipated events, except as required by law.

2
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following are some questions that you, as a stockholder of Traffic.com, may have regarding the merger and the other matters being
considered at the special meeting of Traffic.com stockholders and brief answers to those questions. You are urged to read carefully the
remainder of this proxy statement/prospectus because the information in this section may not provide all the information that might be important
to you with respect to the merger and the other matters being considered at the special meeting. Additional important information is also
contained in the annexes to, and the documents incorporated by reference in, this proxy statement/prospectus.

Q:  Why am I, as a Traffic.com stockholder, receiving this proxy statement/prospectus? 

A:  NAVTEQ and Traffic.com have agreed to the acquisition of Traffic.com by NAVTEQ under the terms of a
merger agreement that is described in this proxy statement/prospectus. Please see �The Merger Agreement� beginning
on page     of this proxy statement/prospectus. A copy of the merger agreement is attached to this proxy
statement/prospectus as Annex A.

In order to complete the merger, Traffic.com stockholders must approve and adopt the merger agreement. Traffic.com will hold a special
meeting of its stockholders to obtain this approval.

This proxy statement/prospectus contains important information about the merger, the merger agreement and the special meeting of the
stockholders of Traffic.com, which you should read carefully. The enclosed voting materials allow you to vote your shares without attending the
special meeting.

Your vote is very important. We encourage you to vote as soon as possible. For more specific information on how to vote, please see the
questions and answers for the Traffic.com stockholders below.

Q:  Why are NAVTEQ and Traffic.com proposing the merger? 

A:  NAVTEQ and Traffic.com each believe that combining the strengths of the two companies is in the best
interests of each company and its stockholders. The acquisition of Traffic.com will provide NAVTEQ with
proprietary traffic content, as well as the technology and expertise to deliver that content to a wide variety of
customers across multiple industries. Combined, the two companies have the potential to create and deliver advanced
dynamic content that will fuel the next generation of location-enabled applications. Both Traffic.com and NAVTEQ
believe that the combination will create a stronger and more competitive company that will be capable of creating
more stockholder value than Traffic.com or NAVTEQ could as separate companies. In addition, Traffic.com is also
proposing the merger to provide its stockholders with both the opportunity to receive a premium for their shares to the
recent trading price of Traffic.com�s common stock and to participate in the potential growth of the combined
company. To review the reasons for the merger in greater detail, see �The Merger � Recommendation of the Traffic.com
Board of Directors and Its Reasons for the Merger� on page     and �The Merger � NAVTEQ Reasons for the Merger� on
page     of this proxy statement/prospectus.

Q:  What will happen in the merger? 

A:  Pursuant to the terms of the merger agreement, Traffic.com will merge with and into NAVTEQ Holdings
Delaware, Inc., a newly formed, wholly-owned subsidiary of NAVTEQ Holdings B.V., which is a wholly-owned
subsidiary of NAVTEQ. Upon the consummation of the merger, NAVTEQ Holdings Delaware, Inc. will survive the
merger as a direct wholly-owned subsidiary of NAVTEQ Holdings B.V. and the separate existence of Traffic.com
will cease.

3
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Q:  What consideration will Traffic.com stockholders receive in the merger? 

A:  Under the merger agreement, at the effective time of the merger, each outstanding share of Traffic.com
common stock will be converted into the right to receive, at your election (subject to certain conditions, including
those pertaining to pro-ration): (i) $8.00 in cash, without interest or (ii) 0.235 shares of NAVTEQ common stock. The
election of cash or stock will be subject to a limit on total cash consideration of $49 million (minus the cash value of
dissenting shares) and a limit on total stock consideration equal to 4.3 million shares of NAVTEQ common stock (less
the shares of NAVTEQ common stock issued to holders of warrants to purchase Traffic.com stock that are exchanged
for NAVTEQ common stock). As further described in the section entitled �The Voting Agreements� beginning on
page     of this proxy statement/prospectus, certain affiliated stockholders of Traffic.com owning       outstanding
shares of Traffic.com common stock as of the record date have agreed pursuant to a voting agreement to elect to
receive their merger consideration entirely in shares of NAVTEQ common stock.

Q:  What must Traffic.com stockholders do to elect to receive cash or NAVTEQ common stock?

A:  To elect to receive cash or NAVTEQ common stock for your shares of Traffic.com common stock, you
must indicate in the place provided on the election form, which you will receive in a separate mailing, the number of
shares of Traffic.com common stock that you own and whether you prefer to receive cash, stock or you do not have a
preference. You cannot elect to receive both cash and stock and your election will cover all of the shares of
Traffic.com stock that you own. You must then sign the form and return it in the separate envelope that will be
provided to you along with the election form so that it is received prior to the election deadline, which is 5:00 p.m.
Eastern time on the date that is ten business days following the effective date of the merger. If the merger occurs,
NAVTEQ will promptly make a public announcement of this fact.

Q:  Can I revoke or change my election after I mail my form of election? 

A:  Yes. You may revoke or change your election at any time before the election deadline. You can do this by
sending a written notice of such revocation or change in your election to the exchange agent at the address contained
on the election form.

If you revoke your election form and then do not re-submit an election form that is timely, you will be deemed to have indicated that you are
making no election with respect to your shares of Traffic.com common stock.

Q:  Are Traffic.com stockholders guaranteed to receive the amount of cash or NAVTEQ common stock that
they request on their election form?

A:  No. The election of cash or stock will be subject to a limit on total cash consideration of $49 million
(minus the cash value of dissenting shares) and a limit on the total number of NAVTEQ shares issued of 4.3 million
(less the shares of NAVTEQ common stock issued to holders of warrants to purchase Traffic.com stock that are
exchanged for NAVTEQ common stock). It is likely, therefore, that if you elect to receive cash for your shares of
Traffic.com common stock, you will receive a combination of NAVTEQ common stock and cash in proportions that
will depend on the elections made by other Traffic.com stockholders. Similarly, if you elect to receive shares of
NAVTEQ common stock, you are likely to receive a combination of NAVTEQ common stock and cash in proportions
that will depend on the elections by other Traffic.com stockholders.
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Q:  If I make an election to receive cash, under what circumstances will my election be re-allocated so that I
receive a mix of cash and NAVTEQ common stock?

A:  Your election will be re-allocated if the total cash elections exceed $49 million (minus the cash value of
dissenting shares). In that circumstance, you will receive a combination of cash and NAVTEQ common stock
following a pro rata adjustment of all elections for cash in order to stay within the cash limitation of $49 million
(minus the cash value of dissenting shares).

Q:  If I make an election to receive NAVTEQ common stock, under what circumstances will my election be
re-allocated so that I receive a mix of cash and NAVTEQ common stock?

A:  Your election may be re-allocated if the total stock elections exceed 4.3 million shares of NAVTEQ
common stock (less the shares of NAVTEQ common stock issued to holders of warrants to purchase Traffic.com
stock that are exchanged for NAVTEQ common stock). In that circumstance, you will receive a combination of cash
and NAVTEQ common stock following a pro rata adjustment of all elections for NAVTEQ common stock in order to
stay within the share limitation of 4.3 million NAVTEQ shares (less the shares of NAVTEQ common stock issued to
holders of warrants to purchase Traffic.com stock that are exchanged for NAVTEQ common stock).

Q:  What happens if I do not make an election or my election form is not timely received?

A:  If the total cash elections made by all Traffic.com stockholders exceed $49 million (minus the cash value
of dissenting shares), you will receive shares of NAVTEQ common stock. If the total stock elections made by all
Traffic.com stockholders exceed 4.3 million shares (less the shares of NAVTEQ common stock issued to holders of
warrants to purchase Traffic.com stock that are exchanged for NAVTEQ common stock), you will receive cash.

In any other event, you will receive a combination of NAVTEQ common stock and cash based on the amount of each such type of consideration
remaining after allocations are made to the holders of shares of Traffic.com common stock that made an election.

Q:  How will I receive my shares of NAVTEQ common stock or cash?

A:  After receiving the proper documentation from you and determining the proper allocations of cash and
NAVTEQ common stock to be paid to all Traffic.com stockholders, the exchange agent will forward to you the cash
and/or shares of NAVTEQ common stock to which you are entitled. More information on the documentation you are
required to deliver to the exchange agent may be found under the caption �The Merger Agreement � Stockholder
Elections; Allocations; Proration Procedures � Surrender and Payment� beginning on page          of this proxy
statement/prospectus.

Stockholders will not receive any fractional shares of NAVTEQ common stock. Instead, they will receive cash, without interest, for any
fractional share of NAVTEQ common stock that they might otherwise have been entitled to receive upon surrender of their Traffic.com common
stock.

5

Edgar Filing: NAVTEQ CORP - Form S-4

17



Q:  When do NAVTEQ and Traffic.com expect the merger to be completed? 

A:  NAVTEQ and Traffic.com are working to complete the merger as quickly as practicable and currently
expect that the merger will be completed in the first quarter of 2007. However, we cannot predict the exact timing of
the completion of the merger because it is subject to certain regulatory approvals and other conditions.

Q:  What are the United States federal income tax consequences of the merger? 

A:  NAVTEQ and Traffic.com each expect the merger to qualify as a reorganization pursuant to
Section 368(a) of the Internal Revenue Code. The U.S. federal income tax consequences of a reorganization to an
exchanging Traffic.com stockholder will depend on the relative mix of cash and NAVTEQ common stock received by
such Traffic.com stockholder.

Traffic.com stockholders should carefully review the information under the caption �Material United States Federal Income Tax
Consequences of the Merger� beginning on page          of this proxy statement/prospectus for a description of the material U.S. federal
income tax consequences of the merger to them. Each stockholder�s tax consequences will depend on such stockholder�s own situation.
Traffic.com stockholders should consult their tax advisors for a full understanding of the tax consequences of the merger to them.

Q:  What are Traffic.com stockholders voting on? 

A:  Traffic.com stockholders are voting on a proposal to adopt the merger agreement.

Q:  What vote of Traffic.com stockholders is required to approve and adopt the merger agreement?

A:  Approval of the proposal to approve and adopt the merger agreement requires the affirmative vote of the
holders of a majority of the outstanding shares of Traffic.com common stock entitled to vote at the Traffic.com special
meeting.

Q:  Who can attend and vote at the special meeting? 

A:  All holders of record of Traffic.com common stock outstanding at the close of business on             , 2007,
the record date, are entitled to notice of and to vote at the special meeting. As of the record date, there were             
shares of Traffic.com common stock outstanding and entitled to vote at the special meeting, held by          holders of
record.

Q:  How does the Traffic.com board of directors recommend that Traffic.com stockholders vote? 

A:  The Traffic.com board of directors unanimously recommends that Traffic.com stockholders vote FOR the
proposal to adopt the merger agreement. The Traffic.com board of directors and the special committee have
determined that the merger agreement and the transactions contemplated by the merger agreement, including the
merger, are advisable and fair to and in the best interests of Traffic.com and its stockholders. Accordingly, the
Traffic.com board of directors has approved the merger agreement and the transactions contemplated by the merger
agreement, including the merger. For a more complete description of the recommendation of the Traffic.com board of
directors, see �The Merger � Recommendation of the Traffic.com Board of Directors and Its Reasons for the Merger�
beginning on page     of this proxy statement/prospectus.
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Q:  When and where will the special meeting of Traffic.com stockholders be held? 

A:  The Traffic.com special meeting will take place at the Valley Forge Suites, 888 Chesterbrook Blvd.,
Wayne, Pennsylvania 19087, on            , 2007, at            a.m., Eastern Time.

Q:  Are there any risks related to the merger or any risks relating to owning NAVTEQ common stock?

A:  Yes. You should carefully review the section entitled �Risk Factors� beginning on page     of this proxy
statement/prospectus. In addition, we encourage you to read NAVTEQ�s publicly filed documents incorporated by
reference into this proxy statement/prospectus.

Q:  Are there any stockholders already committed to vote in favor of the adoption of the merger agreement? 

A:  Yes. Pursuant to voting agreements entered into with NAVTEQ, certain directors and executive officers of
Traffic.com � namely, Robert N. Verratti, Mark J. DeNino, David L. Jannetta and Christopher M. Rothey  � and certain
other stockholders of Traffic.com have agreed to vote shares of Traffic.com common stock in favor of the adoption of
the merger agreement at the special meeting. The shares held by such directors, officers and other stockholders
collectively represented approximately    % of the outstanding shares of Traffic.com common stock as of the record
date entitled to vote at the special meeting. For a more complete description of the voting agreements, see �The Voting
Agreements� beginning on page      of this proxy statement/prospectus. The voting agreements are also attached to this
proxy statement/prospectus as Annex B-1 and Annex B-2, respectively.

Q:  Am I entitled to appraisal or dissenters� rights? 

A:  Yes. Traffic.com stockholders are entitled to appraisal rights. Under Delaware law, Traffic.com
stockholders have the right to dissent from the merger and, in lieu of receiving the merger consideration, obtain
payment in cash of the fair value of their shares of Traffic.com common stock as determined by the Delaware
Chancery Court. To exercise appraisal rights, a stockholder must strictly follow the procedures prescribed by
Section 262 of the Delaware General Corporation Law. See �The Merger � Appraisal Rights� beginning on page     of this
proxy statement/prospectus. In addition, the full text of the applicable provisions of Delaware law is included as
Annex D to this proxy statement/prospectus.

Q:  What should I do now in order to vote on the proposals being considered at the Traffic.com special
meeting?

A:  Stockholders of record of Traffic.com as of the record date of the Traffic.com special meeting may now
vote by proxy by completing, signing, dating and returning the enclosed proxy card in the accompanying
pre-addressed, postage paid envelope by following the instructions on the enclosed proxy card. If you hold
Traffic.com common stock in �street name,� which means your shares are held of record by a broker, bank or nominee,
you must provide the record holder of your shares with instructions on how to vote your shares. Please refer to the
voting instruction card used by your broker, bank or nominee to see if you may submit voting instructions using the
Internet or telephone.

Additionally, you may also vote in person by attending the Traffic.com special meeting. If you plan to attend the special meeting and wish to
vote in person, you will be given a ballot at the special meeting. Please note, however, that if your shares are held in �street name,� and you wish
to vote at the special meeting, you must bring a proxy from the record holder of the shares
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authorizing you to vote at the special meeting. Whether or not you plan to attend the special meeting, you should submit your proxy as described
in this proxy statement/prospectus.

Q:  Should I send in my Traffic.com share certificates now? 

A:  No. You should not send in your Traffic.com stock certificates now. Following the merger, a letter of
transmittal will be sent to you informing you of where to deliver your Traffic.com stock certificates in order to receive
their cash consideration and/or shares of NAVTEQ common stock (plus any cash in lieu of a fractional share of
NAVTEQ common stock) to which you are entitled. You should not send in your Traffic.com stock certificates prior
to receiving this letter of transmittal.

Q:  What will happen if I abstain from voting or fail to vote? 

A:  An abstention occurs when a stockholder attends a meeting, either in person or by proxy, but indicates an
abstention from voting. If you abstain, it will have the same effect as voting against the proposal to adopt the merger
agreement. If no instructions are indicated on a properly executed proxy or voting instruction card, the shares will be
voted FOR the adoption of the proposal to adopt the merger agreement. If you fail to vote or if your shares are held in
�street name� and you fail to instruct your broker how to vote your shares, it will have the same effect as voting against
the proposal to adopt the merger agreement..

Q:  Can I change my vote after I have delivered my proxy? 

A:  Yes.  If you are a holder of record, you can change your vote at any time before your proxy is voted at the
special meeting by:

•  delivering a signed written notice of revocation to the Secretary of Traffic.com at:

Traffic.com, Inc.
851 Duportail Road
Wayne, Pennsylvania

•  signing and delivering a new, valid proxy bearing a later date; or

•  attending the special meeting and voting in person, although your attendance alone will not revoke your proxy.

If your shares are held in a �street name� you must contact your broker, bank or other nominee to change your vote.

Q:  What should I do if I receive more than one set of voting materials for the special meeting? 

A:  You may receive more than one set of voting materials for the special meeting, including multiple copies
of this proxy statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each brokerage
account in which you hold shares. If you are a holder of record and your shares are registered in more than one name,
you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting
instruction card that you receive. 
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SUMMARY

The following is a summary that highlights selected information contained in this proxy statement/prospectus. This summary may not contain all
of the information that may be important to you. For a more complete description of the merger agreement and the transactions contemplated by
the merger agreement, including the merger, we encourage you to read carefully this entire proxy statement/prospectus, including the attached
annexes. In addition, you should read the information regarding NAVTEQ incorporated by reference into this proxy statement/prospectus, which
includes important business and financial information about NAVTEQ that has been filed with the SEC. You may obtain the information
incorporated by reference into this proxy statement/prospectus without charge by following the instructions in the section entitled �Where You
Can Find More Information� beginning on page        of this proxy statement/prospectus.

The Companies

NAVTEQ

NAVTEQ Corporation
222 Merchandise Mart, Suite 900
Chicago, Illinois 60654
(312) 894-7000

NAVTEQ is a leading provider of digital map information and related software and services used in a wide range of navigation, mapping and
geographic-related applications, including products and services that provide maps, driving directions, turn-by-turn route guidance, fleet
management and tracking and geographic information systems. NAVTEQ originally incorporated in the State of California in August 1985 as
Karlin & Collins, Inc., and reincorporated in the State of Delaware in September 1987 as Navigation Technologies Corporation. In
February 2004, NAVTEQ changed its name to NAVTEQ Corporation. NAVTEQ maintains a web site at www.navteq.com. Information
contained on, or that may be accessed through, NAVTEQ�s web site is not part of this proxy statement/prospectus.

Traffic.com

Traffic.com, Inc.
851 Duportail Road
Wayne, Pennsylvania
(610) 725-9700

Traffic.com is a leading provider of traffic information in the United States, which can be formatted to meet the personal or unique needs of its
customers and delivered across multiple platforms, including radio, television, the Internet, wireless devices, and in-vehicle navigation systems.
Traffic.com was incorporated in the State of Delaware on October 23, 1998 under the name Argus Networks, Inc. Traffic.com changed its name
to Traffic.com, Inc. in October 1999, then to Mobility Technologies, Inc. in May 2001 and then back to Traffic.com, Inc. in March 2005.
Traffic.com maintains a web site at www.traffic.com. Information contained on, or that may be accessed through, Traffic.com�s web site is not
part of this proxy statement/prospectus.

The Merger (see page     )

NAVTEQ and Traffic.com have agreed to the acquisition of Traffic.com by NAVTEQ under the terms of the merger agreement that is described
in this proxy statement/prospectus. In the merger, Traffic.com will merge with and into NAVTEQ Holdings Delaware, Inc., a newly formed,
wholly-owned
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subsidiary of NAVTEQ Holdings B.V. (a wholly-owned subsidiary of NAVTEQ). Upon the consummation of the merger, NAVTEQ Holdings
Delaware, Inc. will survive as a direct wholly-owned subsidiary of NAVTEQ Holdings B.V. and the separate existence of Traffic.com will
cease. We have attached the merger agreement to this proxy statement/prospectus as Annex A. We encourage you to carefully read the merger
agreement in its entirety because it is the legal document that governs the merger.

Merger Consideration

Under the merger agreement, at the effective time of the merger, each outstanding share of Traffic.com common stock will be converted into the
right to receive, at the election of the holder thereof (subject to certain conditions, including those pertaining to pro-ration): (i) $8.00 in cash,
without interest, or (ii) 0.235 shares of NAVTEQ common stock, par value $0.001 per share. The election of cash or stock will be subject to a
limit on the total cash consideration of $49 million (minus the cash value of dissenting shares) and a limit on the total stock consideration equal
to 4.3 million shares of NAVTEQ common stock (less the shares of NAVTEQ common stock issued to holders of warrants to purchase
Traffic.com stock that are exchanged for NAVTEQ common stock). For a full description of the merger consideration and the possible
adjustments to the type of merger consideration and number of shares you might receive as a Traffic.com stockholder, see �The Merger
Agreement � Treatment of Securities� and �Risk Factors � Risks Relating to the Merger� beginning on pages        and         , respectively, of this proxy
statement/prospectus.

Fractional Shares

NAVTEQ will not issue fractional shares of NAVTEQ common stock in the merger. As a result, each Traffic.com stockholder will receive cash
for any fractional share of NAVTEQ common stock that the stockholder would otherwise be entitled to receive in the merger after aggregating
all fractional shares to be received by the stockholder.

Treatment of Stock Options and Warrants

NAVTEQ will assume the following Traffic.com stock options that are outstanding upon consummation of the merger: (1) options that are not
yet vested and exercisable, (2) options that are vested, and have a per share exercise price greater than the market price per share of Traffic.com
common stock on the day immediately prior to the closing of the merger, and (3) options that are issued under the Traffic.com 1999
Non-Employee Option Plan, are vested and exercisable, which have a per share exercise price that is less than or equal to the market price per
share of Traffic.com common stock on the day immediately prior to the closing of the merger.

With the exception of Traffic.com options issued under Traffic.com�s 1999 Non-Employee Option Plan, all Traffic.com stock options that are
vested, currently exercisable and which have a per share exercise price that is less than or equal to the market price per share of Traffic.com
common stock on the day immediately prior to the closing date of the merger will be cancelled. Therefore, holders of these options must
exercise them or exchange them, as described below, prior to the closing of the merger or the options will be cancelled and of no value. Option
holders who exercise these options for Traffic.com common stock prior to the closing will be entitled to make the same elections of cash or
NAVTEQ stock as all other Traffic.com stockholders. Alternatively, holders of these options may elect to exchange them, without first
exercising them for shares of Traffic.com common stock, by delivering appropriate documentation to Traffic.com and NAVTEQ. Option holders
who choose to exchange their options will be entitled to elect cash or NAVTEQ common stock on the same basis as Traffic.com stockholders
(including the pro-ration provisions), and the consideration such option holders will receive will be net of the exercise price of the applicable
option or options and any applicable withholding for taxes payable by the holder.
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Prior to the closing of the merger, Traffic.com must obtain written agreements from each holder of certain outstanding Traffic.com warrants
which shall provide that such holder will (1) exercise their warrants prior to the closing of the merger, (2) in lieu of exercising such warrants for
Traffic.com common stock, exchange each share underlying the warrants for 0.235 shares of NAVTEQ common stock, or (3) be subject to a
new warrant or warrants in replacement of the Traffic.com warrants, in a form agreed to by such holders and NAVTEQ. The TL Ventures
entities, affiliates of Traffic.com, have agreed to exchange their warrants for shares of NAVTEQ common stock.

Once converted, all such exchanged Traffic.com options and warrants will be cancelled and the holder of those options or warrants will no
longer have any rights with respect to the exchanged options or warrants except for the right, upon surrender of such exchanged option or
exchanged warrant, to receive the cash and/or stock consideration, certain dividends and distributions and cash in lieu of fractional shares of
NAVTEQ common stock, in each case without interest.

For a full description of the treatment of stock options and warrants upon consummation of the merger, see �The Merger Agreement � Treatment
of Securities� beginning on page        of this proxy statement/prospectus.

Ownership of NAVTEQ After the Merger

Based on the number of shares of NAVTEQ common stock issued and outstanding on December 18, 2006, and assuming the election by
Traffic.com stockholders of 4.3 million shares, the maximum total stock consideration payable to Traffic.com stockholders, Traffic.com
stockholders will hold approximately 4.6% of the issued and outstanding of NAVTEQ common stock immediately after the merger.

Risk Factors (see page     )

In evaluating the merger, the merger agreement or the issuance of shares of NAVTEQ common stock in the merger, you should carefully read
this proxy statement/prospectus and especially consider the factors discussed in the section entitled �Risk Factors� on page      of this proxy
statement/prospectus.

Traffic.com Stockholders Entitled to Vote; Vote Required (see page     )

The special meeting of Traffic.com stockholders will be held on             , 2007 at          a.m., Eastern Time, at Valley Forge Suites, 888
Chesterbrook Blvd., Wayne, Pennsylvania 19087. At the special meeting, the Traffic.com stockholders will be asked to adopt the merger
agreement.

Only holders of record of Traffic.com common stock at the close of business on                 , 2007 are entitled to notice of and to vote at the
special meeting. We refer to this date as the record date. As of the record date, there were                shares of Traffic.com common stock
outstanding and entitled to vote at the special meeting held by                holders of record.

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of Traffic.com
common stock entitled to vote at the special meeting.

Recommendation of Traffic.com�s Board of Directors (see page     )

Traffic.com�s board of directors has unanimously determined that the merger is advisable, fair to and in the best interests of Traffic.com and its
stockholders and recommends that you vote FOR adoption of the merger agreement.
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Opinion of Financial Advisor to Traffic.com�s Board of Directors, Allen & Company LLC, and Opinion of Financial Advisor to the
Special Committee of Traffic.com�s Board of Directors, Susquehanna Financial Group, LLLP (see page        and Annex C-1 and Annex
C-2)

Allen & Company delivered an opinion to the Traffic.com board of directors and Susquehanna Financial Group, LLLP delivered an opinion to
the special committee of the Traffic.com board of directors, each to the effect that, as of November 5, 2006, and based upon and subject to the
various considerations described in each opinion, the merger consideration was fair from a financial point of view to the holders of Traffic.com
common stock other than the stockholders enumerated therein.

The full text of the written opinions of each of Allen & Company LLC and Susquehanna Financial Group, LLLP, which set forth the
assumptions made, procedures followed, matters considered, and qualifications and limitations on the review undertaken by Allen & Company
LLC and Susquehanna Financial Group, LLLP, respectively, in rendering its opinion, are attached as Annex C-1 and Annex C-2 respectively, to
this proxy statement/prospectus. Holders of Traffic.com common stock are urged to, and should, read each opinion carefully.

Each of Allen & Company LLC and Susquehanna Financial Group, LLLP provided its opinion for the information and assistance of the
Traffic.com board of directors and special committee, respectively, in connection with its consideration of the merger. Each of the Allen &
Company LLC and Susquehanna Financial Group, LLLP opinions addresses only the fairness, from a financial point of view, of the merger
consideration to be paid to the holders of Traffic.com common stock (other than the stockholders enumerated in each opinion and any
stockholders who demand and perfect appraisal rights) as of the date of the opinion. Neither Allen & Company LLC nor the Susquehanna
Financial Group, LLLP opinion addresses any other aspect of the proposed merger or constitutes a recommendation as to how any holder of
Traffic.com common stock should vote or act with respect to the adoption of the merger agreement or any other matter.

Share Ownership and Voting Agreements of Traffic.com Directors and Executive Officers (see pages        and         )

At the close of business on the Traffic.com record date, directors and executive officers of Traffic.com and their affiliates beneficially owned
approximately              shares of issued and outstanding Traffic.com common stock, collectively representing approximately       % of the shares
of Traffic.com common stock outstanding on that date.  Adoption of the merger agreement requires the affirmative vote of the holders of a
majority of the outstanding shares of Traffic.com common stock entitled to vote at the special meeting. Concurrently with the execution and
delivery of the merger agreement, certain directors and executive officers and their affiliates entered into voting agreements with NAVTEQ and
Traffic.com pursuant to which those directors and executive officers and affiliates have agreed to vote their Traffic.com shares outstanding as of
the record date, collectively representing approximately       % of the outstanding shares of Traffic.com common stock entitled to vote at the
special meeting, in favor of adoption of the merger agreement.

Interests of Traffic.com Directors and Executive Officers in the Merger (see page     )

In considering the recommendation of the Traffic.com board of directors with respect to the merger agreement and the merger, you should be
aware that certain members of the Traffic.com board of directors and certain of Traffic.com�s executive officers have interests in the merger that
may be different than, or in addition to, the interests of Traffic.com stockholders generally. These interests include:

•  Upon completion of the merger, Robert N. Verratti, Traffic.com�s Chief Executive Officer will be entitled to
receive a bonus equal to 3% of the gross proceeds from the merger (up to a
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maximum amount of $5.4 million) less amounts received in the merger by Mr. Verratti in exchange for his stock holdings in Traffic.com, along
with additional amounts in connection with a tax gross-up of such bonus. The bonus is payable in a combination of cash and NAVTEQ common
stock. In addition, Mr. Verratti may receive a lump sum payment equal to $290,000, if he is terminated without cause or if he resigns within 12
months of the merger;

•  Mark J. DeNino, the Chairman of the board of directors, is a managing director of the TL Ventures entities,
stockholders that own approximately 33.6% shares of issued and outstanding Traffic.com common stock as of
November 3, 2006, and may be deemed to have shared voting and dispositive power over the shares of stock held by
these stockholders along with the other members or stockholders of the respective general partners of the TL Ventures
entities. Pursuant to an agreement with NAVTEQ and Traffic.com, the TL Ventures entities also will receive only
shares of NAVTEQ common stock in the merger with respect to the exchange of the Traffic.com warrants they hold;

•  John Josephson, a member of the board of directors, is a managing director of Allen & Company LLC, which will
receive compensation from Traffic.com for its work as Traffic.com�s financial advisor and  provided a written opinion
to the board of directors in connection with the merger as to the fairness, from a financial point of view, of the merger
consideration being paid by NAVTEQ;

•  the potential receipt of severance payments, payable to certain Traffic.com executive officers if they are
terminated without cause or were to resign for �good reason�;

•  the acceleration of vesting of certain directors� and executive officers� outstanding stock options, as a result of
which these directors and executive officers will hold fully vested options.

•  the continued indemnification of, and provision for directors� and officers� liability insurance coverage to, current
directors and officers of Traffic.com after the merger; and

•  the employment of certain executive officers of Traffic.com by NAVTEQ upon completion of the merger.

The Traffic.com board of directors was aware of these interests and considered them, among other matters, in making its recommendation to the
Traffic.com stockholders.

Listing of NAVTEQ Common Stock and Delisting and Deregistration of Traffic.com Common Stock (see page      and     )

Application will be made to have the shares of NAVTEQ common stock issued in the merger approved for listing on the New York Stock
Exchange. If the merger is completed, Traffic.com common stock will no longer be listed on the Nasdaq Global Market and will be deregistered
under the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act, and Traffic.com will no longer file periodic
public reports.

Appraisal Rights (see page     )

Under Delaware law, Traffic.com stockholders of record who do not vote in favor of the merger will be entitled to exercise appraisal rights and
obtain payment for the judicially-determined fair value of their shares of Traffic.com common stock in connection with the merger if the merger
is completed. A discussion of these appraisal rights is included in this proxy statement/prospectus beginning on page      of this proxy
statement/prospectus and the relevant provisions of the Delaware General Corporation Law are included as Annex D to this proxy
statement/prospectus.
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Conditions to Completion of the Merger (see page       )

A number of conditions must be satisfied before the merger will be completed. These include, among others:

•  the adoption of the merger agreement by the Traffic.com stockholders;

•  the expiration or termination of the waiting period, or any extension of the waiting period, if any, under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which is referred to as the Hart-Scott-Rodino
Act or HSR Act, and receipt of all clearances, consents and approvals necessary for completion of the merger under
United States and foreign laws;

•  the number of shares dissenting from approval of the merger not exceeding ten percent of the aggregate number of
shares of Traffic capital stock outstanding as of the record date for Traffic�s stockholders� meeting;

•  the absence of any legal restraints or prohibitions preventing the completion of the merger;

•  the authorization for listing on the New York Stock Exchange of the shares of NAVTEQ common stock to be
issued in the merger;

•  the effectiveness of a registration statement on Form S-4 and no stop order suspending the effectiveness of that
Form S-4;

•  the representations and warranties of each party contained in the merger agreement being true and correct, except
to the extent that breaches of those representations and warranties have not had and would not reasonably be expected
to, individually or in the aggregate, have a material adverse effect on the representing party or have been waived;

•  the performance or compliance in all material respects of each party with all agreements and covenants contained
in the merger agreement at the completion of the merger;

•  the delivery of written agreements from certain holders of outstanding Traffic.com warrants providing for the
exercise of such warrants in full at or prior to closing, the exchange of such warrants for the per share stock
consideration set forth in the merger agreement or the replacement of such warrants by new warrants in a form agreed
to by NAVTEQ and such holders; and

•  the absence since the date of the merger agreement of the occurrence of a material adverse effect with respect to
either party.

Regulatory Matters (see page     )

Under the HSR Act, and the rules promulgated thereunder by the U.S. Federal Trade Commission, or FTC, the merger may not be consummated
until notifications have been given and certain information has been furnished to the FTC and the Antitrust Division of the U.S. Department of
Justice and specified waiting period requirements have been satisfied. NAVTEQ and Traffic.com filed notification and report forms under the
HSR Act with the FTC and the Antitrust Division on December 8, 2006. The merger may also be subject to review by other governmental
authorities under the antitrust laws of various other jurisdictions where NAVTEQ and Traffic.com conduct business.

Agreement to Complete the Merger (see page       )

Each of NAVTEQ and Traffic.com has agreed to cooperate fully with the other party and, subject to provisions in the merger agreement, use its
commercially reasonable efforts to take, or cause to be
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taken, all actions necessary, proper or advisable under applicable law and regulations to complete the merger as promptly as practicable, but, in
no event, later than June 30, 2007.

Traffic.com is Generally Prohibited from Soliciting Other Offers (see page       )

The merger agreement contains detailed provisions that prohibit Traffic.com and its subsidiaries and its officers, directors or representatives
from taking any action to solicit or engage in discussions or negotiations with any person or group with respect to any acquisition proposal (as
defined in the merger agreement), including an acquisition proposal that would result in the person or group acquiring more than a 10% interest
in Traffic.com�s total outstanding securities, any merger, consolidation, business combination or similar transaction involving Traffic.com or any
of its subsidiaries, pursuant to which the stockholders of Traffic.com immediately prior to the transaction would hold less than 90% of the equity
interests in the surviving or resulting entity of such transaction or the parent of any such surviving or resulting entity, any sale, lease (other than
in the ordinary course of business), exchange, transfer, license (other than in the ordinary course of business), acquisition or disposition of more
than 10% of the assets of Traffic.com and its subsidiaries, taken as a whole (other than in a transaction involving not more than 20% of the assets
of Traffic.com and its subsidiaries, taken as a whole, as may be consented to by NAVTEQ, which consent may not be unreasonably withheld,
conditioned or delayed), any liquidation or other significant corporate reorganization, or any combination of these events. The merger agreement
does not, however, prohibit Traffic.com or its board of directors from considering and recommending to the Traffic.com stockholders an
unsolicited acquisition proposal from a third party if specified conditions are met.

Termination of the Merger Agreement (see page       )

Under certain circumstances specified in the merger agreement, either NAVTEQ or Traffic.com may terminate the merger agreement. Subject to
the limitations set forth in the merger agreement, the circumstances generally include the following events:

•  the other party consents to the termination;

•  the merger is not completed by May 31, 2007, or if properly extended, by June 30, 2007;

•  a non-appealable final order of a court or other action of any governmental entity has the effect of permanently
prohibiting completion of the merger;

•  the required approval of the Traffic.com stockholders has not been obtained at the Traffic.com special meeting;

•  the other party breaches its representations, warranties or covenants in the merger agreement such that its
conditions to completion of the merger would not be satisfied; or

•  a material adverse effect has occurred with respect to the other party following the execution of the merger
agreement.

Additionally and subject to the limitations set forth in the merger agreement, NAVTEQ may terminate the merger agreement unilaterally if
Traffic.com has not complied with the provisions of the merger agreement relating to non-solicitation of acquisition proposals and board
recommendations.

Termination Fee (see page       )

If the merger is not completed under certain circumstances specified in the merger agreement, Traffic.com may have to pay a termination fee of
$6.25 million to NAVTEQ.
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Material United States Federal Income Tax Consequences of the Merger (see page     )

NAVTEQ and Traffic.com each expect the merger to qualify as a reorganization pursuant to Section 368(a) of the Internal Revenue Code. The
U.S. federal income tax consequences of a reorganization to an exchanging Traffic.com stockholder will depend on the relative mix of cash and
NAVTEQ common stock received by such Traffic.com stockholder.

Traffic.com stockholders should carefully review the information under the caption �Material United States Federal Income Tax
Consequences of the Merger� beginning on page      of this proxy statement/prospectus for a description of the material U.S. federal
income tax consequences of the merger to them. Each stockholder�s tax consequences will depend on such stockholder�s own situation.
Traffic.com stockholders should consult their tax advisors for a full understanding of the tax consequences of the merger to them.

Accounting Treatment (see page   )

The merger is expected to be accounted for as a business combination utilizing the purchase method of accounting in accordance with Statement
of Financial Accounting Standards No. 141, �Business Combinations.� Under the purchase method of accounting, the purchase price is allocated
to the assets acquired and liabilities assumed based on their estimated fair values. NAVTEQ management has made a preliminary allocation of
the estimated purchase price based on preliminary estimates of fair values as set forth in the NAVTEQ unaudited pro forma condensed
combined financial statements. Any excess of the estimated purchase price over the fair value of net assets acquired will be accounted for as
goodwill.

In accordance with Statement of Financial Accounting Standards No. 142, �Goodwill and Other Intangible Assets,� goodwill will not be amortized
but instead will be tested for impairment at least annually (more frequently if indicators of impairment are present).

