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

FORM 10-K
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%} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2006
OR
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Securities registered pursuant to Section 12(he@fct:None

Securities registered pursuant to Section 12(ghefct:None
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Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K it oontained herein, and will not be
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10-K or any amendment to this Form 108&.
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PART |

ITEM 1. BUSINESS
Overview

Cardtronics, Inc. is a single-source proviofieATM solutions. We own and operate one of thgéat automated teller machine (“ATM”)
networks in the United States and have operatiotize United Kingdom and Mexico. We provide ATM ragement and equipment-related
services (typically under multi-year contracts)aae, nationally-known retail merchants as welsamller retailers and operators of facilities
such as shopping malls and airports. Additionallg,operate the Allpoint network, the largest surghdree ATM network within the United
States based on the number of participating ATMs.

We deploy and operate ATMs under two distarchngements with our merchant partners: compamedvand merchant-owned. Under
company-owned arrangements, we provide the ATMaaadypically responsible for all aspects of iteigtion, including procuring cash,
supplies, and telecommunications as well as rowietechnical maintenance. Under merchant-ownasgements, the merchant owns the
ATM and is usually responsible for providing casid erforming simple maintenance tasks, while veigle more complex maintenance
services, transaction processing, and connectietetdronic funds transfer (“EFT”) networks. As@écember 31, 2006, 50.7% of our ATMs
were company-owned and 49.3% were merchant-ownechuise our margins are significantly higher oncampany-owned machines as a
result of the value of the breadth of services wwiple, our internal and acquisition growth strgtegfocused on increasing the number of
company-owned ATMSs in our network.

Our revenue is recurring in nature and is prity derived from ATM surcharge fees paid by canidlers and interchange fees paid by their
banks and other financial institutions. We geneaalditional revenue by branding our ATMs with sigadrom banks and other financial
institutions, resulting in added convenience faitlcustomers and increased usage of our ATMs.yeally provide our merchant customers
with all of the services required to operate an AWhich includes transaction processing, cash me&magt, maintenance, and monitoring. We
believe that we are among the low-cost provideiinindustry due primarily to our substantial netkvof ATMs, which provides us with
significant scale advantages. Our focus on cust@amstice, together with our experience and scale contributed to strong relationships with
leading national and regional merchants in the ééhtates, and we expect to develop the same swtatgpnships in the United Kingdom and
Mexico.

Organizational History

Formed in 1989, Cardtronics, Inc. originalfyeoated under the name of Cardpro, Inc. In Jun&,208pStreet I, L.P. and CapStreet Parallel
I, L.P. (together with the CapStreet Group, LLThe CapStreet Group”) acquired a majority of ousstanding stock. At the same time,
Cardpro, Inc. was converted into a Delaware limjiadnership and renamed Cardtronics, LP. Alsaire 2001, Cardtronics Group, Inc. was
incorporated under the laws of the state of Delawamact as a holding company, with Cardtronicsu@ranc. indirectly owning 100% of the
equity of Cardtronics, LP. In January 2004, the @any changed its name from Cardtronics Group,tm€ardtronics, Inc.

Since May 2001, we have acquired 13 netwoflésTds and one operator of a surcharge-free ATMnmgk, increasing the number of
ATMs we operate from approximately 4,100 to appmadely 25,250 as of December 31, 2006. In June ,2004cquired the ATM business
E*TRADE Access, Inc. (“ETA”) adding approximatel3 155 ATMs to our network. Additionally, we entertb@ international ATM market
through our acquisition of Bank Machine (Acquisits®) Limited (“Bank Machine”) in May 2005 and a miip ownership interest in CCS
Mexico (which was subsequently renamed Cardtroxiiesico, S.A. de C.V. (“Cardtronics Mexico”)) in Felary 2006, which expanded our
operations into the United Kingdom and Mexico. Fr2@®1 to 2006, the total number of annual traneastprocessed within our network
increased from approximately 19.9 million to appneately 172.8 million.

As of December 31, 2006, we operated overZB/TMs in all 50 states. Additionally, we operatacer 1,375 ATMs in the United
Kingdom through our wholly-owned subsidiary Bankdime, and approximately 350 ATMs in Mexico througir majorityewned subsidiar
Cardtronics Mexico.
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Additional Company Information

General information about us can be foundtat/wvww.cardtronics.comWe file annual, quarterly, and other reports a#f as other
information with the Securities and Exchange Consiois (“SEC”) under the Securities Exchange Act@34, as amended (the “Exchange
Act”). Our Annual Reports on Form 10-K, Quarterlggdrts on Form 10-Q, Current Reports on Form 8rd, @nendments to those reports
filed or furnished pursuant to Section 13(a) ord)5(f the Exchange Act are available free of chang@ur website as soon as reasonably
practicable after such reports are filed electralhjovith the SEC. You may also request a copyheke filings at no cost, by writing or
telephoning us at the following address: Cardtreniiec., Attention: Chief Financial Officer, 311G@Gyes Road, Suite 300, Houston, Texas
77082, (281) 596-9988. Information on our websstaadt incorporated into this Annual Report on FA®RK or our other securities filings and
is not a part of them.

Our Strategy

Our strategy is to enhance our position asghding non-bank owner and operator of ATMs inlthéted States and to expand our network
further into select foreign markets. In order te@xte this strategy we will endeavor to:

Increase penetration and ATM count with leadingchants.We have two principal opportunities to increaserthmber of ATM sites witl
our existing merchants: first, by deploying ATMsaar merchants’ existing locations that currentynit have, but where traffic volumes
justify installing, an ATM; and second, as our ntengts open new locations, by installing ATMs ingddocations. We believe our experti
national footprint, strong record of customer seewivith leading merchants, and our significantesgaisition us to successfully market to, and
enter into long-term contracts with, other leadiagional and regional merchants.

Capitalize on existing opportunities to becomegmificant retail marketing and distribution partné financial institutionsWe believe we
are strongly positioned to work with financial istions to fulfill many of their ATM requirement©ur ATM services offered to financial
institutions include branding our ATMs with theirgos, managing their off-premise ATM networks orpatsourced basis, or buying their off-
premise networks in combination with branding agements. We currently have branding arrangemergkoe with ten domestic financial
institutions involving in excess of 2,500 ATMs. Atidnally, during 2006, we undertook an initiatitreat will allow us to ultimately control the
processing of transactions conducted on our netwbATMs. To that end, as of March 30, 2007, we bardverted in excess of 2,200 ATMs
over to our in-house processing switch. We beliba this move to iftouse processing will provide us with the abilycbntrol the content «
the information appearing on the screens of our ATWhich should in turn serve to increase the tyfggoducts and services that we will be
able to offer to financial institutions.

Capitalize on surcharge-free network opportunitd& plan to continue to pursue opportunities wipeset to our surchargese networks
where financial institutions pay us to allow sungjeafree access to our ATM network. We believe #nisngement will enable us to increase
transaction counts and profitability on our exigtmachines.

Pursue selected domestic and international acqaisibpportunitiesWe plan to continue to pursue selected acquisitibascomplement
our existing ATM network using our proven, disci@d acquisition and integration methodology. Deteation of attractive acquisition targe
is based on many factors, including existing memtlsantract terms, potential operating efficien@es cost savings, the quality of associated
merchant relationships, and our anticipated returinvestment. We believe that significant expamsipportunities continue to exist in all of
our current markets, and we will continue to purdwese opportunities as they arise. Furthermorepimjunction with our entry into the United
Kingdom and Mexico ATM markets, we plan to take aabage of opportunities to reach under-penetratadkets worldwide where we can
leverage the significant economies of scale, opeyatxpertise, and superior customer service céipabiwe have developed domestically.