Differences in Rights of NAVTEQ Stockholders and Traffic.com Stockholders (see page    )

Traffic.com stockholders receiving merger consideration in the form of shares of NAVTEQ common stock will have different rights once they
become NAVTEQ stockholders due to differences between the governing documents of NAVTEQ and Traffic.com. These differences are
described in detail under �Comparison of Stockholder Rights and Corporate Governance Matters� beginning on page       of this proxy
statement/prospectus.
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The following selected historical consolidated financial data should be read in conjunction with the NAVTEQ consolidated financial statements
and related notes incorporated by reference in this proxy statement/prospectus, and NAVTEQ Management�s Discussion and Analysis of
Financial Condition and Results of Operations included in NAVTEQ�s Annual Report on Form 10-K for the year ended December 31, 2005 and
Quarterly Report on Form 10-Q for the quarter ended October 1, 2006, which are also incorporated by reference in this proxy
statement/prospectus. The consolidated statement of operations data for the years ended December 31, 2003, 2004 and 2005 and the
consolidated balance sheet data as of December 31, 2004 and 2005 have been derived from audited consolidated financial statements, which are
incorporated by reference in this proxy statement/prospectus. The consolidated statement of operations data for the years ended December 31,
2001 and 2002 and the consolidated balance sheet data as of December 31, 2001, 2002 and 2003 have been derived from audited consolidated
financial statements not included or incorporated by reference in this proxy statement/prospectus. The consolidated statement of operations data
for the nine months ended September 25, 2005 and October 1, 2006 and the consolidated balance sheet data as of October 1, 2006 have been
derived from unaudited condensed consolidated financial statements incorporated by reference in this proxy statement/prospectus and, in the
opinion of NAVTEQ, include all adjustments, consisting of normal recurring adjustments, which are necessary for a fair presentation of this
information when read in conjunction with the NAVTEQ audited consolidated financial statements and related notes incorporated by reference
in this proxy statement/prospectus. The consolidated statement of operations data presented below is not necessarily indicative of results for any
future period.
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Years Ended December 31, Nine Months Ended
2001 2002 2003 2004 2005 Sept. 25, 2005 Oct. 1, 2006
(In thousands, except per share amounts)

Consolidated Statement of
Operations Data:
Net revenue $ 110,431 165,849 272,623 392,858 496,512 350,534 400,928
Operating costs and expenses:
Database creation and
distribution costs 82,343 92,499 125,841 186,330 222,933 169,227 197,934
Selling, general and
administrative expenses 56,979 63,422 83,024 111,942 139,323 88,611 112,101
Total operating costs and expenses 139,322 155,921 208,865 298,272 362,256 257,838 310,035
Operating income (loss) (28,891 ) 9,928 63,758 94,586 134,256 92,696 90,893
Interest income (expense), net (1) (17,383 ) (668 ) 380 1,134 4,237 2,550 7,807
Other income (expense), net (1) (70,235 ) � 6,163 (1,892 ) 498 90 (514 )
Income (loss) before income taxes (116,509 ) 9,260 70,301 93,828 138,991 95,336 98,186
Income tax expense (benefit) (2) � 1,105 (165,514 ) 39,762 (31,839 ) (47,828 ) 31,665
Net income (loss) before cumulative
effect of change in accounting princple (116,509 ) 8,155 235,815 54,066 170,830 143,164 66,521
Cumulative effect of change in
accounting principle � � � � � � 506
Net income (loss) (116,509 ) 8,155 235,815 54,066 170,830 143,164 67,207
Cumulative preferred stock
dividends (91,417 ) (110,464 ) � � � � �
Net income (loss) applicable to
common stockholders $ (207,926 ) (102,309 ) 235,815 54,066 170,830 143,164 67,207
Earnings (loss) per share of
common stock before cumulative effect
of change in accounting principle:
Basic $ (7.31 ) (2.41 ) 2.81 0.62 1.90 1.60 0.72
Diluted $ (7.31 ) (2.41 ) 2.69 0.59 1.81 1.52 0.70
Cumulative effect of change in
accounting principle per share of
common stock:
Basic $ � � � � � � 0.01
Diluted $ � � � � � � 0.01
Earnings (loss) per share of
common stock:
Basic $ (7.31 ) (2.41 ) 2.81 0.62 1.90 1.60 0.72
Diluted $ (7.31 ) (2.41 ) 2.69 0.59 1.81 1.52 0.70
Weighted average shares used in
per share computation:
Basic 28,441 42,446 84,062 86,509 90,115 89,700 92,884
Diluted 28,441 42,446 87,593 92,001 94,198 93,959 95,668
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As of December 31, As of October 1,
2001 2002 2003 2004 2005 2006

Consolidated Balance Sheet Data:
Cash and cash equivalents $ 7,506 9,427 1,982 30,101 85,070 66,403
Cash on deposit with affiliate 5,000 10,000 65,307 � � �
Marketable securities � � � 72,930 133,728 212,300
Working capital (deficit) (16,388 ) (8,633 ) 82,088 97,587 190,945 255,483
Deferred income tax assets (2) � � 172,065 142,765 211,848 206,654
Total assets 62,476 80,327 325,165 364,708 615,888 701,061
Long-term debt (1) � � � � � �
Total stockholders� equity (1) 3,571 11,237 217,911 232,818 490,064 589,130

Year Ended December 31, Nine Months Ended
Sept. 25, October 1,

2001 2002 2003 2004 2005 2005 2006
Consolidated Statement of Cash Flow Data:
Cash flow provided by (used in) operating
activities $ (11,501 ) 22,234 65,948 106,422 137,753 77,480 63,360
Capital expenditures (5,119 ) (2,156 ) (9,269 ) (12,875 ) (10,466 ) (5,086 ) (10,305 )
Capitalized software development costs (10,773 ) (10,027 ) (9,966 ) (12,792 ) (12,369 ) (8,948 ) (6,332 )
Total capital expenditures and capitalized software
development costs (15,892 ) (12,183 ) (19,235 ) (25,667 ) (22,835 ) (14,034 ) (16,637 )
Depreciation and amortization 8,541 10,563 12,030 15,568 21,568 15,769 19,372

(1)     NAVTEQ�s outstanding borrowings with Philips were extinguished in exchange for preferred stock during 2001. NAVTEQ recognized a loss on the
extinguishment of $69,568, which is reflected in other income (expense), net for 2001.

(2)     During 2003, the valuation allowance on deferred tax assets was partially reversed, resulting in a benefit of $168,752. During 2004, the balance of deferred
tax assets was adjusted due to changes in corporate income tax rates, primarily in the Netherlands, resulting in expense of $3,824. During 2005, additional
valuation allowance on deferred tax assets was reversed, resulting in a benefit of $83,270. Also during 2005, the balance of deferred tax assets was adjusted due to
the reversal of tax benefits related to deferred compensation, resulting in expense of $1,836 and due to changes in corporate income tax rates, primarily in the
Netherlands, resulting in expense of $720.
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TRAFFIC.COM SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following selected historical consolidated financial data should be read in conjunction with the Traffic.com consolidated financial
statements and related notes included elsewhere in this proxy statement/prospectus, and �Traffic.com Management�s Discussion and Analysis of
Financial Condition and Results of Operations� included elsewhere in this proxy statement/prospectus. For presentation purposes, the
accompanying financial statements refer to the calendar year-end and calendar quarter-end of each respective year and quarter. The consolidated
statement of operations data for the years ended December 31, 2003, 2004 and 2005 and the consolidated balance sheet data as of December 31,
2004 and 2005 have been derived from the audited consolidated financial statements, included elsewhere in this proxy statement/prospectus. The
consolidated statement of operations data for the years ended December 31, 2001 and 2002 and the consolidated balance sheet data as of
December 31, 2001, 2002 and 2003 have been derived from the audited consolidated financial statements not included in this proxy
statement/prospectus. The consolidated statement of operations data for the nine months ended September 30, 2005 and 2006, respectively, and
the consolidated balance sheet data as of September 30, 2006 have been derived from the unaudited condensed consolidated financial statements
included elsewhere in this proxy statement/prospectus and, in the opinion of Traffic.com, include all adjustments, consisting of normal recurring
adjustments, which are necessary for a fair presentation of this information when read in conjunction with the Traffic.com audited consolidated
financial statements and related notes included elsewhere in this proxy statement/prospectus. The consolidated statement of operations data
presented below are not necessarily indicative of results for any future period.

Years Ended December 31,
Nine Months Ended
September 30,

2001 2002 2003 2004 2005 2005 2006
(in thousands except per share data)

Statement of Operations
Data:
Revenue $ 15,908 $ 27,206 $ 37,376 $ 42,442 $ 43,293 $ 32,096 $ 38,215
Gross margin (5,972 ) (3,864 ) 6,388 10,352 9,726 7,555 8,148
Operating expenses 19,097 17,975 23,316 22,908 47,259 (1) 38,242 (1) 26,279
Loss from operations (25,069 ) (21,839 ) (16,928 ) (12,556 ) (37,533 ) (30,687 ) (18,131 )
Net loss (24,207 ) (26,891 ) (21,079 ) (15,984 ) (43,142 ) (34,916 ) (18,808 )
Net income (loss) attributable
to common stockholders (27,197 ) (29,821 ) 13,745 (2) (18,112 ) (45,179 ) (36,559 ) (18,916 )
Net income (loss) attributable
to common stockholders per
share:
Basic $ (14.41 ) $ (15.79 ) $ 5.15 $ (5.91 ) $ (13.00 ) $ (10.79 ) $ (1.00 )
Diluted $ (14.41 ) $ (15.79 ) $ 1.45 $ (5.91 ) $ (13.00 ) $ (10.79 ) $ (1.00 )
Number of shares used in per
share calculation:
Basic 1,888 1,889 2,671 3,064 3,474 3,387 18,937
Diluted 1,888 1,889 9,492 3,064 3,474 3,387 18,937

(1)     Includes $18,473 of legal settlement charges.

(2)      Includes gains recognized on the redemption of Series D preferred stock and gains recognized on the exchange of Series A through D preferred stock as
designated on Note 10 to the financial statements (see page     of this proxy statement/prospectus).
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As of December 31,
As of
September 30,

2001 2002 2003 2004 2005 2006
(in thousands)

Balance Sheet Data:
Cash, cash equivalents and
short-term investments $ 6,643 $ 15,961 $ 8,999 $ 4,898 $ 13,143 $ 22,023
Working capital 6,219 12,252 8,936 8,252 3,807 25,833
Total assets 24,236 33,625 36,188 33,730 54,978 64,582
Long term deferred revenue and
deferred license fees 4,063 10,973 9,159 26,963 32,646 34,237
Senior secured credit facility
and accrued interest � 24,722 24,850 23,744 37,659 � (A)
Other long term liabilities 155 96 35 � 678 1,392
Redeemable convertible
preferred stock 61,428 64,358 37,686 39,814 56,977 � (B)
Total stockholders� equity
(deficit) (47,902 ) (77,338 ) (48,217 ) (66,120 ) (97,677 ) 16,493

(A)    The senior secured credit facility was repaid with a portion of the proceeds of Traffic.com�s initial public offering in January 2006.

(B)    The redeemable convertible preferred stock was converted to common stock upon Traffic.com�s initial public offering in January 2006.
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

The following tables set forth the historical net income (loss) and book value per share of NAVTEQ and Traffic.com, the pro forma combined
per share data on an unaudited basis after giving effect to the acquisition of Traffic.com by NAVTEQ and an equivalent pro forma combined
basis for Traffc.com. The data is derived from and should be read in conjunction with the NAVTEQ and Traffic.com audited consolidated
financial statements and related notes, the unaudited condensed consolidated interim financial statements and related notes, and the unaudited
pro forma condensed combined financial information and related notes, which are included elsewhere or incorporated by reference in this proxy
statement/prospectus.

The unaudited pro forma combined per share data is presented for illustrative purposes only and is not necessarily indicative of the operating
results or financial position that would have occurred if the transaction had been consummated at the beginning of the earliest period presented,
nor is it necessarily indicative of future operating results or financial position. The pro forma adjustments are estimates based upon information
and assumptions available at the time of the filing of this proxy statement/prospectus. With the exception of a special cash dividend that was
paid on June 18, 2004 by NAVTEQ to its common stockholders of record as of April 19, 2004, neither NAVTEQ nor Traffic.com declared any
cash dividends related to their respective common stock during the periods presented nor do they expect to declare any cash dividends in the
foreseeable future.

The NAVTEQ pro forma combined net income for each period presented includes the consolidated net income of NAVTEQ and Traffic.com on
a pro forma basis as if the transaction was consummated on January 1, 2005. The NAVTEQ pro forma combined book value per share is
calculated on a pro forma basis as if the transaction was consummated at the end of each period presented. The Traffic.com pro forma equivalent
per share values are calculated by multiplying the NAVTEQ pro forma combined per share values by the exchange ratio of 0.235.

Year ended
December 31,
2005

Nine
Months
ended
October 1,
2006 (1)

NAVTEQ � Historical
Income per common share:
Basic $ 1.90 $ 0.72
Diluted $ 1.81 $ 0.70
Dividends per common share � �
Book value per common share $ 5.32 $ 6.31
Traffic � Historical
Loss per common share:
Basic $ (13.00 ) $ (1.00 )
Diluted $ (13.00 ) $ (1.00 )
Dividends per common share � �
Book value per common share $ (25.53 ) $ 0.80
NAVTEQ � Pro Forma Combined
Income per common share:
Basic $ 1.48 $ 0.53
Diluted $ 1.42 $ 0.52
Dividends per common share � �
Book value per common share $ 6.50 $ 7.43
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Traffic.com � Pro Forma Equivalent
Income per common share:
Basic $ 0.35 $ 0.12
Diluted $ 0.33 $ 0.12
Dividends per common share � �
Book value per common share $ 1.53 $ 1.75

(1)  The historical per share data for Traffic.com are based on the nine months ended September 30, 2006.
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COMPARATIVE PER SHARE MARKET PRICE DATA

NAVTEQ�s Market Price Data

NAVTEQ�s common stock is listed on the New York Stock Exchange under the symbol �NVT.� Public trading of NAVTEQ�s common stock
commenced on August 4, 2004. This table sets forth, for the periods indicated, the range of high and low sale prices per share for NAVTEQ�s
common stock as reported on the New York Stock Exchange. NAVTEQ�s fiscal year ends on December 31 of each year. As of December 18,
2006, NAVTEQ had approximately 212 stockholders of record.

2004
High Low

Third quarter (commencing on August 6, 2004) $ 37.55 $ 24.00
Fourth quarter $ 48.37 $ 34.70

2005
High Low

First quarter $ 48.57 $ 37.30
Second quarter $ 45.23 $ 34.30
Third quarter $ 51.00 $ 36.06
Fourth quarter $ 53.70 $ 38.40

2006
High Low

First quarter $ 51.59 $ 40.00
Second quarter $ 55.86 $ 37.25
Third quarter $ 45.00 $ 23.73
Fourth quarter (through December 18, 2006) $ 37.25 $ 25.14

Traffic.com�s Market Price Data

Traffic.com�s common stock is listed on the Nasdaq Global Market under the symbol �TRFC.� Public trading of the common stock commenced on
January 24, 2006. This table sets forth, for the periods indicated, the range of high and low sale prices per share for Traffic.com�s common stock
as reported on the Nasdaq Global Market. Traffic.com�s fiscal year ends on December 31 of each year. As of December 18, 2006, Traffic.com
had approximately 102 stockholders of record.

2006
High Low

First quarter (commencing January 25, 2006) $ 13.30 $ 8.21
Second quarter $ 8.64 $ 3.38
Third quarter $ 6.11 $ 4.10
Fourth quarter (through December 18, 2006) $ 8.30 $ 4.62
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Recent Closing Prices

The following table sets forth the closing per share sale prices of NAVTEQ�s common stock and Traffic.com�s common stock as reported on the
New York Stock Exchange and the Nasdaq Global Market, respectively, on November 3, 2006, the last full trading day before the public
announcement of the fact that Traffic.com and NAVTEQ had entered into a definitive agreement regarding the proposed acquisition, and on
       , 2007, the record date for the special meeting of Traffic.com stockholders:

NAVTEQ
Common
Stock

Traffic.com
Common
Stock

November 3, 2006 $ 32.19 $ 6.15
     , 2007

Following the transaction, NAVTEQ common stock will continue to be listed on the New York Stock Exchange and, until the proposed
acquisition of Traffic.com, Traffic.com�s common stock will continue to be quoted on the Nasdaq Global Market.

Except for a special cash dividend that was paid on June 18, 2004 by NAVTEQ to its common stockholders of record as of April 19, 2004,
neither NAVTEQ nor Traffic.com has ever declared or paid any cash dividends on its common stock.
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RISK FACTORS

If you receive shares of NAVTEQ common stock in the merger, your investment will be subject to different risks related to NAVTEQ�s business,
the combined operations of NAVTEQ and Traffic.com and/or the terms and structure of the merger. You should carefully consider the risk
factors described below, the matters discussed under �Cautionary Statement Concerning Forward-Looking Statements� on page       of this
proxy statement/prospectus, and all other information contained or incorporated by reference in this proxy statement/prospectus before deciding
whether to vote to approve and adopt the merger agreement and approve the merger and become a NAVTEQ stockholder. If any of the following
risks, as well as other risks and uncertainties that are not currently known to NAVTEQ or Traffic.com or that are currently not believed by
NAVTEQ or Traffic.com to be material, actually occur, the business, financial condition and results of operation of the combined company
could be materially and adversely affected.

Risk Factors Relating to the Merger

Although NAVTEQ and Traffic.com expect that the merger will result in benefits to the combined company, NAVTEQ may not realize those
benefits after the merger has been completed because of various challenges.

The integration of Traffic.com into NAVTEQ will be a complex, time-consuming and expensive process that, even with proper planning and
implementation, could significantly disrupt the businesses of NAVTEQ and Traffic.com. The anticipated benefits and synergies of the merger
are based on a number of projections and assumptions, not actual experience, and assume a successful integration. While NAVTEQ and
Traffic.com believe that the merger will

•  combine Traffic.com�s valuable proprietary sensor network and related real-time traffic data with NAVTEQ�s
customer base and expertise in creating, maintaining and distributing digital map data resulting in a stronger, more
diversified provider of geographic and other location-based content;

•  allow for the realization of cost synergies; and

•  result in a combined company with a potential for increased revenue and a stronger strategic position in the traffic
business;

we cannot assure you that any or all of these results will be achieved. Moreover, NAVTEQ�s ability to realize the anticipated benefits of the
merger will depend, in part, upon the following:

•  NAVTEQ maintaining and growing Traffic.com�s business of delivering traffic data to traditional media outlets
(such as television and radio) and the corresponding advertising revenue associated therewith and significantly
increasing Traffic.com�s business of delivering traffic data to new media lines of distribution (such as the Internet,
wireless devices and in-vehicle navigation systems) and the corresponding advertising revenue associated therewith;

•  NAVTEQ creating innovative combined product and service offerings;

•  NAVTEQ integrating Traffic.com�s business, technology and personnel into NAVTEQ in an efficient and timely
manner, including reducing redundant expenses and leveraging NAVTEQ�s existing infrastructure and business,
without significant disruption to the combined business;

•  the potential loss of NAVTEQ and Traffic.com customers in connection with the merger, as well as the potential
for lower than expected demand or greater than expected price sensitivity from current and targeted customers in the
future;
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•  any charges associated with integrating Traffic.com into NAVTEQ following the closing;

•  United States and worldwide macroeconomic conditions, both generally and specifically within the traffic data
business;

•  potential incompatibility of business cultures;

•  potential loss of key employees;

•  the diversion of management�s attention from ongoing business concerns; and

•  coordinating geographically separate organizations.

Some of these factors are outside the control of either company. One or more of these factors could result in increased operating costs, lower
revenues, lower earnings or losses, or failures to compete effectively in the traffic data business, any of which could reduce the price of
NAVTEQ�s stock and reduce the value of your investment.

In addition, to the extent NAVTEQ is unable to realize the anticipated benefits of the merger it may become necessary to cut or delay planned
development within NAVTEQ�s traffic business as well as other portions of NAVTEQ�s business. Should these cuts or delays become necessary,
there may be an adverse impact on the combined company�s earnings and growth following the merger.

Even if the merger is completed, the merger may result in a loss of customers and suppliers for the combined company.

Some customers may seek alternative sources for products and services after the announcement of the merger due to, among other reasons, a
desire not to do business with the combined company or perceived concerns that the combined company may not continue to maintain the same
quality, or support and develop such products and services in the same manner. NAVTEQ and Traffic.com anticipate that the combined
company could experience some customer attrition by reason of the announcement of the merger or after the merger has been completed. The
merger also could result in the loss of suppliers and potential disputes or litigation with customers or suppliers. We cannot assure you that any
steps taken by management to counter this potential customer or supplier attrition will be effective, and if ineffective, the loss of customers
and/or suppliers may materially and adversely affect NAVTEQ and Traffic.com. In addition, if the merger does not occur for any reason,
NAVTEQ�s and Traffic.com�s relationships with their current customers and suppliers may be adversely affected.

In addition, NAVTEQ�s existing and planned traffic products and services rely and will continue to rely on suppliers and distributors other than
Traffic.com. An adverse reaction to the merger by one or all of these suppliers and distributors could have a materially adverse effect on
NAVTEQ�s traffic business now and in the future. NAVTEQ cannot assure you that it would be able to replace these suppliers or distributors on
commercially reasonable terms, if at all.

The merger may result in a loss of employees from either or both of NAVTEQ or Traffic.com.

Some employees of Traffic.com may choose not to continue with the combined company after the announcement or the completion of the
merger, and there may be a perception of uncertainty among Traffic.com employees that could result in further employee turnover. Similarly,
some NAVTEQ employees working in NAVTEQ�s existing traffic business also may choose not to continue with the combined company after
the merger, or may perceive uncertainty about the direction of the combined company. The loss of key employees or a large number of
employees could negatively materially impact NAVTEQ�s ability to realize the benefits of the proposed merger. The proposed
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merger also may cause uncertainty which may make it more difficult to attract new employees for Traffic.com or NAVTEQ�s traffic business
prior to completion of the merger.

The value of the consideration to Traffic.com stockholders who receive NAVTEQ stock in the merger will decrease if the value of
NAVTEQ�s stock decreases.

At the effective time of the merger, the value of the stock portion of the merger consideration that will be received by Traffic.com stockholders
will depend on the trading price of NAVTEQ�s common stock. The exchange ratio that determines the number of shares of NAVTEQ common
stock that Traffic.com stockholders will receive in the merger has been fixed at 0.235 shares of NAVTEQ common stock for each share of
Traffic.com common stock. The merger agreement does not contain any �price protection� mechanism that would adjust the number of shares that
Traffic.com stockholders will receive based on any decreases or increases in the trading price of NAVTEQ common stock. Therefore, this
exchange ratio will remain the same regardless of the trading price of NAVTEQ�s stock, and if NAVTEQ�s stock price decreases prior to
completion of the merger, the market value of the stock portion of the consideration will decrease. Changes to NAVTEQ�s stock price may result
from a variety of factors (many of which are beyond the control of NAVTEQ and Traffic.com), including the risk factors contained herein and
the following:

•  changes in both companies� businesses, operations and prospects;

•  changes in market assessments of the business, operations and prospects of either company or the combined
company;

•  the ability of NAVTEQ to integrate other acquired companies with the operations of NAVTEQ and Traffic.com;
and

•  general market and economic conditions and other factors generally affecting the price of NAVTEQ�s and
Traffic.com�s common stock.

The prices of NAVTEQ and Traffic.com common stock at the closing of the merger are likely to vary from their respective prices on the date the
merger agreement was executed, on the date of this proxy statement/prospectus and on the date of the Traffic.com stockholder meeting. As a
result, the value of the merger consideration received by Traffic.com stockholders also is likely to vary, and will be lower if the trading price of
NAVTEQ�s common stock is lower. During the 12-month period ended on              , 2006, the most recent practical date prior to the date of this
proxy statement/prospectus, NAVTEQ�s common stock traded in a range from a low of $        to a high of $        and ended that period at $       .
See �Comparative Stock Prices� on page     of this proxy statement/prospectus for more detailed share price information. If the trading price of
NAVTEQ�s common stock declines after you vote, you will receive less value than you expected when you voted. Neither NAVTEQ nor
Traffic.com is permitted under the merger agreement to terminate the merger agreement or resolicit the vote of Traffic.com�s stockholders solely
because of changes in the trading prices of their respective common stock.

Traffic.com stockholders are likely to receive merger consideration that is different from their elections.

As described elsewhere in this proxy statement/prospectus, Traffic.com stockholders will be able to elect to receive either cash or shares of
NAVTEQ common stock in connection with the merger. However, the merger agreement limits the amount of cash and shares of NAVTEQ
common stock available to fulfill the elections of Traffic.com stockholders, which means that Traffic.com stockholders are likely to receive a
form of merger consideration that is different from the form they specified in their elections. The merger agreement limits the total amount of
cash available to fulfill cash elections to $49 million (less the cash value of dissenting shares) and limits the total number of NAVTEQ shares
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available to fulfill stock elections to 4.3 million shares (reduced by the number of shares of NAVTEQ common stock payable to the holders of
Traffic.com warrants that are to be exchanged for NAVTEQ common stock). As a result of these limitations, if you elect to receive cash, your
election may be re-allocated if the total cash elections exceed $49 million (less the cash value of dissenting shares), which means that you would
receive a combination of cash and NAVTEQ common stock instead of all cash. Conversely, if you elect to receive NAVTEQ common stock,
your election may be re-allocated if the total stock elections exceed 4.3 million shares (reduced by the number of shares of NAVTEQ common
stock payable to the holders of Traffic.com warrants that are to be exchanged for NAVTEQ common stock), which means that you would
receive a combination of cash and NAVTEQ common stock instead of all NAVTEQ shares.

For a more detailed description of the merger consideration and possible re-allocation regarding your elections, see �The Merger Agreement �
Treatment of Securities� beginning on page     of this proxy statement/prospectus.

The market price for NAVTEQ common stock may be affected by factors different from those affecting the shares of Traffic.com.

Upon completion of the merger, holders of Traffic.com common stock (other than those who receive only cash consideration in the merger) will
become holders of NAVTEQ common stock. NAVTEQ�s businesses differ from those of Traffic.com in a number of material respects, and,
accordingly, the results of operations of the combined companies will be affected by factors different from those currently affecting the results of
operations of Traffic.com as a stand-alone company. For a discussion of the businesses of Traffic.com and NAVTEQ and of certain factors to
consider in connection with those businesses, see �Information About NAVTEQ� and �Information About Traffic.com� and the documents
incorporated by reference into this proxy statement/prospectus and referred to under �Where You Can Find More Information.�

The market price of NAVTEQ common stock may decline as a result of the merger.

The market price of NAVTEQ common stock may decline as a result of the merger if the integration of NAVTEQ and Traffic.com is
unsuccessful or takes longer than expected, the perceived benefits of the merger are not achieved as rapidly or to the extent anticipated by
financial analysts or investors, or the effect of the merger on NAVTEQ�s financial results is not consistent with the expectations of financial
analysts or investors.

The issuance of shares of NAVTEQ common stock to Traffic.com stockholders in the merger and charges associated with the merger may
have a negative impact on the earnings per share of the combined company.

If the merger is completed, we expect that 4.3 million shares of NAVTEQ common stock will be issued to Traffic.com stockholders. Based on
the increased number of NAVTEQ shares outstanding following the merger, Traffic.com�s historical operating losses, the anticipated accounting
charges related to the merger and the potential for additional costs associated with integrating the two companies, the merger may result in lower
earnings per share than would have been earned by NAVTEQ in the absence of the merger. We expect that over time the merger will yield cost
and revenue synergies and other benefits to the combined company such that the merger will ultimately be accretive to earnings per share.
However, NAVTEQ cannot assure you that an increase in earnings per share will be achieved. In order to achieve increases in earnings per share
as a result of the merger, NAVTEQ will, among other things, need to successfully increase revenues, including significantly growing the
business of providing traffic data to new media distribution channels (such as Internet, wireless and in-vehicle navigation applications) and the
corresponding advertising revenue
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associated therewith, integrate Traffic.com�s operations into NAVTEQ�s businesses after the merger and reduce Traffic.com�s historic increases in
operating expenses.

NAVTEQ and Traffic.com have incurred substantial costs, and will incur additional costs whether or not the merger is completed, and these
may adversely affect NAVTEQ�s and Traffic.com�s financial results and operations and the market prices of their common stock.

NAVTEQ and Traffic.com already have incurred substantial costs in connection with the proposed merger, including fees of attorneys and
accountants and diversion of management resources, and anticipate incurring additional costs prior to the vote of Traffic.com�s stockholders and
the closing of the merger. In addition, Traffic.com is also subject to certain restrictions under the merger agreement on the conduct of its
business prior to completion of the merger, which may adversely affect its business. If the merger is not completed, each of NAVTEQ and
Traffic.com will have incurred these costs for little or no benefit. Also, if the merger is not completed due to certain circumstances specified in
the merger agreement, Traffic.com may be required to pay NAVTEQ a termination fee of $6.25 million. See �The Merger Agreement �
Termination; Termination Fee and Expenses� on page         of this proxy statement/prospectus. Based on the trading price of NAVTEQ�s common
stock on the date of this proxy statement/prospectus, if the merger is completed, the combined company will have incurred approximately $   
million in connection with the parties financial advisors� fees and additional significant costs in integrating Traffic.com into NAVTEQ in the
fiscal quarter in which the merger is completed and in the fiscal quarters following such merger, and require significant management resources.
Although these costs may vary depending on whether or not the merger is completed, they may adversely affect the financial results of the
companies.

In addition, if the merger is not completed, NAVTEQ and Traffic.com may experience negative reactions from the financial markets and
NAVTEQ�s and Traffic.com�s suppliers, customers and employees. Each of these factors may adversely affect the trading price of NAVTEQ
and/or Traffic.com common stock and NAVTEQ�s and/or Traffic.com�s financial results and operations. In particular, if the merger is not
completed for any reason, Traffic.com�s stock price may decline to the extent that the current market price reflects a market assumption that the
merger will be completed or the market�s perceptions as to the reasons why the merger was not completed.

The merger agreement limits Traffic.com�s ability to pursue alternative business combinations.

Certain �no shop� provisions included in the merger agreement make it difficult for Traffic.com to sell its business to a party other than NAVTEQ.
These provisions include the general prohibition on Traffic.com soliciting any acquisition proposal or offer for a competing transaction, a
requirement that Traffic.com pay a termination fee of $6.25 million if the merger agreement is terminated in specified circumstances, and a
requirement that Traffic.com submit the merger agreement and the merger to a vote of its stockholders even if the Traffic.com board of directors
changes its recommendation. See �The Merger Agreement � Termination; Termination Fee and Expenses� beginning on page      of this proxy
statement/prospectus, and �The Merger Agreement � Obligations of Traffic.com�s Board of Directors with Respect to its Recommendation and
Holding a Meeting of its Stockholders� beginning on page      of this proxy statement/prospectus. These provisions might discourage a third party
with an interest in acquiring all of or a significant part of Traffic.com from considering or proposing an acquisition, including a proposal that
might be more advantageous to the stockholders of Traffic.com when compared to the terms and conditions of the merger described in this
proxy statement/prospectus. Furthermore, the termination fee may result in a potential competing acquirer proposing to pay a lower per share
price to acquire Traffic.com than it might otherwise have proposed to pay to Traffic.com stockholders.
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Certain Traffic.com directors and executive officer have interests in the merger that may be different from, or in addition to, the interests of
Traffic.com stockholders.

Executive officers and members of the board of directors of Traffic.com negotiated the terms of the merger agreement and merger with
representatives of NAVTEQ, and Traffic.com�s board of directors adopted the merger agreement and is recommending that Traffic.com�s
stockholders vote to approve and adopt the merger agreement and approve the merger. When considering these facts and other disclosures
contained in this proxy statement/prospectus, Traffic.com stockholders should be aware that some directors and executive officers of
Traffic.com have interests in the merger that may be different from, or in addition to, the interests of Traffic.com stockholders. These interests
include employment of certain Traffic.com executive officers with NAVTEQ or one of its subsidiaries or affiliates following the merger, the
accelerated vesting of certain directors� and executive officers� outstanding stock options, payment of severance payments following termination
in certain circumstances under employment agreements and change of control agreements, payment of a sale bonus to Traffic.com�s chief
executive officer, payment of a financial advisory fee to a firm associated with a director of Traffic.com, receipt of all NAVTEQ common stock
upon exchange of warrants held by TL Ventures entities, who are affiliated stockholders of Traffic.com, and a right to continued indemnification
and insurance coverage following the merger for acts or omissions by such directors and executive officers that occurred prior to the merger. As
a result of these interests, these directors and executive officers could be more likely to vote to approve and adopt the merger agreement and to
approve the merger than if they did not have these interests, and may have reasons for doing so that are not the same as the interests of other
Traffic.com stockholders. Certain directors and executive officers of Traffic.com and stockholders affiliated with two of the directors of
Traffic.com have entered into voting agreements with NAVTEQ pursuant to which they have agreed to vote their shares of Traffic.com common
stock, representing approximately     % of all outstanding shares of Traffic.com common stock as of the close of business on the record date for
the special meeting of Traffic.com�s stockholders, in favor of the proposal to approve and adopt the merger agreement and approve the merger.
For a full description of the interests of directors and executive officers of Traffic.com, see �The Merger � Interests of Executive Officers and
Directors of Traffic.com in the Merger� beginning on page      of this proxy statement/prospectus.

If the conditions to the merger are not met or waived, the merger will not occur.

Specified conditions in the merger agreement must be satisfied or waived to complete the merger, including approval and adoption of the merger
agreement and approval of the merger by Traffic.com stockholders. NAVTEQ and Traffic.com cannot assure you that each of the conditions
will be satisfied or waived. If the conditions are not satisfied or waived, the merger will not occur or will be delayed, which could cause some or
all of the intended benefits of the merger to be lost and could adversely affect NAVTEQ�s and/or Traffic.com�s stock price.

The merger may be completed even though NAVTEQ or Traffic.com suffers a material adverse change in its business.

In general, either NAVTEQ or Traffic.com may refuse to complete the merger if the other party suffers a material adverse effect on its business
between November 5, 2006, the date of the signing of the merger agreement, and the closing of the merger. However, certain types of changes or
occurrences would not prevent the merger from going forward, even if the change or occurrence would have a material adverse effect on
NAVTEQ or Traffic.com, including the following:

•  changes affecting the United States or world economy generally which changes do not have a disproportionate
impact on the affected company;
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•  changes affecting the industry which changes do not have a disproportionate impact on the affected company;

•  change in the affected company�s stock price or the trading volume in its stock (but not excluding any underlying
effect which may have caused such change in stock price or trading volume);

•  failure to meet the affected company�s internal projections or securities analysts� estimates of revenue, earnings or
other business or operating metrics for the affected company for any period ending on or after the date of the merger
agreement (or for such other period for which estimates of revenues, earnings or other business or operating metrics
are released) (but not excluding any underlying effect which may have caused such failure to meet securities analysts�
estimates of revenue, earnings or other business or operating metrics);

•  changes in accounting requirements or principles imposed upon the affected company pursuant to changes in
GAAP or applicable law which changes were first publicly disclosed after November 5, 2006, the date of signing of
the merger agreement;

•  changes in applicable laws, or the interpretation thereof;

•  litigation brought by a holder of the affected company arising from allegations of a breach of fiduciary duty
relating to the merger agreement; and

•  the loss of any single customer by Traffic.com which, individually, accounted for $1,000,000 or less of
Traffic.com�s net revenue during the preceding twelve month period prior to November 5, 2006, the date of the signing
of the merger agreement, or any group of customers which, in the aggregate, accounted for $1,000,000 or less of
Traffic.com�s net revenue during the preceding twelve month period prior to that date.

In addition, either NAVTEQ or Traffic.com could waive the closing condition related to the occurrence of a material adverse effect on the other
party and the merger would be completed even if a specified material adverse effect were to occur.

NAVTEQ and Traffic.com may be unable to obtain the regulatory approvals required to complete the merger.

Under the HSR Act, NAVTEQ and Traffic.com are required to make pre-merger notification filings and to await the expiration or early
termination of the statutory waiting period prior to completing the merger. NAVTEQ and Traffic.com made the pre-merger notification filing
under the HSR Act on December 8, 2006, and the statutory waiting period thereunder must expire or be terminated prior to completing the
merger. The statutory waiting period will expire on January 8, 2007. The merger may also be subject to review by other governmental
authorities under the antitrust laws of various other jurisdictions where NAVTEQ and Traffic.com conduct business.

NAVTEQ and Traffic.com cannot be certain that any required approvals will be obtained, nor can they be certain that the approvals will be
obtained within the time contemplated by the merger agreement. A delay in obtaining any required clearances, consents and approvals would
delay and may possibly prevent the completion of the merger.

At any time and even after completion of the merger, either the Antitrust Division of the United States Department of Justice, the Federal Trade
Commission, or other U.S. or foreign governmental authorities could challenge or seek to block the merger under the antitrust laws, as it deems
necessary or desirable in the public interest. Moreover, in some jurisdictions, a competitor, customer or other third party could initiate a private
action under the antitrust laws challenging or seeking to enjoin the merger, before or after it is completed. NAVTEQ and Traffic.com cannot be
sure that a
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challenge to the merger will not be made or that, if a challenge is made, NAVTEQ and Traffic.com will prevail. For a full description of the
regulatory clearances, consents and approvals required for the merger, see �The Merger � Regulatory Matters� beginning on page      of this proxy
statement/prospectus.

NAVTEQ�s ability to utilize Traffic.com�s net operating loss carryforwards will be limited.