Our Products and Services

We typically provide our leading merchant omsérs with all of the services required to opeestTM, which include transaction
processing, cash management, maintenance, andamiogitin connection with the operation of our ATslisd our customers’ ATMs, we
generate revenue on a per-transaction basis frersuttharge fees charged to cardholders for theeoance of using our ATMs and from
interchange fees charged to such cardholders’ diahimstitutions for processing the ATM transanoso
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The following table provides detail relatingthe number of ATMs we owned and operated undevatious arrangements as of
December 31, 2006:

Company-Owned Merchant-Owned Total
Number of ATMs 12,79¢ 12,46 25,25¢
Percent of total ATM: 50.7% 49.2% 100.(%
Average monthly withdrawal transactions per A’ 531 28¢ 404

Recently, we have entered into arrangemeritsfimiancial institutions to brand certain of owngpany-owned ATMs. A branding
arrangement allows a financial institution to exgh#s geographic presence for a fraction of the obbuilding a branch location and typically
for less than the cost of placing one of its ownMsTat that location. Such an arrangement allowsantial institution to rapidly increase its
number of branded ATM sites and, defensively, pnéwther financial institutions from entering irtteese locations. Under these arrangem
the branding institution’s customers are allowedge the branded ATM without paying a surchargddass. In return, we receive monthly
fees on a per-ATM basis from the branding institatiwhile retaining our standard fee schedule theocardholders using the branded ATM.
In addition, we typically receive increased intemfe revenue as a result of increased usage @fldds by the branding institution’s
customers. We intend to pursue additional oppatigsito enter into branding arrangements as pastiogrowth strategy. As of December 31,
2006, we had branding arrangements in place witltemestic financial institutions involving in exseof 2,500 ATMs.

Another type of branding arrangement is odp@iht and MasterCard nationwide surcharge-free Adédfworks. Under the Allpoint
network, financial institutions who are membershaf network pay us a fixed monthly fee per cardéoid exchange for us providing their
cardholders with surcharge-free access to mostioflomestic owned and/or managed ATMs. Under thst&&ard network, we provide
surcharge-free access to most of our domestic owndfbr managed ATMs to cardholders of financiatitations who participate in the
network and who utilize a MasterCard debit card-eliarn for providing this service, we receive a feom MasterCard for each surcharge-free
withdrawal transaction conducted on our networlctBuetworks offer attractive alternatives to finahtstitutions that lack their own
distributed ATM network. We acquired all of the stainding shares of ATM National, Inc., the owned aperator of the Allpoint network, in
December 2005. In September 2006, we implementeduwaharge-free network with MasterCard.

We have found that the primary factor affegtiransaction volumes at a given ATM is its locati®ur strategy in deploying our ATMs,
particularly those placed under company-owned gearents, is to identify and deploy ATMs at locasidhat provide high visibility and high
transaction volume. Our experience has demonstth#tdhe following locations often meet theseeri@: convenience stores and combination
convenience stores and gas stations, grocery stirperts, and major regional and national retatlets. We have entered into multi-year
agreements with a number of merchants with thgsestef locations, including A&P, Albertsons, Chavr@ostco, CVS Pharmacy, Duane
Reade, ExxonMobil, Giant, Hess Corporation, Krogdte Aid, Sunoco, Target, Walgreens, and Winn-Bixi the United States; Alfred Jones,
McDonalds, Odeon Cinemas, Spar, Tates, The Noldar@sation, TM Retail, and Vue Cinemas in the UWhkéngdom; and Farmacia
Guadalajara S.A. de C.V. (FRAGUA) and Cadena Comme@XXO S.A. de C.V. (OXXO) in Mexico. We belietkat once a cardholder
establishes a pattern of using a particular ATM,c¢hrdholder will generally continue to use thatAT

Segment Information

Historically, we considered our business dtitis to be a single reporting segment as we dératdeast 90.0% of our revenues and oper
results from one business segment — ATM Manage®enmnices. As a result of the acquisition of BankcMae in May 2005, we began
reporting our operations under two distinct repolgasegments — Domestic and International, withibhernational segment consisting entirely
of our Bank Machine operations. Further, as a teguhe acquisition of a majority interest in Cahics Mexico in February 2006, we
renamed our historical Domestic and Internatioeghsents to the United States (“U.S.”) and Unitedgdiom (“U.K.”) segments, respectively,
and added a third reportable segment — Mexico. &\&akch of our reportable segments provides siiildi-related services, we manage each
segment separately, as each requires differentetiagkand business strategies.

For additional discussion of our reportablgnsents, se®art I, ltem 7. Management’s Discussion and Analy$ Financial Condition and
Results of Operatior. Additionally, for our segment operating resultsladentifiable assets, s€art Il, Item 8. Financial Statements and
Supplementary Data, Note 18.
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Sales and Marketing

Our sales and marketing team focuses on dewgmew relationships with national and regionarohants as well as on building and
maintaining relationships with our existing merctsarsuch team is organized into groups that speeial marketing to specific merchant
industry segments, which allows us to tailor odenng to the specific requirements of each mertkbastomer. In addition to the merchant-
focused sales and marketing team, we have a sademarketing team that is focused on developingraadaging our relationships with
domestic financial institutions, as we look to exgahe types of services that we offer to suctitingins. Our total sales and marketing team is
composed of approximately 44 employees, with eaghl@yee typically receiving a combination of indeatbased compensation and a base
salary.

In addition to targeting new business oppadties our sales and marketing team supports aguisition initiatives by building and
maintaining relationships with newly acquired mencts. We seek to identify growth opportunities witbach merchant account by analyzing
the merchant’s sales at each of its locations, tfadfic, and various demographic data to deternttfirgebest opportunities for new ATM
placements.

Technology

Our technology and operations platform cossi$tATM equipment, ATM and internal network infragture (including in-house ATM
transaction processing capabilities), cash managemed customer service. This platform is desigogaovide our merchant customers with
what we believe is a high quality suite of services

ATM equipmentin the United States and Mexico, we purchase ATidmfnational manufacturers, including NCR, Diebdid{on
Systems, and Wincor Nixdorf and place them in oarahant customers’ locations. The wide range ofaded technology available from
these ATM manufacturers provides our merchant costs with advanced features and reliability throsgphisticated diagnostics and self-
testing routines. The different machine types dapeaform basic functions, such as dispensing @ashdisplaying account information.
However, some of our ATMs are modular and upgraldesd they can be adapted to provide addition&ices in response to changing
technology and consumer demand. For example, apart our ATMs can be upgraded to accept depdsitugh the installation of additional
hardware and software components.

We operate three basic types of ATMs in théddhKingdom: (1) “convenience,” which are interm@la merchant’s premises, (2) “through
the wall,” which are external to a merchant’s preesj and (3) “pods,” a free-standing kiosk styla&vVARlso located external to a merchant’s
premises. The ATMs are principally manufacturedNGR.

Transaction processin§Ve place significant emphasis on providing quadigyvice with a high level of security and minimaieirruption.
We have carefully selected support vendors to dpérthe performance of our ATM network. In additi@ur thirdparty transaction processt
provide sophisticated security analysis and moinigp24 hours a day.

In late 2006, we implemented our own in-hoaasaction processing operation, which is baséghitas, Texas. As with our existing ATM
network operation, we have carefully selected supgndors to help ensure the security and condimpegformance of such operation.

Internal system®Our internal systems, including our in-house premegsswitch, include multiple layers of securityhelp protect them
from unauthorized access. Protection from extesoalces is provided by the use of hardware ansvaodtbased security features that isolate
our sensitive systems. We also use commercialljledta encryption technology to protect communiaasi. On our internal network, we
employ user authentication and anti-virus toolsattiple levels. These systems are protected bgilddtsecurity rules to limit access to all
critical systems, and, to our knowledge, our ség@gstems have never been breached. Our systenpooents are directly accessible by a
limited number of employees on a need-only basis.dateway connections to our EFT network serviocwigers provide us with real-time
access to transaction details, such as cardhoddiication, authorization, and funds transfer. Wéve installed these communications circuits
with backup connectivity to help protect us fronet@mmunications problems in any particular circuit

We use custom software that continuously noosithe performance of the ATMs in our network]uiding details of transactions at each
ATM and expenses relating to that ATM, includingsepayable to the merchant. This software perrsite generate detailed financial
information for each ATM location, allowing us tocomitor each location’s profitability. We analyzarisaction volume and profitability data to
determine whether to continue operating at a géien how to price
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various operating arrangements with merchants aanading arrangements, and to create a profile edessful ATM locations so as to assist us
in deciding the best locations for additional ATpdbyments.

Cash management/e have our own internal cash management departimanttilizes data generated by our cash provjdetarnally-
generated data, and a proprietary methodologyrfiroo daily orders, audit delivery of cash to aredicouriers and ATMs, monitor cash
balances for cash shortages, coordinate and mamageency cash orders, and audit costs from batbrad couriers and cash providers.

Our cash management department uses prograatatytical models to determine the necessaryrétfjuency and load amount for each
ATM. Based on location, day of the week, upcominfidays and events, and other factors, we projash cequirements for each ATM on a
daily basis. After receiving a cash order fromths, cash provider forwards the request to its VacHtion nearest to the applicable ATM.
Personnel at the vault location then arrange ferd¢igquested amount of cash to be set aside andawadable for the designated armored
courier to access and subsequently transport t&Tihé.

Customer servicale believe one of the factors that differentiate$ram our competitors is our customer service sasjyeness and
proactive approach to managing any ATM downtime.Wfe an advanced software package that continumushjtors the performance of our
ATMs for service interruptions and notifies our mainance vendors for prompt dispatch of necessawce calls.

We also offer our merchant customers custotdEM activity reporting that includes daily, wegkbr monthly transaction and uptime
reporting. Our standard reporting to our mercharmtlkides summary transaction reports that are raadidable in the first week of every
month. In addition, in the United States, we haseetbped an interactive website that allows ourament customers to access real-time
information.

Finally, we maintain a proprietary databas&afisactions made on and performance metricdlfof aur ATM locations. This data is
aggregated into individual merchant customer pefthat are readily accessible by our customeicgergpresentatives and managers. We
believe our proprietary database enables us tdgemuperior quality and accessible and reliabitamer support.

Primary Vendor Relationships

To maintain an efficient and flexible operatitructure, we outsource certain aspects of oeratipns, including transaction processing,
cash management, and maintenance. Due to the nahhA&Ms we operate, we believe we have obtaingdrfable pricing terms from most
our major vendors. We contract for the provisionhaf services described below in connection withaperations.

Transaction processingVe contract with and pay fees to third parties whacess transactions originating from our ATMs #rat are not
processed directly through our own in-house prangsswitch. These processors communicate with sindrolder’s financial institution
through an EFT network to obtain transaction atigadion and settle transactions. These transaptiocessors include Star Systems, Fiserv,
RBSLynk (“Lynk”, a subsidiary of The Royal Bank €otland Group) and Elan Financial Services (folyn@enpass) in the United States,
LINK and Euronet in the United Kingdom, and Pronoocy Operacion S.A. (“Prosa”) in Mexico. In the téd States, a majority of our
transactions are currently being handled by State®ys under an agreement that runs until Augus2@17, and features pricing that provides
discounts for higher transaction volumes. Althotighh Company has recently moved towards in-houseegsing, such processing efforts are
primarily focused on controlling the flow and comt®f information on the ATM screen. As such, w@eot to continue to rely on third party
service providers to handle our connections tdaR€ networks and to perform selected fund settléraed reconciliation processes.

EFT network service®ur transactions are routed over various EFT neédsvtir obtain authorization for cash disbursementsta provide
account balances. Such networks include Star, PNMEE, Cirrus, and Plus in the United States; LIMkhe United Kingdom; and Prosa in
Mexico. EFT networks set the interchange feesttiet charge to the financial institutions, as veslithe amount paid to us. We attempt to
maximize the utility of our ATMs to cardholders pgrticipating in as many EFT networks as practical.

ATM equipmentAs previously noted, we purchase substantiallpfatiur ATMs from national manufacturers, includiNgR, Diebold,
Triton Systems, Inc., and Wincor Nixdorf. The laggeantity of ATMs that we purchase from these
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manufacturers enables us to receive favorablengriand payment terms. In addition, we maintaineclosrking relationships with these
manufacturers in the course of our business, afigwis to stay informed regarding product updatestaminimize technical problems with
purchased equipment. Under our company-owned agraegts, we deploy high quality, multi-function ATMgpically purchased from NCR,
Diebold, and Wincor Nixdorf. Under our merchant-@drarrangements, we deploy ATMs that are cost-ffeand appropriate for the
merchant. These are purchased from a variety of A€Ntors. Although we currently purchase a subisiamiajority of our ATMs from NCR,
we believe our relationships with our other ATM pligrs are good and that we would be able to pwellae ATMs we require for our
company-owned operations from other ATM manufactuifewe were no longer able to purchase ATMs fid@R.

ATM maintenancdn the United States, we typically contract witirdhparty service providers for the provision ofsite maintenance
services. We have muljiear maintenance agreements with Diebold, NCR RPerdium (formerly EFMARK) in the United States. tie Unitec
Kingdom, maintenance services are provided by imskdechnicians. In Mexico, during 2006, such negiahce was provided by in-house
technicians or local third-party contractors. Hoee\given our expected growth in the region, wersd into a multi-year agreement with
Diebold in the first quarter of 2007 to conductrakintenance services for our ATMs in Mexico.

Cash management/e obtain cash to fill our company-owned, and imsa@ases merchantwned, ATMs under arrangements with our ¢
providers, which consist of Bank of America, N.AdaPalm Desert National Bank (“PDNB”) in the Unit8thtes, Alliance and Leicester
Commercial Bank (“ALCB”) in the United Kingdom, afhnsi, S. A. Instituciéon de Banca Multiple (“Babhsn Mexico. In the United States
and United Kingdom, we pay a monthly fee on theaye amount outstanding to our primary vault casiigers under a formula based on
London Interbank Offered Rate (“LIBORn Mexico, we pay a monthly fee for this cash unaléormula based on the Mexican Interbank |
(“TIIE"). At all times, the cash legally belongs tioe cash providers, and we have no access ortaghe cash.

Bank of America also contracts with third pestto provide us with cash management serviceshwhclude reporting, armored courier
coordination, cash ordering, cash insurance, relatien of ATM cash balances, ATM cash level manibg, and claims processing with
armored couriers, financial institutions, and psstes.

As of December 31, 2006, we had $421.0 millionash in our domestic ATMs under these arrangesnavith over 98% of this cash
provided by Bank of America under a vault cash agrent that runs until October 1, 2008. In the WhKéngdom, the balance of cash held in
our ATMs as of December 31, 2006, was approxim&i&h3.0 million. In Mexico, our balance totaled epppmately $2.0 million as of
December 31, 2006.

Cash replenishmente contract with armored courier services to transand transfer cash to our ATMs. We use leadmgpaed courier
such as Brink’s Incorporated (“Brink’s”),oomis, Fargo & Co., and Pendum (formerly EFMARKeRium Armored Services, Inc., and Bar
West, Inc.) in the United States; and Brink’s, Gr@uSecuricor, and Securitas in the United Kingdomder these arrangements, the armored
couriers pick up the cash in bulk and, using irgtans received from our cash providers, prepaeectish for delivery to each ATM on the
designated fill day. Following a predetermined sltthe, the armored couriers visit each locationtendesignated fill day, load cash into each
ATM by either adding additional cash into a cagsettby swapping out the remaining cash for a ndly foaded cassette, and then balance
machine and provide cash reporting to the applicabsh provider. In Mexico, a specific replenishtrsstedule is not followed; rather, we
utilize a “just-in-time” replenishment philosoph9ur primary armored courier service provider in idexis Compafia Mexicana de Servicio
de Traslado de Valores (Cometra).