As of December 31, 2005, Traffic.com�s net operating loss, or NOL, carryforwards were approximately $122 million for Federal income tax
purposes. Pursuant to Section 382 of the Internal Revenue Code, utilization of a corporation�s NOL carryforwards to offset future taxable income
may be substantially limited if the corporation experiences a significant change in ownership. NAVTEQ has determined that such an ownership
change will occur for Traffic.com if the merger is completed. Accordingly, NAVTEQ�s ability to use Traffic.com�s NOL carryforwards to offset
future taxable income, if any, may be significantly restricted. In addition, Traffic.com may have experienced other ownership changes as a result
of past securities offerings or financings which may further limit the use of its NOL carryforwards.

Risks Related to NAVTEQ�s Business

NAVTEQ derives a significant portion of its revenue from a limited number of customers, and if NAVTEQ is unable to maintain these
customer relationships or attract additional customers, NAVTEQ�s revenue will be adversely affected.

For the years ended December 31, 2003, 2004 and 2005, revenue from NAVTEQ�s largest customer, BMW AG, accounted for approximately
18%, 16% and 13%, respectively, of NAVTEQ�s total revenue. In addition, during those three years, sales to NAVTEQ�s top 15 customers
accounted for approximately 75%, 78% and 76% of NAVTEQ�s revenue, respectively. Although NAVTEQ has achieved some success in
expanding NAVTEQ�s customer base, NAVTEQ anticipates that a limited number of customers will continue to represent a significant
percentage of NAVTEQ�s revenue for the foreseeable future. In addition, although NAVTEQ has contractual arrangements with most of
NAVTEQ�s key customers, the majority of these arrangements are not long term and generally do not obligate NAVTEQ�s key customers to make
any minimum or specified level of purchases. Therefore, NAVTEQ�s relationships with these key customers may or may not continue in the
future, and NAVTEQ is not guaranteed any minimum level of revenue from them. NAVTEQ cannot assure you that NAVTEQ�s revenue from
NAVTEQ�s current customers will reach or exceed historical levels in any future period. The loss of one or more of NAVTEQ�s key customers,
or fewer or smaller orders from them, would adversely affect NAVTEQ�s revenue.

The market for products and services incorporating NAVTEQ�s map database is evolving and its rate of growth is uncertain.

NAVTEQ�s success depends upon the availability and functionality of NAVTEQ�s customers� products and services, and NAVTEQ�s customers�
abilities to successfully market and sell their products and services incorporating NAVTEQ�s database. Continued growth in the adoption of route
guidance products in the automotive industry and in the consumer mobile device industry (in products such as mobile phones, PDAs and PNDs),
technological improvements in wireless devices, such as inclusion of GPS capabilities in mobile devices and increases in functional memory,
and continued development by NAVTEQ�s current and potential customers of dynamic navigation, route planning, location-based services, asset
tracking and other geographic-related products and services incorporating NAVTEQ�s database, are critical to its future growth. If NAVTEQ�s
customers do not continue to successfully develop and market new products and services incorporating NAVTEQ�s database, or the products that
its customers develop and market do not meet consumer expectations in terms of functionality, price and quality, NAVTEQ�s revenue and
operating results will
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be adversely affected. Even if these products and services continue to be developed and marketed by NAVTEQ�s customers and gain market
acceptance, NAVTEQ may not be able to license the database at prices that will enable us to maintain profitable operations.

Growth in the market for vehicle navigation products and services historically has occurred first in Europe and then in North America. If the
market growth in North America is not consistent with the growth NAVTEQ has experienced in Europe, NAVTEQ�s ability to grow its revenue
will be adversely affected. In addition, NAVTEQ expects that the retail price for vehicle navigation products and services will significantly
decrease, which will result in a more affordable price for consumers and a higher volume of sales of such products and services. This decrease in
retail price has not occurred as quickly as NAVTEQ had expected, and the delay or lack of such decreases in the future would adversely affect
NAVTEQ�s future growth.

NAVTEQ�s product offering is not diversified and if it attempts to diversify, it may not be successful.

NAVTEQ�s map database is its principal product, and a substantial majority of its revenue is attributable to the licensing of its database for route
guidance applications. Consequently, if the market for existing and new products and services incorporating NAVTEQ�s database declines or
does not continue to grow, NAVTEQ�s business would be seriously harmed because NAVTEQ currently does not have additional products or
services that would generate sufficient revenue to enable it to sustain its business while seeking new markets and applications for its database. In
addition, any attempt by NAVTEQ to diversify its product and service offerings may not be successful and may cause NAVTEQ to divert
resources and management attention away from its core business, which could adversely affect its financial position, reputation and relationships
with its customers.

Even with respect to NAVTEQ�s principal map database product, customers continue to request that additional types of content be included in its
data. If NAVTEQ is unable to timely include such content in its product and service offerings or do not effectively determine what types of
content to include and the related prioritization of developing such product and service offerings, its customers may purchase map data and
related content elsewhere, which would adversely affect its revenue.

If NAVTEQ is unable to manage its growth effectively, NAVTEQ�s profitability and ability to implement its strategy will be adversely
affected.

NAVTEQ�s continued growth has and will continue to place significant demands on its managerial, operational and financial resources. To
accommodate this growth and successfully execute its strategy, NAVTEQ will need to continue to hire additional qualified personnel and
implement new or upgraded operating and financial systems and internal operating and financial controls and procedures throughout the
company. NAVTEQ�s inability to expand and integrate these additions and upgrades in an efficient and timely manner could cause NAVTEQ�s
expenses to increase, revenue to decline and could otherwise adversely affect its profitability and ability to implement its strategy.

NAVTEQ derives the majority of its revenue from the use of its map database in vehicle navigation systems and fluctuations in the condition
of the automotive market may result in fluctuations in the demand for products incorporating NAVTEQ�s database.

The use of NAVTEQ�s database in vehicle navigation systems, which NAVTEQ supplies directly and indirectly to automobile manufacturers,
historically has accounted for a substantial majority of its revenue. Approximately 83%, 82% and 72% of NAVTEQ�s revenue for the years
ended December 31, 2003, 2004 and 2005, respectively, were generated by the sale of NAVTEQ�s database for use in new
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automobiles equipped with navigation systems. Any significant downturn in the demand for these products would materially decrease
NAVTEQ�s revenue. The automotive market historically has experienced fluctuations due to increased competition, economic conditions and
circumstances affecting the global market for automobiles generally, and additional fluctuations are likely to occur in the future. To the extent
that NAVTEQ�s future revenue depends materially on sales of new automobiles equipped with navigation systems enabled by digital maps,
NAVTEQ�s business may be vulnerable to these fluctuations.

If NAVTEQ�s customers are unable to pay its fees in a timely manner, NAVTEQ�s revenue and results of operations could be materially
negatively impacted.

NAVTEQ has a number of customers with individually large amounts due at any given balance sheet date. Any unanticipated change in the
creditworthiness of one of these customers or other matters affecting the collectibility of amounts due from these customers could have a
material adverse affect on NAVTEQ�s results of operations in the period in which these changes or events occur and make it difficult to forecast
its results. NAVTEQ records allowances for estimated losses from uncollectible accounts based upon specifically-identified amounts that it
believes to be uncollectible. In addition, NAVTEQ records additional allowances based on historical experience and its assessment of the
general financial condition of its customer base. If NAVTEQ�s actual collections experience changes, revisions to its allowances may be
required. NAVTEQ�s credit losses have historically been within both NAVTEQ�s expectations and the provision recorded, but fluctuations in
credit loss rates in the future may affect its financial results.

NAVTEQ is experiencing significant changes in its customer base which is resulting in new challenges that may decrease its growth,
negatively impact its business and make it more difficult to forecast its results.

Revenue derived from the use of NAVTEQ data in location-enabled mobile devices, as opposed to in-vehicle navigation devices, is becoming a
much more significant part of its overall operating results. This shift is requiring us to focus on a number of factors, including the following:

•  incorporating alternative pricing structures into NAVTEQ�s business models;

•  the importance of brand awareness and loyalty;

•  serving a larger number of small customers; and

•  shorter design cycles which makes it easier to substitute map data.

If NAVTEQ is unable to effectively respond to these factors, its growth and business would be negatively affected.

In addition, NAVTEQ�s total revenue will likely have a more seasonal pattern with first quarter revenue generally being relatively weaker than
other quarters and fourth quarter revenue generally being relatively stronger than other quarters. Since NAVTEQ is in the early stages of this
shift in its revenue, NAVTEQ�s ability to forecast its revenue, particularly in the fourth quarter, may be limited, and may result in material
differences between any forecasted operating results and its actual results. This could cause volatility in NAVTEQ�s stock price. In addition, if
NAVTEQ becomes more dependent on revenues associated with location-enabled devices, NAVTEQ�s business may be more sensitive to the
general strength of the fourth quarter holiday shopping season and external retail shopping factors, each of which could significantly negatively
impact its business.
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NAVTEQ�s results of operations will suffer if it is not able to maintain its license fees.

NAVTEQ�s profitability depends significantly on the prices it is able to charge customers for its data and other services. The license fees
NAVTEQ charges its customers are affected by a number of factors, including:

•  the quality of NAVTEQ�s data and other products and services and its customers� perception of such quality;

•  brand awareness and loyalty;

•  the proliferation of navigation applications in lower-cost products and services and market acceptance of those
products and services;

•  NAVTEQ�s customers� expectations of lower license fees as a result of economies of scale, customer-imposed
efficiency improvements and decreases in prices of hardware and software incorporating NAVTEQ�s database;

•  competition;

•  advances in technology that reduce the cost of geographic data acquisition;

•  introduction of new services or products by NAVTEQ or its competitors;

•  pricing policies of NAVTEQ�s competitors;

•  price sensitivity of end-users of navigation products and services; and

•  general economic conditions.

Any one or a combination of these factors could cause a decline in NAVTEQ�s license fees and thus, adversely affect its revenue and
profitability. In addition, the success of NAVTEQ�s pricing policies is based, in part, on NAVTEQ�s assessment of the evolution of the market for
products and services incorporating navigation applications, which is uncertain, and NAVTEQ�s ability to correlate the price it charges for
various uses of its database. If either NAVTEQ�s assessment of the market evolution or its price correlations turn out to be incorrect, then
NAVTEQ�s revenue and profitability may be adversely affected.

The automotive market and the market for mobile devices are highly competitive and manufacturers in these markets are continually looking for
ways to reduce the costs of components included in their products in order to maintain or broaden consumer acceptance of those products.
Because NAVTEQ�s map database is a component incorporated in automotive, mobile phone and handheld navigational systems, NAVTEQ
faces pressure, from time to time, from its customers to lower its database license fees. NAVTEQ has in the past, and may in the future, need to
lower its license fees to preserve customer relationships or extend use of its database to a broader range of products. To the extent NAVTEQ
lowers its license fees in the future, NAVTEQ cannot assure you that it will be able to achieve related increases in the use of its database or other
benefits to offset fully the effects of these adjustments.

In addition, increased competition has affected NAVTEQ�s ability to maintain the level of its prices. If price adjustments resulting from increased
competition are not offset by increases in sales of NAVTEQ�s database, its revenue and profitability could be adversely affected.
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Increased competition could result in price reductions, reduced profit margins or loss of market share by NAVTEQ.

The market for map information is highly competitive. NAVTEQ competes with other companies and governmental and quasi-governmental
agencies that provide map information to a wide variety of users in a wide range of applications with varying levels of functionality.

NAVTEQ currently has several major competitors in providing map information, including Tele Atlas N.V. and numerous European
governmental and quasi-governmental mapping agencies (e.g., Ordnance Survey in the United Kingdom) that license map data for commercial
use. Governmental and quasi-governmental agencies also are making more map data information with greater coverage and content, and higher
quality, available free of charge or at lower prices, which may encourage new market entrants or reduce the demand for fee-based products and
services which incorporate NAVTEQ�s map database.

In addition, some of NAVTEQ�s customers prefer to license data from several vendors in order to diversify their sources of supply and to
maintain competitive and pricing pressures. Increased competition from NAVTEQ�s current competitors or new market entrants (which may
include its customers) with respect to quality, content, pricing and otherwise, actions taken by its customers to diversify their sources of supply
and increase pricing pressure, initiatives to develop community- and probe-based map data and other competitive pressures may result in price
reductions, reduced profit margins or loss of market share by NAVTEQ.

One of NAVTEQ�s primary competitors has filed a complaint against NAVTEQ alleging various anti-competitive and tortious acts which
could adversely affect its business, results of operations and financial condition.

On April 22, 2005, Tele Atlas N.V. and Tele Atlas North America (�Tele Atlas�) filed a complaint against NAVTEQ in the United States District
Court for the Northern District of California. The complaint alleges that NAVTEQ violated Sections 1 and 2 of the Sherman Act, Section 3 of
the Clayton Act, and Sections 16720, 16727 and 17200 of the California Business and Professions Code, and that NAVTEQ intentionally
interfered with Tele Atlas�s contractual relations and prospective economic advantage with third parties, by allegedly excluding Tele Atlas from
the market for digital map data for use in navigation system applications in the United States through exclusionary and predatory practices. On
August 16, 2005, Tele Atlas filed an amended complaint based on these same causes of action. Specifically, in its amended complaint, Tele
Atlas alleges that NAVTEQ controls a predominant share of variously defined markets for digital map data and have entered into exclusive
contracts with digital map data customers for the purpose of acquiring or maintaining an illegal monopoly in these alleged markets. Tele Atlas
also contends that these allegedly exclusive contracts have interfered with Tele Atlas� current and prospective business relationships and amount
to unfair competition under California state law. In addition, Tele Atlas alleges that NAVTEQ, through its license under U.S. Patent
No. 5,161,886, control a predominant share of the alleged relevant technology market consisting of methods for displaying portions of a
topographic map from an apparent perspective view outside and above a vehicle in the United States, and allegedly have entered into patent
licenses and/or other arrangements in a manner that violates the aforesaid laws. On November 2, 2005, the Court dismissed some, but not all, of
Tele Atlas� claims for failure to state valid causes of action. On November 22, 2005, Tele Atlas filed a second amended complaint based on the
same causes of actions and essentially the same allegations as in its first amended complaint and NAVTEQ filed an answer denying Tele Atlas�
claims. Tele Atlas seeks preliminary and permanent injunctive relief, unspecified monetary, exemplary and treble damages, and costs and
attorneys� fees of suit. Based on a review of the second amended complaint, NAVTEQ believes that the allegations are without merit. NAVTEQ
intends to take all necessary steps to vigorously defend itself against this action; however, because this matter is in a very early stage, NAVTEQ
cannot predict its outcome or
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potential effect, if any, on its business, financial position or results of operations. A negative outcome could adversely affect NAVTEQ�s
business, results of operations and financial condition. Even if NAVTEQ prevails in this matter, it may incur significant costs in connection with
its defense, experience a diversion of management time and attention, realize a negative impact on its reputation with its customers and face
similar governmental and private actions based on these allegations.

NAVTEQ has historically incurred operating losses and it may not achieve sustained profitability.

Prior to the year ended December 31, 2002, NAVTEQ had been unprofitable on an annual basis since its inception. For the years ended
December 31, 2000 and 2001, NAVTEQ had operating losses of $51.3 million and $28.9 million, respectively, and net losses of $109.6 million
and $116.5 million, respectively. As of December 31, 2005, NAVTEQ had an accumulated deficit of $296.9 million. Although NAVTEQ has
achieved an operating profit and a net profit for the year ended December 31, 2002 and each fiscal year thereafter, it cannot assure you that its
revenue will continue to grow at its current rate or that it will be able to maintain profitability in the future.

NAVTEQ�s dependence on its vehicle navigation systems manufacturer customers for compilation could result in a material decrease in its
revenue or otherwise adversely affect its business.

For vehicle navigation systems, NAVTEQ relies on its vehicle navigation systems manufacturer customers to compile copies of its map database
into their proprietary formats. This can be a time and labor intensive and complex process. In some cases, these customers also are responsible
for distributing the compiled database to the automobile manufacturers. If these customers do not compile or distribute its map database in a
timely manner and consistent with the requirements of the automobile manufacturers, NAVTEQ�s reputation and relationships with the
automobile manufacturers could be adversely affected. In other cases, NAVTEQ�s navigation systems manufacturer customers compile
NAVTEQ�s map database and then return a master copy to NAVTEQ. NAVTEQ then distributes copies of the database to the automobile
manufacturers in exchange for a distribution fee. If these customers do not fulfill their obligations to us to compile NAVTEQ�s map database, or
to the extent NAVTEQ has not entered into agreements clearly specifying their obligations or fail to do so in the future, NAVTEQ may not be
able to satisfy its obligations to automobile manufacturers, which could result in its contractual liability to these automobile manufacturers, and
would likely decrease NAVTEQ�s revenue and adversely affect NAVTEQ�s business. NAVTEQ�s vehicle navigation systems manufacturer
customers also could decide not to provide compilation services to NAVTEQ, which would prevent NAVTEQ from providing distribution
services to the automobile manufacturers with respect to these customers� navigation systems, and would result in a material decrease in
NAVTEQ�s revenue.
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NAVTEQ derives a significant portion of its revenue from its  international operations and economic, political and other inherent risks of
international operations may adversely affect its  financial performance.

NAVTEQ has approximately 134 satellite and administrative offices in 25 countries worldwide. NAVTEQ has substantial operations in Europe.
Approximately 66%, 68% and 64% of NAVTEQ�s total revenue for the years ended December 31, 2003, 2004 and 2005, respectively, were
attributable to NAVTEQ�s European operations. NAVTEQ expects a significant portion of its revenue and expenses will be generated by its
European operations in the future. Accordingly, NAVTEQ�s operating results are and will continue to be subject to the risks of doing business in
foreign countries, which could have a material adverse effect on its business. NAVTEQ also collects data in various foreign jurisdictions and
outsource some software development and data production functions in foreign jurisdictions. The key risks to us of operating in foreign
countries include:

•  reduced or inadequate intellectual property protections and/or high rates of intellectual property piracy in some
jurisdictions;

•  multiple, conflicting, vague and changing laws and regulations, including tax laws, employment laws,
governmental approvals, permits and licenses;

•  restrictions on the movement of cash;

•  general political and economic instability;

•  restrictions on the import and export of technologies;

•  price controls or restrictions on exchange of foreign currencies;

•  trade barriers, including tariffs and other laws and practices that favor local companies;

•  maintenance of quality standards for outsourced work; and

•  difficulties and costs in staffing and managing foreign subsidiary operations, including cultural differences.

NAVTEQ expects to continue to expand internationally into other countries and regions, including into emerging economies, where it believes
that many of these risks are increased. In some cases, this expansion may require or result in investments in or acquisitions of local companies or
other strategic relationships, any of which may involve these risks.

Currency translation risk and currency transaction risk may adversely affect NAVTEQ�s results of operations.

Material portions of NAVTEQ�s revenue and expenses have been generated by its European operations, and expect that its European operations
will account for a material portion of its revenue and expenses in the future. Substantially all of NAVTEQ�s international expenses and revenue
are denominated in foreign currencies, principally the euro. As a result, NAVTEQ�s financial results could be affected by factors such as changes
in foreign currency exchange rates or weak economic conditions in Europe and other foreign markets in which it has operations. Accordingly,
fluctuations in the value of those currencies in relation to the U.S. dollar have caused and will continue to cause dollar-translated amounts to
vary from one period to another. In addition to currency translation risks, NAVTEQ incurs currency transaction risk whenever one of its
operating subsidiaries enters into either a purchase or a sales transaction using a currency other than the local currency in which it receives
revenue and pays expenses.

For the year ended December 31, 2005, NAVTEQ generated approximately 65% of its total revenue, and incurred approximately 48% of its total
costs in foreign currencies. NAVTEQ�s European
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operations reported revenue of $316.2 million for the year ended December 31, 2005. For the year ended December 31, 2005, every one cent
change in the exchange ratio of the euro against the dollar resulted in a $2.6 million change in NAVTEQ�s revenue and a $1.2 million change in
its operating income. NAVTEQ�s analysis does not consider the implications that such fluctuations could have on the overall economic activity
that could exist in such an environment in Europe or the United States. Given the volatility of exchange rates, NAVTEQ may not be able to
manage effectively its currency translation and/or transaction risks, which may adversely affect its financial condition and results of operations.

NAVTEQ is subject to income taxes in many countries because of its international operations and it exercises judgment in order to
determine its provision for income taxes. Because that determination is an estimate, NAVTEQ cannot be certain that its income tax
provisions and accruals will be adequate.

NAVTEQ is subject to income taxes in many countries, jurisdictions and provinces. NAVTEQ�s international operations require it to exercise
judgment in determining its global provision for income taxes. Regularly, NAVTEQ makes estimates where the ultimate tax determination is
uncertain. While NAVTEQ believes its estimates are reasonable, it cannot assure you that the final determination of any tax audit or tax-related
litigation will not be materially different from that reflected in its historical income tax provisions and accruals. The assessment of additional
taxes, interest and penalties as a result of audits, litigation or otherwise, could be materially adverse to NAVTEQ�s current and future results of
operations and financial condition.

NAVTEQ may not generate sufficient future taxable income to realize its deferred tax assets.

NAVTEQ has a significant amount of tax loss carryforwards and interest expense carryforwards that will be available to reduce the taxes it
would otherwise owe in the future. NAVTEQ has recognized the value of these future tax deductions in its consolidated balance sheet at
December 31, 2005. The realization of NAVTEQ�s deferred tax assets is dependent upon the combined company�s generation of future taxable
income during the periods in which the combined company is permitted, by law, to use those assets. NAVTEQ exercises judgment in evaluating
its ability to realize the recorded value of these assets, and consider a variety of factors, including the scheduled reversal of deferred tax
liabilities, projected future taxable income and tax planning strategies in making this assessment. NAVTEQ�s evaluation of the realizability of
deferred tax assets must consider both positive and negative evidence, and the weight given to the potential effects of positive and negative
evidence is based on the extent to which the evidence can be verified objectively. While NAVTEQ believes that sufficient positive evidence
exists to support its determination that the realization of its deferred tax assets is more likely than not, it cannot assure you that it will have
profitable operations in the future that will allow it to fully realize those assets.

Increased governmental regulation may place additional burdens on NAVTEQ�s business and adversely affect its ability to compete.

Although NAVTEQ does not believe governmental regulation has had a material effect on its business and operations to date, it is possible that
it will experience the effects of increased regulation in the future. In Europe and the United States, the combination of heightened security
concerns and the increase in the breadth and accuracy of NAVTEQ�s map database could result in more restrictive laws and regulations, such as
export control laws, applicable to its database. In addition, automobile safety initiatives may result in restrictions on devices that use NAVTEQ�s
database. As NAVTEQ continues to expand its geographic coverage, policies favoring local companies and other regulatory initiatives may
result in export control laws and other restrictions on its ability to access, collect and use map data or otherwise conduct business in various
countries throughout the world. NAVTEQ�s failure to comply with local policies and regulations could result in a number of adverse
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consequences, including loss of access to map data, restrictions or prohibitions on its use of map information, financial penalties, criminal
sanctions or loss of licenses or other authority to do business in those jurisdictions. Any of these occurrences could adversely affect NAVTEQ�s
ability to complete, improve, license or distribute its database, which could result in a competitive disadvantage for it and the possible loss of
customers and revenue.

NAVTEQ is required to evaluate its  internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act of 2002 and any
adverse results from such evaluation could result in a loss of investor confidence in its financial reports and have an adverse effect on
NAVTEQ�s stock price.

As a public reporting company, NAVTEQ must comply with the Sarbanes-Oxley Act of 2002 and the related rules and regulations of the
Securities and Exchange Commission, including expanded disclosures and accelerated reporting requirements. NAVTEQ is now required to
furnish a report by its management on its internal control over financial reporting. The report must contain among other matters, an assessment
of the effectiveness of its internal control over financial reporting as of the end of its fiscal year. This assessment must include disclosure of any
material weaknesses in NAVTEQ�s internal control over financial reporting identified by management. The report must also contain a statement
that NAVTEQ�s auditors have issued an attestation report on management�s assessment of such internal control.

NAVTEQ�s annual report on Form 10-K for the year ended December 31, 2005 included NAVTEQ�s management�s report stating that its
management had assessed the effectiveness of NAVTEQ�s internal control over financial reporting for the year ended December 31, 2005, and
had concluded that as of December 31, 2005, its internal control over financial reporting was effective in providing reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. It also included an attestation from NAVTEQ�s auditors that NAVTEQ�s report is fairly stated. However, if
NAVTEQ�s management identifies one or more material weaknesses in its internal control over financial reporting in the future in accordance
with NAVTEQ�s annual assessment, it will be unable to assert that its internal control is effective. If NAVTEQ is unable to assert that its internal
control over financial reporting is effective for any fiscal year, or if its auditors are unable to attest that its management�s report is fairly stated or
they are unable to express an opinion on the effectiveness of its internal control, NAVTEQ could lose investor confidence in the accuracy and
completeness of its financial reports, which could have an adverse effect on its stock price.

Likewise, if NAVTEQ is not able to comply with the requirements of Section 404 in a timely manner or if its auditors are not able to complete
the procedures required to support its attestation report, NAVTEQ could lose investor confidence in the accuracy and completeness of its
financial reports, which could have an adverse effect on its stock price.

If NAVTEQ cannot retain its existing management team or attract and retain highly skilled and qualified personnel, its business could be
adversely affected.

NAVTEQ�s success depends to a significant degree on the skills, experience and efforts of its current executive officers, including Judson C.
Green, President and Chief Executive Officer, David B. Mullen, Executive Vice President and Chief Financial Officer, John K. MacLeod,
Executive Vice President, NAVTEQ Connected Services and M. Salahuddin Khan, Senior Vice President, Global Marketing and Strategy and
its other key employees, including management, sales, support, technical and services personnel. Qualified employees are in high demand
throughout technology-based industries, and NAVTEQ�s future success depends in significant part on its ability to attract, train, motivate and
retain highly skilled employees and the ability of its executive officers and other members of senior management to work effectively as a team.
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If NAVTEQ is unable to integrate acquired companies effectively, its business could be adversely affected.

NAVTEQ may pursue acquisitions of existing companies in order to grow its business, to expand the scope and breadth of its database and to
diversify its products and services. NAVTEQ cannot assure you that it will be able to successfully integrate its recent acquisition of The Map
Network, Inc. or any future acquisitions, that these acquired companies will operate profitably, or that it will realize the potential benefits from
these acquisitions. If NAVTEQ does not successfully integrate acquired companies, the attention of its management may be diverted and its
business, financial condition and results of operations could be adversely affected.

If NAVTEQ fails to adapt its technology infrastructure, map database and data collection tools to changes in technology, it could lose its
existing customers and be unable to attract new business.

The market for products and services incorporating digital map information is evolving and is characterized by rapid technological change,
changes in customer requirements, the introduction of new products and services and enhancements to existing products and services. Although
NAVTEQ�s database currently can be used by its customers in a wide variety of applications, it will need to be able to maintain the compatibility
of its map database with new products and services introduced as a result of technological changes. If NAVTEQ is unable to do so, demand for
its database could decline and its revenue would be adversely affected.

In addition, NAVTEQ�s customers expect it to be able to handle larger amounts of data comprising of new and often dynamic content on an
increasingly real-time basis. If NAVTEQ�s technology infrastructure and data collection tools are inflexible or unable to effectively respond to
such expectations, its customers may purchase map data and related content from other sources.

If NAVTEQ  fails to establish and maintain relationships with third party sources of data used in its map database or other suppliers, its
business is likely to suffer.

NAVTEQ depends upon third party sources for data to build, maintain and enhance its database. In certain cases, this data is readily available
only from limited third party sources and/or at significant cost. NAVTEQ cannot assure you that it will be successful in maintaining its
relationships with its current third party sources or that it will be able to continue to obtain data from them on acceptable terms or at all.
NAVTEQ also cannot assure you that it will be able to obtain data from alternative sources if its current sources become unavailable. In some
cases, NAVTEQ may obtain data on less favorable terms in order to satisfy its customers� requirements. In addition, NAVTEQ may be unable to
obtain data from additional sources that would allow it to enhance its existing coverage and expand its geographic coverage. NAVTEQ�s rights to
use any data it obtains may be limited in scope and duration and subject to various other terms and restrictions that may reduce its usefulness to
it. NAVTEQ�s inability to obtain data from its current sources or additional or alternative sources, or to use the acquired data for its intended
purposes, may impair or delay the further development, updating and distribution of its database. Any impairments or delays may adversely
affect its relationships with its customers and cause it to lose revenue. Further, if NAVTEQ must pay more for the data than it has in the past or
acquire data on unfavorable terms to satisfy customer requirements, its profitability may be adversely affected.

NAVTEQ also relies on one of its suppliers to produce end-user copies of its data. If NAVTEQ is unable to obtain end-user copies from such
supplier on terms acceptable to it or at all, it may be difficult to find a replacement, and could result in significant increase to NAVTEQ�s costs in
cases where it distributes its map data directly to automotive manufacturers.
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If NAVTEQ�s customers do not accurately report the amount of license fees owed to it, NAVTEQ will not receive all of the revenue to which
it is entitled.

Except with respect to NAVTEQ�s automobile manufacturer customers for whom it makes and distributes copies of its database, NAVTEQ relies
on its customers to report the amount of license fees owed to it under its agreements with them. The majority of NAVTEQ�s agreements,
including those with its key customers, give NAVTEQ the right to audit their records to verify this information. However, these audits can be
expensive, time-consuming and possibly detrimental to NAVTEQ�s ongoing business relationships with its customers. As a result, to date
NAVTEQ has only audited a small number of customers in any given year and have relied primarily on the accuracy of its customers� reports. To
the extent those reports are inaccurate, the revenue NAVTEQ collects from its customers could be materially less than the amount it should be
receiving from them. Though NAVTEQ believes the revenue lost from underreporting has not been material historically, it cannot estimate the
impact of underpayments in the future.

Errors or defects in the database NAVTEQ delivers to customers may expose it to risks of product liability claims and adversely affect its
reputation, which could result in customer loss, decreased revenue, unexpected expenses and loss of market share.

The use of NAVTEQ�s data in route guidance products and other navigation products and applications involves an inherent risk of product
liability claims and associated adverse publicity. Claims could be made by NAVTEQ�s customers if errors or defects result in failure of their
products or services, or by end-users of those products or services or others alleging loss or harm as a result of actual or perceived errors or
defects in its map database. NAVTEQ�s potential exposure may increase as products and services incorporating its map database begin to be used
more widely in emergency response or other safety-related applications and as the information included in earlier versions of NAVTEQ�s map
database becomes dated or obsolete. In addition, errors or defects in NAVTEQ�s database may require us to participate in product recalls, or
cause us to voluntarily initiate a recall in order to maintain good customer relationships.

Product liability claims present a risk of protracted litigation, substantial money damages, attorneys� fees, costs and expenses, and diversion of
management�s attention from the operation of NAVTEQ�s business. Although NAVTEQ has not had any product liability claims brought against
it to date, it cannot assure you that claims will not be brought in the future. NAVTEQ attempts to mitigate the risks of product liability claims
through the use of disclaimers, limitations of liability and similar provisions in its license agreements; however, it cannot assure you that any of
these provisions will prove to be effective barriers to claims. Recalls also may be costly and divert management�s attention from the operation of
NAVTEQ�s business. In some circumstances, NAVTEQ is contractually obligated to indemnify its customers for liabilities, costs and expenses
arising out of product liability claims. Providing indemnification or contesting indemnification claims from its customers may result in
NAVTEQ incurring substantial costs and expenses. In some cases, purchase orders submitted by its customers purport to incorporate certain
customer-favorable contractual terms and conditions which, if given effect, could increase NAVTEQ�s potential product liability and recall
liability exposure. In addition, adverse publicity may reduce NAVTEQ�s customers� willingness to incorporate its database and related
applications into their products, which would adversely affect its revenue.

NAVTEQ�s inability to adequately protect its map database and other intellectual property could enable others to market databases with
similar coverage and features that may reduce demand for NAVTEQ�s database and adversely affect its revenue.

NAVTEQ relies primarily on a combination of copyright laws, trade secrets, patents, database laws and contractual rights to establish and
protect its intellectual property rights in its database, software and related technology. NAVTEQ cannot assure you that the steps it has taken or
will take to
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protect its intellectual property from infringement, misappropriation or piracy will prove to be sufficient. Current or potential competitors may
use its intellectual property without NAVTEQ�s authorization in the development of databases, software or technologies that are substantially
equivalent or superior to NAVTEQ�s, and even NAVTEQ discovers evidence of infringement, misappropriation or intellectual property piracy,
its recourse against them may be limited or could require it to pursue litigation, which could involve substantial attorneys� fees, costs and
expenses and diversion of management�s attention from the operation of its business. NAVTEQ�s database is a compilation of public domain,
licensed, otherwise-acquired and independently developed information obtained from various sources such as aerial photographs, commercially
available maps and data, government records, other data sources and field observation. Current or potential competitors may be able to use
publicly available sources of information and techniques similar to NAVTEQ�s to independently create a database containing substantially the
same information as NAVTEQ�s database. Any of these events likely would harm its competitive position.

The laws of some countries in which NAVTEQ operates do not protect its intellectual property rights to the same extent as the laws of other
countries. For example, although NAVTEQ�s database and software are protected in part by copyright, database and trade secret rights, copyright
protection does not extend to facts and legislative database protections that relate to compilations of facts currently exist only in certain countries
of Europe and do not exist in the United States or Canada. In addition, as NAVTEQ continues to expand its geographic coverage outside of
Europe and North America, there may be little or no intellectual property protection and increased rates of piracy. Further, NAVTEQ recently
has begun to outsource some software development and data production functions and license certain data collection tools and know how to
third parties located in foreign countries where it believes there is an increased risk of infringement, misappropriation and piracy and an
increased possibility that it may not be able to enforce its contractual and intellectual property rights.

Copies of NAVTEQ�s database that are distributed to end-users do not always include effective protection against unlawful copying. While
NAVTEQ attempts to stop data piracy, its database is sometimes illegally copied and sold through auction sites and other channels.

NAVTEQ may face intellectual property infringement claims that could be time consuming, costly to defend and result in NAVTEQ�s loss of
significant rights.

Due to the uncertain and developing nature of this area of intellectual property law, NAVTEQ cannot assure you that claims of infringement or
similar claims will not be asserted against it. Various public authorities and private entities claim copyright or other ownership of or protection
with respect to certain data and map information that NAVTEQ uses in its database. Although NAVTEQ�s general policy is to seek to obtain
licenses or other rights where necessary or appropriate, it cannot assure you that it has obtained or will be successful in obtaining all of these
licenses or rights. In the event that claims are asserted against NAVTEQ, it may be required to obtain one or more licenses from third parties.
NAVTEQ may or may not be able to obtain those licenses at a reasonable cost or at all. Also, if NAVTEQ is found to have infringed the
intellectual property rights of a third party, it may be subject to payment of substantial royalties or damages, or enjoined or otherwise prevented
from marketing part or all of its database, software or related technologies and/or products which would incorporate its database, software or
related technologies, any of which could cause NAVTEQ to lose revenue, impair its customer relationships and damage its reputation.

NAVTEQ also claims rights in its trademarks and service marks. Certain of NAVTEQ�s marks are registered in Europe, the United States, and
elsewhere and it has filed applications to register certain other marks in these jurisdictions. Marks of others that are the same or similar to certain
of its marks currently exist or may exist in the future. NAVTEQ cannot assure you that it will be able to continue using certain marks or that
certain of its marks do not infringe the marks of others. NAVTEQ has
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licensed others to use certain of its marks in connection with its database and software and expects to continue licensing certain of its marks in
the future. Licensees of NAVTEQ�s marks may take actions that might materially and adversely affect the value of NAVTEQ�s marks or
reputation.

NAVTEQ�s intellectual property indemnification practices and potential obligations may adversely affect its business.

NAVTEQ�s license agreements with its customers generally contain indemnification provisions which, in certain circumstances may require it to
indemnify its customers for liabilities, costs and expenses arising out of violations of intellectual property rights. These indemnification
provisions and other actions by NAVTEQ may result in indemnification claims or claims of intellectual property right infringement. In some
instances, the potential amount of the indemnities may be greater than the revenue it receives from the customer. Any indemnification claims or
related disputes or litigation, whether ultimately NAVTEQ is or is not required to provide indemnification, could be time-consuming and costly,
damage its reputation, prevent it from offering some services or products, or require it to enter into royalty or licensing arrangements, which may
not be on terms favorable to it.

NAVTEQ�s technology systems may suffer failures and business interruptions that could increase its operating costs and cause delays in its
operations.

NAVTEQ�s operations face the risk of systems failures. Although NAVTEQ believes it has sufficient disaster recovery plans and redundant
systems in place, its systems and operations are vulnerable to damage or interruption from fire, flood, power loss, computer hardware and
software failure, telecommunications failure, computer hacking break-ins and similar events. The occurrence of a natural disaster or
unanticipated problems with its technology systems at NAVTEQ�s production facility in Fargo, North Dakota, at the location of the mainframe
computer that stores its map database or at its offices in Chicago, Illinois and Veldhoven, the Netherlands could cause interruptions or delays in
the ongoing development and enhancement of its map database and related software, and inhibit its ability to timely deliver its database to its
customers, which in turn could cause it to lose customers or revenue. NAVTEQ�s technology systems may also be subject to capacity constraints
which would cause increased operating costs in order to overcome these constraints.