Merchant Customers

In the United States, we have contracts wittreximately 50 major national and regional mert¢saimcluding convenience stores,
supermarkets, drug stores, and other high-tradtigilrchains, and approximately 11,400 independerthants. In the United Kingdom, we
have contracts with approximately 30 national eegianal merchants and approximately 600 independenthants. In Mexico, a majority of
the approximately 350 ATMs currently deployed aithwndependent merchants, though we have receetiyin deploying ATMs with two
merchants who have retail stores located throughl@xico. Most of our major merchant customers ame-exclusive partners with us. For the
years ended December 31, 2006, 2005, and 2004ngle snerchant customer accounted for 10% or mboeiototal revenues

The terms of our merchant contracts vary @salt of negotiations at the time of executionthe case of company-owned arrangements,
which are typically employed with our major natibaad regional merchants, the contract terms vary,
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but typically include the following:
. an initial term of five to seven yeai
. ATM exclusivity at locations where we install an KT
. protection for us against underperforming locatibpgpermitting us to increase the surcharge feemove ATMs;

. in the United States, provisions permitting usetoninate or remove ATMs or renegotiate the fesd o the merchant if surcharge
fees are generally reduced or eliminated by lawl;

. provisions making the merchi's fee dependent on the number of ATM transacti
Our contracts under merchant-owned arrangesrigpically include similar terms, as well as tbdwing additional terms:

. in the United States, provisions prohibiting tore check cashing by the merchant and, in theddrfitates and United Kingdom, the
operation of any other ce-back devices

. provisions imposing an obligation on the merchardgerate the ATM at any time his or her storepisroto the public; an

. provisions, when possible, that require a merclahawve a purchaser of the mercl's store assume our contre

Seasonality

In the United States and Mexico, our overalibess is somewhat seasonal in nature with géynéealer transactions occurring in the first
guarter. We typically experience increased tramsadevels during the holiday buying season atAlMs located in shopping malls and low
volumes in the months following the holiday seas®imilarly, we have seen increases in transactwuames in the spring at our ATMs located
near popular spring-break destinations. Converselpsaction volumes at our ATMs located in regiaffscted by strong winter weather
patterns typically decline as a result of decre@sése amount of consumer traffic through the tmoes in which we operate our ATMs. These
declines, however, have been offset somewhat bgases in the number of our ATMs located in shappialls and other retail locations that
benefit from increased consumer traffic during libbéday buying season. We expect these locatiosiip@and regional fluctuations in
transaction volumes to continue in the future.

In the United Kingdom, seasonality in trangatpatterns tends to be similar to the seasoritdms in the general retail market. Generally,
the highest transaction volumes occur on weekegsd adad, thus, monthly transaction volumes will fiate based on the number of weekends
in a given month. However, we, like other indepentde€TM operators, experience a drop in the numiéramsactions we process during the
Christmas season due to consumers’ greater tenderstyp in the vicinity of free ATMs and our closwf some of our ATM sites over the
Christmas break. We expect these location-speaifitregional fluctuations in transaction volumesdatinue in the future.

Competition

We compete with financial institutions andestindependent ATM companies for additional ATMgaments, new merchant accounts, and
acquisitions. Several of our competitors, nameljonal financial institutions, are larger and mestablished. While these entities may have
fewer ATMs than we do, they have greater finanaral other resources than us. For example, our rdajoestic competitors include banks
such as Bank of America, US Bancorp, and PNC Cagwell as non-banks such as TRM Corp. In theddritingdom, we compete with
several large non-bank ATM operators, includingdpaint and Notemachine, as well as banks sucheaRdlyal Bank of Scotland and Lloyds,
among others. In Mexico, we compete primarily witttional and regional financial institutions. Desphe level of competition we face, many
of our competitors have not historically had a siagfocus on ATM management. As a result, we lelieur focus solely on ATM
management and related services gives us a sigmifaompetitive advantage. In addition, we beliéneescale of our extensive ATM network
and our focus on customer service also providefgignt competitive advantages.
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Government and Industry Regulation
United States

Our principal business, ATM network ownersaip operation, is not subject to significant gowegnt regulation, though we are subject to
certain industry regulations. Furthermore, variasgects of our business are subject to state tegul®ur failure to comply with applicable
laws and regulations could result in restrictionsoar ability to provide our products and serviresuch states, as well as the imposition of
civil fines.

Americans with Disabilities Act (“ADA”)The ADA currently prescribes provisions that ATMsfnade accessible to and independently
usable by individuals who are visually-impaired eTbepartment of Justice may adopt new accessililiigtelines under the ADA that will
include provisions addressing ATMs and how to mtéleen more accessible to the disabled. Under thegsex guidelines that have been
published for comment but not yet adopted, ATM he&nd reach requirements would be shortened, kisywauld be required to be laid ou
the manner of telephone keypads, and ATMs woulcehaired to possess speech capabilities, among wtbeifications. If adopted, these new
guidelines would affect the manufacture of ATM gamént going forward and could require us to retr@fiMs in our network as those ATMs
are refurbished or updated for other purposes.

Additionally, recently proposed Accessibil®uidelines under the ADA would require voice-enadpltechnology for newly installed ATMs
and for ATMs that are otherwise retrofitted or gabsially modified. We are committed to ensuringtthll of our ATMs comply with all
applicable ADA laws, and, although these new ralage not yet been adopted by the Department otéuste currently plan to make
substantially all of our company-owned ATMs voiagabled in conjunction with our security upgradesf (discussed below) in 2007.
Additionally, in connection with our E*TRADE Accesgquisition, we assumed obligations related tgditon instituted by the National
Federation of the Blind (“NFB”) relating to thesatters. It is possible that through either a sattiet or judgment entered in this lawsuit, our
obligations to implement the new accessibility gliites may be accelerated, but we do not beliegk aaceleration with respect to our
company-owned ATMs will result in significant addital costs over our current ADA upgrade effortr Bdditional information on these
matters, seéiem 3, Legal Proceedings.

Rehabilitation ActOn November 26, 2006, a U.S. District Judge rutted the United States’ currencies (as currentlygmhesl) violate the
Rehabilitation Act, a law that prohibits discrimiiwen in government programs on the basis of digghas the paper currencies issued by the
U.S. are identical in size and color, regardlesdssfomination. Under the current ruling, the U.&aBury Department has been ordered to
develop ways in which to differentiate paper cucies such that an individual who is visually-imegimvould be able to distinguish between
the different denominations. In response to thedayer 26, 2006 ruling, the Justice Department itexs dn appeal with the U.S. Court of
Appeals for the District of Columbia Circuit, recuti@g that the decision be overturned on the greuhdt varying the size of denominations
could cause significant burdens on the vending madhdustry and cost the Bureau of Engraving artiRg an initial investment of
$178.0 million and up to $50.0 million in new prirg plates. While it is still uncertain at this #mvhat the outcome of the appeals process will
be, in the event the current ruling is not overédkrparticipants in the ATM industry (including usay be forced to incur significant costs to
upgrade current machines’ hardware and softwargooents.

Encrypting Pin Pad (“EPP”) and Triple Data Encrytn Standard (“Triple DES”)Data encryption makes ATMs more tamper-resistant.
Two of the more recently developed advanced dateyption methods are commonly referred to as ERPTaiple DES. In 2005, we adopte!
policy that any new ATMs that we acquire from a mfacturer must be both EPP and Triple DES complifg have budgeted approximately
$14.0 million to accomplish this encryption upgrddeall of our companywwned ATMs by the end of 2007. We believe this tinaene will be
acceptable to the major processing networks.