In addition, NAVTEQ is in the process of migrating its computer systems related to its database to a new platform, and during this process it is
incurring both the costs associated with migrating and maintaining its legacy systems. While NAVTEQ cannot assure you that there will not be
unanticipated costs, it does not believe that the costs associated with the migration will be material to its results of operations. Hardware failure
or software errors occurring in NAVTEQ�s legacy systems or during repair or after the completion of this migration could result in errors in its
database, which could cause it to have to repair and re-ship its database to some customers and hinder its ability to timely deliver its database to
its customers. Repairs and reshipments of its data could result in a material increase in its operating costs, subject us to liability from its
customers and end-users and harm its reputation. Delays in completing the migration also could inhibit NAVTEQ�s ability to enhance and
improve its database, which could adversely affect its ability to compete.

NAVTEQ is required to achieve and maintain various quality assurance standards and if it is unable to do so, NAVTEQ�s key customers
may not do business with it.

Many of NAVTEQ�s customers, particularly those in the automotive industry, require their suppliers to maintain certain quality assurance
standards and certifications, including those pursuant to the ISO series of international standards. Although NAVTEQ has achieved many of
these certifications, it cannot assure you that it will be able to continue to meet these standards in the future or that its customers will not require
it to obtain and maintain certifications under different or more stringent standards in the future, which it may or may not be able to accomplish.
If NAVTEQ is unable
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to do so, those customers may refuse to do business with it, which could materially reduce its revenue and adversely affect its reputation.

Changes to financial accounting standards may affect NAVTEQ�s results of operations and cause it to change its business practices.

NAVTEQ prepares its financial statements to conform with generally accepted accounting principles, or GAAP, in the United States. These
accounting principles are subject to interpretation by the American Institute of Certified Public Accountants, the Financial Accounting Standards
Board, or FASB, the SEC and various bodies formed to promulgate and interpret appropriate accounting policies. A change in those accounting
principles or interpretations could have a significant effect on NAVTEQ�s reported financial results and may affect its reporting of transactions
completed before a change is announced or adopted.

Risks Related to Ownership of NAVTEQ�s Common Stock

NAVTEQ�s stock price may be volatile, and you may not be able to resell shares of its common stock at or above the price you paid or at all.

The price of NAVTEQ common stock may fluctuate widely, depending upon many factors, including the market�s perception of its prospects and
those of geographic data providers in general, differences between its actual financial and operating results and those expected by investors and
analysts, changes in analysts� recommendations or projections, changes in general economic or market conditions and broad market fluctuations.
Broad market and industry factors may decrease the market price of NAVTEQ common stock, regardless of its actual operating performance.
Stock prices for technology-related companies have experienced significant price and volume volatility. Companies that experience volatility in
the market price of their securities often are subject to securities class action litigation. This type of litigation, if instituted against NAVTEQ,
could result in substantial costs and divert management�s attention and resources away from its business. In addition, NAVTEQ is currently
experiencing a major shift in its business from in-vehicle navigation devices to location-enabled mobile devices which is causing its business to
be more seasonal and difficult to predict, each of which could result in volatility in its stock price.

NAVTEQ�s quarterly revenue and operating results are difficult to predict and if it does not meet quarterly financial expectations its stock
price may experience increased volatility.

NAVTEQ�s quarterly revenue and operating results are difficult to predict due to a variety of factors, including the timing of purchases by its
customers, the introduction of new products or services by them incorporating its map database and changes in its pricing policies or those of its
competitors. These or other factors, many of which are beyond NAVTEQ�s control, may result in this unpredictability continuing in the future.
This could cause NAVTEQ�s operating results in some quarters to vary from market expectations and lead to volatility in its stock price.
NAVTEQ currently does not provide guidance to the marketplace with respect to its quarterly financial results. As such, analysts� estimates may
not reflect NAVTEQ�s own expectations as to its future financial performance.

If securities or industry analysts do not publish research or reports about NAVTEQ�s business, or if they change their recommendations
regarding NAVTEQ stock adversely, its stock price and trading volume could decline.

The trading market for NAVTEQ common stock will be influenced by the research and reports that industry or securities analysts publish about
it or its business. If one or more of the analysts who cover NAVTEQ downgrade NAVTEQ stock, its stock price would likely decline. If one or
more of these
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analysts ceases coverage of NAVTEQ or fails to regularly publish reports on it, NAVTEQ could lose visibility in the financial markets, which in
turn could cause its stock price or trading volume to decline.

NAVTEQ may require additional capital in the future, which may not be available to it. Sales of its equity securities to provide this capital
may dilute your ownership in NAVTEQ.

NAVTEQ may need to raise additional funds through public or private debt or equity financings in order to:

•  take advantage of expansion opportunities;

•  acquire complementary businesses or technologies;

•  develop new services and products; or

•  respond to competitive pressures.

Any additional capital raised through the sale of NAVTEQ�s equity securities may dilute your percentage ownership interest in NAVTEQ.
Furthermore, any additional financing NAVTEQ may need may not be available on terms favorable to it or at all. The unavailability of needed
financing could adversely affect NAVTEQ�s ability to execute its growth strategy.

NAVTEQ does not intend to pay dividends for the foreseeable future.

Except for the special cash dividend that was paid on June 18, 2004 to NAVTEQ�s common stockholders of record as of April 19, 2004,
NAVTEQ has never declared or paid any cash dividends on its common stock. Payment of future cash dividends will be at the discretion of
NAVTEQ�s board of directors after taking into account various factors, including NAVTEQ�s financial condition, operating results, current and
anticipated cash needs and plans for expansion, and any limitations on dividend payments included in any financing or other agreements that
NAVTEQ may be party to at the time. NAVTEQ�s existing credit facility currently restricts its ability to pay dividends. Consequently, investors
cannot rely on dividend income and your opportunity to achieve a return on your investment in NAVTEQ common stock will likely depend
entirely upon any future appreciation in the price of its stock. There is no guarantee that the price of common stock will appreciate in the future
or that the price at which you purchased your shares will be maintained.

Delaware law and NAVTEQ�s certificate of incorporation and bylaws contain provisions that could delay and discourage takeover attempts
that stockholders may consider favorable.

Certain provisions of NAVTEQ�s certificate of incorporation and bylaws and applicable provisions of Delaware corporate law may make it more
difficult for or prevent a third party from acquiring control of NAVTEQ or changing NAVTEQ�s board of directors and management. These
provisions include:

•  the ability by NAVTEQ�s board of directors to issue preferred stock with voting or other rights or preferences;

•  NAVTEQ�s stockholders may only take action at a meeting of NAVTEQ�s stockholders and not by written consent;
and

•  NAVTEQ�s stockholders must comply with advance notice procedures in order to nominate candidates for election
to its board of directors or to place stockholders� proposals on the agenda for consideration at meetings of the
stockholders.

Any delay or prevention of a change of control transaction or changes in NAVTEQ�s board of directors or management could deter
potential acquirors or prevent the completion of a transaction in which NAVTEQ�s stockholders could receive a substantial premium
over the then current market price for their shares.
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THE SPECIAL MEETING OF TRAFFIC.COM STOCKHOLDERS

This proxy statement/prospectus is being furnished to you as part of the solicitation of proxies by Traffic.com�s board of directors in connection
with a special meeting of Traffic.com�s stockholders. The purpose of the special meeting is for you to consider and vote upon a proposal to adopt
the Agreement and Plan of Merger, dated as of November 5, 2006, by and among Traffic.com, NAVTEQ, NAVTEQ Holdings B.V. and
NAVTEQ Holdings Delaware, Inc., pursuant to which Traffic.com will merge with and into NAVTEQ Holdings Delaware, Inc. A copy of the
merger agreement is attached to this proxy statement/prospectus as Annex A and is incorporated by reference into this proxy
statement/prospectus.

This proxy statement/prospectus is first being furnished to the stockholders of Traffic.com on or about         , 2007.

Date, Time and Place of the Special Meeting

The special meeting of the stockholders of Traffic.com will be held on held on                   , 2007, at            a.m. Eastern time, at Valley Forge
Suites, 888 Chesterbrook Blvd., Wayne, Pennsylvania 19087.

Purpose of the Special Meeting

At the special meeting, Traffic.com stockholders will be asked:

•  to consider and vote upon a proposal to adopt the merger agreement; and

•  to transact any business as may properly be brought before the special meeting or an adjournment or
postponement of the special meeting.

At this time, the Traffic.com board of directors is unaware of any matters, other than those set forth in the Notice of Special Meeting of
Stockholders, that may properly come before the special meeting.

If the stockholders of Traffic.com approve and adopt the merger agreement and approve the merger, Traffic.com will merge with and into
NAVTEQ Holdings Delaware, Inc., a wholly-owned subsidiary of NAVTEQ B.V. (a wholly-owned subsidiary of NAVTEQ), and NAVTEQ
Holdings Delaware, Inc. will survive the merger as a wholly-owned subsidiary of NAVTEQ.

After careful consideration, Traffic.com�s board of directors has unanimously approved the merger agreement and determined that the merger is
advisable, fair to and in the best interests of, Traffic.com and Traffic.com�s stockholders and unanimously recommends that you vote FOR the
adoption of the merger agreement.

Record Date for the Special Meeting

Traffic.com�s board of directors has fixed the close of business on             , 2007 as the record date for determining those Traffic.com
stockholders entitled to notice of and to vote at the Traffic.com special meeting. On the record date, there were            shares of Traffic.com
common stock outstanding and entitled to vote, held by approximately         holders of record. A list of stockholders eligible to vote at the
meeting will be available for review during regular business hours at Traffic.com�s headquarters, located at 851 Duportail Road, Wayne,
Pennsylvania 19087, for ten days prior to the meeting.

Vote of Traffic.com Stockholders Required for Adoption of the Merger

A majority of outstanding shares of Traffic.com common stock entitled to vote at the special meeting must be represented in person or by proxy
to constitute a quorum for the conduct of business at the special meeting. The adoption of the merger agreement and approval of the
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transactions contemplated thereby, including the merger, requires the affirmative vote of a majority of the outstanding shares of Traffic.com
common stock. At the special meeting, each holder of Traffic.com common stock is entitled to one vote for each share of Traffic.com common
stock held as of the record date.

Pursuant to voting agreements by and among NAVTEQ, Traffic.com, NAVTEQ Holdings B.V., NAVTEQ Holdings Delaware, Inc. and certain
Traffic.com stockholders, subject to certain limitations, each of these stockholders has agreed to vote his or its shares of Traffic.com common
stock in favor of the adoption of the merger agreement and the transactions contemplated thereby. As of the record date, these stockholders
beneficially owned approximately        issued and outstanding shares of Traffic.com common stock, which represents approximately         % of
the outstanding shares of Traffic.com common stock entitled to vote at the special meeting.

Pursuant to a voting agreement by and among NAVTEQ, Traffic.com, NAVTEQ Holdings B.V., NAVTEQ Holdings Delaware, Inc. and certain
TL Ventures entities, subject to certain limitations, these TL Ventures entities have agreed to vote their shares of Traffic.com common stock in
favor of the adoption of the merger agreement and the transactions contemplated thereby. Under the voting agreement, these TL Ventures
entities have agreed to elect to receive their per share merger consideration entirely in shares of NAVTEQ common stock. As of the record date,
these TL Ventures entities beneficially owned approximately            issued and outstanding shares of Traffic.com common stock, which
represents approximately           % of the outstanding shares of Traffic.com common stock entitled to vote at the special meeting. Pursuant to an
agreement with NAVTEQ and Traffic.com, these TL Ventures entities have agreed to exchange these warrants for NAVTEQ common stock.

Adjournment or Postponement

The special meeting may be adjourned or postponed by the chairman of Traffic.com�s board of directors or other authorized persons in order to
permit further solicitation of proxies.

Voting and Voting of Proxies

All shares of Traffic.com common stock represented by properly executed proxies or voting instructions that are received prior to or at the
special meeting prior to the closing of the polls will, unless revoked, be voted in accordance with the instructions indicated on those proxies or
voting instructions. If no instructions are indicated on a properly executed proxy or voting instruction card, the shares will be voted FOR
adoption of the merger agreement. All properly executed proxy cards or voting instruction cards that have indicated an abstention from voting
will be considered present at the special meeting for purposes of determining a quorum, but will have the same effect as a vote against the
adoption of the merger agreement as described herein. All stockholders are urged to mark the applicable box on the proxy card or voting
instruction card to indicate how to vote all shares.

For Traffic.com shares held in an account at a broker or bank, the voting stockholder must instruct the broker or bank on how to vote the
Traffic.com shares. If an executed proxy card returned by a broker or bank indicates that the broker or bank does not have discretionary
authority to vote on a particular matter, the shares will be considered present at the special meeting for purposes of determining the presence of a
quorum, but will have the same effect as a vote against adopting the merger agreement. This is called a broker non-vote. A broker or bank will
vote shares over which it does not have discretionary authority only if the stockholder that beneficially owns the shares provides instructions on
how to vote the shares.

Because the adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares of Traffic.com common stock
entitled to vote, all abstentions, failures to submit a properly signed proxy card or voting instruction card and broker non-votes will have the
same effect as votes against the adoption of the merger agreement.
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Traffic.com currently does not expect that any matter other than the proposal described herein will be brought before the special meeting. If,
however, other matters are properly presented, the persons named as proxies will vote in accordance with their judgment with respect to those
matters.

The persons named as proxies may vote for one or more adjournments of the special meeting to permit further solicitations in favor of the
proposals to be considered at those meetings.

Revocability of Proxies

You may revoke your proxy at any time before it is voted by:

•  filing a written notice of revocation with the Secretary of Traffic.com at 851 Duportail Road, Wayne,
Pennsylvania, 19087 prior to or at the special meeting;

•  delivering a properly executed subsequently dated proxy card prior to or at the special meeting; or

•  appearing in person and voting at the special meeting.

Attendance at the special meeting will not in and of itself constitute the revocation of a proxy. If the special meeting is postponed or adjourned,
it will not affect the ability of Traffic.com stockholders of record to exercise their voting rights or to revoke any previously-granted proxy by
using the methods described above.

Solicitation of Proxies

Traffic.com will pay all expenses relating to this proxy solicitation. Traffic.com reserves the right to retain a solicitation agent to assist in the
solicitation of proxies. Traffic.com will also request banks, brokers and other intermediaries holding shares of Traffic.com common stock
beneficially owned by others to send this proxy statement/prospectus to, and obtain proxies from, the beneficial owners and will, if requested,
reimburse the record holders for their reasonable out-of-pocket expenses in so doing. Solicitation of proxies by mail may be supplemented
through solicitation by telephone and other electronic means, advertisements and personal solicitation by the directors, officers or employees of
Traffic.com. No additional compensation will be paid to Traffic.com�s directors, officers or employees for soliciting votes in connection with the
special meeting.

Householding of Special Meeting Materials

Some banks, brokers and other record holders may be participating in the practice of �householding� proxy statements. This means that only one
copy of the proxy statement/prospectus may have been sent to multiple stockholders in your household. Traffic.com will promptly deliver a
separate copy of the proxy statement/prospectus to you if you write to or call Traffic.com at the following address or phone number:
Traffic.com, Inc., 851 Duportail Road, Wayne, Pennsylvania 19087, Telephone: (610) 725-9700, Attention:  General Counsel.

The matters to be considered at the special meeting are of great importance to the stockholders of Traffic.com. Accordingly, you are
urged to read and carefully consider the information presented in this proxy statement/prospectus, and to complete, date, sign and
promptly return the enclosed proxy card in the enclosed postage-paid and addressed envelope (or, in the case of shares of Traffic.com
held for you by a broker, to give voting instructions to your broker).

You should not send in any stock certificates with your proxy card. A transmittal letter with instructions for the surrender of your
Traffic.com stock certificates will be mailed to you as soon as practicable after completion of the merger.

50

Edgar Filing: NAVTEQ CORP - Form S-4

68



THE MERGER

General

The NAVTEQ and Traffic.com boards of directors have approved the merger agreement, the merger and the transactions contemplated by the
merger agreement. At the effective time of the merger, Traffic.com will be merged with and into NAVTEQ Holdings Delaware, Inc. and the
separate existence of Traffic.com will cease. Each outstanding share of Traffic.com common stock will be converted into the right to receive, at
the election of the holder (subject to certain conditions, including those pertaining to pro-ration described elsewhere in this proxy
statement/prospectus): (i) $8.00 in cash, without interest or (ii) 0.235 shares of NAVTEQ common stock. The election of cash or stock will be
subject to a limit on total cash consideration of $49 million (minus the cash value of dissenting shares) and a total stock consideration equal to
4.3 million shares of NAVTEQ common stock (less the shares of NAVTEQ common stock issued to holders of warrants to purchase
Traffic.com stock that are exchanged for NAVTEQ common stock).

Background of the Merger

NAVTEQ and Traffic.com have maintained a customer-supplier relationship since 2004, when NAVTEQ launched its traffic data service with
Traffic.com serving as one of the primary sources of traffic data for NAVTEQ. 

In April 2005, David B. Mullen, NAVTEQ�s Executive Vice President and Chief Financial Officer and Robert N. Verratti, Traffic.com�s Chief
Executive Officer, first discussed NAVTEQ�s possible interest in acquiring Traffic.com. On May 5, 2005, Mr. Mullen, Judson C. Green,
NAVTEQ�s Chief Executive Officer and President and Howard Hayes, NAVTEQ�s Vice President of Dynamic Content Product Management,
met with Mr. Verratti, Mark J. DeNino, Traffic.com�s Chairman, Christopher M. Rothey, Traffic.com�s Chief Operating Officer, and a
representative of TL Ventures, Traffic.com�s largest stockholder, to further discuss a potential acquisition. Subsequent to that meeting, Mr.
Verratti informed Mr. Green that Traffic.com was exploring the possibility of an initial public offering of its stock and, therefore, any acquisition
proposal from NAVTEQ would need to be at a purchase price above Traffic.com�s anticipated initial public offering valuation. The parties
continued their discussions through August 2005, and during that time period Traffic.com provided NAVTEQ certain background business and
financial information. The parties terminated discussions in August 2005 when they could not reach agreement regarding valuation. On August
31, 2005, Traffic.com filed a registration statement on Form S-1 with the SEC for its initial public offering. Traffic.com completed its initial
public offering in January 2006.

On May 5, 2006, Mr. Hayes contacted Mr. Rothey to discuss Traffic.com�s interest in exploring a potential acquisition of Traffic.com by
NAVTEQ. Mr. Rothey reported this conversation to Mr. Verratti, and on May, 8, 2006, after Messrs. Rothey and Verratti discussed the matter
with other members of senior management at Traffic.com and with individual members of Traffic.com�s board of directors, Mr. Rothey contacted
Mr. Hayes to discuss what NAVTEQ�s plans for Traffic.com might be if an acquisition were to occur, NAVTEQ�s views as to the potential
benefits of such a transaction to Traffic.com and its stockholders, and whether NAVTEQ was considering a transaction structure that would
include NAVTEQ stock as all or part of the merger consideration.  Mr. Rothey informed Mr. Hayes that a NAVTEQ proposal for an all cash
deal at a purchase price below the initial public offering price for Traffic.com�s stock was not likely to be acceptable.

Between May 5, 2006 and May 16, 2006, NAVTEQ purchased 375,800 shares of Traffic.com common stock on the open market for an average
price of $5.30 per share.

As a follow-up to the conversations between Messrs. Hayes and Rothey, Mr. Mullen contacted Mr. Verratti on May 11, 2006 to further discuss
Traffic.com�s interest in exploring a potential acquisition
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of Traffic.com by NAVTEQ. Mr. Verratti called Mr. Mullen on May 15, 2006 to express Traffic.com�s willingness to explore a potential
acquisition by NAVTEQ and suggested that the parties meet. On May 18, 2006, Messrs. Verratti and Mullen met in Chicago along with Douglas
Power, NAVTEQ�s Vice President, Corporate Development and James Ratigan of Merrill Lynch, Pierce, Fenner & Smith Incorporated (which
we refer to as Merrill Lynch), NAVTEQ�s financial advisor, and John Josephson, one of Traffic.com�s directors and a Managing Director of Allen
& Company LLC, Traffic.com�s financial advisor. The parties discussed generally their respective interests in possibly pursuing a transaction.
Mr. Verratti indicated that Traffic.com might possibly consider a transaction at a purchase price per share of Traffic.com common stock less
than Traffic.com�s initial public offering price if the transaction consideration to be paid to Traffic.com�s stockholders consisted largely of
NAVTEQ stock. Mr Verratti did not indicate a specific price or range of prices which he thought might be acceptable to Traffic.com. Mr.
Verratti stated that he would discuss NAVTEQ�s interest with other members of Traffic.com�s board and would contact NAVTEQ thereafter to
indicate whether Traffic.com believed that further discussions were warranted. Mr. Verratti reported the outcome of the meeting to the members
of Traffic.com�s board of directors and they discussed their various opinions regarding the continuation of exploratory discussions. On May 19,
2006, Mr. Verratti informed Mr. Mullen that Traffic.com was interested in continuing discussions.

On May 22, 2006, Mr. Josephson sent Mr. Power a form of confidentiality and non-disclosure agreement in order to facilitate due diligence and
further discussions between the parties. Representatives of NAVTEQ and Traffic.com negotiated the terms of this agreement, and the definitive
form of confidentiality and non-disclosure agreement was signed by the parties on May 31, 2006. Neither the confidentiality and non-disclosure
agreement nor any other agreement in effect between Traffic.com and NAVTEQ prior to the execution of the definitive merger agreement
contained any provision that prevented Traffic.com from discussing potential business combinations with other parties.

On June 1, 2006, representatives of NAVTEQ and Merrill Lynch met with members of Traffic.com�s management team at Traffic.com�s offices
and Traffic.com�s management team presented an overview of Traffic.com�s business and operations. Following the meeting on June 1, 2006 and
continuing throughout June 2006, NAVTEQ forwarded due diligence requests to Traffic.com and Traffic.com, in response to those requests,
provided NAVTEQ certain financial and operating data. In addition, Traffic.com personnel participated in a series of calls during June 2006
with NAVTEQ personnel and representatives of Merrill Lynch to review business and financial information provided by Traffic.com; to respond
to various due diligence questions; and to discuss possible synergies that might be realized from a combination of Traffic.com and NAVTEQ.

Also, during this time period, after consultation with Traffic.com�s board of directors regarding the most appropriate method for gathering
information concerning the potential interest of other companies in undertaking a strategic transaction with Traffic.com, Allen & Company LLC
conducted a market check of other companies which might have an interest in undertaking discussions with Traffic.com regarding a potential
strategic alternative to the merger. A broad list of companies was compiled based on the Traffic.com board of directors� and Allen & Company
LLC�s assessment of potential strategic and synergistic benefits which could accrue as a result of a potential transaction. It was agreed that
certain of such companies should not be contacted due to concerns related to the status of ongoing business relationships, confidentiality, and/or
competitive reasons.  The remainder of the companies on such list were contacted by Allen & Company LLC.  Such contacts resulted in three
companies expressing a sufficient level of interest to execute non-disclosure agreements, meet with Traffic.com management and review
non-public information. After preliminary discussions with each of these companies, it was agreed between Traffic.com�s board of directors and
Allen & Company LLC that no party had expressed sufficiently serious interest to warrant further discussions regarding a potential transaction.
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On June 15, 2006, Mr. Josephson called Mr. Power to discuss whether NAVTEQ, based upon its due diligence and analysis of Traffic.com, was
interested in continuing discussions with Traffic.com and, if NAVTEQ was interested, Traffic.com requested that NAVTEQ provide a written
preliminary indication of purchase price as soon as possible. Mr. Power responded that NAVTEQ was continuing its analysis and was not yet in
a position to provide an indication of purchase price.

At a meeting of Traffic.com�s board of directors on June 27, 2006, Traffic.com�s management provided the board of directors with an update
regarding its discussions with NAVTEQ.

On June 30, 2006, Messrs. Mullen and Power spoke with Messrs. Verratti and Josephson and verbally provided a preliminary purchase price
indication of $7.50 to $8.50 per share of Traffic.com common stock, subject to the completion of additional due diligence and the approval of
NAVTEQ�s board of directors, with the purchase price to be paid in shares of NAVTEQ common stock. Mr. Verratti indicated that he believed
the Traffic.com board of directors would likely not be interested in continuing discussions at a price per share of $7.50, but would likely
authorize continued negotiations at a price per share of $8.50 or above, and that he and Mr. Josephson would discuss NAVTEQ�s proposal with
Traffic.com�s board of directors before providing a further response.

On July 10, 2006, Traffic.com�s board of directors met to evaluate and discuss NAVTEQ�s interest in acquiring Traffic.com, including the
preliminary purchase price indication of a range of $7.50 to $8.50 per share and transaction consideration consisting entirely of NAVTEQ
common stock.  Following this meeting, on July 11, 2006, Messrs. Verratti and Josephson informed Messrs. Power and Ratigan that
Traffic.com�s board of directors believed they could support a transaction providing consideration in the range of $8.00 to $9.00 per share of
Traffic.com common stock, suggested the parties discuss a cash component to the offer and authorized management to continue discussions with
NAVTEQ and allow further due diligence to proceed.

Representatives of NAVTEQ and Merrill Lynch engaged in additional due diligence during the remainder of July and until the end of the first
week of August 2006. On July 18 and 19, 2006 representatives of NAVTEQ and Merrill Lynch visited Traffic.com�s headquarters to conduct due
diligence, including holding meetings with Traffic.com personnel to discuss possible synergies that could be realized from a combination of
Traffic.com and NAVTEQ. In addition to these in-person meetings, Traffic.com continued to provide NAVTEQ and its advisors with financial
and operating information in response to NAVTEQ�s due diligence requests.

On July 31, 2006, Mr. Josephson informed Mr. Power of Traffic.com�s request that NAVTEQ provide a definitive acquisition price proposal in
advance of Traffic.com�s board of directors meeting scheduled for August 8, 2006. In response to the request, on August 6, 2006, Messrs. Mullen
and Power informed Messrs. Verratti and Josephson of a revised indication of interest providing for a purchase price of $7.50 per share of
Traffic.com common stock, with 75% of the purchase price to be paid in shares of NAVTEQ common stock and 25% to be paid in cash. They
stated that this indication of interest was subject to the satisfactory completion of additional due diligence and approval of NAVTEQ�s board of
directors.

Traffic.com�s board of directors met on August 8, 2006 to discuss NAVTEQ�s revised indication of interest. Messrs. Green, Mullen and Power of
NAVTEQ also attended part of the board meeting, at the invitation of Traffic.com�s board of directors, to make a presentation regarding
NAVTEQ and the revised indication of interest. At this meeting, Traffic.com�s board of directors also authorized the formation of a special
committee of the board of directors, consisting of non-management directors, to evaluate proposals to acquire Traffic.com. 

The Traffic.com special committee and the full board of directors each held meetings on August 11, 2006 and discussed plans for responding to
NAVTEQ�s August 6, 2006 revised indication of interest.  The board of directors determined to respond to NAVTEQ with a counterproposal
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providing for merger consideration of $8.625 per share of Traffic.com common stock and a �collar� mechanism to provide Traffic.com
stockholders with protection against potential fluctuations in NAVTEQ�s stock price. In addition, the counterproposal contemplated a
consideration mix that would include both NAVTEQ stock and cash, but cash in a smaller amount than proposed by NAVTEQ. On August 14,
2006 Messrs. Josephson and Plum, Chairman of the special committee, on behalf of the special committee and the full board of directors,
informed Messrs. Power and Ratigan of the counterproposal.

On August 16, 2006, Messrs. Power and Ratigan participated in a conference call with Messrs. Josephson and Plum to discuss NAVTEQ�s
response to the counterproposal made in their August 14, 2006 call.  In that call, Mr. Power indicated that Traffic.com�s counterproposal price of
$8.625 per share was outside of the range of NAVTEQ�s interest and that NAVTEQ would not consider a collar.  Mr. Josephson asked NAVTEQ
to respond with its final, best price offer for different cash and stock consideration mixes and collar scenarios.

Traffic.com�s special committee met on August 17, 2006 to discuss NAVTEQ�s counterproposal response.  Following the meeting, Mr. Josephson
called Mr. Ratigan and indicated that he believed the special committee would support a transaction with a purchase price of $8.00 per share of
Traffic.com common stock, and mixed consideration in the ratio of 75% NAVTEQ common stock and 25% cash.  Subsequently, on August 22,
2006, Messrs. Power and Ratigan informed Mr. Josephson that NAVTEQ was continuing to evaluate the transaction and would resume
negotiations after Labor Day.

On September 14, 2006, Messrs. Power and Ratigan called Messrs. Plum and Josephson, and Mr. Power conveyed NAVTEQ�s �best and final�
proposal, consisting of a purchase price of $7.50 per share of Traffic.com common stock to be payable in NAVTEQ common stock for 75% of
Traffic.com�s shares and $8.00 per share of Traffic.com common stock payable in cash for the remaining 25% of Traffic.com shares.  In addition,
the exact exchange ratio would be determined by NAVTEQ and Traffic.com immediately prior to signing the definitive merger agreement and
be fixed at signing of the agreement, and NAVTEQ�s proposal assumed that NAVTEQ�s trading price would be in the range of $25.00 to $30.00
and there would likely be changes to the proposal if NAVTEQ�s stock price was above $30.00.  Mr. Power also indicated that NAVTEQ�s
proposal did not include any �collar� mechanism, and was subject to NAVTEQ�s satisfactory completion of due diligence and approval of its board
of directors.

At a meeting of the Traffic.com board of directors on September 15, 2006, Messrs. Josephson and Plum conveyed NAVTEQ�s revised proposal. 

The Traffic.com special committee met on September 16, 2006 to discuss NAVTEQ�s revised proposal.  The special committee concluded that
Traffic.com should continue discussions with NAVTEQ and move forward with drafting definitive transaction documents, subject to due
diligence to be performed by Traffic.com on NAVTEQ, as NAVTEQ common stock would be a significant portion of the merger consideration
if the transaction proceeded.  Following this meeting at the direction of the committees, Mr. Plum retained Morris, Nichols, Arsht & Tunnell
LLP to act as counsel to the special committee.

On September 20, 2006, Messrs. Josephson and Plum, on behalf of the special committee called Messrs. Power and Ratigan and indicated that
NAVTEQ�s September 14, 2006 proposal was acceptable and expressed Traffic.com�s desire to negotiate and sign the transaction documents as
soon as possible. 

On September 21, 2006, representatives of NAVTEQ began additional due diligence at Traffic.com�s executive offices.  Additionally,
Traffic.com began delivering confirmatory due diligence
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materials to NAVTEQ. Concurrently, Traffic.com personnel prepared financial and legal due diligence requests to be delivered to NAVTEQ in
order to commence its due diligence regarding NAVTEQ.

On September 22, 2006, Messrs. Power and Ratigan telephoned Mr. DeNino, as the representative of TL Ventures to discuss TL Ventures�
support of the transaction and NAVTEQ�s requests for a voting agreement from TL Ventures in favor of the transaction and a six month lock-up
period with respect to the shares of NAVTEQ common stock to be received by TL Ventures as part of the transaction consideration. 

Traffic.com�s special committee met on September 24, 2006 to discuss progress in discussions and due diligence occurring, as well as to discuss
the hiring of independent outside legal counsel for the special committee.

Traffic.com�s special committee met on September 26, 2006 to discuss progress in due diligence occurring and to discuss the hiring of an
independent financial advisor for the special committee.

On September 27, 2006, Traffic.com received the first draft of the merger agreement from NAVTEQ�s counsel, Pepper Hamilton LLP.  The
merger agreement and the related transaction documents were negotiated by the parties and counsel (including counsel to the special committee)
throughout the period prior to the signing of the merger agreement on November 5, 2006.

On September 28, 2006, NAVTEQ�s board of directors held a special meeting at which the proposed merger and the status of the negotiations
were discussed by the directors with members of NAVTEQ�s management.

On October 2, 2006, the special committee of Traffic.com�s board of directors met to discuss the status of negotiations concerning the merger
agreement as well as to discuss the final terms of engagement with its financial advisor.  Following the meeting, the special committee retained
Susquehanna Financial Group, LLLP to act as the special committee�s financial advisor in connection with the intended transaction.

Traffic.com�s board of directors met October 5, 2006 to discuss various issues regarding the terms of the draft merger agreement.

On October 6, 2006, members of Traffic.com�s management, members of Traffic.com�s board of directors (including a member of the special
committee), representatives of Allen & Company LLC, representatives of Susquehanna Financial Group, LLLP and a representative of Ernst &
Young LLP, Traffic.com�s independent registered public accounting firm, met with NAVTEQ personnel at NAVTEQ�s offices in Chicago for a
NAVTEQ management presentation and to review other matters as part of Traffic.com�s due diligence regarding NAVTEQ. 

On October 10, 2006, NAVTEQ�s board of directors held a regularly scheduled meeting at which the proposed merger and the status of the
negotiations were discussed by the directors with members of NAVTEQ�s management and its financial advisor, Merrill Lynch. 

Traffic.com�s special committee met on October 12, 2006 principally to discuss the outcome of the October 6, 2006 due diligence session.

On October 13, 2006, Traffic.com�s board met to discuss the NAVTEQ diligence meeting in Chicago, review the status of the transaction, and to
preview Traffic.com�s third quarter financial results.

On October 16 and October 17, 2006, representatives of NAVTEQ and NAVTEQ�s outside legal counsel, Pepper Hamilton LLP held discussions
with representatives of Traffic.com and Traffic.com�s outside legal counsel, Klehr, Harrison, Harvey, Branzburg & Ellers, LLP and the special
committee�s
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outside legal counsel, Morris, Nichols, Arsht and Tunnell LLP, regarding the terms and conditions in the draft merger agreement and related
documents.

Traffic.com�s special committee met on October 23, 2006 to discuss the status of negotiations with respect to the proposed transaction. 

On October 24, 2006, representatives of NAVTEQ and NAVTEQ�s outside legal counsel, Pepper Hamilton LLP had further discussions with
representatives of Traffic.com and Traffic.com�s outside legal counsel, Klehr, Harrison, Harvey, Branzburg & Ellers, LLP and the special
committee�s outside legal counsel, Morris, Nichols, Arsht and Tunnell LLP, regarding the terms and conditions in the draft merger agreement and
related documents.

On October 25, 2006, NAVTEQ issued a press release announcing its third quarter results of operations.

On October 26, 2006, Mr. Power spoke with Gary Anderson, a representative of TL Ventures, regarding the proposed transaction terms.

Traffic.com�s special committee met on October 27, 2006 to disuss a preliminary draft of the fairness opinion which Susquehanna Financial
Group, LLLP was preparing for the special committee.

On October 27, 2006, Mr. Power and Mr. Josephson discussed the exchange ratio to be used in calculating the stock portion of the merger
consideration.  Mr. Josephson indicated that Traffic.com believed that the ratio should be 0.25, so that each share of Traffic.com common stock
would be converted into the right to receive 0.25 shares of NAVTEQ common stock or $8.00 in cash, subject to the 75% stock/25% cash total
consideration split.  Mr. Power noted that the parties� earlier discussions regarding the exchange ratio were based on an assumed trading price of
NAVTEQ stock between $25.00 and $30.00, and that the current trading market for NAVTEQ�s common stock was above $30.00; therefore, a
ratio of 0.25 was not acceptable to NAVTEQ.  Mr. Josephson then proposed a ratio of 0.24 and Mr. Power indicated that he would discuss the
matter internally with NAVTEQ management and respond.

On November 1 and November 2, 2006, representatives of NAVTEQ and NAVTEQ�s outside legal counsel, Pepper Hamilton LLP had
discussions with representatives of Traffic.com and Traffic.com�s outside legal counsel, Klehr, Harrison, Harvey, Branzburg & Ellers, LLP,
regarding a number of the terms and conditions in the draft merger agreement and related documents.

On November 2, 2006, Mr. Power called Mr. Josephson to inform him that NAVTEQ was proposing an exchange ratio of 0.235.

Traffic.com�s special committee met on November 2, 2006 to discuss the most recent pricing and other negotiations with NAVTEQ as well as to
further discuss with Susquehanna Financial Group, LLLP its intended fairness opinion analysis.

On November 3, 2006, NAVTEQ�s board of directors met to discuss and consider the merger agreement and proposed merger.  Members of
NAVTEQ�s management, including Messrs. Mullen and Power, provided the board of directors with a summary of the discussions and
negotiations with Traffic.com, a review of the merger agreement, a review and update regarding due diligence regarding Traffic.com and
information regarding the negotiated exchange ratio and recent trading prices of Traffic.com�s and NAVTEQ�s stock.  Following these
discussions, NAVTEQ�s board of directors voted to approve the merger agreement and the transactions contemplated thereby.

On November 5, 2006, Traffic.com�s special committee met to discuss the merger agreement and receive the fairness opinion analysis from
Susquehanna Financial Group, LLLP.  Following the presentation by Susquehannna Financial Group, LLLP, the special committee unanimously
approved resolutions approving the merger with NAVTEQ. 
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On November 5, 2006, Traffic.com�s board of directors met to approve the transaction.  Members of Traffic.com�s management, including
Messrs. Verratti, Maunder and Sisko, representatives of Allen & Company LLC and representatives of Klehr, Harrison, Harvey, Branzburg &
Ellers LLP provided the board of directors with a summary of discussions and negotiations with NAVTEQ, a review and update of due
diligence, a review of the fairness of the transaction from a financial point of view and a review of the merger agreement.  After discussion and
deliberation, Traffic.com�s board of directors voted unanimously to approve the merger agreement and the transactions contemplated thereby. 