Surcharge regulationThe imposition of surcharges is not currently sobje Federal regulation. There have been, howeious state
and local efforts to ban or limit surcharges, galtgras a result of activities of consumer advocgmups that believe that surcharges are unfair
to cardholders. Generally, United States federaftschave ruled against these efforts. We arewateof any existing surcharging bans or
limits applicable to us in any of the jurisdicticimswhich we currently do business. Nevertheldssie can be no assurance that surcharges will
not be banned or limited in the cities and statbere we operate. Such a ban or limit would haveagerial adverse effect on us and other A
operators.
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EFT network regulation€FT regional networks have adopted extensive réigukthat are applicable to various aspects ofoparations
and the operations of other ATM network operatdte Electronic Fund Transfer Act, commonly knowrR&gulation E, is the major source
of EFT network regulations. The regulations pronategl under Regulation E establish the basic ridjatslities, and responsibilities of
consumers who use electronic fund transfer sendondsof financial institutions that offer thesevéegs. The services covered include, among
other services, ATM transactions. Generally, RejuiaE requires us to provide notice of the febdéacharged the consumer, establish limit
the consumes liability for unauthorized use of his card, pdwireceipts to the consumer, and establish prptesedures for the consumer.
believe that we are in material compliance witlrstheegulations and, if any deficiencies were disced, that we would be able to correct them
before they had a material adverse impact on osinkss.

United Kingdom

In the United Kingdom, the Treasury Select @uttee of the House of Commons heard evidence @%b 2m interested parties with resg
to surcharges in the ATM industry. This committessviormed to investigate public concerns regartiegATM industry, including i)
adequacy of disclosure to ATM customers regardinglearges, ii) whether ATM providers should be isgpito provide free services in low-
income areas, and iii) whether to limit the levesorcharges. While the Committee made numerousmetendations to Parliament regarding
the ATM industry, including that ATMs should be g to the Banking Code (a voluntary code of pcacadopted by all financial institutions
in the United Kingdom), the United Kingdom governrhdid not accept the Committee’s recommendati@sfiie the rejection of the
committee’s recommendations, the U.K. governmethispionsor an ATM task force to look at social egiduo in relation to ATM services. As
a result of the task force’s findings, approxima@00 additional free-to-use ATMs (to be providgdnbultiple ATM deployers) will be
installed in low income areas throughout the UnK@&aydom during 2007. While this is less than ae2gent increase in free-to-use ATMs
through the U.K., there is no certainty that otsierilar proposals will not be made and acceptetiénfuture.

Mexico

The regulation of ATMs in Mexico is controlleg the Central Bank and is similar to that of thated States and the United Kingdom in
that you must have a sponsoring bank, specificagjgns required to be displayed on the extericthefATM, and certain information regarding
surcharging is required to be displayed on theescod the ATM. Other issues like EPP and Triple Die8pliant upgrades are driven by glc
industry standards.

Employees

As of December 31, 2006, we had approxim&&8 employees. None of our employees is represdayt@dunion or covered by a collective
bargaining agreement. We believe that our relatwitts our employees are good.
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ITEM 1A. RISK FACTORS

CAUTIONARY STATEMENT FOR PURPOSES OF THE “SAFE HARB OR” PROVISIONS OF THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995

This Annual Report on Form 10-K contains darfarward{ooking statements within the meaning of Sectiok 21the Securities Exchan
Act of 1934, as amended. Such statements are figenby the use of the words “believe,” “expectdnticipate,” “will,” “contemplate,”
“would”, and similar expressions that contemplatiife events. Numerous important factors, riskd, @rcertainties may affect our operating
results, including, without limitation, risks andaertainties relating to trends in ATM usage andrahtive payment options; declines in, or
system failures that interrupt or delay, ATM traetg8ans; the Compang’reliance on third parties for cash managemenbémer key outsourct
services; decreases in the number of ATMs thabegplaced with the Company’s top merchants; the izmy's ability to continue to execute
its growth strategies; risks associated with thguégition of other ATM networks; increased industgmpetition; increased regulation and
regulatory uncertainty; changes in interest rathanges in the ATM transaction fees the Compangives; changes in ATM technology;
changes in foreign currency rates; and generakandomic conditions. As a result, our future resaifly differ materially from the results
implied by these or any other forwalabking statements made by us or on our behalf tek can be no assurance that future resultsneid
expectations. All of our forwartboking statements, whether written or oral, anpressly qualified by these cautionary statementsaany othe
cautionary statements that may accompany such fdrleaking statements. In addition, we disclaim afnigation to update any forward-
looking statements to reflect events or circumstarafter the date of this report.

With this in mind, you should consider theksisliscussed elsewhere in this report and othanrdents we file with the SEC from time to
time and the following important factors that coaltlise actual results to differ materially fromsb@xpressed in any forward-looking
statement made by us or on our behalf.

We depend on ATM transaction fees for substantialy of our revenues, and our revenues would beuedd by a decline in the usage of
our ATMs or a decline in the number of ATMs that vwaperate.

Transaction fees charged to cardholders agidfihancial institutions for transactions proca$®n our ATMs, including surcharge and
interchange transaction fees, have historicallypanted for most of our revenues. We expect thamegs from ATM transaction fees,
including fees we receive through our bank and ogtranding surcharge-free offerings, will contrnio account for a substantial majority of
our revenues for the foreseeable future. Conselyentr future operating results will depend on ttig continued market acceptance of our
services in our target markets, (2) maintaininglével of transaction fees we receive, (3) ouribbib install, acquire, operate and retain more
ATMs, (4) continued usage of our ATMs by cardhotdemnd (5) our ability to continue to expand oucharge-free offerings. For example,
increased acceptance of credit and debit cardsdrgirants and the offering of cash back at the pafisale by such merchants could result in
decreased usage of our ATMs. In addition, it issfde that alternative technologies to our ATM seeg will be developed and implemente
such alternatives are successful, we will likelpenence a decline in the usage of our ATMs. Moegpsurcharge fees are set by negotiation
between us and our merchant partners and couldyeharer time. Further, growth in surcharge-free Afdtworks and widespread consumer
bias toward such networks could adversely affectrevenues, even though we maintain our own sugehfiee offerings. Finally, we have
recently seen a decline in the average number dig\that we operate in the United States. Such meclihich totaled approximately 3.4% in
2006, is primarily due to customer losses expegdran our merchant-owned side of the businesstadfsmewhat by new company-owned
ATM locations that were deployed during the yedre Tecline in ATMs on the merchant-owned side eflibsiness, which totaled 14.1% in
2006, was due to (i) an internal initiative laundtoy us to identify and eliminate certain underperfing accounts, and (i) increased
competition from local and regional independent A$&fvice organizations.

We cannot assure you that our ATM transadées will not decline in the future. Accordinglydecline in usage of our ATMs by ATM
cardholders or in the levels of fees received binonnection with such usage, or a decline imitn@ber of ATMs that we operate, would
have a negative impact on our revenues and wauidl diur future growth.

The proliferation of payment options other than da# the United States, including credit cards, debards, and stored-value cards, could
result in a reduced need for cash in the marketpéaand a resulting decline in the usage of our ATMs.

The U.S. has seen a shift in consumer payinemds since the late 1990’s, with more customevs opting for electronic forms of payment
(e.g., credit cards and debit cards) for theirtores purchases over traditional paper-based forms
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of payment (e.g., cash and checks). For exampberding to theStudy of Consumer Payment Prefererfoe2005/2006, as prepared by Dove
Consulting and the American Bankers Associatiopgpdased forms of payment constituted roughly B7#l in-store payments made in
1999 versus only 44% in 2005. While most of the@ase in electronic forms of payment during thisgeecame at the expense of traditional
checks, the use of cash to fundsiiere payments declined from 39% in 1999 to 33%0@1. Although the use of cash has been relatstalyle
since that date (remaining at roughly 33% of altiore payments through 2005), continued growtléatronic payment methods (most
notably debit cards and stored-value cards) cagdlt in a reduced need for cash in the market@adea resulting decline in the usage of our
ATMs.

Interchange fees, which comprise a substantial port of our ATM transaction revenues, may be loweratithe discretion of the variou
EFT networks through which our ATM transactions amouted, thus reducing our future revenue

Interchange fees, which represented approrima?.5% of our total ATM operating revenues foe {year ended December 31, 2006, at
by the various EFT networks through which our ATielnisactions are routed. Accordingly, if such nelsatecided to lower the interchange
rates paid to us for ATM transactions routed thiotigeir networks, our future ATM transaction reveswvould decline.

We derive a substantial portion of our revenue frohTMs placed with a small number of merchants. Ihe or more of our top merchants
were to cease doing business with us, or to subsdy reduce its dealings with us, our revenuesut decline.

For the years ended December 31, 2006 and 2808erived approximately 19.2% and 17.8%, respictof our total revenues from
ATMs placed at the locations of our five largestrahants. We expect to continue to depend uporagively small number of merchants for a
significant percentage of our revenues. The losmgfof our largest merchants, or a decision byareyof them to reduce the number of our
ATMs placed in their locations, would decreaserewenues. These merchants may elect not to rerenctbntracts when they expire.
Currently, these contracts have expiration datdslisvs (in order of significance): January 31,120 December 31, 2013; December 31, 2!
April 30, 2010; and December 31, 2014. Even if scmhtracts are renewed, the renewal terms mayssddgorable to us than the current
contracts. If any of our five largest merchantstfarenew their contracts upon expiration, ohié renewal terms with any of them are less
favorable to us than under our current contrahbts,dould result in a decline in our revenues amdsg profits.

We rely on EFT network providers, transaction prasors, and maintenance providers; if they fail oo tonger agree to provide their
services, we could suffer a temporary loss of tracson revenues or the permanent loss of any memtheontract affected by suc
disruption.

We rely on EFT network providers and have egrents with transaction processors and mainteraoséers and have more than one s
provider in each of these key areas. These pravieleable us to provide card authorization, dattucapsettlement, and ATM maintenance
services to the merchants we serve. Typically gleggeements are for periods of up to two or theages each. If we improperly manage the
renewal or replacement of any expiring vendor aaritror if our multiple providers in any one kegafailed to provide the services for which
we have contracted and disruption of service tonoeirchants occurs, our relationship with those rants could suffer. Further, if such
disruption of service is significant, the affectedrchants may seek to terminate their agreemetisugi

If we, our transaction processors, our EFT networks other service providers experience system fia) the ATM products and services
provide could be delayed or interrupted, which wddilarm our business

Our ability to provide reliable service largelepends on the efficient and uninterrupted opmratof our in-house processing switch, third-
party transaction processors, telecommunicatiohsark systems, and other service providers. Althowg have tested business continuation
plans (as do our critical vendors), and even thaugtcontracts with merchants do not include argrgntees related to network availability
problems due to factors beyond our control (whit&M operators are subject to), any significamteirruptions could severely harm our
business and reputation and result in a loss afma®. Additionally, if any such interruption is sad by us, especially in those situations in
which we serve as the primary transaction processeh interruption could result in the loss of #ffected merchants or damage our
relationships with such merchants. We have not ieeicause of any such interruptions in the past.99stems and operations and those o
transaction processors and our EFT network and stgice providers could be exposed to damagsterruption from fire, natural disaster,
unlawful acts, terrorist attacks, power loss, tetemunications failure, unauthorized entry, and cotapviruses. We cannot be certain that any
measures we and our service providers have takgret@nt system failures will be successful or thawill not experience service
interruptions. Further, our property and businessriuption
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insurance may not be adequate to compensate af fosses or failures that may occur.

If not done properly, the transitioning of processl transactions conducted on our ATMs from thi-party processors to our own in-house
processing switch could lead to service interruptsoand/or the inaccurate settlement of funds betwelee various parties to our ATN
transactions, which would harm our business and awlationships with our merchants.

We are currently transitioning the processiyansactions conducted on our ATMs from thirdtpg@rocessors to our own in-house
processing switch, and expect to have a substantraber of our domestic company-owned and mercbaned ATMs converted over to such
switch by the end of 2007. We currently have vanjted experience in ATM transaction processing hade just recently hired additional
personnel with experience in running an ATM tratisacprocessing operation. Because this is a welgtinew business for us, there is an
increased risk that our processing conversion &ffeill not be successful, thus resulting in sesvitterruptions for our merchants.
Furthermore, if not performed properly, the proaeg®f transactions conducted on our ATMs couldiiteis the inaccurate settlement of funds
between the various parties to those transactibos,exposing us to increased liability.

Security breaches could harm our business by commpising customer information and disrupting our ATNFansaction processing service
thus damaging our relationships with our merchantistomers and exposing us to liability.

As part of our ATM transaction processing &g, we electronically process, store, and transemisitive cardholder information utilizing
our ATMs. Unauthorized access to our computer systeould result in the theft or publication of suctormation or the deletion or
modification of sensitive records, and could cangerruptions in our operations. While such seguiigks are mitigated by the use of
encryption techniques, any inability to prevents#g breaches could damage our relationships aithmerchant customers and expose us to
liability.

Computer viruses could harm our business by distingtour ATM transaction processing services, thususing non-compliance of network
rules and damaging our relationships with our meraht customers.

Computer viruses could infiltrate our systethss disrupting our delivery of services and mgkinir applications unavailable. Although we
utilize industry standard anti-virus software anttusion detection solutions for all of our key hpgtions, any inability to prevent computer
viruses could damage our relationships with ouramant customers and cause us to be in non-comgpliaith applicable network rules and
regulations.

Operational failures in our ATM transaction proceBy facilities could harm our business and our relanships with our merchant
customers.

An operational failure in our ATM transactiprocessing facilities could harm our business aardape our relationships with our merchant
customers. Damage or destruction that interrupt®Ad/ processing services could damage our relatigps with our merchant customers and
could cause us to incur substantial additional egpdo repair or replace damaged equipment. Weihatadled back-up systems and
procedures to prevent or react to such disruptidsvever, a prolonged interruption of our servioesetwork that extends for more than
several hours (i.e., where our backup systemsatrabie to recover) could result in data loss prcuction in revenues as our ATMs would be
unable to process transactions. In addition, aifségnt interruption of service could have a negatimpact on our reputation and could cause
our present and potential merchant customers tosehalternative ATM service providers.

Errors or omissions in the settlement of merchaninids could damage our relationships with our meraitacustomers and expose us
liability.

We are responsible for maintaining accurateklecount information for our merchant customers accurate settlements of funds into
these accounts based on the underlying transaatibrity. This process relies on accurate and aizbd maintenance of electronic records.
Although we have certain controls in place to rexigure the safety and accuracy of such recordassesr unauthorized changes to these

records could result in the erroneous or fraudutestement of funds, thus damaging our relationshiitis our merchant customers and
exposing us to liability.
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We rely on third parties to provide us with the tawe require to operate many of our ATMs. If theerd parties were unable or unwilling
to provide us with the necessary cash to operate AUMs, we would need to locate alternative sourcésash to operate our ATMs or we
would not be able to operate our business.

In the U.S., we rely on agreements with Bahkmerica, N.A. and with Palm Desert National Bdokprovide us with all of the cash that
use in approximately 11,350 of our domestic ATMsevehcash is not provided by the merchant. In aulditive rely on an agreement with
Alliance & Leicester Commercial Bank to providewish all of the cash that we use in approximately7b of our U.K. ATMs where cash is
not provided by the merchant. As of December 3062¢he balance of cash held in our domestic ATMs @approximately $421.0 million,
over 98% of which was supplied by Bank of Americathe U.K., the balance of cash held in our ATM&December 31, 2006 was
approximately $113.0 million. We pay a fee for asage of this cash based on the total amount df eash that we are using at any given
time. At all times during this process, legal anditable title of is held by the cash providers] are have no access or right to the cash. Under
our agreements with Bank of America and PDNB, gaohider has the right to demand the return obalny portion of its cash at any time
upon the occurrence of certain events beyond autralp including certain bankruptcy events of uoar subsidiaries, or a breach of the terms
of our cash provider agreements. Our current ageaemwith Bank of America expires on October 1, 208ibject to automatic one-year
renewals. In addition, Bank of America may terméniaé agreement with us and demand the returrs @kish upon 360 days prior written
notice. In the U.K., our current agreement with A& €ontains certain provisions, which, if triggerethy allow ALCB to terminate their
agreement with us and demand the return of thel o@on 180 days’ written notice.