Following the meetings of the board of directors of NAVTEQ and Traffic.com and the meeting of the special committee of Traffic.com�s board,
the parties executed the merger agreement on November 5.  The execution of the merger agreement and the proposed merger was announced in
a press release by NAVTEQ prior to the opening of trading on November 6, 2006.

Traffic.com�s Reasons for the Merger; Recommendation of the Merger by the Board of Directors

Traffic.com�s board of directors believes that the merger agreement and the transactions contemplated thereby, including the merger, are
advisable and in the best interests of Traffic.com and its stockholders.  Accordingly, the board of directors has approved the merger agreement
and the transactions contemplated thereby, and recommends that the Traffic.com stockholders vote FOR adoption of the merger agreement and
approval of the merger.

As described above under �Background of the Merger,� during their analysis and deliberations leading up to their decision to approve the merger
agreement and the transactions contemplated thereby, Traffic.com�s special committee and board of directors consulted with Traffic.com�s senior
executive officers and their financial and legal advisors and considered a variety of factors weighing positively in favor of the merger, including
the following:

•  the strategic fit between Traffic.com�s and NAVTEQ�s capabilities, intellectual property, business lines and customer
bases;

•  the value to be received by holders of Traffic.com common stock in the merger, including the fact that, based on the
closing price of Traffic.com�s common stock and NAVTEQ�s common stock on November 3, 2006 (the last trading day
before the signing of the merger agreement), the blended value of the merger consideration on a per share basis
represented a premium of approximately 20.2% over the closing price of Traffic.com�s common stock on November 3,
2006  and 34.1% over the average closing price of Traffic.com�s common stock for the thirty trading days ended
November 3, 2006;

•  the benefits inherent in  pursuing Traffic.com�s business objectives in the context of a larger, more well-funded
enterprise, rather than on a stand-alone basis;

•  the opportunity for the Traffic.com stockholders to benefit from any increase in the trading price of  NAVTEQ
common stock between the announcement of the merger and the completion of the merger (because of the fixed
exchange ratio being utilized to calculate the stock portion of the merger consideration), as well as any increase in the
trading price of  NAVTEQ common stock after completion of the merger;

•  the fact that the choice of cash or stock in the merger consideration affords Traffic.com stockholders the opportunity
to participate in the growth and opportunities of the combined company through the stock component of the merger
consideration or to receive cash for their shares through the cash component of the merger consideration;
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•  the risks inherent in operating as a stand-alone enterprise with a limited number of business lines, including, but not
limited to, cash requirements, competitive pressures, and the challenges facing the traditional broadcast media
advertising industry;

•  the possible acceleration of Traffic.com�s interactive advertising initiatives as a result of the coordination of efforts
between the respective technologies of Traffic.com and NAVTEQ, the combined sales forces and the leveraging of
customer relationships;

•  the expected qualification of the merger as a transaction described in Section 368(a) of the Internal Revenue Code,
resulting in the majority of the consideration to be received by the Traffic.com stockholders not being subject to
federal income tax, as described in the section entitled �Material United States Federal Income Tax Consequences of
the Merger� beginning on page       of this proxy statement/prospectus;

•  the fact that the contractual conditions to the completion of the merger, such as the receipt of stockholder approval
and antitrust clearance, are expected to be fulfilled and the corresponding likelihood that the  merger will be
consummated;

•  the enhanced ability of Traffic.com to attract superior personnel as part of a larger, well-established enterprise;

•  the fact that certain TL Ventures entities, holders of approximately 33.6% of the outstanding shares of Traffic.com
common stock, as well as Messrs. Verratti, Jannetta and Rothey, each significant holders of Traffic.com common
stock, have agreed to support the merger by voting in favor of the adoption of the merger agreement and approval of
the merger at the special meeting;

•  Allen & Company LLC�s financial opinion described in the section entitled �Opinions of Traffic.com�s Financial
Advisors� beginning on page      of this proxy statement/prospectus, including its analysis rendered orally on and
confirmed in writing as of November 5, 2006, to the effect that, as of the date of such opinion, and based on and
subject to various assumptions made, matters considered, limitations and qualifications described in its written
opinion, the consideration proposed to be received by holders of Traffic.com common stock in the merger was fair
from a financial point of view to Traffic.com�s non-affiliated stockholders;

•  Susquehanna Financial Group, LLLP�s opinion described in the section entitled �Opinions of Traffic.com�s Financial
Advisors� beginning on page      of this proxy statement/prospectus, to the effect that, as of the date of such opinion,
and based on and subject to various assumptions made, matters considered, limitations and qualifications described in
its written opinion, the consideration proposed to be received by holders of Traffic.com common stock (other than the
stockholders enumerated in the opinion and any stockholders who demand and perfect appraisal rights) in the merger
was fair, from a financial point of view, to Traffic.com's non-affiliated stockholders; and

•  the fact that the terms of the merger agreement allows for the consideration by the Traffic.com board of directors of
a subsequent offer to acquire Traffic.com in certain circumstances.
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In addition to the above factors, Traffic.com�s special committee and board of directors also considered the potential adverse impact of other
factors weighing negatively against the merger, including the following:

•  the risk that the merger might not be completed, and the potential negative effects of such an event on the trading
price of Traffic.com�s common stock; Traffic.com�s operating results, including the expenses associated with the
transaction; Traffic.com�s ability to attract and retain key personnel; and Traffic.com�s ability to retain customers and
maintain sales;

•  the chance that the Traffic.com stockholders would be adversely affected by any decrease in the trading price of
NAVTEQ common stock after the execution of the merger agreement (because of the fixed exchange ratio being
utilized to calculate the stock portion of the merger consideration), whether due to the announcement of the merger or
otherwise;

•  based on the number of shares of NAVTEQ common stock issued and outstanding on December 18, 2006, and
assuming the election of Traffic.com stockholders of 4.3 million shares, the maximum total stock consideration
payable to Traffic.com stockholders, Traffic.com stockholders will hold approximately 4.6% of the issued and
outstanding NAVTEQ common stock immediately after the merger;

•  the possible effects on the long-term stock price and financial results of NAVTEQ if the benefits and synergies
expected of the merger are not obtained on a timely basis or at all;

•  the limitations imposed in the merger agreement on the solicitation by Traffic.com of alternative business
combinations;

•  the requirement that Traffic.com must pay to NAVTEQ a termination fee of $6.25 million if the merger
agreement is terminated under certain circumstances specified in the merger agreement, as described in the section
entitled �The Merger Agreement-Termination; Termination Fee and Expenses� beginning on page      of this proxy
statement/prospectus;

•  the challenges of combining the businesses, operations and workforces of Traffic.com and NAVTEQ and
realizing the anticipated cost savings and operating synergies; and

•  the risks described in the section entitled �Risk Factors� beginning on page      of this proxy statement/prospectus.

Traffic.com�s special committee and board of directors also considered the interests that certain executive officers and directors of Traffic.com
have with respect to the merger, as described in the section entitled �Interests of Directors and Executive Officers in the Merger� on page       of
this proxy statement/prospectus.

The special committee and board of directors concluded that the positive factors significantly outweighed the negative factors described above.
This discussion of the information and factors considered by the special committee and board of directors includes material positive and negative
factors considered by the special committee and board of directors, but it is not intended to be exhaustive and may not include all of the factors
considered by the special committee and board of directors. In reaching their determination to approve and recommend the merger agreement
and the transactions contemplated thereby, the special committee and board of directors did not find it useful to and did not quantify or assign
any relative or specific weights to the various factors that they considered in reaching their determination that the merger agreement and the
transactions contemplated thereby, are advisable and fair to and in the best interests of Traffic.com and its stockholders. Rather, the special
committee and board of directors viewed their position and recommendation as being based on an overall analysis and on the totality of the
information presented to and factors considered by them. In addition, in considering the factors described above,
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individual members of the special committee and board of directors may have given different weights to different factors.

After considering this information, the special committee approved the merger agreement and the board of directors approved the
merger agreement and the transactions contemplated thereby, and the board of directors recommends that Traffic.com stockholders
adopt the merger agreement and the transactions contemplated thereby, including the merger.

Opinion of Allen & Company LLC to the Traffic.com Board of Directors

Pursuant to an engagement letter dated March 22, 2006, Traffic.com retained Allen & Company LLC (�Allen�) to act as its exclusive financial
advisor in connection with any potential business combination transaction involving Traffic.com, including a possible sale of Traffic.com. In
selecting Allen, Traffic.com�s board of directors considered that Allen is an internationally recognized investment banking firm with substantial
experience providing strategic advisory services. Allen, as part of its investment banking business, is regularly engaged in the evaluation of
businesses and their equity securities in connection with mergers and acquisitions, underwritings, private placements and other securities
offerings, senior credit financings, valuations, and general corporate advisory services. John Josephson, a member of Traffic�s board of directors,
is a managing director of Allen & Company.

At the November 5, 2006 meeting of Traffic.com�s board of directors, Allen delivered its opinion that, as of November 5, 2006, and based upon
and subject to the assumptions, qualifications and limitations set forth in the written opinion, the per share cash consideration and the per share
stock consideration to be paid in connection with the merger with NAVTEQ were fair from a financial point of view to the non-affiliate holders
of Traffic.com common stock (other than the stockholders enumerated in its opinion).

The full text of Allen�s written opinion is attached as Annex C-1 to this proxy statement/prospectus and you should read the opinion
carefully and in its entirety. The opinion sets forth the assumptions made, the matters considered and qualifications and limitations of
the review undertaken by Allen. Allen�s opinion is subject to the assumptions and conditions contained therein and is necessarily based
on economic, market and other conditions and the information made available to Allen as of the date of the Allen opinion, and Allen
assumes no responsibility for updating or revising its opinion based on circumstances or events occurring after the date of its opinion.

In reading the discussion of the fairness opinion set forth below, you should be aware that Allen�s opinion:

•  was provided for the information and assistance of Traffic.com�s board of directors in connection with its
consideration of the merger with NAVTEQ;

•  did not constitute a recommendation to the board of directors of Traffic.com or to any holder of Traffic.com
common stock as to how to vote in connection with the merger; and

•  did not address Traffic.com�s underlying business decision to pursue the merger, the relative merits of the merger
as compared to any alternative business strategies that might exist for Traffic.com or the effects of any other
transaction in which Traffic.com might engage.

In arriving at its opinion, Allen has among other things:

•  reviewed and analyzed the terms and conditions of the merger agreement and related documents (none of which
prior to the delivery of the opinion had been executed by the parties);
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•  analyzed the consideration being offered for Traffic.com�s outstanding shares pursuant to the terms of the Merger
Agreement;

•  reviewed trends in the syndicated content, traditional advertising media, online content, automotive/road data
service, image database and spatial software industries;

•  reviewed and analyzed the business prospects and financial condition of Traffic.com and NAVTEQ;

•  reviewed the historical business information and financial results of Traffic.com and NAVTEQ;

•  reviewed non-public business information and financial information of Traffic.com and NAVTEQ provided by
the managements of Traffic.com and NAVTEQ;

•  reviewed the budgets and updated forecasts for fiscal year 2006 prepared by the managements of Traffic.com and
NAVTEQ;

•  reviewed projected results for fiscal years 2007-2009 prepared by the management of Traffic.com;

•  reviewed projected results for fiscal year 2007 prepared by the management of NAVTEQ;

•  reviewed information obtained from meetings with senior managements of Traffic.com and NAVTEQ;

•  reviewed and analyzed the daily trading statistics of, and the Wall Street research expectations for, the common
stock of Traffic.com and NAVTEQ;

•  reviewed and analyzed public financial information of publicly traded comparable companies in the syndicated
content, traditional advertising media, online content, automotive/road data service, image database and spatial
software industries;

•  reviewed and analyzed public financial information of transactions involving comparable companies in the
syndicated content, traditional advertising supported media, online content and automotive/road data service
industries;

•  analyzed premiums paid in comparably sized (i) cash, (ii) stock and (iii) cash and stock transactions during the
past four years;

•  analyzed the implied value of Traffic.com based on (i) the multiples of publicly traded comparable companies,
(ii) the premiums paid in comparably sized cash and stock transactions, (iii) the transaction multiples of comparable
company merger and acquisition transactions and (iv) discounted cash flow analyses; and

•  conducted such other financial analyses and investigations as deemed necessary or appropriate for the purposes of
the opinion expressed.

The opinion also reflects Allen�s familiarity, developed in the course of serving as financial advisor to Traffic.com over the previous three years,
with Traffic.com�s business and prospects, as well as with prevailing trends in the marketplace in which Traffic.com competes.

Allen relied upon and assumed, without independent verification, the accuracy and completeness of the financial and other information provided
to it by Traffic.com and NAVTEQ or obtained by it from public sources, including, without limitation, the Traffic.com and NAVTEQ financial
projections. With respect to the projections, Allen relied on representations that they were reasonably prepared on bases reflecting the best
currently available estimates and judgments of the senior managements of Traffic.com and NAVTEQ as to the expected future performance of
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information, including, without limitation, the projections, and Allen further relied upon the assurances of the senior managements of each
company that they were unaware of any facts that would make the information and projections incomplete or misleading.

In arriving at its opinion, Allen did not perform or obtain any independent appraisal of the assets or liabilities (contingent or otherwise) of
Traffic.com, nor was Allen furnished with any such appraisals. Allen assumed that the merger would be consummated in a timely manner and in
accordance with the terms of the Merger Agreement without any limitations, restrictions, conditions, amendments or modifications, regulatory
or otherwise, that collectively would have a material effect on Traffic.com.

Allen did not express any opinion as to the price or range of prices at which Traffic.com�s common stock would trade subsequent to the
announcement of the merger.

The following is a brief summary of the material financial analyses performed by Allen and presented to Traffic.com�s Board of Directors in
connection with rendering its fairness opinion. The following summary, however, does not purport to be a complete description of the financial
analyses performed by Allen, and the order of analyses described does not represent the relative importance or weight given to the analyses
performed by Allen.

Some of the financial analyses detailed below include summary data and information presented in tabular format. Considering the summary data
and tables alone could create a misleading or incomplete view of Allen�s financial analyses. In order to understand fully the financial analyses,
the summary data and tables must be read together with the full text of the analyses and the transaction history.

Summary of Consideration

Allen reviewed the financial terms and conditions of the merger agreement (dated November 5, 2006) and analyzed the consideration being
offered for Traffic.com�s common stock. As described in the merger agreement, each issued and outstanding share of Traffic.com common stock
will be converted into the right to receive, at the election of the holder thereof and subject to pro ration:

(i)  0.235 shares of NAVTEQ common stock (the fixed exchange ratio) (approximately $7.56 based on
NAVTEQ�s closing price as of November 3, 2006); or

(ii)  cash in the amount of $8.00, without interest.

The merger agreement also provides that the aggregate cash consideration will not exceed $49 million (less the cash value of dissenting shares)
and the aggregate number of NAVTEQ shares issued will not exceed 4.3 million shares.

In addition, as more fully discussed in the section entitled �The Merger Agreement � Treatment of Securities� on page      of this proxy
statement/prospectus, NAVTEQ will assume, subject to formulaic adjustment, each Traffic.com option that is (i) not yet vested and exercisable
by its terms, regardless of the exercise price, (ii) vested and has a per share exercise price greater than the market price per share of Traffic.com
common stock on the day immediately prior to the closing of the merger, or (iii) issued under the 1999 Non-Employee Option Plan, vested,
currently exercisable which has a per share exercise price that is less than or equal to the market price per share of Traffic.com common stock on
the day immediately prior to the closing of the merger and which has not been exercised prior to the effective date of the merger. All other
options will be cancelled (if not exercised). Additionally, Traffic.com will obtain agreements from certain Traffic.com warrant holders providing
for the exercise of warrants, the exchange of warrants for shares of NAVTEQ common stock or the conversion of warrants into new warrants for
NAVTEQ common stock.
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Based on the closing price of NAVTEQ�s common stock as of November 3, 2006, the proposed transaction implied an equity value of
Traffic.com of approximately $179 million.

Selected Market and Trading Information Concerning Traffic.com

Allen reviewed selected market information concerning Traffic.com�s common stock. Among other things, Allen observed the following with
respect to the closing prices of Traffic.com�s common stock:

Closing Price as of November 3, 2006 $6.15
1-Week Before November 3, 2006 $5.00
1-Month Before November 3, 2006 $5.08
52-Week High (Intraday) $13.30
30-Day Average (as of November 3, 2006) $5.02
90-Day Average (as of November 3, 2006) $4.79

Allen also analyzed additional stock price and volume performance data for Traffic.com�s common stock since the completion of its initial public
offering on January 24, 2006. Allen then compared Traffic.com�s share price performance since its initial public offering to the relative
performance of various indices, including market indices and indices comprised of companies that Allen deemed generally comparable to
Traffic.com�s business segments. The indices that Allen used for the purposes of this comparison were:

•  S&P 500;

•  NASDAQ Composite;

•  Index of traditional advertising media companies, including Belo, CBS, Citadel, Clear Channel, Cox Radio, Dow
Jones, Entercom, Gannett, Gray Television, Hearst, Journal Register, Lee Enterprises, LIN TV, New York Times,
Radio One, Sinclair, Tribune and Young;

•  Index of online content companies, including Bankrate, CNET Networks, Homestore, HouseValues, The Knot,
Monster and TheStreet.com; and

•  Index of auto / road data service companies, including NAVTEQ, Tele Atlas, Sirius Satellite Radio and XM
Satellite Radio.

Allen�s analysis concerning Traffic.com common stock was based on information concerning Traffic.com and its common stock available as of
November 5, 2006. Allen did not and does not express any opinion as to the market value of Traffic.com common stock on or after November 5,
2006.
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Selected Premiums Paid Analysis

Allen analyzed the premiums paid in acquisition transactions since January 1, 2002 with values of between $75 and $250 million. It selected 91
transactions, 12 of which involved mixed cash and stock consideration.

As of November 5, 2006 and using the historical transaction data, Allen calculated the implied share price of Traffic.com and the implied
exchange ratio based on applying the low, median and high premiums historically paid to Traffic.com�s share price one day before; one week
before; one month before; 52-week high; 30 day average; and 90 day average. In order to calculate the implied Traffic.com share price,
(i) premiums were applied to the historical market price of Traffic.com less Traffic.com�s cash and cash equivalents per share and (ii) the cash
and cash equivalents per share value were added back after the application of the premium to determine the implied share price.

Cash and Stock Transactions:

Traffic
.com Premium Implied Share Price Implied Exchange Ratio
Price Low Median High Low Median High Low Median High

1-Day $ 6.15 (11 )% 25 % 93 % $ 5.60 $ 7.42 $ 10.94 0.174x 0.231x 0.340x
1-Week $ 5.00 (11 )% 30 % 126 % $ 4.57 $ 6.20 $ 10.07 0.142x 0.192x 0.313x
1-Month $ 5.08 (11 )% 33 % 137 % $ 4.64 $ 6.44 $ 10.69 0.144x 0.200x 0.332x
52-Week
High $ 13.30 (55 )% 9 % 90 % $ 6.57 $ 14.42 $ 24.38 0.204x 0.448x 0.758x
30-Day
Average $ 5.02 5 % 28 % 123 % $ 5.22 $ 6.16 $ 9.98 0.162x 0.192x 0.310x
90-Day
Average $ 4.79 10 % 40 % 131 % $ 5.18 $ 6.32 $ 9.77 0.161x 0.196x 0.303x
High $ 6.57 $ 14.42 $ 24.38 0.204x 0.448x 0.758x
Median $ 5.20 $ 6.38 $ 10.38 0.162x 0.198x 0.323x
Low $ 4.57 $ 6.16 $ 9.77 0.142x 0.192x 0.303x

All Transactions:

Traffic
.com Premium Implied Share Price Implied Exchange Ratio
Price Low Median High Low Median High Low Median High

1-Day $ 6.15 (35 )% 28 % 260 % $ 4.35 $ 7.60 $ 19.59 0.135x 0.236x 0.609x
1-Week $ 5.00 (28 )% 31 % 240 % $ 3.87 $ 6.25 $ 14.63 0.120x 0.194x 0.454x
1-Month $ 5.08 (41 )% 31 % 267 % $ 3.41 $ 6.37 $ 16.04 0.106x 0.198x 0.498x
52-Week
High $ 13.30 (77 )% 1 % 93 % $ 3.76 $ 13.44 $ 24.70 0.117x 0.418x 0.767x
30-Day
Average $ 5.02 (35 )% 30 % 273 % $ 3.60 $ 6.24 $ 16.05 0.112x 0.194x 0.499x
90-Day
Average $ 4.79 (37 )% 37 % 272 % $ 3.38 $ 6.19 $ 15.13 0.105x 0.192x 0.470x
High $ 4.35 $ 13.44 $ 24.70 0.135x 0.418x 0.767x
Median $ 3.68 $ 6.31 $ 16.04 0.114x 0.196x 0.498x
Low $ 3.38 $ 6.19 $ 14.63 0.105x 0.192x 0.454x

Based on the per share consideration stipulated in the merger agreement, the per share stock consideration (and exchange ratio) and the per share
cash consideration contemplated by the merger agreement were within the minimum and maximum values exhibited by these historical
premiums paid.
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Selected Comparable Company Trading Analysis

Allen reviewed and compared selected financial information, ratios and values of Traffic.com.com to corresponding financial information, ratios
and values of the following selected publicly-traded companies:

•  Syndicated content with advertising revenue:

•  Westwood One

•  Online content:

•  Bankrate

•  CNET Networks

•  Homestore

•  HouseValues

•  The Knot

•  Monster

•  The Street

•  Auto / road data services:

•  NAVTEQ

•  Tele Atlas

•  Sirius Satellite Radio

•  XM Satellite Radio

Although none of the selected companies was directly comparable to Traffic.com, the companies involved were chosen because they are
publicly traded companies with businesses, end markets and operations that, for purposes of analysis, could be considered similar to the
business, end markets and operations of Traffic.com.

For each of the companies listed above, Allen calculated the ratio of enterprise value to expected revenue for 2006 and 2007. The �enterprise
value� is the sum of the fully-diluted market value of any common equity and the value of any preferred stock at liquidation value, plus any
short-term and long-term debt, minus cash and cash equivalents, and minus unconsolidated investments and other interests. The forecast revenue
data for the selected comparable companies was generally based on Wall Street research analyst consensus data.

Allen calculated the low, median and high multiples for each of the segments listed above, namely syndicated content with advertising revenue,
online content and auto / road data services. Allen then weighted those multiples by Traffic.com�s expected 2006 and 2007 revenue mix to
determine the blended valuation multiples. Based on the blended enterprise value to revenue multiples and after adjusting for Traffic.com�s
capital structure and cash balance, Allen calculated the implied share price of Traffic.com and the implied exchange ratio. Allen examined the
value implied for Traffic.com with and without approximately $23 million of theoretical value of Traffic.com�s net operating loss carryforwards.
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The share prices and exchange ratios for Traffic.com implied by the low, median and high public market multiples for each business segment
were as follows:

2006 2007
Low Median High Low Median High

Syndicated Content with Ad
Revenue 2.1x 2.1x 2.1x 2.1x 2.1x 2.1x
Online Content 0.6x 4.1x 7.5x 0.6x 3.4x 6.5x
Auto / Road Data Services 4.3x 4.8x 9.3x 3.5x 3.9x 5.6x
Blended Multiple 2.4x 2.6x 3.3x 2.1x 2.5x 3.1x
Value Excluding Theoretical NOL
Value
Implied Traffic.com Share Price $ 6.54 $ 6.90 $ 8.58 $ 7.11 $ 8.40 $ 10.31
Implied Exchange Ratio 0.203x 0.214x 0.267x 0.221x 0.261x 0.320x
Value Including Theoretical NOL
Value
Implied Traffic.com Share Price $ 7.53 $ 7.90 $ 9.58 $ 8.10 $ 9.39 $ 11.30
Implied Exchange Ratio 0.234x 0.245x 0.298x 0.252x 0.292x 0.351x

Based on the per share consideration stipulated in the merger agreement, the per share stock consideration (and exchange ratio) and the per share
cash consideration contemplated by the merger agreement were within the minimum and maximum values exhibited by the multiples of
comparable publicly-traded companies.
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Selected Premiums Paid Analysis Applied to Comparable Company Trading Analysis

Allen also calculated the implied share price of Traffic.com and the implied exchange ratio based on applying the low, median and high of the
one-day premiums paid in historical cash and stock transactions to the comparable company trading analysis above. These values were as
follows:

2006 2007
Low Median High Low Median High

Syndicated Content with Ad
Revenue 2.1x 2.1x 2.1x 2.1x 2.1x 2.1x
Online Content 0.6 4.1 7.5 0.6 3.4 6.5
Auto / Road Data Services 4.3 4.8 9.3 3.5 3.9 5.6
Blended Multiple 2.4x 2.6x 3.3x 2.1x 2.5x 3.1x
One-Day Before Premium
(Cash & Stock Deals) (11 )% 25 % 93 % (11 )% 25 % 93 %
Value Excluding Theoretical
NOL
Value
Implied Traffic.com Share
Price $ 5.95 $ 8.36 $ 15.63 $ 6.45 $ 10.22 $ 18.96
Implied Exchange Ratio 0.185x 0.260x 0.486x 0.200x 0.318x 0.589x
Value Including Theoretical
NOL
Value
Implied Traffic.com Share
Price $ 6.94 $ 9.35 $ 16.63 $ 7.44 $ 11.22 $ 19.95
Implied Exchange Ratio 0.216x 0.291x 0.516x 0.231x 0.348x 0.620x

Based on the per share consideration stipulated in the merger agreement, the per share stock consideration (and exchange ratio) and the per share
cash consideration contemplated by the merger agreement were within the minimum and maximum values exhibited by applying historical
premiums paid to the multiples of comparable publicly traded companies.

Selected Comparable Precedent Transactions Analysis

Allen reviewed and compared selected financial information, ratios and values of Traffic.com to corresponding financial information, ratios and
values of the following acquisition transactions:

•  Syndicated content with advertising revenue:

•  19 Entertainment / CKX

•  Endemol / Telefonica

•  MetroNetworks / Westwood One

•  King World Productions / CBS
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•  Online content:

•  iVillage / NBC Universal

•  PriceGrabber.com / Experian

•  Propertyfinder.com / News Corp.

•  Weblogs, Inc. / Time Warner Inc.

•  IGN Entertainment / News Corp.

•  Intermix Media / News Corp.

•  Ask Jeeves / InterActiveCorp

•  About.com / The New York Times

•  Rapidata / Greenfield Online

•  MarketWatch / Dow Jones

•  ClassMates Online / United Online

•  Sportsline / Viacom

•  Webshots / CNET Networks

•  Stoneage Corp. / Autobytel

•  Interactive Search / Ask Jeeves

•  Auto / road data services:

•  Intrado / West Corp.

•  Geographic Data Technology / Tele Atlas NV

•  Vicinity Corp. / Microsoft Corp.

•  MapQuest.com, Inc. / America Online, Inc.

Although none of the selected transactions nor the companies involved in them was directly comparable to the merger or to Traffic.com, the
transactions were chosen because they involved companies with businesses, end markets and operations that, for purposes of analysis, could be
considered similar to the business, end markets and operations of Traffic.com.

Allen reviewed the enterprise values in the selected transactions as a multiple of revenue for the last twelve-months publicly reported period
prior to the announcement of each respective transaction and the one-year forward estimated revenue contemporaneous with the date of the
announcement for each respective transaction. Financial data for the companies in the selected transactions was based on publicly-available
information as of the respective announcement dates including each target company�s most recent quarterly SEC filings and estimates contained
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in a selection of publicly available Wall Street equity research reports, available at or around the time of the respective transactions.

Allen calculated the low, median and high multiples for each of the three sets of transactions listed above, namely syndicated content with
advertising revenue, online content and auto / road data services. Allen then weighted those multiples by Traffic.com�s expected 2006 and 2007
revenue mix to determine the blended valuation multiples. Based on the blended enterprise value to revenue multiples and adjusting for
Traffic.com�s capital structure and cash balance, Allen calculated the
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implied share price of Traffic.com and the implied exchange ratio. Allen examined the value implied for Traffic.com with and without
approximately $23 million of theoretical value of Traffic.com�s net operating loss carryforwards.

The share prices and exchange ratios for Traffic.com implied by the low, median and high historical transaction multiples for each segment were
as follows:

Current Year Forward Year
Low Median High Low Median High

Syndicated Content with Ad Revenue 2.0x 3.7x 11.9x 2.0x 3.3x 11.2x
Online Content 1.3x 5.9x 12.5x 1.3x 4.8x 7.6x
Auto / Road Data Services 0.8x 2.7x 30.7x 0.6x 2.9x 19.4x
Blended Multiple 1.8x 3.6x 14.6x 1.7x 3.5x 11.8x
Value Excluding Theoretical NOL
Value
Implied Traffic.com Share Price $ 5.26 $ 9.42 $ 34.87 $ 6.06 $ 11.31 $ 36.16
Implied Exchange Ratio 0.164x 0.293x 1.083x 0.188x 0.351x 1.123x
Value Including Theoretical NOL
Value
Implied Traffic.com Share Price $ 6.26 $ 10.41 $ 35.87 $ 7.05 $ 12.31 $ 37.15
Implied Exchange Ratio 0.194x 0.324x 1.114x 0.219x 0.382x 1.154x

Based on the per share consideration stipulated in the merger agreement, the per share stock consideration (and exchange ratio) and the per share
cash consideration contemplated by the merger agreement were within the minimum and maximum values exhibited by applying the multiples
of historical transactions.

Discounted Cash Flow Analysis

Allen calculated the implied enterprise value of Traffic.com based on (i) the net present value of forecast cash flows of Traffic.com and (ii) the
net present value of the terminal value, which is an estimate of the future value of Traffic.com beyond the forecast period. Allen used forecast
financial data for 2006 � 2009 prepared by Traffic.com management. The present values were calculated using a 32% � 34% weighted average cost
of capital for Traffic.com based on Traffic.com�s market beta as well as estimates for the equity market risk premium and the small cap premium.
The terminal value was calculated by applying the 2006 median blended valuation multiple from the comparable public companies analysis to
the forecasted 2009 revenue.

Based on the enterprise values calculated from the present value analysis and adjusting for Traffic.com�s capital structure and cash balance, Allen
calculated the implied share price of Traffic.com and the implied exchange ratio. Allen examined the value implied for Traffic.com with and
without approximately $23 million of theoretical value of Traffic.com�s net operating loss carryforwards.
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The share prices and exchange ratios for Traffic.com implied by the discounted cash flow analysis were as follows:

Traffic.com High Case forecast:

•  Excluding Theoretical Value of Net Operating Loss Carryforwards

Equity Value per Share Implied Exchange Ratio
2009E Revenue Multiple 2009E Revenue Multiple

WACC   2.0x    2.5x    3.0x  WACC 2.0x 2.5x 3.0x
32% $ 5.91 $ 7.27 $ 8.62 32% 0.184x 0.226x 0.268x
33% $ 5.77 $ 7.10 $ 8.42 33% 0.179x 0.220x 0.262x
34% $ 5.64 $ 6.93 $ 8.23 34% 0.175x 0.215x 0.256x

•  Including Theoretical Value of Net Operating Loss Carryforwards

Equity Value per Share Implied Exchange Ratio
2009E Revenue Multiple 2009E Revenue Multiple

WACC   2.0x    2.5x    3.0x  WACC 2.0x 2.5x 3.0x
32% $ 6.90 $ 8.26 $ 9.62 32 % 0.214x 0.257x 0.299x
33% $ 6.77 $ 8.09 $ 9.42 33 % 0.210x 0.251x 0.293x
34% $ 6.63 $ 7.93 $ 9.22 34 % 0.206x 0.246x 0.286x

Traffic.com Low Case forecast:

•  Excluding Theoretical Value of Net Operating Loss Carryforwards

Equity Value per Share Implied Exchange Ratio
2009E Revenue Multiple 2009E Revenue Multiple

WACC   2.0x    2.5x    3.0x  WACC 2.0x 2.5x 3.0x
32% $ 5.42 $ 6.70 $ 7.99 32 % 0.168x 0.208x 0.248x
33% $ 5.29 $ 6.54 $ 7.80 33 % 0.164x 0.203x 0.242x
34% $ 5.17 $ 6.39 $ 7.62 34 % 0.160x 0.199x 0.237x

•  Including Theoretical Value of Net Operating Loss Carryforwards

Equity Value per Share Implied Exchange Ratio
2009E Revenue Multiple 2009E Revenue Multiple

WACC   2.0x    2.5x    3.0x  WACC 2.0x 2.5x 3.0x
32% $ 6.41 $ 7.70 $ 8.98 32 % 0.199x 0.239x 0.279x
33% $ 6.28 $ 7.54 $ 8.79 33 % 0.195x 0.234x 0.273x
34% $ 6.16 $ 7.39 $ 8.61 34 % 0.191x 0.229x 0.268x

Based on the per share consideration stipulated in the merger agreement, the per share stock consideration (and exchange ratio) and the per share
cash consideration contemplated by the merger agreement were within the minimum and maximum values exhibited by the discounted cash flow
analysis.

70

Edgar Filing: NAVTEQ CORP - Form S-4

91



Edgar Filing: NAVTEQ CORP - Form S-4

92



Theoretical Value of Traffic.com�s Net Operating Loss Carryforwards

Traffic.com�s net operating loss carryforwards were assumed to be approximately $129 million as of September 30, 2006. In order to calculate
the theoretical value of Traffic.com�s net operating loss position, Allen calculated the present value of the potential future tax savings associated
with these net operating loss carryforwards. Allen calculated this value under two scenarios:

•  The first scenario assumed that Traffic.com continued to operate as a standalone entity. In this scenario,
Traffic.com�s net operating loss carryforwards are used to shield projected taxable income and these savings were
discounted back to the present at Traffic.com�s weighted average cost of capital (see above).

•  The second scenario assumed that Traffic.com was acquired by another entity. In this scenario, Allen assumed
that the permitted yearly usage of net operating loss carryforwards is limited by Section 382 of the Internal Revenue
Code, and that this usage was discounted to the present at a rate of 12%.

Allen used a theoretical value for Traffic.com�s net operating loss position of approximately $23 million based on the average of these two
calculations.

The preparation of a fairness opinion is a complex process and involves various judgments and determinations as to the most appropriate and
relevant assumptions and financial analyses and the application of those methods to the particular circumstances involved. Such an opinion is
therefore not readily susceptible to partial analysis or summary description, and taking portions of the analyses set out above, without
considering the analysis as a whole, would create an incomplete and misleading picture of the processes underlying the analyses considered in
rendering the Allen opinion. Allen based its analysis on assumptions that it deemed reasonable, including assumptions concerning general
business and economic conditions and industry-specific factors. Allen did not form an opinion as to whether any individual analysis or factor,
whether positive or negative, considered in isolation, supported or failed to support the Allen opinion. In arriving at its opinion, Allen considered
the results of all its analyses and did not attribute any particular weight to any one analysis or factor. Allen arrived at its ultimate opinion based
on the results of all analyses undertaken by it and assessed as a whole and believes that the totality of the factors considered and analyses
performed by Allen in connection with its opinion operated collectively to support its determination as to the fairness of the per share
consideration to be received by holders of Traffic.com common stock other than the stockholders enumerated in its opinion and any stockholders
who demand and perfect appraisal rights. The analyses performed by Allen, particularly those based on estimates and projections, are not
necessarily indicative of actual values or actual future results, which may be significantly more or less favorable than suggested by such
analyses.

As mentioned above, none of the public companies used in the comparable company analysis described above are identical to Traffic.com, and
none of the precedent transactions used in the precedent transactions analysis described above are identical to the merger. Accordingly, an
analysis of publicly-traded comparable companies and comparable precedent transactions is not mathematical; rather it involves complex
considerations and judgments concerning the differences in financial and operating characteristics of the companies and precedent transactions
and other factors that could affect the value of Traffic.com and the public trading values of the companies and precedent transactions to which
they were compared. The analyses do not purport to be appraisals or to reflect the prices at which any securities may trade at the present time or
at any time in the future.

The form and amount of consideration payable in the merger were determined through negotiations between Traffic.com and NAVTEQ and
were approved by the board of directors of Traffic.com. Allen�s opinion was just one of the many factors taken into consideration by
Traffic.com�s board of directors. Consequently, Allen�s analysis should not be viewed as determinative of the
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decision of Traffic.com�s board of directors with respect to the fairness of the consideration to be received by holders of Traffic.com common
stock.

Pursuant to the terms of Allen�s engagement letter, as compensation for its services, Traffic.com has agreed to pay Allen a transaction fee, if a
transaction involving Traffic.com is consummated, equal to 2% of the total consideration paid in the merger. Traffic.com has also agreed to
reimburse Allen for reasonable out-of-pocket expenses incurred by Allen in connection with its engagement and the transactions contemplated
by the merger agreement, including reasonable fees and disbursements of its legal counsel. Traffic.com has agreed to indemnify Allen against
certain liabilities arising out of or in connection with Allen�s engagement.

In the ordinary course of business, Allen and its affiliates may actively trade the equity securities of Traffic.com, NAVTEQ and/or other entities
affiliated with the companies, for its own account and for the accounts of its customers and, accordingly, may at any time hold a long or short
position in such securities or bank debt.