In Mexico, our current ATM cash is provided Bgnsi, a regional bank in Mexico and a minoritienest owner in Cardtronics Mexico. We
currently have an agreement with Bansi to supplwitis cash of up to $10.0 million U.S. that expicesMarch 31, 2008. As of December 31,
2006, the balance of cash held in our ATMs in Mexi@s approximately $21.4 million pesos ($2.0 willlJ.S.)

If our cash providers were to demand returthefr cash or terminate their arrangements witangremove their cash from our ATMs, or if
they were to fail to provide us with cash as an@émtve need it for our ATM operations, our abiliblydperate these ATMs would be
jeopardized, and we would need to locate alteraatources of cash in order to operate these A’

The ATM industry is highly competitive and such cpetition may increase, which may adversely affeat profit margins.

The ATM business is and can be expected tairehighly competitive. While our principal comga&in comes from national and regional
financial institutions, we also compete with otimetependent ATM companies in the United StatestaedJnited Kingdom. Several of our
competitors, namely national financial institutipase larger, more established, and have great@ndial and other resources than we do. Our
competitors could prevent us from obtaining or rtedimning desirable locations for our ATMs, causeéaiseduce the surcharge revenue
generated by transactions at our ATMs, or caude pay higher merchant fees, thereby reducing mfitg. In addition to our current
competitors, additional competitors may enter ttaeket. We can offer no assurance that we will He ebcompete effectively against these
current and future competitors. Increased competitould result in transaction fee reductions, cedugross margins and loss of market share.

In the U.K., we face competition from severaipanies with operations larger than our own. Mafrthese competitors have financial and
other resources substantially greater than our Bulisidiary.

The election of our merchant customers to not paitiate in our surcharge-free network offerings calilmpact the networks’ effectiveness,
which would negatively impact our financial results

Financial institutions who are members of Alipoint and MasterCard surcharge-free networks pége in exchange for allowing their
cardholders to use selected Cardtronics’ ownedoamddnaged ATMs on a surcharge-free basis. Theesaaf these networks is dependent
upon the participation by our merchant customesaich networks. In the event a significant numiferun merchants elect not to participate in
such networks, the benefits and effectivenesseh#tworks would be diminished, thus potentiallysiag some of the participating financial
institutions to not renew their agreements withaus] thereby negatively impacting our financialless
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We may be unable to integrate our recent and fut@equisitions in an efficient manner and inefficiezies would increase our cost of
operations and reduce our profitability.

Our acquisitions involve certain inherent sisk our business, including the following:
. the operations, technology, and personnel of aguieed companies may be difficult to integre
. the allocation of management resources to consuenthase transactions may disrupt our-to-day business; ar

. acquired networks may not achieve anticipatedmaes, earnings or cash flow. Such a shortfallccoedguire us to write down the
carrying value of the intangible assets associaifdany acquired company, which would adversefgcfour reported earning

Since May 2001, we have acquired 13 ATM neks@nd one surcharge-free ATM network. Prior to BtIFRADE Access acquisition in
June 2004, we had acquired only the assets of geglaTM networks, rather than businesses and tke&ited infrastructure. We currently
anticipate that our future acquisitions will likelgflect a mix of asset acquisitions and acquisgiof businesses, with each acquisition having
its own set of unique characteristics. To the epdiest we elect to acquire an existing companyherdperations, technology, and personnel of
another ATM provider, we may assume some or athefliabilities associated with the acquired comypand face new and added challenges
integrating such acquisition into our operations.

Our recent growth, particularly because ofdlze of our EXTRADE Access and Bank Machine adtjoiss, and any future growth may
strain our management systems, information systantsresources. We will need to continue to inireaind improve our financial and
managerial controls, reporting systems, and praesdas we continue to grow and expand our busidasse grow, we must also continue to
hire, train, supervise, and manage new employeesndy not be able to hire, train, supervise, andaga sufficient personnel or develop
management and operating systems to manage ounsapaffectively.

In addition, our Bank Machine and CCS Mexicquisitions created, and any future acquisitioA®Ms located outside the U.S. will cre¢
additional risks for us to manage, including expedo foreign currency fluctuations, difficulties complying with foreign laws and
regulations, staffing and managing foreign operetj@nd potentially adverse tax consequences.

Any inability on our part to manage effectivelur past or future growth could limit our ability successfully grow the revenue and
profitability of our business.
Our international operations involve special risksxd may not be successful, which would result inegluction of our gross profits.

As of December 31, 2006, approximately 6.8%wfATMs are located in the U.K. and Mexico. S¥FMs contributed approximately
21.1% of our gross profit for the year ended Decen®i, 2006. We expect to continue to expand irtlie and Mexico and potentially into
other countries as opportunities arise.

Our international operations are subject toade inherent risks, including:

. exposure to currency fluctuatior

. difficulties in complying with foreign laws and relgtions;

. unexpected changes in laws, regulations and pslafiéoreign governments or other regulatory bac
. difficulties in staffing and managing foreign opioas; anc

. potentially adverse tax consequent

Any of these factors could reduce the profittyband revenues derived from our internationpémations and international expansion.
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We have a substantial amount of indebtedness, whitdly adversely affect our cash flow as well as ability to operate our business and
remain in compliance with debt covenants.

As of December 31, 2006, we had total outstenohdebtedness of approximately $252.9 milliohjeh represented approximately 86.5%
of our total capitalization based on a total boagitalization of $292.3 million. This substantiatiebtedness could have the following
consequences:

. make it more difficult for us to satisfy our obligns with respect to our indebtedness and anyrfailo comply with the obligations
any of our debt instruments, including financiatlarher restrictive covenants, could result in een¢ of default under the agreements
governing such indebtedne:

. require us to dedicate a substantial portion ofcash flow to pay principal and interest on ourtdelnich will reduce the func
available for working capital, capital expendityrasquisitions, and other general corporate pu:

. limit our flexibility in planning for and reactintp changes in our business and in the industryhiickvwe operate

. make us more vulnerable to adverse changes ergleeconomic, industry and competitive conditicars] adverse changes in
government regulatior

. limit our ability to borrow additional amounts farorking capital, capital expenditures, acquisitioshsbt service requiremen
execution of our growth strategy, research and|ldpweent costs or other purposes; i

. place us at a disadvantage compared to our comzetho have less del

Our interest expense could increase if inteass increase because a portion of our indebs=dipears interest at floating rates and our
cash rental expense is computed based on markstahinterest. If we do not have sufficient cdstwfto service our debt, we may be required
to refinance all or part of our existing debt, setets, borrow more money or sell securities, nbméhich we can guarantee we will be able to
do.

Although the indenture governing our senidsasdinated notes and our credit agreement congaimictions on the incurrence of additional
indebtedness, these restrictions are subject torder of important qualifications and exceptiond Hre indebtedness incurred in compliance
with these restrictions could be substantial. liyriebt is added to our anticipated debt levelsretated risks that we now face, including those
described above, could intensify.

The terms of our credit agreement and the indent@geverning our senior subordinated notes (the “Netg may restrict our current and
future operations, particularly our ability to reggnd to changes in our business or to take certactians.