Opinion of Susquehanna Financial Group, LLLP to the Special Committee of Traffic.com�s Board of Directors

The special committee of Traffic.com�s board of directors engaged Susquehanna Financial Group, LLLP (�Susquehanna�) to provide an opinion to
the special committee regarding the fairness from a financial point of view to the holders of Traffic.com common stock (other than the
stockholders enumerated in its opinion and any stockholders who demand and perfect appraisal rights) of the consideration to be paid to such
stockholders pursuant to the merger.

On November 5, 2006, Susquehanna rendered an oral opinion to the special committee, which it subsequently confirmed in writing by delivery
of a written opinion, dated November 5, 2006, to the effect that, based upon and subject to the assumptions, qualifications, limitations and other
matters described in its written opinion, the merger consideration was fair, from a financial point of view, to the holders of Traffic.com common
stock (other than (i) all affiliates of Traffic.com, (ii) NAVTEQ, NAVTEQ Holdings B.V., NAVTEQ Holdings Delaware, Inc. and their
respective affiliates, (iii) any current or former employees of Traffic.com who may be entitled to receive any payments or other benefits as a
result of or in connection with the merger pursuant to any agreement other than the merger agreement and (iv) any stockholder who demands
and perfects appraisal rights).

The full text of Susquehanna�s written opinion, dated November 5, 2006, to the special committee, which sets forth the
procedures followed, assumptions made, qualifications and limitations on the review undertaken and other matters
considered by Susquehanna in preparing its opinion, is included as Annex C-2 to this proxy statement/prospectus. The
summary of Susquehanna�s opinion in this proxy statement/prospectus is qualified in its entirety by reference to the
full text of its written opinion, which is incorporated by reference. You are encouraged to carefully read the full text of
Susquehanna�s written opinion. However, Susquehanna�s opinion is not intended to be, and does not constitute, advice
or a recommendation to any security holder as to how such security holder should vote or act with respect to any
matter relating to the merger.

In issuing its opinion, in addition to those assumptions described below with respect to the various analyses made by Susquehanna, the following
assumptions were made, or assurances of management were relied upon, by Susquehanna:

•  the financial, accounting and other information provided to Susquehanna by Traffic.com and NAVTEQ or
otherwise discussed with or reviewed by Susquehanna was accurate and complete and Susquehanna did not assume
any responsibility for independent verification of that information;

72

Edgar Filing: NAVTEQ CORP - Form S-4

94



•  the information provided to Susquehanna was prepared on a reasonable basis in accordance with industry practice
and that neither Traffic.com or NAVTEQ was aware of any information or facts that would make the information
provided to Susquehanna incomplete or misleading;

•  neither Traffic.com nor NAVTEQ were a party to any material pending transaction, including any external
financing, recapitalization, acquisition or merger, other than the merger;

•  financial forecasts, pro forma adjustments, estimates of net operating loss tax benefits and other estimates and
forward-looking information relating to Traffic.com, NAVTEQ and the merger reviewed by Susquehanna reflected
the best currently available estimates and judgments of Traffic.com�s and NAVTEQ�s respective management;

•  the merger would be consummated pursuant to the terms of the merger agreement without amendment thereto and
without waiver by any party of any conditions or obligations thereunder;

•  the merger would be treated as a tax-free reorganization for federal income tax purposes; and

•  all the necessary regulatory or other approvals and consents required for the merger would be obtained in a
manner that would not adversely affect Traffic.com, NAVTEQ or the contemplated benefits of the merger.

Susquehanna�s opinion, in addition to those factors and limitations described below with respect to various analyses made by Susquehanna, was
also subject to the following factors and limitations:

•  Susquehanna made no recommendation as to the specific form or amount of the consideration to be received by
Traffic.com stockholders in the merger, which was determined through negotiations between Traffic.com and
NAVTEQ;

•  Susquehanna�s written opinion addressed only the fairness, as of the date of the opinion, from a financial point of
view, to Traffic.com�s stockholders (other than (i) all affiliates of Traffic.com, (ii) NAVTEQ, NAVTEQ Holdings
B.V., NAVTEQ Holdings Delaware, Inc. and their respective affiliates, (iii) any current or former employees of
Traffic.com who may be entitled to receive any payments or other benefits as a result of or in connection with the
merger pursuant to any agreement other than the merger agreement and (iv) any stockholder who demands and
perfects appraisal rights) of the proposed consideration to be received in the proposed merger. Susquehanna�s written
opinion did not address any other aspect or implication of the merger or any other terms, agreements or
understandings entered into by Traffic.com or any other person relating to the merger or otherwise and does not
constitute a recommendation to any Traffic.com stockholder as to how such stockholder should vote with respect to
the merger or whether a stockholder should elect stock or cash consideration;

•  Susquehanna�s written opinion did not address Traffic.com�s basic business decision to proceed with or effect the
merger or the merits of the merger relative to any alternative transaction or business strategy that may have been
available to Traffic.com. Susquehanna was not requested to, nor did it, solicit or assist Traffic.com in soliciting
indications of interest from third parties for all or any part of Traffic.com or any alternative transaction. However,
Susquehanna understood that Allen solicited third parties about the potential sale of all or any part of Traffic.com;

•  Susquehanna expressed no opinion as to any financial forecasts, pro forma adjustments, net operating loss or other
estimates or business outlook or forward-looking information of Traffic.com or NAVTEQ or the assumptions on
which they were based;

•  in arriving at its opinion, Susquehanna did not perform any appraisals or valuations of any assets or liabilities
(fixed, contingent or other) of Traffic.com or NAVTEQ, and was not
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furnished with any such appraisals or valuations. Without limiting the generality of the foregoing, Susquehanna undertook no independent
analysis of any pending or threatened litigation, governmental proceedings or investigations, regulatory action, possible unasserted claims or
other contingent liabilities to which Traffic.com, NAVTEQ or any of their respective affiliates is a party or may be subject and, at the special
committee�s direction and with its consent, Susquehanna�s opinion made no assumption concerning, and therefore did not consider, the possible
assertion of claims, outcomes, damages or recoveries arising out of any such matters;

•  Susquehanna expressed no opinion as to the long-term viability of NAVTEQ following the merger, including the
potential for or timing of commercialization of any product or service, the nature and extent of NAVTEQ�s financing
needs or the ability of NAVTEQ to satisfy any such financing needs;

•  the analyses of Susquehanna are not necessarily indicative of actual values or future results, which may be
significantly more or less favorable than suggested by the analyses. Analyses relating to the value of companies do not
purport to be appraisals or valuations or necessarily reflect the price at which companies may actually be sold. No
company or transaction used in any analysis for purposes of comparison is identical to Traffic.com, NAVTEQ or the
merger. Accordingly, an analysis of the results of the comparisons is not mathematical; rather, it involves complex
considerations and judgments about differences in the companies and transactions to which Traffic.com, NAVTEQ
and the merger were compared and other factors that could affect the public-trading value or transaction value of the
companies; and

•  Susquehanna�s opinion was necessarily based upon the information available to Susquehanna and facts and
circumstances as they existed and were subject to evaluation on the date of the opinion; events occurring after the date
of the opinion could materially affect the assumptions used in preparing the opinion. Susquehanna did not express any
opinion (i) as to the price at which shares of Traffic.com common stock have traded or such stock may trade following
announcement of the merger or at any other future time or (ii) as to the price at which shares of NAVTEQ common
stock may trade following the announcement or consummation of the merger or at any other future time. Susquehanna
has not undertaken to reaffirm or revise its opinion or otherwise comment upon any events occurring after the date
thereof and did not have any obligation to update, revise or reaffirm its opinion.

In connection with its opinion, Susquehanna made such reviews, analyses and inquiries as it deemed necessary and appropriate under the
circumstances. Among other things Susquehanna:

•  reviewed the financial terms and conditions of a draft of the merger agreement dated November 5, 2006;

•  reviewed certain publicly-available historical business and financial information relating to Traffic.com and
NAVTEQ;

•  reviewed various financial forecasts and other data provided to it by Traffic.com and NAVTEQ relating to their
businesses, as well as various publicly-available financial analyst forecasts with respect to Traffic.com and NAVTEQ;

•  held discussions with members of the senior management of both Traffic.com and NAVTEQ with respect to the
respective businesses and prospects of Traffic.com and NAVTEQ;

•  reviewed public information with respect to certain other companies in lines of businesses Susquehanna believed
to be generally comparable to the businesses of Traffic.com and NAVTEQ;

74

Edgar Filing: NAVTEQ CORP - Form S-4

97



•  reviewed the financial terms of certain business combinations involving companies in lines of businesses
Susquehanna believed to be generally comparable to that of Traffic.com and NAVTEQ;

•  performed a discounted cash flow analysis of Traffic.com on a standalone basis; and

•  reviewed the historical stock prices and trading volumes of Traffic.com common stock and NAVTEQ common
stock.

In addition, Susquehanna conducted such other studies, analyses and investigations and considered such other financial, economic, and market
criteria as Susquehanna deemed necessary or appropriate in arriving at its opinion.

Valuation Analyses

In preparing its opinion to the special committee, Susquehanna performed a variety of analyses, including those described below. The summary
of Susquehanna�s valuation analyses is not a complete description of the analyses underlying Susquehanna�s opinion. The preparation of a fairness
opinion is a complex process involving various quantitative and qualitative judgments and determinations with respect to the financial,
comparative and other analytic methods employed and the adaptation and application of those analytic methods to the unique facts and
circumstances presented. As a consequence, neither a fairness opinion nor its underlying analyses is readily susceptible to partial analysis or
summary description. Susquehanna arrived at its opinion based on the results of all analyses undertaken by it and assessed as a whole and did
not draw, in isolation, conclusions from or with regard to any individual analytic method or factor. Accordingly, Susquehanna believes that its
analyses must be considered as a whole and that selecting portions of its analyses and factors or focusing on information presented in tabular
format, without considering all analyses and factors or the narrative description of the analyses, could create a misleading or incomplete view of
the processes underlying its analyses and opinion.

In performing its analyses, Susquehanna considered general business, economic, industry and market performance and conditions, financial and
otherwise, and other matters. No company, transaction or business used in Susquehanna�s analyses for comparative purposes is identical to
Traffic.com, NAVTEQ or the proposed merger, and while the results of each analysis were taken into account in reaching its overall conclusion
with respect to fairness, Susquehanna did not make separate or quantifiable judgments regarding individual analyses. The estimates contained in
Susquehanna�s analyses and the ranges of value indicated by any particular analysis are illustrative and not necessarily indicative of actual values
or predictive of future results or values, which may be significantly more or less favorable than those suggested by the analyses. In addition,
analyses relating to the value of assets, businesses or securities do not purport to be appraisals or to reflect the prices at which assets, businesses
or securities actually may be sold, which may depend on a variety of factors, many of which are beyond Traffic.com�s control and the control of
Susquehanna. Much of the information used in, and accordingly the results of, Susquehanna�s analyses are inherently subject to substantial
uncertainty.

Susquehanna�s opinion and analyses were provided to the special committee in connection with its consideration of the proposed merger and
were only one of many factors considered by the special committee in evaluating the proposed merger. Neither Susquehanna�s opinion nor its
analyses were determinative of the merger consideration or of the views of the special committee with respect to the merger.

The following is a summary of the material valuation analyses Susquehanna discussed with the special committee in connection with the
rendering of Susquehanna�s opinion on November 5, 2006. The analyses summarized below include information presented in tabular format. The
tables alone do
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not constitute a complete description of the analyses. Considering the data in the tables below without considering the full narrative description
of the analyses, as well as the methodologies underlying and the assumptions, qualifications and limitations affecting each analysis, could create
a misleading or incomplete view of Susquehanna�s analyses.

For purposes of its analyses, Susquehanna reviewed a number of financial metrics including:

•  enterprise value � the value of the relevant company�s outstanding equity securities (taking into account its
outstanding warrants and other convertible securities, if applicable) plus the value of its net debt (the value of its
outstanding indebtedness, preferred stock and capital lease obligations less the amount of cash on its balance sheet, if
applicable) as of a specified date;

•  EBITDA � the amount of the relevant company�s earnings before interest, taxes, depreciation, and amortization for
a specified time period; and

•  EBITDA + OpEx � the amount of the relevant company�s earnings before interest, taxes, depreciation, and
amortization for a specified time period plus the amount of the relevant company�s operating expenses after gross
profit; and

•  PEG Ratio � the ratio of the relevant company�s equity value divided by net income expressed as a multiple of its
long term earnings growth rate.

Unless the context indicates otherwise, enterprise and equity values on a fully diluted basis used in the selected companies analyses described
below were calculated using the closing prices of the common stock of the selected companies listed below as of November 3, 2006, and the
enterprise and equity values for the target companies used in the selected transactions analysis described below were calculated as of the
announcement date of the relevant transaction based on the purchase prices paid in the selected transactions. Equity values were calculated on a
fully diluted basis. Estimates of 2006 and 2007 revenues, EBITDA and net income for the selected companies listed below were based on
publicly available research analyst estimates for those companies. Last twelve month, or LTM, financial information for Traffic.com was based
on the twelve month period preceding June 30, 2006, and estimates of 2006 and 2007 revenues, EBITDA, operating expenses and net income for
Traffic.com were based on estimates provided by management.

Summary of Traffic.com Valuation Analysis

Market Analysis.  Susquehanna reviewed stock trading and ownership information concerning Traffic.com, including
the price performance of Traffic.com�s common stock relative to the NASDAQ Composite Index, the S&P 500 Index
and the comparable companies described below and stock price and volume information since Traffic.com�s initial
public offering on January 25, 2006. Susquehanna also reviewed the historical liquidity of Traffic.com�s stock as
represented by comparing the bid-ask spread to the daily dollar value traded since the initial public offering.

Premiums Paid Analysis.   Susquehanna reviewed publicly-available information for selected acquisitions of public
companies relative to pre-announcement market trading prices to determine the premiums payable in the transactions
over recent trading prices. Susquehanna selected these transactions by searching SEC filings, public company
disclosures, press releases, industry and popular press reports, databases and other sources and by applying the
following criteria:

•  transactions involving all public targets trading in major global stock exchanges and all industries, excluding
those companies for which information on stock price quotations was not reliable and the REIT, financial,
biopharmaceutical, energy, utilities and telecommunications industries;
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•  transactions announced and closed over the past 18 months with implied equity values of $50 million to $1
billion.

Susquehanna further segmented the above data set as follows:

•  all transactions;

•  domestic transactions only; and

•  domestic transactions with negative trailing EBITDA.

In examining the aforementioned acquisition transactions, Susquehanna analyzed the implied premium (or discount) paid in the selected
transactions over trading prices for the target company one day, one week, 30 days, 60 days and 90 days prior to the announcement of the
transaction. Susquehanna calculated implied price premiums for Traffic.com based upon the merger consideration and an assumed
announcement date of November 5, 2006. The following table sets forth information concerning the premiums implied by the merger and
premiums in the selected transactions.

Time Prior to Announcement

Average Premium / Discount Paid 1 Day
1
Week

30
Days

60
Days

90
Days

All Transactions 36.4 % 37.1 % 38.5 % 35.5 % 51.5 %
Domestic Transactions Only 32.7 % 32.3 % 32.8 % 29.2 % 46.7 %
Domestic Transactions with Negative Trailing EBITDA 31.3 % 34.5 % 40.3 % 11.4 % -1.1 %
Traffic.com Proposed Premium (1)(2) 24.7 % 41.7 % 54.1 % 60.6 % 57.5 %

(1)  Represents the premium of the blended offer price of $7.68 as of November 5, 2006 compared to the current
price, one week moving average, 30 day moving average, 60 day moving average, and 90 day moving average prices
of Traffic.com.

(2)  The blended offer price of $7.68 represents a blended average of the cash and stock consideration and does
not represent the actual consideration that any Traffic.com stockholder may receive, which depends on the elections
made by the stockholder and other stockholders. Pursuant to the merger agreement, certain holders have elected to
receive all stock consideration.

Comparable Companies Analysis.   Susquehanna calculated multiples of enterprise and equity values to certain financial
data for Traffic.com and selected media and broadcasting companies, selected specialty internet services companies,
selected subscription-based media companies and selected specialized data collection companies.

The calculated multiples included:

•  Enterprise value as a multiple of estimated 2006 revenue;

•  Enterprise value as a multiple of estimated 2007 revenue;

•  Enterprise value as a multiple of estimated 2006 EBITDA;

•  Enterprise value as a multiple of estimated 2007 EBITDA;

•  Enterprise value as a multiple of estimated 2006 EBITDA plus operating expenses;

•  Enterprise value as a multiple of estimated 2007 EBITDA plus operating expenses;
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•  Equity value as a multiple of estimated 2006 net income; and
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•  Equity value as a multiple of estimated 2007 net income.

The selected media and broadcasting companies were:

•  Clear Channel Communications, Inc.;

•  Sinclair Broadcast Group, Inc.;

•  Westwood One, Inc.;

•  Emmis Communications Corp.; and

•  Fisher Communications, Inc.

The selected specialty internet services companies were:

•  WebMD Health Corp.;

•  CNET Networks, Inc.;

•  Move, Inc.;

•  Knot, Inc.; and

•  Bankrate, Inc.

The selected subscription-based media companies were:

•  Sirius Satellite Radio, Inc.; and

•  XM Satellite Radio Holdings, Inc.;

The selected specialized data collection companies were:

•  Arbitron, Inc.;

•  CoStar Group, Inc.;

•  NetRatings, Inc.;

•  Harris Interactive, Inc.;

•  HouseValues, Inc.; and

•  Onvia, Inc.

The comparable companies analysis indicated the following:

Multiple description Minimum Median Maximum
Enterprise Value as a multiple of:
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2006E Revenue 2.0x 3.1x 4.0x
2007E Revenue 2.0x 3.2x 4.0x
2006E EBITDA 8.2x 11.5x 19.4x
2007E EBITDA 8.4x 10.5x 15.9x
2006E EBITDA + OpEx (1) 8.8x 10.9x 12.6x
2007E EBITDA + OpEx (1) 9.1x 10.3x 11.8x
Equity Value as a multiple of:
2006E Net Income 21.2x 23.3x 61.8x
2007E Net Income 18.5x 25.5x 107.1x

(1)  Due to Traffic.com�s revenue mix at the time of the analysis, EBITDA + OpEx metrics were applied only to
the selected media and broadcasting companies listed above.
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Susquehanna applied weights to the four segments of comparable companies according to the portion of Traffic.com�s revenue that Traffic.com�s
management expected to be generated from each corresponding segment in 2006 and 2007. Susquehanna applied multiple ranges based on the
comparable companies analysis to corresponding financial estimates provided by Traffic.com�s management. Susquehanna was limited to
valuations derived from revenue and EBITDA + OpEx due to negative projected operating metrics. In order to account for negative operating
metrics, Susquehanna applied a discount to the revenue multiples before determining a valuation range. Using minimum, median and maximum
revenue multiples, the comparable companies analysis indicated an implied equity per share valuation range of $3.99 to $8.49 per share. Using
minimum, median and maximum EBITDA + OpEx multiples, the comparable companies analysis indicated an implied equity valuation range of
$4.02 to $7.40 per share.

Comparable Transactions Analysis.   Susquehanna calculated multiples of enterprise and equity values to certain financial
data based on the purchase prices paid in selected announced comparable transactions.

The calculated multiples included:

•  Enterprise value as a multiple of LTM revenues;

•  Enterprise value as a multiple of LTM EBITDA; and

•  Equity value as a multiple of LTM net income.

The comparable transactions were:

Target Acquiror
iVillage, Inc. NBC Universal
Emmis Communications Emmis Communications (MBO)
Liberty Corp. Raycom Media, Inc.
Medsite.com, Inc. WebMD Health Corp.
WeddingChannel.com The Knot, Inc.
eMedicine.com WebMD Health Corp.
Mortgage Market Information Svcs, Inc. Bankrate, Inc.
FastFind Bankrate, Inc.
HealthCentersOnline, Inc. iVillage, Inc.
Twofold Photos, Inc. CNET Networks, Inc.
Opinion Research Corporation InfoUSA, Inc.
OneSource Information Svcs, Inc. InfoUSA, Inc.

The comparable transactions analysis indicated the following:

Multiple description Minimum Median Maximum
Enterprise Value as a multiple of:
LTM Revenue 3.1x 4.0x 5.6x
LTM EBITDA 13.0x 14.0x 31.0x
Equity Value as a multiple of:
LTM Net Income 24.7x 45.4x 66.1x
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Susquehanna applied weightings to the four segments of comparable companies according to the portion of Traffic.com�s LTM revenue
generated from the corresponding segments. Susquehanna applied multiple ranges based on the comparable transactions analysis to
corresponding financial metrics for Traffic.com. Susquehanna was limited to valuations derived from revenue due to negative trailing operating
metrics. In order to account for negative operating metrics, Susquehanna applied a discount to the revenue multiples before determining a
valuation range. Using minimum, median and maximum revenue multiples, the comparable transactions analysis indicated an implied equity
valuation range of $5.26 to $8.56 per share.

Discounted Cash Flow Analysis.   Susquehanna also calculated the present value of Traffic.com�s unleveraged, after-tax free
cash flows based on estimates provided by Traffic.com�s management team. In performing this analysis, Susquehanna
used a discount rate of 13.1% based on Traffic.com�s weighted average cost of capital and the weighted average cost of
capital for the comparable companies and a perpetual growth rate for Traffic.com�s free cash flow beyond 2009
ranging from 3.0% to 5.0%. This discounted cash flow analyses indicated an implied equity valuation range of $6.65
to $7.66 per share.

Summary of NAVTEQ Valuation Analysis

Comparable Companies Analysis.   Susquehanna calculated multiples of enterprise and equity values to certain financial
data for NAVTEQ and selected comparable companies.

The calculated multiples included:

•  Enterprise value as a multiple of estimated 2006 EBITDA;

•  Enterprise value as a multiple of estimated 2007 EBITDA;

•  Equity value as a multiple of estimated 2006 net income;

•  Equity value as a multiple of 2006 net income;

•  Estimated 2006 P/E ratio as a multiple of long term growth rate; and

•  Estimated 2007 P/E ratio as a multiple of long term growth rate.

The selected comparable companies were:

•  Getty Images, Inc.;

•  Tele Atlas NV;

•  Integraph Corp.;

•  CoStar Group; and

•  MapInfo Corp.
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The comparable companies analysis indicated the following:

Multiple description Minimum Median Maximum
Enterprise Value as a multiple of:
2006E EBITDA 5.8x 12.5x 35.5x
2007E EBITDA 5.2x 9.5x 22.9x
Equity Value as a multiple of:
2006E Net Income 18.2x 27.5x 78.7x
2007E Net Income 16.5x 23.5x 64.7x
2006E PEG Ratio 1.1x 1.6x 2.6x
2007E PEG Ratio 1.0x 1.3x 2.2x

Susquehanna applied multiple ranges based on the comparable companies analysis to corresponding financial data for NAVTEQ, including
estimates provided by the NAVTEQ�s management. Using minimum, median and maximum revenue multiples, the comparable transactions
analysis indicated an implied equity valuation range of $24.12 to $45.30 per share, compared to a closing price for NAVTEQ of $32.19 on
November 3, 2006.

Other Matters.   The special committee engaged Susquehanna pursuant to a letter agreement dated October 4, 2006 to
provide an opinion to the special committee regarding the fairness from a financial point of view to the holders of
Traffic.com common stock (other than (i) all affiliates of Traffic.com, (ii) NAVTEQ, NAVTEQ Holdings B.V.,
NAVTEQ Holdings Delaware, Inc. and their respective affiliates, (iii) any current or former employees of Traffic.com
who may be entitled to receive any payments or other benefits as a result of or in connection with the merger pursuant
to any agreement other than the merger agreement and (iv) any stockholder who demands and perfects appraisal
rights) of the merger consideration in the merger. Pursuant to the engagement letter, Traffic.com will pay
Susquehanna a fee for its services, a portion of which became payable upon the delivery of Susquehanna�s opinion,
regardless of the conclusion reached therein and the remainder of which will become payable upon, and is contingent
on, the closing of the merger. Traffic.com has also agreed to reimburse Susquehanna for certain expenses and to
indemnify Susquehanna and certain affiliated and related parties against certain liabilities and expenses, including
certain liabilities under the federal securities laws arising out of or relating to Susquehanna�s engagement.

Susquehanna is a full-service securities firm engaged in securities trading and brokerage activities as well as providing investment banking and
other financial services. An affiliate of Susquehanna is a specialist on the American Stock Exchange in options on NAVTEQ�s common stock
and another affiliate is a market maker on the NASDAQ National Market in Traffic.com common stock. In the ordinary course of business,
Susquehanna and/or its affiliated and related entities may actively trade securities of Traffic.com and NAVTEQ for its and/or their own account
or effect transactions in such securities for the accounts of Susquehanna�s customers and, accordingly, Susquehanna and/or its affiliated and
related entities may at any time hold a long or short position in such securities.

NAVTEQ�s Reasons for the Merger

The board of directors of NAVTEQ considered a variety of factors in evaluating and approving the merger and the merger agreement, including
the potential benefits of the merger to NAVTEQ, the potential risks and uncertainties of the merger, and the terms of the merger agreement. In
evaluating and approving the merger and the merger agreement, the NAVTEQ board consulted with NAVTEQ�s management and its financial
advisor, Merrill Lynch.

The potential benefits of the merger identified and considered by the NAVTEQ board of directors relate primarily to combining Traffic.com�s
valuable proprietary sensor network and related real-time traffic data with NAVTEQ�s customer base and expertise in creating, maintaining and
distributing
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digital map data, with the anticipated result being a stronger, more diversified provider of geographic and other location-based content. In
addition, the NAVTEQ board of directors believed that cost synergies may be realized by combining the companies. The potential benefits
identified and considered by the board include:

•  access to valuable traffic-related content;

•  reduced dependence on third party data suppliers;

•  improved supplier and distributor economics;

•  access to state-of-the-art traffic data processing capabilities;

•  enhanced customer retention; and

•  pricing flexibility and alternative revenue models.

Additional factors considered by NAVTEQ�s board of directors relating to the merger and the merger agreement include:

•  analyses of Traffic.com by NAVTEQ�s management and information relating to the respective businesses,
prospects, financial performance and condition, operations, management and competitive positions of NAVTEQ and
Traffic.com;

•  the potential effect on NAVTEQ stockholder value of a combination with Traffic.com;

•  the extensive arms-length negotiations between NAVTEQ and Traffic.com;

•  current financial market conditions and historical market prices, volatility and trading information with respect to
NAVTEQ�s and Traffic.com�s common stock;

•  the terms of the merger agreement generally, including the parties� representations, warranties and covenants, and
the conditions to their respective obligations to complete the transaction;

•  the exchange ratio and related financial terms of the merger agreement;

•  the conditions to the closing of the merger requiring an absence of material adverse changes in Traffic.com�s and
NAVTEQ�s businesses; and

•  the $6.25 million termination fee payable to NAVTEQ under specified circumstances, which would have an effect
on Traffic.com�s ability to pursue or complete an alternative transaction.

The risks and uncertainties identified and considered by the NAVTEQ board of directors in its consideration of the merger, including:

•  NAVTEQ�s ability to maintain and grow Traffic.com�s business of delivering traffic data to traditional media
outlets, and the corresponding advertising revenue associated therewith, and significantly increase its business of
delivering traffic data to new media lines of distribution (such as the Internet, wireless devices and in-vehicle
navigation applications) and the corresponding advertising revenue associated therewith;

•  NAVTEQ�s ability to create innovative combined product and service offerings;
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•  NAVTEQ�s ability to integrate Traffic.com�s business, technology and personnel into NAVTEQ in an efficient and
timely manner without significant disruption to the combined business;

•  NAVTEQ�s ability to achieve cost and revenue synergies from the combination of the businesses and realize
profitability with respect to Traffic.com�s business;
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•  the potential loss of NAVTEQ and Traffic.com customers in connection with the merger, as well as the potential
for lower than expected demand or greater than expected price sensitivity from current and targeted customers in the
future;

•  the potential loss of suppliers;

•  the potential loss of key employees; and

•  the diversion of management�s attention from ongoing business concerns.

The NAVTEQ board of directors concluded that, overall, the risks and uncertainties relating to the merger were outweighed by the potential
benefits of the transaction to NAVTEQ. However, NAVTEQ cannot assure you that the actual results of the merger will result in the
achievement of all or any of the anticipated benefits. Some of the factors identified above are outside NAVTEQ�s control and one or more of
these factors could result in increased operating costs, lower revenues, lower earnings or losses, or failures to compete effectively in the traffic
data business, any of which could result in the anticipated benefits of the merger not being achieved.

The foregoing discussion of the information and factors considered by the NAVTEQ board of directors is not meant to be exhaustive, but
summarizes the material factors considered by the NAVTEQ board in connection with its approval of the merger agreement and the merger. In
view of the variety of factors considered, both positive and negative, as well as the complexity of these matters, the NAVTEQ board of directors
did not find it practical to, and did not, quantify or otherwise assign relative weights to the specific factors considered, and individual members
of the board of directors may have given different weights to different factors. In making its determinations and recommendations, the NAVTEQ
board of directors as a whole viewed its determinations and recommendations based on the totality of the information presented to and
considered by it.

Interests of Traffic.com�s Directors and Executive Officers in the Merger

In considering the recommendation of Traffic.com�s board of directors to vote for the proposal to adopt the merger agreement and the
transactions contemplated thereby, including the merger, stockholders of Traffic.com should be aware that certain members of the board of
directors and certain members of Traffic.com�s management team have relationships, agreements and arrangements that provide them with
interests in the merger that may be in addition to or differ from those of Traffic.com�s stockholders generally. The board of directors was aware
of these relationships, agreements and arrangements during its deliberations on the merits of the merger and in making its decision to
recommend to the Traffic.com stockholders that they vote to adopt the merger agreement.

Executive Bonus

Upon completion of the merger, Robert N. Verratti, Traffic.com�s Chief Executive Officer and director, pursuant to the terms of his employment
agreement with Traffic.com, dated October 1, 2004, will be entitled to receive a bonus equal to 3% of the gross proceeds from the merger (up to
a maximum amount of $5.4 million) less amounts received in the merger by Mr. Verratti in exchange for his stock holdings in Traffic.com.
Mr. Verratti is also entitled to receive additional amounts in connection with a tax gross-up of such bonus. The bonus is payable in a
combination of cash and NAVTEQ common stock.

Change in Control Agreements

In 2006, Traffic.com entered into change in control agreements with certain of its executive officers. On November 5, 2006, Traffic.com signed
an agreement with Mr. Verratti, which was approved by Traffic.com�s compensation committee on May 23, 2006. The agreement provides that,
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in the event of a �change in control� of Traffic.com, (i) he will have the right to receive a lump sum payment equal to $290,000, if he is terminated
other than for cause within 12 months of a �change in control,� or if he voluntarily resigns within 12 months of the merger; and (ii) any unvested
options held by him will become vested. The merger will be a �change in control� as defined in the agreement.

On August 7, 2006, David L. Jannetta, Traffic.com�s President, Christopher M. Rothey, Traffic.com�s Chief Operating Officer, Andrew P.
Maunder, Traffic.com�s Chief Financial Officer, Joseph A. Reed, Traffic.com�s Chief Information Officer, Brian J. Sisko, Traffic.com�s Chief
Legal Officer and Michael Nappi, Traffic.com�s Senior Vice President of Business Development, each entered into an agreement with
Traffic.com, which was approved by Traffic.com�s compensation committee on May 23, 2006. The agreements provide that, in the event of a
�change in control� of Traffic.com, 1) each will have the right to receive a lump sum payment equal to the greater of six months� base salary
calculated as of the date of termination or six months� base salary calculated as a date within one month prior to his termination, if such person is
terminated other than for good cause within 12 months of a �change in control,� or if such person voluntarily resigns with good reason; and 2) any
unvested options held by such person will become vested. In August 2006, Traffic.com also entered into an agreement with William Powers,
Traffic.com�s Senior Vice President of Sales, which provides that, in the event of a �change in control� of Traffic.com, 1) he will have the right to
receive a lump sum cash payment equal to $103,500, if he is terminated other than for good cause within 12 months of a �change in control�, or if
he voluntarily resigns; and 2) any unvested options held by Mr. Powers will become vested. The merger will be a �change in control� as defined in
each of these agreements.

Relationships with Related Parties

Mark J. DeNino, the Chairman of Traffic.com�s board of directors, is a managing director of the TL Ventures entities, stockholders that own
33.6% of the shares of Traffic.com common stock as of November 3, 2006, and may be deemed to have shared voting and dispositive power
over the shares of stock held by these stockholders along with the other members or stockholders of the respective general partners of the TL
Ventures entities. Pursuant to an agreement with NAVTEQ and Traffic.com, the TL Ventures entities also will receive only shares of NAVTEQ
common stock in the merger with respect to the exchange of their warrants. Robert Verratti, Traffic.com�s Chief Executive Officer, owns less
than a 1% interest in one of the TL Ventures entitites.

John Josephson, a member of Traffic.com�s board of directors, is a managing director of Allen & Company LLC. Allen & Company LLC is
Traffic.com�s financial advisor and provided a written opinion to the board of directors in connection with the merger as to the fairness, from a
financial point of view, of the merger consideration being provided by NAVTEQ. Allen & Company LLC will be compensated for its work as
Traffic.com�s financial advisor. The compensation will be equal to 2% of the total consideration paid in the merger.

Indemnification and Insurance

The merger agreement provides that NAVTEQ shall, and shall cause its subsidiaries to, for a period of six years after the completion of the
merger, to the fullest extent permitted by law, honor and fulfill in all respects the obligations of Traffic.com and its subsidiaries under any and
all indemnification agreements in effect as of November 5, 2006 between Traffic.com, its subsidiaries and any of their respective current or
former directors and officers and any person who becomes a director or officer of Traffic.com prior to the completion of the merger, with respect
to any matter arising out of, relating to, or in connection with any acts or omissions occurring or alleged to have occurred prior to the completion
of the merger.
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The merger agreement also provides that NAVTEQ will maintain for a period of six years after completion of the merger the current directors�
and officers� liability insurance policies maintained by Traffic.com or policies with a substantially comparable insurer of at least the same
coverage and amounts containing terms and conditions that are no less advantageous to the insured, with respect to claims arising from facts or
events that occurred on or before the completion of the merger, although NAVTEQ will not be required to pay annual premiums in excess of
250% of Traffic.com�s current annual insurance premium.

Material United States Federal Income Tax Consequences of the Merger

Generally

The following discussion summarizes the material U.S. federal income tax consequences of the merger to U.S. holders of Traffic.com common
stock. This discussion is based on the Internal Revenue Code of 1986, as amended (the �Code�), Treasury regulations, administrative rulings and
judicial decisions currently in effect, all of which are subject to change, possibly with retroactive effect. Any such change could affect the
accuracy of this discussion. This discussion assumes you hold your shares of Traffic.com common stock as capital assets within the meaning of
Section 1221 of the Code.

The discussion does not address all aspects of U.S. federal income taxation that may be relevant to you in light of your particular circumstances
or to U.S. holders of Traffic.com common stock subject to special treatment under the federal income tax laws such as:

•  insurance companies;

•  tax-exempt organizations;

•  financial institutions;

•  dealers in securities or foreign currency;

•  banks or trusts;

•  persons that hold Traffic.com common stock as part of a straddle, hedge, constructive sale or conversion
transaction;

•  persons that have a functional currency other than the U.S. dollar;

•  investors in pass-through entities; or

•  persons who acquired their Traffic.com common stock through the exercise of options or otherwise as
compensation or through a tax-qualified retirement plan.

Further, this discussion does not consider the potential effects of any state, local or foreign tax laws or U.S. federal tax laws other than federal
income tax laws.

You should consult your own tax advisor regarding the specific tax consequences to you of the merger, including the applicability and
effect of federal, state, local and foreign income and other tax laws.

For purposes of this discussion, you are a �U.S. holder� if you beneficially own Traffic.com common stock and you are:

•  a citizen or resident of the United States for federal income tax purposes;

•  a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized
under the laws of the United States or any of its political subdivisions;
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•  a trust, if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more
U.S. persons have the authority to control all substantial decisions of the trust, or the trust has a valid election in effect
under applicable Treasury regulations to be treated as a U.S. person; or

•  an estate that is subject to U.S. federal income tax on its income regardless of its source.

Neither NAVTEQ nor Traffic.com has requested a ruling from the Internal Revenue Service (the �IRS�) with respect to any of the U.S. federal
income tax consequences of the merger and, as a result, there can be no assurance that the IRS will not disagree with any of the conclusions
described below. It is a condition to the closing of the merger that Pepper Hamilton LLP, counsel to NAVTEQ, and Klehr, Harrison, Harvey,
Branzburg & Ellers, LLP, counsel to Traffic.com, issue opinions to NAVTEQ and Traffic.com, respectively, to the effect that, among other
items, the merger will be treated as a tax-free reorganization within the meaning of Section 368(a) of the Code. These opinions will rely on
certain facts, assumptions, limitations, representations and covenants, including those contained in certificates provided by NAVTEQ and
Traffic.com, that if incorrect or untrue could affect the both the opinions and the conclusions described below. The opinions will not bind the
courts or prevent the IRS from adopting a position contrary to that expressed in the opinions.

The following discussion assumes that the merger will be treated as a tax-free reorganization within the meaning of Section 368(a) of the Code.

U.S. Federal Income Tax Consequences of the Merger to U.S. Holders

The U.S. federal income tax consequences of the merger to you will depend on whether you receive cash, shares of NAVTEQ common stock or
a combination of cash and NAVTEQ common stock in exchange for your Traffic.com common stock. At the time you will make your cash or
stock election pursuant to the terms of the merger agreement, you will not know whether, and to what extent, the proration rules of the merger
agreement will alter the mix of consideration you will receive. As a result, the tax consequences to you will not be ascertainable until you know
the amount of cash and shares of NAVTEQ common stock which you will receive pursuant to the merger.

Exchange of Traffic.com Common Stock Solely for NAVTEQ Common Stock.   Except as discussed below under �Cash in Lieu of
Fractional Shares of NAVTEQ Common Stock,� if you receive solely NAVTEQ common stock in exchange for your
shares of Traffic.com common stock, you will not recognize gain or loss upon the merger. Your aggregate tax basis in
the NAVTEQ common stock which you receive will be equal to the aggregate tax basis of the Traffic.com common
stock which you surrender (excluding any portion of your basis in Traffic.com common stock that is allocated to cash
that you receive in lieu of fractional shares of NAVTEQ common stock), and your holding period in shares of
NAVTEQ common stock will include your holding period in the shares of Traffic.com common stock which you
surrender.

Exchange of Traffic.com Common Stock Solely for Cash.  If you receive solely cash in exchange for your Traffic.com common
stock pursuant to the merger, you will recognize gain or loss equal to the difference between the amount of cash which
you receive and the aggregate tax basis of the shares of Traffic.com common stock which you surrender. You must
calculate gain or loss separately for each block of shares of Traffic.com common stock if you purchased blocks of
your Traffic.com common stock in different transactions.

Exchange of Traffic.com Common Stock for a Combination of NAVTEQ Common Stock and Cash.  Except as discussed below under
�Cash in Lieu of Fractional Shares of NAVTEQ Common Stock,� if you receive a combination of NAVTEQ common
stock and cash in exchange for shares of Traffic.com common stock, you generally will recognize any gain, but not
loss, that you realize pursuant to the merger.
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You will recognize gain in an amount not in excess of the cash you receive in the merger up to the amount of gain that your realize pursuant to
the merger. For this purpose, the amount of gain that you realize pursuant to the merger will equal the excess, if any, of:

•  the sum of:

(i) the cash that you receive, plus

(ii) the fair market value of the shares of NAVTEQ common stock which you receive, over

•  your tax basis in the Traffic.com common stock which you surrender pursuant to the merger.

The aggregate tax basis in NAVTEQ common stock received pursuant to the merger, including the basis allocable to any fractional share of
NAVTEQ common stock for which cash is received, will be equal to the aggregate tax basis in the Traffic.com common stock which you
surrender pursuant to the merger, decreased by the amount of cash that you receive and increased by the amount of gain, if any, which you
recognize or any amount treated as a dividend to you. Your holding period in the shares of NAVTEQ common stock received will include your
holding period for the shares of Traffic.com common stock which you surrendered in exchange therefor.

Cash in Lieu of Fractional Shares of NAVTEQ Common Stock.  If you receive cash instead of a fractional share of NAVTEQ
common stock, you will recognize a taxable gain or loss based upon the difference between the amount of cash you
receive with respect to such fractional share and your tax basis in the shares of Traffic.com common stock that is
allocated to such fractional share.

Character of Recognized Gain and Loss.  Any gain that you recognize generally will be treated as capital gain. Your gain
could be treated as ordinary dividend income to the extent of your ratable share of Traffic.com�s earnings and profits,
however, if your receipt of the cash in the merger has the effect of a dividend for U.S. federal income tax purposes
under Sections 356 and 302 of the Code. See below under �Potential Treatment of Cash as a Dividend�.

If your holding period in your shares of Traffic.com common stock is greater than one year as of the consummation of the merger, then your
capital gain or loss with respect to your shares will constitute long-term capital gain or loss. Long-term capital gains will be subject to U.S.
federal income tax at a maximum rate of 15% in the hands of certain U.S. holders such as individuals. The use of capital losses to offset ordinary
income is subject to limitations.

Potential Treatment of Cash as a Dividend.  In general, the determination of whether the receipt of cash pursuant to the
merger will be treated as a dividend depends upon the extent to which your receipt of cash reduces your deemed
percentage stock ownership of NAVTEQ. For purposes of this determination, you will be treated as if you first
exchanged all of your Traffic.com common stock solely for NAVTEQ common stock and then NAVTEQ
immediately redeemed (the �deemed redemption�) a portion of such NAVTEQ common stock in exchange for the cash
that you actually received. The gain that you recognize pursuant to the merger followed by a deemed redemption will
be treated as capital gain if (i) the deemed redemption is �substantially disproportionate� with respect to you (and after
the deemed redemption you actually or constructively own less than 50% of the voting power of the outstanding
NAVTEQ common stock) or (ii) the deemed redemption is not �essentially equivalent to a dividend.�

The deemed redemption generally will be �substantially disproportionate� with respect to you if the percentage of the outstanding NAVTEQ
common stock that you actually and constructively own immediately after the deemed redemption is less than 80% of the percentage of the
outstanding NAVTEQ common stock that you are deemed actually and constructively to have owned immediately before the deemed
redemption. The deemed redemption will not be considered to be �essentially equivalent to a dividend� if it results in a �meaningful reduction� in
your deemed percentage stock ownership of NAVTEQ. In applying the above tests, you may, under constructive ownership rules, be deemed to
own stock that is owned by other persons in addition to the stock you actually own. The
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IRS has ruled that a minority shareholder in a publicly held corporation whose relative stock interest is minimal and who exercises no control
with respect to corporate affairs is considered to have a �meaningful reduction� if the shareholder has a relatively minor reduction in such
shareholder�s percentage stock ownership under the above analysis.

As these rules are complex and dependent upon your specific circumstances, you should consult your tax advisor to determine whether you may
be subject to these rules.

Information Reporting and Backup Withholding

You may be subject to information reporting with respect to the cash that you receive in exchange for Traffic.com common stock, including cash
that you receive in lieu of a fractional share of NAVTEQ common stock. You may also be subject to backup withholding, unless (i) you are an
exempt holder (such as a corporation or a tax-exempt organization), (ii) you furnish a correct taxpayer identification number and certify that you
are not subject to backup withholding on a Form W-9 or successor form or (iii) you are otherwise exempt from backup withholding. You may
credit any amount withheld under the backup withholding rules against your U.S. federal income tax liability, and you may seek a refund of any
excess amount withheld under the backup withholding rules by filing the appropriate form with the IRS.

Regulatory Matters

Under the HSR Act and the rules promulgated thereunder by the FTC, the merger may not be consummated until notifications have been given
and certain information has been furnished to the FTC and the Antitrust Division of the U.S. Department of Justice and specified waiting period
requirements have been satisfied. NAVTEQ and Traffic.com filed notification and report forms under the HSR Act with the FTC and the
Antitrust Division on December 8, 2006. However, at any time before or after the time that the merger is effective under Delaware law, and
notwithstanding that the HSR Act waiting period has expired, the FTC, the Antitrust Division or any state could take such action under the
antitrust laws as it deems necessary or desirable in the public interest. Such action could include seeking to enjoin the consummation of the
merger or seeking divestiture of Traffic.com or businesses acquired as a result of the merger. The merger may also be subject to review by the
governmental authorities under the antitrust laws of various other jurisdictions where NAVTEQ and Traffic.com conduct business. As of the
date of this proxy statement/prospectus, NAVTEQ and Traffic.com have not yet obtained any governmental or regulatory approvals that may be
required to complete the merger.

There can be no assurance that the governmental reviewing authorities will permit any applicable statutory waiting periods to expire, terminate
the applicable statutory waiting periods or clear the merger at all or without restrictions or conditions that would have a materially adverse effect
on the combined company if the merger is completed. These restrictions and conditions could include a complete or partial license, divestiture,
spin-off or the holding separate of assets or businesses. Under the terms of the merger agreement, NAVTEQ is not required to sell, dispose of or
hold separately any assets or businesses or interests in any assets or businesses of NAVTEQ, Traffic.com or their respective affiliates, make any
other change in any portion of the businesses of Traffic.com or NAVTEQ or incur any limitation on the conduct of the business of Traffic.com
or NAVTEQ in order to obtain any clearances or approvals in connection with the merger. Either NAVTEQ or Traffic.com may refuse to
complete the merger if any such restrictions or conditions are required by governmental authorities as a condition to the completion of the
merger.

Accounting Treatment of the Merger

The merger is expected to be accounted for as a business combination utilizing the purchase method of accounting in accordance with Statement
of Financial Accounting Standards No. 141,

88

Edgar Filing: NAVTEQ CORP - Form S-4

117



�Business Combinations.� Under the purchase method of accounting, the purchase price is allocated to the assets acquired and liabilities assumed
based on their estimated fair values as set forth in the NAVTEQ unaudited pro forma condensed combined financial statements. NAVTEQ
management has made a preliminary allocation of the estimated purchase price based on preliminary estimates of fair values. Any excess of the
estimated purchase price over the fair value of net assets acquired will be accounted for as goodwill.

In accordance with Statement of Financial Accounting Standards No. 142, �Goodwill and Other Intangible Assets,� goodwill will not be amortized
but instead will be tested for impairment at least annually (more frequently if indicators of impairment are present).

Appraisal Rights

A stockholder who desires to exercise appraisal rights must (a) not vote in favor of the adoption of the merger agreement, (b) deliver a written
demand for appraisal of his or her shares to the Secretary of Traffic.com before the vote on the adoption of the merger agreement at the special
meeting and (c) continuously hold his, her or its shares from the date of making the demand through the effective date of the merger.

A demand for appraisal must be executed by or for the stockholder of record, fully and correctly, as such stockholder�s name appears on the
certificates representing shares, or if the shares are held as direct registration shares, as such stockholder�s name appears on the books and records
of the transfer agent as the owner of shares. If shares are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian,
such demand must be executed by the fiduciary. If shares are owned of record by more than one person, as in a joint tenancy or tenancy in
common, such demand must be executed by all joint owners. An authorized agent, including an agent of two or more joint owners, may execute
the demand for appraisal for a stockholder of record; however, the agent must identify the record owner and expressly disclose that, in exercising
the demand, he is acting as agent for the record owner. In addition, the stockholder must continuously hold the shares of record from the date of
making the demand through the effective time.

A record owner, such as a broker, who holds shares as a nominee for others may exercise appraisal rights with respect to the shares held for all
or less than all beneficial owners of shares as to which the holder is the record owner. In such case the written demand must set forth the number
of shares covered by such demand. Where the number of shares is not expressly stated, the demand will be presumed to cover all shares
outstanding in the name of such record owner.

Beneficial owners who are not record owners and who intend to exercise appraisal rights should instruct the record owner to comply strictly with
the statutory requirements with respect to the exercise of appraisal rights before the vote on the merger agreement. A holder of shares held in
�street name� who desires appraisal rights with respect to such shares must take such actions as may be necessary to ensure that a timely and
proper demand for appraisal is made by the record owner of such shares. Shares held through brokerage firms, banks and other financial
institutions are frequently deposited with and held of record in the name of a nominee of a central security depositary, such as Cede & Co., The
Depository Trust Company�s nominee. Any holder of shares desiring appraisal rights with respect to such shares who held his, her or its shares
through a brokerage firm, bank or other financial institution is responsible for ensuring that the demand for appraisal is made by the record
holder thereof. The stockholder should instruct such firm, bank or institution that the demand for appraisal must be made by the record holder of
the shares, which might be the nominee of a central security depositary if the shares have been so deposited.

As required by Section 262, a demand for appraisal must be in writing and must reasonably inform Traffic.com of the identity of the record
holder (which might be a nominee as described above) and of such holder�s intention to seek appraisal of such shares.
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Stockholders of record who elect to demand appraisal of their shares must mail or deliver their written demand to: Traffic.com, Inc., 851
Duportail Road, Wayne, Pennsylvania 19087, Attention: Brian J. Sisko, Secretary. The written demand for appraisal should specify the
stockholder�s name and mailing address, the number of shares owned, and that the stockholder is thereby demanding appraisal of his or her
shares and such written demand must be received by Traffic.com prior to the special meeting. Neither voting (in person or by proxy) against,
abstaining from voting on or failing to vote on the proposal to approve and adopt the merger agreement will alone suffice to constitute a written
demand for appraisal within the meaning of Section 262.

In addition, the stockholder must not vote his, her or its shares of common stock in favor of the adoption of the merger agreement. Because a
proxy which does not contain voting instructions will, unless revoked, be voted in favor of the adoption of the merger agreement, a stockholder
who submits a proxy and who wishes to exercise appraisal rights must vote against the merger agreement and approval of the merger or abstain
from voting on the merger agreement.

Within 120 days after the effective time of the merger, either the surviving company in the merger or any stockholder who has timely and
properly demanded appraisal of his or her shares and who has complied with the required conditions of Section 262 and is otherwise entitled to
appraisal rights may file a petition in the Delaware Court of Chancery demanding a determination of the fair value of the shares of all
stockholders who have properly demanded appraisal with a copy served on the surviving corporation in the case of a petition filed by a
stockholder. NAVTEQ Holdings Delaware, Inc., as the surviving corporation, presently has no intention of filing an appraisal petition and
stockholders seeking to exercise appraisal rights should not assume that NAVTEQ Holdings Delaware, Inc. will file a petition with respect to the
fair value of Traffic.com�s common stock. If a petition for an appraisal is timely filed, after a hearing on such petition, the Delaware Court of
Chancery will determine which stockholders are entitled to appraisal rights and thereafter will appraise the shares owned by such stockholders,
determining the fair value of such shares exclusive of any element of value arising from the accomplishment or expectation of the merger,
together with a fair rate of interest to be paid, if any, upon the amount determined to be the fair value. In determining fair value, the Delaware
Court of Chancery may take into account all relevant factors. In Weinberger v. VOP, Inc., the Delaware Supreme Court discussed the factors that
could be considered in determining fair value in an appraisal proceeding, stating that �proof of value by any techniques or methods which are
generally considered acceptable in the financial community and otherwise admissible in court� and that �fair price obviously requires
consideration of all relevant factors involving the value of a company.��

Stockholders considering seeking appraisal should bear in mind that the fair value of their shares determined under Section 262 could be more
than, the same as, or less than the merger consideration they are entitled to receive pursuant to the merger agreement if they do not seek
appraisal of their shares, and that opinions of investment banking firms as to fairness from a financial point of view are not necessarily opinions
as to fair value under Section 262.

The cost of the appraisal proceeding may be determined by the Delaware Court of Chancery and taxed upon the parties as the Delaware Court of
Chancery deems equitable in the circumstances. Upon application of a stockholder seeking appraisal rights, the Delaware Court of Chancery
may order that all or a portion of the expenses incurred by such stockholder in connection with the appraisal proceeding, including, without
limitation, reasonable attorneys� fees and the fees and expenses of experts, be charged pro rata against the value of all shares entitled to appraisal.
In the absence of such a determination of assessment, each party bears its own expenses.

Except as explained in the last sentence of this paragraph, at any time within 60 days after the effective time of the merger, any stockholder who
has demanded appraisal will have the right to withdraw his or her demand for appraisal and to accept the cash and shares of NAVTEQ common
stock to which such stockholder is entitled pursuant to the merger. After this period, such holder may
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withdraw his or her demand for appraisal only with the consent of the surviving company in the merger. If no petition for appraisal is filed with
the Delaware Court of Chancery within 120 days after the effective time of the merger, stockholders� rights to appraisal will cease and all
stockholders will be entitled only to receive the cash and shares of NAVTEQ common stock as provided for in the merger agreement. Inasmuch
as the parties to the merger agreement have no obligation to file such a petition, and have no present intention to do so, any stockholder who
desires that such petition be filed is advised to file it on a timely basis. No petition timely filed in the Delaware Court of Chancery demanding
appraisal will be dismissed as to any stockholders without the approval of the Delaware Court of Chancery, and such approval may be
conditioned upon such terms as the Delaware Court of Chancery deems just.

The foregoing is a brief summary of Section 262 which sets forth the procedures for demanding statutory appraisal rights. This
summary is not intended to be complete and is qualified in its entirety by reference to Section 262, a copy of the text of which is attached
hereto as Annex D.

Listing of NAVTEQ Common Stock

Application will be made to have the shares of NAVTEQ common stock to be issued in the merger approved for listing on the New York Stock
Exchange, where NAVTEQ common stock is currently traded under the symbol �NVT.�

Delisting and Deregistration of Traffic.com Common Stock after the Merger

Shares of Traffic.com common stock currently are listed and traded on the Nasdaq Global Market under the symbol �TRFC.� If the merger is
completed, the shares of Traffic.com common stock will be delisted from the Nasdaq Global Market and shares of Traffic.com common stock
will no longer publicly traded.

Shares of Traffic.com common stock are currently registered under the Securities Exchange Act of 1934. Following the merger, Traffic.com will
file a Form 15 with the SEC requesting the suspension and termination of the registration of its common stock under the Exchange Act.

Restrictions on Sales of Shares of NAVTEQ Common Stock Received in the Merger

The shares of NAVTEQ common stock to be issued in connection with the merger will be registered under the Securities Act and will be freely
transferable, except for shares of NAVTEQ common stock issued to any person who is deemed to be an �affiliate� of Traffic.com prior to the
merger. Persons who may be deemed to be �affiliates� of Traffic.com prior to the merger include individuals or entities that control, are controlled
by, or are under common control of Traffic.com prior to the merger, and may include officers and directors, as well as principal stockholders of
Traffic.com. Affiliates of Traffic.com will be notified separately of their affiliate status.

Persons who may be deemed to be affiliates of Traffic.com prior to the merger may not sell any of the shares of NAVTEQ common stock
received by them in connection with the merger except pursuant to:

•  an effective registration statement under the Securities Act covering the resale of those shares;

•  an exemption under paragraph (d) of Rule 145 under the Securities Act; or

•  any other applicable exemption under the Securities Act.
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THE MERGER AGREEMENT

The following summary describes the material provisions of the merger agreement. The provisions of the merger agreement are complicated and
not easily summarized. This summary may not contain all of the information about the merger agreement that is important to you. The merger
agreement is attached to this proxy statement/prospectus as Annex A and is incorporated by reference into this proxy statement/prospectus, and
we encourage you to read it carefully in its entirety for a more complete understanding of the merger agreement.

The merger agreement contains representations and warranties of Traffic.com, NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings
Delaware, Inc. made to each other as of specific dates. The assertions embodied in those representations and warranties were made solely for
purposes of the contract between these parties and may be subject to important qualifications and limitations agreed by the parties in
connection with negotiating its terms. Moreover, certain representations and warranties may not be accurate or complete as of any specified
date because they are subject to a contractual standard of materiality different from those generally applicable to stockholders or were used for
the purpose of allocating risk among the parties rather than establishing matters as facts. For the foregoing reasons, no person should rely on
the representations and warranties as statements of factual information.

The Merger

The merger agreement provides for the merger of Traffic.com with and into NAVTEQ Holdings Delaware, Inc., a newly formed, wholly-owned
subsidiary of NAVTEQ Holdings B.V. (a wholly-owned subsidiary of NAVTEQ). NAVTEQ Holdings Delaware, Inc. will survive the merger as
a direct wholly-owned subsidiary of NAVTEQ Holdings B.V. and the separate existence of Traffic.com will cease.

Closing and Effective Time of the Merger

We will complete the merger when all of the conditions to completion of the merger contained in the merger agreement, which are described in
the section entitled �The Merger Agreement � Conditions to Obligations to Complete the Merger� beginning on page     of this proxy
statement/prospectus, are satisfied or waived, including approval and adoption of the merger agreement and approval of the merger by the
holders of a majority of the outstanding shares of Traffic.com common stock. The merger will become effective upon the filing of a certificate of
merger with the Secretary of State of the State of Delaware.

We are working to complete the merger as quickly as possible. We currently plan to complete the merger as soon as practicable following the
satisfaction or waiver of the last to be satisfied or waived of the conditions provided for in the merger agreement. Because completion of the
merger is subject to certain conditions that are beyond our control, we cannot predict the exact timing, although absent any unanticipated delay,
we expect to close the merger during the first quarter of 2007.

Treatment of Securities

NAVTEQ Common Stock

The merger will not affect any shares of NAVTEQ common stock that are issued and outstanding immediately prior to the effective time of the
merger.

Traffic.com Common Stock

Upon completion of the merger, each share of Traffic.com common stock (1) held by any direct or indirect wholly-owned subsidiary of
Traffic.com, (2) held by NAVTEQ or any direct or indirect wholly-owned subsidiary of NAVTEQ, or (3) held in Traffic.com�s treasury, will be
canceled and cease
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to exist and no cash, shares of NAVTEQ capital stock or other consideration will be delivered in exchange for such shares.

Subject to the other provisions described in this section, each share of Traffic.com common stock outstanding immediately prior to the effective
time of the merger will be converted into the right to receive at the election of the holder (subject to the limitations described below) either
(1) 0.235 shares of NAVTEQ common stock, or (2) cash in the amount of $8.00, without interest. The election of cash or stock will be subject to
a limit on total cash consideration of $49 million (minus the cash value of any dissenting shares) and a limit on the total number of
NAVTEQ shares of common stock issued of 4.3 million, as more fully described below. The TL  Ventures entities,  affiliates of Traffic.com
owning       shares of Traffic.com common stock as of the record date, have agreed pursuant to a voting agreement to elect to receive all of their
per share merger consideration entirely in shares of NAVTEQ common stock. Once converted, all such shares of Traffic.com common stock
will be cancelled and the holder of a certificate representing such shares of Traffic.com common stock will no longer have any rights with
respect to those shares except for the right to receive the cash and/or stock consideration, certain dividends and distributions and cash in lieu of
fractional shares.

In the event that prior to the effective date of the merger NAVTEQ common stock or Traffic.com common stock is changed into a different
number of shares or a different class, because of any stock dividend, subdivision, reclassification, recapitalization, split, combination or
exchange of shares, the merger consideration will be adjusted accordingly to reflect the change in the number of shares or class.

Traffic.com Stock Options and Warrants

NAVTEQ will assume Traffic.com stock options that are outstanding upon consummation of the merger: (1) that are not yet vested and
exercisable, (2) that are vested, and have a per share exercise price greater than the market price per share of Traffic.com common stock on the
day immediately prior to the closing of the merger, or (3) that are issued under the Traffic.com 1999 Non-Employee Option Plan, are vested and
exercisable, which have a per share exercise price that is less than or equal to the market price per share of Traffic.com common stock on the day
immediately prior to the closing of the merger and which have not been exercised prior to the effective date of the merger. Except as described
below, these assumed options will continue to have the same terms and conditions as were in effect immediately prior to the effective time of the
merger. The assumed options will be exercisable (or will become exercisable in accordance with their terms) for the number of whole shares of
NAVTEQ common stock equal to the product of (1) the number of shares underlying each assumed option and (2) 0.235. The per share exercise
price of these assumed options will be equal to the quotient of (1) the exercise price of the assumed option and (2) 0.235. The assumed options
will be subject to the same vesting schedule as was applicable prior to the effective time of the merger. Traffic.com must take all actions
necessary prior to the closing date of the merger to permit NAVTEQ to assume these options.

With the exception of Traffic.com options issued under Traffic.com�s 1999 Non-Employee Option Plan, all Traffic.com options that are vested,
currently exercisable and which have a per share exercise price that is less than or equal to the market price per share of Traffic.com common
stock on the day immediately prior to closing of the merger will be cancelled. Therefore, holders of these options must exercise them or
exchange them, as described below, prior to the closing of the merger or the options will be cancelled and of no value. Option holders who
exercise these options for Traffic.com common stock prior to the closing will be entitled to make the same elections of cash or NAVTEQ
common stock as all other Traffic.com stockholders. Alternatively, holders of these options may elect to exchange them, without first exercising
them for shares of Traffic.com common stock, by delivering appropriate documentation to Traffic.com and NAVTEQ. Option holders who
choose to exchange their options will be entitled to elect cash or NAVTEQ common stock on the same basis as Traffic.com
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stockholders (including the pro-ration provisions), and the consideration such option holders will receive will be net of the exercise price of the
applicable option or options and any applicable withholding for taxes payable by the holder.

With respect to holders of outstanding Traffic.com options issued under the Traffic.com 1999 Non-Employee Option Plan, Traffic.com must
only use commercially reasonable efforts to cause these holders to exercise their options at or prior to the closing of the merger. Regardless,
Traffic.com may provide, prior to closing of the merger, that these options may, at the election of the holder, be exchanged for the merger
consideration (described above with respect to Traffic.com common stock) by making a cash election, a stock election or a non-election. We
refer to these options as the exchanged options.

Each warrant for Traffic.com common stock outstanding at the time of the closing of the merger may, at the election of the holder and in lieu of
exercising such warrant for shares of Traffic.com common stock or having such warrant continue in effect after the consummation of the
merger, be exchanged for 0.235 shares of NAVTEQ common stock for each share underlying the warrant for Traffic.com common stock (on a
net basis, taking into account the exercise price of such Traffic.com warrant). We refer to these warrants as the exchanged warrants. Prior to the
closing of the merger, Traffic.com must obtain written agreements from each holder of certain outstanding Traffic.com warrants which shall
provide that such holder will (1) exercise their warrants prior to the closing of the merger, (2) agree to exchange their warrants for shares of
NAVTEQ common stock, as described above, or (3) be subject to a new warrant or warrants in replacement of the Traffic.com warrants, in a
form agreed to by such holders and NAVTEQ. All other warrants to purchase Traffic.com stock that have not been exercised prior to the
effective time of the merger will be assumed by NAVTEQ. The TL Ventures entities have agreed to exchange their warrants for shares of
NAVTEQ common stock.

Once converted, all such exchanged Traffic.com options and warrants will be cancelled and the holder of those options or warrants will no
longer have any rights with respect to the exchanged options or warrants except for the right, upon surrender of such exchanged option or
exchanged warrant, to receive the cash and/or stock consideration, certain dividends and distributions and cash in lieu of fractional shares of
NAVTEQ common stock, in each case without interest.

Fractional Shares

NAVTEQ will not issue any fractional shares of NAVTEQ common stock in connection with the merger. Instead, each holder of Traffic.com
common stock or a Traffic.com option or Traffic.com warrant who would otherwise be entitled to receive a fraction of a share of NAVTEQ
common stock will, upon surrender of such holder�s Traffic.com stock certificate, Traffic.com option or Traffic.com warrant, receive cash
(rounded to the nearest whole cent), without interest, less the amount of any tax withholding, in an amount equal to the product of: (1) such
fraction, multiplied by (2) the average closing price of one share of NAVTEQ common stock for the ten most recent trading days that NAVTEQ
common stock has traded, ending on the trading day one day prior to the effective time of the merger, as reported by the New York Stock
Exchange. The cash owed to any holders in lieu of fractional interests will be deposited by NAVTEQ Holdings B.V. with the exchange agent.

Stockholder Elections; Allocation; Proration Procedures

Election Process

Each holder of Traffic.com common stock or holder of an exchanged option will be entitled to elect to receive the merger consideration in cash
or in shares of NAVTEQ common stock on or prior to the election deadline. The election deadline is 5:00 p.m. Eastern time on the date that is
ten business days following the effective date of the merger. Partial elections are not permitted, which means that the holder must elect either
cash or shares of NAVTEQ common stock with respect to all shares and
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options held by the electing holder. The election with respect to exchanged options will be on a net basis, taking into account the exercise price
of such exchanged option.

Each election form will permit holders to make one of the following elections:

•  to elect to receive shares of NAVTEQ common stock for such holder�s shares of Traffic.com common stock or
exchanged options;

•  to elect to receive cash for such holder�s shares of Traffic.com common stock or exchanged options, if applicable;
or

•  to indicate that such holder makes no election, and thus has no preference, with respect to such holder�s shares of
Traffic.com common stock or exchanged options.

Holders of record of shares of Traffic.com common stock who hold such shares as nominees, trustees or in other representative capacities may
submit multiple forms of election, provided that such nominee, trustee or representative certifies that each such form of election covers all shares
of Traffic.com common stock held for a particular beneficial owner.

All elections must be made on the election form furnished to you in a separate mailing. Elections may be made by holders of Traffic.com
common stock or exchanged options by delivering the election form and the other required documents to the exchange agent, which is
Computershare Investor Services LLC. For an election to be effective, an election form must be properly completed, signed and submitted in the
return envelope, received by the election deadline, and accompanied by:

•  the certificates representing the shares of Traffic.com common stock as to which the election is being made or an
appropriate guarantee of delivery of such certificates as set forth in the election form from a firm which is a member
of a registered national securities exchange or of the Nasdaq Global Market System or a commercial bank or trust
company having an office or correspondent in the United States, provided such certificates are in fact delivered to the
exchange agent within three New York Stock Exchange trading days after the date of execution of such guarantee of
delivery;

•  an agreement with respect to the Traffic.com options that have become exchanged options; and

•  a properly completed and signed letter of transmittal, which you will receive in a separate mailing along with the
election form.

Failure to deliver certificates covered by any guarantee of delivery within three New York Stock Exchange trading days after the date of
execution of such guarantee of delivery will invalidate any otherwise properly made cash or stock election. NAVTEQ has the discretion, which
it may delegate to the exchange agent, to determine whether an election form has been properly completed, signed and submitted or revoked and
to disregard immaterial defects in the election form. The good faith decision of NAVTEQ (or the exchange agent) in such matters will be
conclusive and binding. Neither NAVTEQ nor the exchange agent is under any obligation to notify any person of any defect in an election form
submitted to the exchange agent. The exchange agent will also be making the computations required by the merger agreement, and all such
computations will be conclusive and binding on the holders of Traffic.com common stock in the absence of manifest error.

An election form may be changed or revoked prior to the date that the election form must be delivered to the exchange agent. In the
event that the record holder revokes the election form prior to the date that the election form is due, NAVTEQ will, or will cause the
exchange agent to, cause the certificates representing shares of Traffic.com common stock covered by such election form to be promptly
returned without charge to the person submitting the election form upon written request to that effect from such person.
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A stockholder who does not submit an election form to the exchange agent prior to the election deadline, including a holder who submits
and then revokes such holder�s election form and does not re-submit an election form that is timely received by the exchange agent, or a
holder who submits an election form without the other required documents, will be deemed to have indicated that such holder makes no
election with respect to his or her shares of Traffic.com common stock.

A holder of dissenting shares (i.e., shares that were not voted in favor of the adoption of the merger agreement and whose holder
delivered a written demand for appraisal for such shares) will not be entitled to make an election, except that a holder who withdraws
or waives his appraisal rights will be entitled to make an election.

If the exchange agent cannot reasonably determine the election preference of the stockholder submitting an election form because such
form is defective in any manner, the purported cash election or stock election will be of no force and the holder will be deemed to have
made a non-election.

NAVTEQ and Traffic.com will use their reasonable best efforts to mail or otherwise make available an election form and letter of transmittal to
all persons who have become stockholders of Traffic.com between the record date and the effective time of the merger.

Re-allocation of Merger Consideration

Notwithstanding the stockholder election:

•  No more than $49 million minus the cash value of dissenting shares will be available for Traffic.com stockholders
and holders of exchanged options making a cash election. We refer to this limitation as the cash consideration cap.
The �cash value of dissenting shares� equals the cash consideration cap per share multiplied by the number of shares of
Traffic.com common stock that are dissenting shares.

•  No more than 4.3 million shares of NAVTEQ common stock less the shares of NAVTEQ common stock payable
to the holders of the exchanged warrants, which we refer to as the stock consideration cap, will be available for
Traffic.com stockholders and holders of exchanged options making a stock election. The TL Ventures entities,
affiliates of Traffic.com beneficially owning       shares of Traffic.com common stock as of the record date, have
agreed pursuant to a voting agreement to elect to receive their merger consideration entirely in shares of NAVTEQ
common stock.

If the aggregate number of shares of Traffic.com common stock with respect to which a cash election has been made (including shares
attributable to exchanged options) would result in aggregate cash merger consideration in excess of the cash consideration cap:

•  Traffic.com stockholders and exchanged option holders who elect stock will receive stock;

•  Traffic.com stockholders and exchanged option holders who do not make an election or who are deemed to have
made a non-election will receive stock; and

•  Traffic.com stockholders and exchanged option holders who elect cash will receive (i) a pro rata portion of their
merger consideration in cash, subject to the cash consideration cap and (ii) the remainder of the merger consideration
in shares of NAVTEQ stock.
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If the aggregate number of shares of Traffic.com common stock with respect to which a stock election has been made (including shares
attributable to exchanged options) would result in aggregate stock merger consideration in excess of the stock consideration cap:

•  Traffic.com stockholders and exchanged option holders who elect cash will receive all cash;

•  Traffic.com stockholders and exchanged option holders who do not make an election or who are deemed to have
made a non-election will receive all cash; and

•  Traffic.com stockholders who elect stock will receive (i) a pro rata portion of their merger consideration in shares
of NAVTEQ common stock subject to the stock consideration cap and (ii) the remainder of the merger consideration
in cash.

If the aggregate number of shares of Traffic.com common stock with respect to which a cash election has been made (including shares
attributable to exchanged options) would not result in aggregate cash merger consideration in excess of the cash consideration cap and if the
aggregate number of shares of Traffic.com common stock with respect to which a stock election has been made (including shares attributable to
exchanged options) would not result in aggregate stock merger consideration in excess of the stock consideration cap;

•  Traffic.com stockholders and exchanged option holders who elect stock will receive all stock;

•  Traffic.com stockholders and exchanged option holders who elect cash will receive all cash; and

•  Traffic.com stockholders and exchanged option holders who do not make an election or who are deemed to have
made a non-election will receive a pro rata portion of their merger consideration in a combination of cash and stock
based on the stock consideration cap and the cash consideration cap.

Any Traffic.com warrant that becomes an exchanged warrant will only be exchanged for the per share stock consideration (on a net basis, taking
into account the exercise price of the exchanged warrant) and will not be entitled to make any election. The mandatory stock elections made by
the exchanged warrants will be taken into account in the determination of whether the stock consideration cap has been exceeded.

Surrender and Payment

Prior to the effective time of the merger, NAVTEQ will cause NAVTEQ Holdings B.V. to deposit with Computershare Investor Services LLC,
the exchange agent, the merger consideration payable under the merger agreement, which we refer to as the exchange fund. For the purposes of
this deposit, NAVTEQ will assume that there will not be any fractional shares of NAVTEQ common stock. Once NAVTEQ determines the
number of fractional shares to be paid in cash, it will promptly cause NAVTEQ Holdings B.V. to deposit with the exchange agent the additional
amount necessary to make the fractional share payments. The exchange agent will deliver shares of NAVTEQ common stock and cash out of the
exchange fund according to the terms of the merger agreement. The exchange fund may not be used for any other purpose. Upon surrender of a
Traffic.com stock certificate or certificates, a letter of transmittal, an exchange agreement (if required) and any other documents reasonably
required by the exchange agent, the holder of the certificate, the holder of a Traffic.com exchanged warrant or the holder of a Traffic.com
exchanged option, will be entitled to receive the merger consideration. The shares of NAVTEQ common stock constituting part of such merger
consideration, if applicable, at NAVTEQ�s option, will be in uncertificated book-entry form, unless a physical certificate is requested by a holder
or is required by applicable law. Until so surrendered,

97

Edgar Filing: NAVTEQ CORP - Form S-4

126



certificates for Traffic.com common stock will be deemed from and after the effective time of the merger to evidence ownership of merger
consideration.

No dividends or distributions with respect to NAVTEQ common stock constituting any part of the merger consideration, and no cash payment in
lieu of fractional shares, will be paid to any holder of Traffic.com stock certificates until such certificates are surrendered or transferred. Subject
to applicable law, NAVTEQ will pay, without interest, to the person in whose name the NAVTEQ securities have been registered (1) at the time
of such surrender or transfer, the amount payable in cash in lieu of fractional shares and all dividends or other distributions with a record date
after the effective time of the merger previously paid or payable on the date of such surrender with respect to such NAVTEQ securities, and
(2) at the appropriate payment date, the amount of dividends or other distributions with a record date after the effective time of the merger and
prior to surrender or transfer and with a payment date subsequent to surrender or transfer payable with respect to such NAVTEQ securities.

If any portion of the merger consideration is to be paid to a person other than the person in whose name the surrendered certificate for
Traffic.com stock is registered, then, as a condition to the payment, (1) the certificate must be properly endorsed or otherwise properly
transferred and (2) the person requesting the payment must pay any applicable transfer or other taxes required as a result of such payment to a
person other than the registered holder or establish, to NAVTEQ�s or the exchange agent�s satisfaction, that such transfer or other taxes have
previously been paid. If any portion of the merger consideration is to be paid, in the case of an exchanged Traffic.com option or warrant, to a
person other than the person who is named as the holder of the exchanged option or warrant, then, as a condition to the payment, (1) the named
holder of the exchanged option or warrant must provide written instructions to the exchange agent authorizing the payment and (2) the person
requesting the payment must pay any applicable transfer or other taxes required as a result of such payment to a person other than the registered
holder or establish, to NAVTEQ�s or the exchange agent�s satisfaction, that such transfer or other taxes have previously been paid.

The exchange agent, NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings Delaware, Inc. will deduct and withhold from any merger
consideration payable or otherwise deliverable pursuant to the agreement to any holder or former holder of Traffic.com common stock, or
Traffic.com exchanged options or warrants, such amounts as may be required to be deducted or withheld under United States federal, state, local
or foreign law. The exchange agent, NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings Delaware, Inc. will not be liable to any
holders of NAVTEQ common stock, Traffic.com common stock, or Traffic.com exchanged options or warrants for any amount properly paid to
a public official pursuant to any applicable abandoned property, escheat or similarly applicable laws.

The exchange agent will invest the cash included in the exchange fund in direct obligations of the U.S. Treasury or otherwise, with the consent
of NAVTEQ, on a daily basis. No such investment, though, will affect any amounts payable to holders of Traffic.com common stock or
Traffic.com exchanged options or warrants. Any interest or other income resulting from such investment will become a part of the exchange
fund and any amounts in excess of the amounts payable to holders of Traffic.com common stock or Traffic.com exchanged options or warrants
will be payable to NAVTEQ. If the amount in the exchange fund is insufficient to make payments to the holders of Traffic.com common stock
or Traffic.com exchanged options or warrants, then NAVTEQ will deposit additional amounts in the exchange fund to satisfy all of the
obligations.

Any portion of the exchange fund that remains undistributed twelve months after the effective time of the merger will, at the request of
NAVTEQ Holdings Delaware, Inc., be delivered to NAVTEQ Holdings Delaware, Inc. Any holder of Traffic.com common stock who has not
exchanged his certificates representing such stock prior to that time may thereafter look only to NAVTEQ and
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NAVTEQ Holdings Delaware, Inc. for payment of the merger consideration, cash in lieu of fractional shares and any dividends or distributions
with respect to Traffic.com common stock formerly represented by such certificates. Any amounts unclaimed by holders of Traffic.com
common stock after twenty-four months following the effective time of the merger shall become, to the extent permitted by applicable law, the
property of NAVTEQ, free and clear of any claims or any interest of any person previously entitled to the amounts.

If a Traffic.com stock certificate is lost, stolen, or destroyed, the holder of the lost certificate will need to deliver an affidavit to the exchange
agent in order to receive any NAVTEQ common stock, any cash payment relating to any fractional shares, dividends or distributions to which
they may be entitled, and may need to deliver an indemnity bond prior to receiving any such merger consideration.

Dissenting Shares

A holder of dissenting shares will not receive the right to the merger consideration, unless such holder fails to perfect or effectively withdraws or
loses such holder�s right to appraisal under applicable Delaware law. A dissenting stockholder may receive payments of the fair value of the
shares of Traffic.com common stock issued and outstanding immediately prior to the effective time of the merger held by such dissenting
stockholder in accordance with the provisions of Delaware law. At the effective time, all dissenting shares shall be cancelled and cease to exist
and shall represent only the right to receive the fair value of those shares. Any dissenting stockholder who later waives or withdraws a demand
for appraisal will be entitled to make an election, as described above. Traffic.com must provide NAVTEQ with prompt written notice of any
demands for appraisal, withdrawals of demands for appraisal, and any other instruments served under Delaware law and must provide NAVTEQ
with the opportunity to participate in the negotiations, proceedings or settlements surrounding the demands for appraisal. Traffic.com must not
voluntarily make any payment with respect to a demand for appraisal and must not, without NAVTEQ�s prior written consent, settle or offer to
settle any such demands.

Representations and Warranties

The merger agreement contains general representations and warranties made by NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings
Delaware, Inc. on the one hand, and Traffic.com on the other, regarding aspects of their respective businesses, financial condition and structure,
as well as other facts pertinent to the merger. These representations and warranties are subject to materiality, knowledge and other similar
qualifications in many respects and expire at the effective time of the merger.

Traffic.com made a number of representations and warranties to NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings Delaware, Inc. in
the merger agreement, subject to certain exceptions set forth in Traffic.com�s disclosure letter accompanying the merger agreement, including
representations and warranties relating to the following matters:

•  corporate organization, qualifications to do business, corporate standing and corporate power and authority;

•  the absence of any breach of Traffic.com�s certificate of incorporation and bylaws and the certificates of
incorporation, bylaws and similar organizational documents of its subsidiaries;

•  subsidiaries of Traffic.com;

•  capitalization, including Traffic.com capital stock, options, warrants and other securities;

•  corporate authorization, to enter into and carry out the obligations contained in the merger agreement;
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•  enforceability of the merger agreement;

•  the lack of need for any consents by any other person to complete the merger, except for certain government
approvals;

•  the vote of stockholders required to complete the merger;

•  the absence of any conflict or violation of the certificate of incorporation and bylaws and the certificate of
incorporation, bylaws and similar organizational documents of subsidiaries, any applicable legal requirements, or any
agreements with third parties, as a result of entering into and carrying out the obligations contained in the merger
agreement;

•  the absence of any rights of first refusal or acquisition or pre-emptive rights with respect to capital stock or other
assets or properties arising or resulting from entering into and carrying out the obligations contained in the merger
agreement;

•  compliance with applicable laws, and possession and compliance with all permits required for the operation of the
business;

•  SEC filings and the financial statements contained in those filings, including accounting and auditing practices
and compliance with certain provisions of the Sarbanes-Oxley Act of 2002;

•  controls and procedures for required disclosures to the SEC;

•  the absence of certain changes or events between January 1, 2006 and the date of the merger agreement
(November 5, 2006);

•  taxes;

•  real property matters;

•  assets and personal property;

•  intellectual property;

•  restrictions on business activities;

•  governmental authorizations;

•  litigation;

•  compliance with laws;

•  environmental matters;

•  brokers� and finders� fees;

•  transactions with affiliates;

•  employee benefits plans and compensation;
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•  material contracts and the absence of breaches of material contracts;

•  insurance;

•  accounts receivable;

•  warranties and products liability;

•  customers;

•  suppliers;
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•  export control laws;

•  Foreign Corrupt Practices Act;

•  the lack of untrue statements or omissions of material facts in the information supplied for inclusion in any
registration statement;

•  fairness opinions;

•  government contracts;

•  applicability of Delaware anti-takeover statutes to the merger;

•  the ability of the merger to be a tax-free reorganization; and

•  change of control, severance and bonus payments.

NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings Delaware, Inc. made a number of representations and warranties to Traffic.com in
the merger agreement, including representations and warranties relating to the following matters:

•  corporate organization, qualifications to do business, corporate standing and corporate power and authority;

•  corporate authorization, to enter into and carry out the obligations contained in the merger agreement;

•  capitalization;

•  absence of any conflict or violation of the certificate of incorporation and bylaws and the certificate of
incorporation, bylaws and similar organizational documents of subsidiaries, any applicable legal requirements, or any
agreements with third parties, as a result of entering into and carrying out the obligations contained in the merger
agreement;

•  SEC filings and the financial statements contained in those filings, including accounting and auditing practices
and compliance with certain provisions of the Sarbanes-Oxley Act of 2002;

•  controls and procedures for required disclosures to the SEC;

•  absence of certain changes or events between January 1, 2006 and the date of the merger agreement (November 5,
2006);

•  governmental authorizations;

•  litigation;

•  compliance with laws;

•  the ability of the merger to be a tax-free reorganization;

•  the lack of untrue statements or omissions of material facts in the information supplied for inclusion in any
registration statement;
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•  lack of prior ownership of Traffic.com�s stock; and

•  taxes.
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Conduct of Business Prior to the Effective Time of the Merger 

Under the merger agreement, Traffic.com has agreed, until the earlier of the completion of the merger or termination of the merger agreement,
except under certain circumstances, as required by applicable law, or as consented to in writing by NAVTEQ, to do the following:

•  carry on its business in the usual, regular and ordinary course, in substantially the same manner as it has been
conducted and in material compliance with all applicable laws;

•  pay its debts and taxes when due;

•  pay or perform its material obligations when due; and

•  use commercially reasonable efforts consistent with past practices and policies to preserve substantially intact its
present business organization, keep available the services of its present executive officers and employees and
consultants, and preserve its relationships with its employees, consultants, customers, suppliers, licensors, licensees,
lessors and others with which it has significant business dealings.

Traffic.com must promptly notify NAVTEQ in writing of the occurrence of any material adverse effect. In addition, except as set forth in the
Traffic.com disclosure letter to the merger agreement, Traffic.com may not and may not permit any of its subsidiaries to do any of the following:

•  enter into any new line of business material to Traffic.com and its subsidiaries taken as a whole;

•  declare or pay dividends or make any other distributions, except for cash dividends by any subsidiary of
Traffic.com to Traffic.com in the ordinary course of business consistent with past practices;

•  authorize for issuance, issue, deliver, sell, pledge or otherwise encumber (whether through the issuance or
granting of options, warrants, commitments, subscriptions, rights (including stock appreciation rights), rights to
purchase or otherwise) any Traffic.com securities or Traffic.com subsidiary securities or rights to acquire such
securities, or enter into any other agreements or commitments of any character obligating it to issue any such
securities or rights, or enter into any amendment of any term of any currently outstanding Traffic.com securities or
Traffic.com subsidiary securities or right to acquire such securities, other than issuance of Traffic.com common stock
upon the exercise of Traffic.com options or Traffic.com warrants existing on the date hereof in accordance with their
present terms;

•  purchase, redeem or otherwise acquire or offer to redeem, purchase, or otherwise acquire, directly or indirectly,
any Traffic.com securities or Traffic.com subsidiary securities;

•  cause, permit or propose to adopt any amendments to Traffic.com charter documents or Traffic.com subsidiary
charter documents;

•  adopt or implement any stockholder rights plan, �poison pill,� or other anti-takeover plan, arrangement or
mechanism that, in each case, is applicable to NAVTEQ, NAVTEQ Holdings B.V. or NAVTEQ Holdings
Delaware, Inc. or the transactions contemplated by the merger agreement;

•  acquire or agree to acquire by merging or consolidating with, or by purchasing any equity or voting interest in or
purchasing a portion or all of the assets of, or by any other manner, any business or any person or any division thereof,
or otherwise acquire or agree to acquire any assets that are or are expected to be material, individually or in the
aggregate, to the business of Traffic.com or its subsidiaries, or solicit or participate in any negotiations with respect to
any of the foregoing;
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•  enter into, modify or amend in a manner materially adverse to Traffic.com and its subsidiaries taken as a whole,
or terminate any material Traffic.com contract or waive, release or assign any material rights or claims thereunder, in
each case, in a manner materially adverse to Traffic.com and its subsidiaries taken as a whole;

•  enter into any binding agreement, agreement in principle, letter of intent, memorandum of understanding or
similar agreement with respect to any material joint venture, strategic partnership or alliance;

•  sell, lease, license, mortgage, pledge, encumber or dispose of any property or assets, subject to certain
non-material exceptions in a manner consistent with past practices;

•  with the exception of the merger, adopt a plan of complete or partial liquidation dissolution, merger,
consolidation, recapitalization, reorganization, or other restructuring of Traffic.com or any of its subsidiaries, or alter,
pursuant to the foregoing or another event, the corporate structure or ownership of any Traffic.com subsidiary;

•  incur, assume or prepay any indebtedness for borrowed money, or assume, guarantee, endorse or otherwise
become liable for any indebtedness of any others, other than in connection with the financing of ordinary course trade
payables consistent with past practices;

•  make any payments, loans, extensions of credit, advances or capital contributions or investments in any others,
except to employees for travel advances and extensions of credit or terms to customers each in the ordinary course
consistent with past practices;

•  sell, transfer or lease any properties or assets (whether real, personal or mixed, tangible or intangible) to, or enter
into any contract, arrangement or understanding with or on behalf of, any Traffic.com officer, director or employee, or
any of Traffic.com�s subsidiaries, any affiliate of any of them, or any business entity in which Traffic.com, any
subsidiary or any affiliate of any of them, or any relative of any such person, has any material, direct or indirect
interest;

•  commit any capital expenditure or expenditures in excess of $250,000.00 in the aggregate above the capital
expenditures set forth in Traffic.com�s fiscal 2006 budget forecasts;

•  change accounting principles and practices or revalue any of its assets, except as required by GAAP or applicable
law;

•  (i) fail to file on a timely basis, including allowable extensions, with the appropriate governmental authorities, all
tax returns required to be filed by or with respect to Traffic.com and each of its subsidiaries for taxable years or
periods ending on or before the closing date of the merger and due on or prior to the closing date of the merger,
(ii) fail to timely pay or remit (or cause to be paid or remitted) any taxes due in respect of such tax returns, other than
payments that are the subject of a good-faith dispute, (iii) adopt or change any accounting method in respect of taxes,
(iv) enter into any agreement or settle or compromise any material claim or assessment in respect of taxes, or (v) file
any material tax election or material amended tax return or consent to any extension or waiver of the statutory period
of limitations period applicable to any claim or assessment in respect of taxes;

•  commence, settle or compromise any pending or threatened legal proceeding or pay or satisfy any claim, liability
or obligation, subject to certain limited exceptions;

•  except as required by applicable law or any contract or agreement currently binding on Traffic.com or its
subsidiaries, (i) adopt, amend, modify or increase in any manner the amount of compensation, fringe benefits, bonus,
severance, change of control or termination payment to any Traffic.com employee or directors (ii) adopt or amend any
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any

103

Edgar Filing: NAVTEQ CORP - Form S-4

136



employee benefit plan, (iv) make any contribution to an employee benefit plan, other than regularly scheduled contributions, (v) waive any stock
repurchase rights, accelerate or amend the period of exercisability or exercise price of any Traffic.com options, (vi) authorize cash payments for
Traffic.com options, (vii) allocate bonus awards under any employee benefit plan that is not consistent with past practices, (viii) enter into any
employment agreements (other than offer letters and letter agreements entered into in the ordinary course of business consistent with past
practices with employees who are terminable �at will�), (ix) enter into or amend any collective bargaining agreement, or (x) hire any employees or
retain any consultant other than in the ordinary course of business consistent with past practices or hire, elect or appoint any officers or directors;

•  (i) grant any exclusive rights with respect to any Traffic.com intellectual property, (ii) divest any Traffic.com
intellectual property, except if such divestiture or divestures, individually or in the aggregate, are not material to the
Traffic.com, (iii) enter into any material contract, agreement or license that adversely affects, or could reasonably be
expected to adversely affect, any patents or applications therefor, in each case, of Traffic.com and its subsidiaries, any
parent of Traffic.com or any other affiliates of such entity, or (iv) abandon or permit to lapse any rights to any United
States patent or patent application;

•  take any action that would or could reasonably be expected to disqualify the merger as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code;

•  enter into any contract, agreement, arrangement or understanding with a customer that contains any
non-competition, exclusivity or �most favored nations� or similar terms or restrictions on Traffic.com or its business,
except for such terms or restrictions that would not restrict the business or assets of NAVTEQ and its subsidiaries
(other than NAVTEQ Holdings Delaware, Inc.) in any way following completion of the merger and are entered into in
the ordinary course of business consistent with past practices;

•  enter into a contract to do any of the foregoing actions or take any action that would make its representations and
warranties materially untrue or incorrect, such that the closing conditions would not be satisfied or that would
otherwise materially impair Traffic.com�s ability to timely consummate the merger; or

•  authorize, recommend, agree, make any commitment, or announce an intention to take any of the actions
prohibited.

NAVTEQ must promptly notify Traffic.com of any material adverse effect on its business. In addition, under the merger agreement, NAVTEQ,
NAVTEQ Holdings B.V., and NAVTEQ Holdings Delaware, Inc. have agreed that, until the earlier of the completion of the merger or
termination of the merger agreement, or unless Traffic.com consents in writing or it is otherwise contemplated or permitted in the merger
agreement, or required by applicable law, they will not:

•  amend or propose to amend their certificates of incorporation or bylaws in a manner that would reasonably be
expected to interfere materially with the consummation of the merger;

•  with respect to NAVTEQ only, split, combine or reclassify any shares of its capital stock, declare, set aside or pay
any dividend or other distribution (whether in cash, stock, other securities, or property) in respect of its capital stock
or otherwise make payments to stockholders in their capacity as such (except for purchases of NAVTEQ common
stock pursuant to stock repurchase plans), unless the exchange ratio is proportionately adjusted, in which case the
prior written consent of Traffic.com will not be required, but Traffic.com will be entitled to written notice;

•  adopt a plan of complete or partial liquidation or dissolution of NAVTEQ;
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•  take any action that would or could reasonably be expected to disqualify the merger as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code, which covenant will continue to apply after the effective
time of the merger;

•  enter into a contract to do any of the foregoing actions or take any action that would make its representations and
warranties materially untrue or incorrect, such that the closing conditions would not be satisfied or that would
otherwise materially impair NAVTEQ�s or its subsidiaries ability to timely consummate the merger; or

•  authorize, recommend, agree, make any commitment, or announce an intention to take any of the actions
prohibited.

Notwithstanding any of the provisions described above, NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings Delaware, Inc. will not
have the right to control Traffic.com�s business operations prior to the effective time of the merger.

Restriction on NAVTEQ Purchasing Traffic.com Shares

Until the earlier of the effective time of the merger or the termination of the merger agreement, NAVTEQ must not and must not cause its
subsidiaries to (1) acquire or make any proposal to acquire, directly or indirectly, any beneficial interest in shares of Traffic.com common stock
or any options, warrants or other securities exercisable for shares of Traffic.com common stock; (2) make or participate in any solicitation of
proxies to vote, or seek to advise or influence any person with respect to the voting of any securities of Traffic.com; or (3) form, join or
participate in a �group� (within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934) with respect to any voting securities of
Traffic.com. These restrictions will not apply to the voting agreements, discussed below in the section entitled �The Voting Agreements.�

Traffic.com Prohibited from Soliciting Other Offers 

Under the terms of the merger agreement, Traffic.com and its subsidiaries agreed that it will immediately cease to discuss, negotiate or otherwise
act with respect to any acquisition proposal with any other person other than NAVTEQ. Traffic.com will also use commercially reasonable
efforts to cause any third parties in possession of confidential information about Traffic.com because of prior acquisition proposals to return or
destroy all such information. In addition, subject to certain exceptions described below, Traffic.com agreed that it will not and will not authorize
or permit any of its subsidiaries, directors, officers, employees, controlled affiliates or any investment banker, attorney, or other advisor or
representative retained by any of them, directly or indirectly:

•  solicit, initiate, knowingly encourage, or induce the making, submission or announcement of any acquisition
proposal;

•  furnish to any party, any non-public information relating to Traffic.com or any of its subsidiaries or afford access
to any third party to the business and its properties, other than to NAVTEQ, NAVTEQ Holdings B.V., NAVTEQ
Holdings Delaware, Inc. and their designees,or take any other action that is intended to assist or faciliate, or is likely
to lead to, the making of any acquisition proposal by a third party;

•  participate in any discussions or negotiations with any third party regarding any acquisition proposal;

•  approve, endorse or recommend an acquisition proposal;

•  enter into any letter of intent, memorandum of understanding or other agreement, contract or arrangement
contemplating or otherwise relating to any acquisition proposal; or
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•  terminate, amend or waive any rights under any �standstill� or other similar agreement with any person other than
NAVTEQ.

For purposes of the restrictions described above, an acquisition proposal is any offer, proposal or third indication of interest, other than an offer
or proposal by NAVTEQ, NAVTEQ Holdings B.V. or NAVTEQ Holdings Delaware, Inc., relating to any of the following:

•  the direct purchase or indirect acquisition by any person or group of voting securities representing more than 10%
of the total outstanding voting securities of Traffic.com;

•  any tender offer or exchange offer that would result in any person or group holding more than 10% of the total
outstanding voting securities of Traffic.com;

•  any merger, consolidation, business combination or similar transaction involving Traffic.com or any of its
subsidiaries, pursuant to which the stockholders of Traffic.com immediately prior to the transaction hold less than
90% of the equity interests in the surviving or resulting entity of such transaction or the parent of any such surviving
or resulting entity;

•  any sale, lease (other than in the ordinary course of business), exchange, transfer, license (other than in the
ordinary course of business), acquisition or disposition of more than 10% of the assets of Traffic.com and its
subsidiaries, taken as a whole (other than in a transaction involving not more than 20% of the assets of Traffic.com
and its subsidiaries, taken as a whole, as may be consented to by NAVTEQ, which consent may not be unreasonably
withheld, conditioned or delayed);

•  any liquidation or dissolution of Traffic.com (provided, however, that the transactions between NAVTEQ and
Traffic.com contemplated by the merger agreement shall not be deemed an acquisition proposal); or

•  any combination of the foregoing.

Notwithstanding the prohibitions described above, at any time before Traffic.com obtains the adoption of the merger agreement by its
stockholders, if Traffic.com receives an unsolicited bona fide written acquisition proposal, which constitutes or is reasonably likely to lead to a
�superior proposal,� as defined below, it is permitted to engage in discussions and negotiations with, and provide nonpublic information relating to
Traffic.com and its subsidiaries to, the party making the acquisition proposal as long as:

•  in connection with delivery of nonpublic information, Traffic.com has entered into a confidentiality agreement
with the person making the acquisition proposal on terms that are no less favorable to Traffic.com than the terms of
the confidentiality agreement between NAVTEQ and Traffic.com;

•  Traffic.com, its subsidiaries and their representatives have not breached their non-solicitation obligations under
the merger agreement;

•  Traffic.com�s board of directors or a special committee of the board of directors determines in good faith, after
consulting with outside legal counsel, that such action is required in order to comply with its fiduciary duties under
applicable law;

•  Traffic.com notifies NAVTEQ in writing at least 24 hours before engaging or participating in any discussions or
negotiations with, or furnishing any nonpublic information to, any offering party, of the offering party�s identity, a
copy of the acquisition proposal if it is in writing and if not, the material terms and conditions of any acquisition
proposal and of Traffic.com�s intention to engage in discussions or negotiations with or furnish nonpublic information
to the offering party;
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•  Traffic.com promptly provides NAVTEQ with a copy of all written materials that Traffic.com receives from, or
on behalf of, the offering party in connection with such acquisition proposal;

•  contemporaneously with furnishing nonpublic information to the offering party, Traffic.com furnishes NAVTEQ
with the same nonpublic information (to the extent that the information has not previously been furnished to
NAVTEQ by Traffic.com).

Until any such unsolicited acquisition proposal has been withdrawn, Traffic.com must provide NAVTEQ with a copy of all written material
subsequently provided to, by or on behalf of the offering party in connection with the acquisition proposal, request or inquiry, including material
amendments or proposed material amendments to the acquisition proposal, request or inquiry.

Obligations of Traffic.com�s Board of Directors with Respect to its Recommendation and Holding a Meeting of its Stockholders

The Traffic.com board of directors has agreed to recommend that its stockholders approve and adopt the merger agreement and approve the
merger. Traffic.com will solicit proxies from the Traffic.com stockholders and will use its best efforts to obtain the required stockholder vote to
approve and adopt the merger agreement and approve the merger. In addition, the Traffic.com board of directors agreed to call, hold and
convene a meeting of its stockholders promptly after the date the merger agreement was signed (November 5, 2006) for the purposes of voting
on the adoption and approval of the merger agreement and approval of the merger, regardless of any change in its recommendation.

The Traffic.com board of directors further agreed not to withdraw or modify, or publicly propose to withdraw or modify, its recommendations
relating to the merger and the merger agreement. Notwithstanding the obligations described above, prior to obtaining the required approval of
the Traffic.com stockholders, the Traffic.com board of directors or the special committee of the board of directors is permitted to change its
recommendation only under either of the circumstances described below.

Change of Recommendation in Connection with a Superior Proposal 

The Traffic.com board of directors may change its recommendation under the merger agreement if it receives a �superior proposal,� and:

•  the Traffic.com board of directors or the special committee of the board of directors determines in good faith
(after receiving the advice of its respective outside legal counsel and after considering in good faith any NAVTEQ
counter-offer) that, in light of such superior proposal, it is required to change its recommendation in order to comply
with its fiduciary duties under applicable Delaware law;

•  prior to making its change of recommendation, it has given NAVTEQ at least two business days notice of the
pending change of recommendation and an opportunity to meet with the Traffic.com board of directors and the special
committee and their outside legal counsel to engage in good faith modifications of the terms and conditions of the
merger agreement so that the transactions contemplated by the merger agreement may be effected; and

•  NAVTEQ does not make within a two business day period a counter-offer or proposal that the Traffic.com board
of directors or special committee reasonably determines in good faith (after consultation with its financial advisor and
its outside legal counsel) is at least as favorable to the stockholders of Traffic.com as the �superior proposal.�
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In order to constitute a �superior proposal� the acquisition proposal must be:

•  an unsolicited, bona fide written offer made by a third party to acquire, directly or indirectly, pursuant to a tender
offer, exchange offer, merger, consolidation or other business combination, a majority of the assets of Traffic.com
(measured either by fair market value of such assets or by revenue attributable to such assets) or all of the outstanding
voting securities of Traffic.com, or otherwise enter into a transaction as a result of which the Traffic.com stockholders
immediately preceding such transaction would hold less than 50% of the equity interests in the surviving or resulting
entity of such transaction and any direct or indirect parent or subsidiary thereof;

•  more favorable from a financial point of view to Traffic.com�s stockholders (in their capacities as stockholders)
than the transactions contemplated by the merger agreement or any counter-offer or proposal made by NAVTEQ, as
determined by the Traffic.com board of directors in good faith, after consultation with a financial advisor and its
outside legal counsel and after taking into account, among other things, the financial, legal, regulatory, and other
aspects of the offer and the person making the offer, including without limitation any proposed conditions to the
consummation, as well as any counter-offer by NAVTEQ;

•  reasonably likely to be consummated; and

•  for which financing, to the extent required, is then fully committed or reasonably determined by the Traffic.com
board of directors in good faith to be available.

Change of Recommendation to Comply with Fiduciary Duties

The Traffic.com board of directors or the special committee may also change its recommendation in circumstances other than those involving a
�superior proposal� if:

•  the Traffic.com board of directors or the special committee reasonably determines in good faith (after consultation
with outside legal counsel) that it is required to change its recommendation in order to comply with its fiduciary duties
to the Traffic.com stockholders under applicable Delaware law; and

•  prior to making its change of recommendation, it has given NAVTEQ at least two business days notice of the
pending change of recommendation and an opportunity to meet with the Traffic.com board of directors and the special
committee and their outside legal counsel to engage in good faith discussions regarding possible modifications to the
terms and conditions of the merger agreement.

Confidentiality and Access to Information

Traffic.com and NAVTEQ executed a Confidentiality/Non-Disclosure Agreement on May 31, 2006. This agreement will continue to apply.
Prior to the effective time of the merger, Traffic.com must afford NAVTEQ and its representatives reasonable access to all of its and its
subsidiaries� records, all other information concerning its business, properties and personnel and all employees. Traffic.com also agreed to
provide NAVTEQ and its representatives with copies of all internal financial statements. Prior to the effective time of the merger, NAVTEQ
must afford Traffic.com and its representatives reasonable access to all of its and its subsidiaries� records, all other information concerning its
business, properties and personnel and all employees. NAVTEQ also agreed to provide Traffic.com and its representatives with copies of all of
its and its subsidiaries� internal financial statements.
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Public Disclosure

Each of NAVTEQ and Traffic.com will consult with each other before issuing, and provide each other the opportunity to review, comment upon
and use reasonable efforts to agree on, any press release or public statement with respect to the merger agreement and the transactions
contemplated thereby, including the merger and any acquisition proposal made with respect to Traffic.com by a third party. NAVTEQ and
Traffic.com agreed that they will not issue a press release or make a public statement prior to such consultation and agreement, except as may be
required by law or a listing agreement with a national securities exchange, in which case reasonable efforts to consult with the other party will be
made prior to issuing any press release or making a public statement.

Regulatory Filings

NAVTEQ, NAVTEQ Holdings B.V., NAVTEQ Holdings Delaware, Inc. and Traffic.com agreed to cooperate and use all reasonable efforts to
comply with all applicable laws and will, as promptly as practicable, make all filings, notices, petitions, statements, registrations, submissions of
information, applications or submission of other documents required by any governmental authority in connection with the merger or the
transactions contemplated thereby. The parties also agreed to promptly supply the other parties with any information necessary to complete any
filings or application. Except where prohibited by applicable law, and subject to the confidentiality agreement between NAVTEQ and
Traffic.com, NAVTEQ and Traffic.com must consult with the other prior to taking a position on any filing, permit the other to review and
consider in good faith the views of the other party, coordinate with the other party in preparing an exchanging information and promptly provide
the other party and its counsel with copies of all filings, presentations or submissions made by such party with any governmental authority in
connection with the merger agreement or the transactions contemplated thereby. The parties agreed to cooperate in all other respects in
connection with any investigation or inquiry, including any proceeding initiated by a private party, and permit the other party to review any
communications given by it to, and consult with each other in advance of any meeting or conference with, the Federal Trade Commission, the
Department of Justice or any other governmental authority.

NAVTEQ, NAVTEQ Holdings B.V., NAVTEQ Holdings Delaware, Inc. and Traffic.com will promptly notify the other parties upon receipt of
any communications from a governmental authority regarding any filings, any requests by governmental authorities for amendments to any
filings, and any communication given in connection with any proceeding by a private party seeking to enjoin the merger under any antitrust law.

While it is not currently anticipated, the merger may be subject to review by the United States Department of Justice and the Federal Trade
Commission under the Hart-Scott-Rodino Act, and by governmental authorities under the antitrust laws of various other jurisdictions where
NAVTEQ and Traffic.com conduct business as more fully described in the section �The Merger � Regulatory Matters� beginning on page      of this
proxy statement/prospectus. Under the terms of the agreement, any waiting period required by the Hart-Scott-Rodino Act described above, or
other antitrust, competition or merger control consents deemed necessary by NAVTEQ shall have been received prior to the consummation of
the merger.

NAVTEQ, NAVTEQ Holdings B.V., NAVTEQ Holdings Delaware, Inc. and Traffic.com will use commercially reasonable best efforts to
resolve any objections to the merger by the Federal Trade Commission, the Department of Justice, any other governmental agency, or any
private party challenging the merger as violative of applicable antitrust laws so as to permit the transactions contemplated by the merger
agreement to occur. Traffic.com agreed not to take an action of divestiture that would reasonably be likely to adversely or materially impact
NAVTEQ or its subsidiaries taken as a whole, Traffic.com and its subsidiaries taken as a whole, or the benefits that
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NAVTEQ expects to derive from the merger and the transactions contemplated by the merger agreement. An action of divestiture means:

•  any license, sale or other disposition or holding separate (or through the establishment of a trust or otherwise) of
any shares of capital stock or of any material business, assets, or properties of NAVTEQ, its subsidiaries or affiliates
or of Traffic.com or its subsidiaries;

•  the imposition of any material limitation on the ability of NAVTEQ, its subsidiaries, or affiliates or Traffic.com
or its subsidiaries to conduct their respective businesses or own any capital stock or material assets or to acquire, hold
or exercise all material rights of ownership of their respective businesses and, in the case of NAVTEQ, the businesses
of Traffic.com and its subsidiaries; or

•  the imposition of any material impediment on NAVTEQ, its subsidiaries or affiliates or Traffic.com or its
subsidiaries under any statute, rule, regulation, executive order, decree, order or other legal restraint governing
competition, monopolies or restrictive trade practices.

State Anti-Takeover Law

If any state anti-takeover or similar law is or becomes applicable to the merger agreement, the merger or any of the transactions contemplated
thereby, Traffic.com, at the direction of its board of directors, will use its best efforts to ensure that the merger and the other transactions
contemplated by the merger may be consummated as promptly as practicable on the terms and subject to the conditions set forth in the merger
agreement, and otherwise to minimize the effect of any such statute or regulation on the merger agreement, the merger and the other transactions
contemplated thereby.

Third Party Consents

Traffic.com agreed to use all commercially reasonable efforts to obtain the consents, waivers and approvals under any of its or its contracts that
are required to be obtained in connection with the consummation of the transactions contemplated by the merger agreement. NAVTEQ will use
all commercially reasonable efforts to obtain the consents, waivers and approvals required to be obtained under any of its or its subsidiaries�
contracts in connection with the transactions contemplated by the merger agreement.

Indemnification and Insurance

Under the terms of the merger agreement, NAVTEQ has agreed to honor all obligations of Traffic.com and its subsidiaries contained in any
indemnification agreement in effect prior to November 5, 2006 between Traffic.com or its subsidiaries and any of its current or former directors
or officers, and any person who becomes a director or officer of Traffic.com or its subsidiaries prior to the effective time of the merger, for a
period of six years after the effective time of the merger, with respect to matters arising out of any acts or omissions occurring prior to the
effective time of the merger. Also, for six years following the effective time of the merger, NAVTEQ and its subsidiaries will cause the
certificate of incorporation and bylaws of the surviving corporation and its subsidiaries, to the extent permitted by applicable law, after the
merger to contain provisions with respect to indemnification and exculpation that are at least as favorable as the indemnification and exculpation
provisions contained in the certificate of incorporation or bylaws of Traffic.com and its subsidiaries in effect prior to completion of the merger,
with respect to matters arising out of any acts or omissions occurring prior to the effective time of the merger. Further, for six years following
the effective date of the merger agreement, neither NAVTEQ nor the surviving corporation will settle, compromise or consent to the entry of any
judgment in any proceeding or threatened action, suit, proceeding, investigation or claim, with respect to matters arising out of any acts or
omissions occurring prior to
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the effective time of the merger brought against any party to a Traffic.com indemnification agreement unless the indemnified party consents to
such an action by NAVTEQ or the surviving corporation or the settlement of the action contains an unconditional release of the indemnified
party. Unconditional releases or consents from the indemnified party will not be required, though, for the settlement, compromise, or consent to
the entry of judgment by NAVTEQ or the surviving corporation in any pending or threatened action in connection with liability of the
indemnified party for breach of a director�s fiduciary duty of loyalty to Traffic.com or its subsidiaries, for actions or omissions not in good faith,
for actions which involved intentional misconduct or a knowing violation of law, for violations under Section 174 of the Delaware General
Corporation Law or for any transaction from which the director derived an improper personal benefit.

NAVTEQ has also agreed to purchase a six-year �tail� prepaid policy on Traffic.com�s current directors� and officers� liability insurance in respect of
acts and omissions occurring at or prior to the effective time of the merger on terms with coverage and amounts no less favorable than those in
effect on the date of the merger agreement. However, NAVTEQ and the surviving corporation will not be required to pay annual premiums in
excess of 250% of the amount paid by Traffic.com for coverage during its last full fiscal year. If the annual premiums of such insurance
coverage exceed such amount, NAVTEQ will be obligated to obtain a policy with the greatest coverage available for a cost not exceeding 250%
of the amount paid by Traffic.com for insurance coverage for its last full fiscal year.

In the event that NAVTEQ or the surviving corporation of the merger consummates certain change of control transactions, provisions will be
made such that the successors and assigns of such surviving corporation shall assume NAVTEQ�s obligations with respect to indemnification and
insurance as described in this section. These obligations shall terminate only upon the prior written consent of any affected indemnified party or
other beneficiary of the �tail� policy.

Termination of Certain Agreements and Plans

Traffic.com has agreed to take the necessary actions to terminate the following agreements and plans prior to the effective time of the merger:

•  the Fourth Amended and Restated Investor Rights Agreement, dated August 30, 2005;

•  the Loan and Security Agreement with Square 1 Bank, dated August 28, 2006;

•  the Traffic.com 401(k) Plan; and

•  certain Traffic.com warrant agreements.

Conditions to Obligations to Complete the Merger

The respective obligations of NAVTEQ, NAVTEQ Holdings B.V. and NAVTEQ Holdings Delaware, Inc., on the one hand, and Traffic.com, on
the other, to complete the merger and the other transactions contemplated by the merger agreement are subject to the satisfaction or waiver of
each of the following conditions:

•  the merger agreement shall have been approved and adopted by the vote of holders of the majority of the shares of
Traffic.com common stock outstanding and entitled to vote at the special meeting of Traffic.com stockholders;

•  no federal, state, local, municipal, foreign or other law, statute, treaty, rule, regulation or order shall have been
adopted or issued and no governmental authority has taken other action that is in effect, or has the effect, of (i) making
the merger or the transactions contemplated by the merger illegal or otherwise prohibit the consummation of the
merger or the transactions contemplated by the merger, (ii) prohibiting or limiting in any material respect
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NAVTEQ�s ability to vote, receive dividends from or otherwise exercise ownership rights with respect to the surviving corporation�s stock, or
(iii) compelling Traffic.com, NAVTEQ or any NAVTEQ subsidiary to take an action of divestiture (as discussed above) as a result of the merger
or the transactions contemplated by the merger;

•  no judgment, injunction, order, decree, ruling or similar action, whether temporary, preliminary or permanent, has
been adopted or issued by a governmental entity of competent jurisdiction that has the effect of (i) making the
consummation of any of the transactions contemplated by the merger illegal or prevents the consummation of the
transactions contemplated by the merger, (ii) prohibits or limits in any material respect NAVTEQ�s ability to vote,
receive dividends from or otherwise exercise ownership rights with respect to the surviving corporation�s stock; or
(iii) seeks to compel or compels Traffic.com, NAVTEQ or any NAVTEQ subsidiary to take an action of divestiture
(as discussed above) as a result of the merger or the transactions contemplated by the merger;

•  all waiting periods under the Hart-Scott-Rodino Act, if any, with respect to the merger and the other transactions
contemplated by the merger agreement have expired or terminated;

•  all parties have obtained all other necessary governmental consents required to consummate the merger and the
transactions contemplated by t
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