Our credit agreement and the indenture gomgraur Notes include a number of covenants thadranother things, restrict our ability to:
. sell or transfer property or asse

. pay dividends on or redeem or repurchase sf

. merge into or consolidate with any third pau

. create, incur, assume or guarantee additional tedakss

. create certain lien:

. make investment:

. make certain restricted payments, including thengayt of dividends

. engage in transactions with affiliat
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. redeem or repurchase capital stc
. issue or sell preferred stock of restricted sulasies; anc
. enter into sale and leaseback transacti

In addition, we are required by our creditegggnent to maintain specified financial ratios ants, including a 2.0 to 1.0 ratio of Senior
Debt to Earnings, a Fixed Charge Coverage Ratigingrfrom 1.35 to 1.0 in early 2007 to 1.4 to 1y0the end of 2007 and beyond, and
limitations on the amount of Capital Expendituresse@n incur in any given 12-month period, all ofiebhare defined in the credit agreement.
As a result of these ratios and limits, we aretkaiin the manner in which we conduct our busiressmay be unable to engage in favorable
business activities or finance future operationsagital needs. Accordingly, these restrictions tirait our ability to successfully operate our
business and prevent us from fulfilling our obligas under the Notes.

A failure to comply with the covenants finaalaiatios could result in an event of default.He event of a default under our credit agreen
the lenders could elect to declare all borrowingis@anding, together with accrued and unpaid isteaed other fees, to be due and payable, to
require us to apply all of our available cash fwagethese borrowings or to prevent us from makielgt dervice payments on the Notes, any of
which could result in an event of default underitidenture governing the Notes. An acceleratiomdébtedness under our credit agreement
would also likely result in an event of default endhe terms of any other financing arrangemenhae outstanding at the time. If any or a
our debt were to be accelerated, there can besuwvaate that our assets would be sufficient toyspah indebtedness in full. If we are unable
to repay outstanding borrowings under our bankitfadility when due, the lenders will have thehido proceed against the collateral secu
such indebtedness.

Repayment of our indebtedness is dependent on dlast generated by our subsidiarie

We are a holding company with no material &ssther than the equity interests of our subsie§aOur subsidiaries conduct substantiall
of our operations and own substantially all of assets. Therefore, repayment of our indebtednekspisndent on the generation of cash flow
by our subsidiaries and their ability to make soakh available to us by dividend, debt repaymentloerwise. Our subsidiaries may not be
able to, or be permitted to, make distributionsrtable us to make payments in respect of our iedeless. Each of our subsidiaries is a distinct
legal entity and, under certain circumstances,llagd contractual restrictions may limit our alyilib obtain cash from our subsidiaries. In the
event that we do not receive distributions from suipsidiaries, we may be unable to make requirietipal and interest payments on our
indebtedness. There are currently no restrictioniihg the ability of our subsidiaries to make kavailable to us, either by dividend, debt
repayment or otherwise.

Changes in interest rates could increase our opérgtcosts by increasing interest expense under orgdit facilities and our cash
management costs.

Interest on our outstanding indebtedness uaderevolving credit facilities is based on floggiinterest rates and our vault cash rental
expense is based on market rates of interest.rAsudt, our interest expense and cash managemststan@ sensitive to changes in interest
rates. Vault cash is the cash we use in our maslineases where cash is not provided by the metctie pay rental fees on the average
amount outstanding to our vault cash providerdiindl.S. and U.K. under a floating rate formula base LIBOR. In Mexico, we pay a
monthly fee to our vault cash provider there urad@rmula based on TIIE. Recent increases in istesges in the U.S., the U.K., and Mexico
have resulted in increases in our interest expender our credit facility as well as our vault cashtal expense. Although we currently hed
substantial portion of our vault cash interest rele related to our domestic operations throughdbdeber 31, 2010, we may not be able to enter
into similar arrangements for similar amounts ie thture. Furthermore, we have not currently ewténeo any derivative financial instruments
to hedge our variable interest rate exposure ifutte or Mexico. Any significant future increasesinterest rates could have a negative impact
on our net income, if any, and cash flow by incieg@®ur operating costs and expenses. Pleas@ased, Item 7A, Quantitative and
Qualitative Disclosures about Market Risk
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We operate in a changing and unpredictable regulgt@nvironment. If we are subject to new legislaticegarding the operation of our
ATMs, we could be required to make substantial exgiéures to comply with such legislation, which magduce our net income and ot
profit margins.

With its initial roots in the banking industthe ATM industry has always been regulated, tfmoindividual states, by the rules and
regulations of the federal Electronic Funds Tranaf&, which establishes the rights, liabilitiegdaresponsibilities of participants in EFT
systems. The vast majority of states have fewnyf icensing requirements. However, legislatiolatexd to the ATM industry is periodically
proposed at the state and local level. To datesuch legislation has been enacted that materifidgta (in an adverse way) our business. We
will continue to monitor all such legislation andrficipate, to the extent possible, to preveniagsage of such laws that we believe are
needlessly burdensome or unnecessary. If regulgisiation is passed in any of the states, wédcbe required to make substantial
expenditures which would reduce our net income.

The passing of legislation banning or limiting suharge fees would severely impact our revenue.

Despite the nationwide acceptance of surchizgeat ATMs, a few consumer activists (most nigtabCalifornia) have from time to time
attempted to impose local bans on surcharge faes I the few instances where these efforts hagsga the local governing body (such as
with an ordinance adopted by the city of Santa ManCalifornia), federal courts have overturnedéhiecal laws on federal preemption
grounds. However, such efforts may resurface amyld the federal courts abandon their adherentietéederal preemption doctrine, such
efforts could receive more favorable consideratitan in the past. Any successful legislation bagminlimiting surcharge fees could result
substantial loss of revenues and significantlyailidur ability to continue our operations as cothe configured.

In the U.K., the Treasury Select Committe¢hef House of Commons published a report regardingharges in the ATM industry in
March 2005. This committee was formed to inveségaiblic concerns regarding the ATM industry, imlthg i) adequacy of disclosure to
ATM customers regarding surcharges, ii) whether Apitdviders should be required to provide free sswiin low-income areas and iii)
whether to limit the level of surcharges. While @@mmittee made numerous recommendations to Pantibragarding the ATM industry,
including that ATMs should be subject to the Bagk®ode (a voluntary code of practice adopted bfiredincial institutions in the U.K.), the
U.K. government did not accept the Committee’s neeendation. Despite the rejection of the commieetommendations, the U.K.
government did sponsor an ATM task force to lookaial exclusion in relation to ATM services. Aseault of the task force’s findings,
approximately 600 additional free-to-use ATMs Vi installed in low income areas throughout theté¢hKingdom during 2007. While this is
less than a 2 percent increase in free-to-use Affikbsigh the U.K., there is no certainty that otierilar proposals will not be made and
accepted in the future. If the legislature or apothody with regulatory authority in the U.K. waceimpose limits on the level of surcharges
ATM transactions, our revenue from operations & thK. would be negatively impacted.

In Mexico, surcharging for off-premise ATMs svizgalized in late 2003, but was not formally iempented until July 2005. As such, the
charging of fees to consumers to utilize off-pream’ Ms is a relatively new experience in Mexico.caadingly, it is too soon to predict
whether public concerns over surcharging will scefan Mexico. However, if such concerns were todiged, and if the applicable legislative
or regulatory bodies in Mexico decided to impose&its on the level of surcharges for ATM transacsioour revenue from operations in Mex
would be negatively impacted.

The passing of legislation requiring modificatiorte be made to ATMs could severely impact our cashvs.

Under a current ruling of the U.S. Districtu®p it was determined that the United States’encies (as currently designed) violate the
Rehabilitation Act, as the paper currencies issyethe U.S. are identical in size and color, retgsmsliof denomination. Under the ruling, the
U.S. Treasury Department has been ordered to dewvedys in which to differentiate paper currencyrstiwat an individual who is visually-
impaired would be able to distinguish between fifferdnt denominations. While it is still uncertanthis time what the outcome of the
appeals process will be, in the event the curndittg is not overturned, participants in the ATMIustry (including us) would be forced to
incur significant costs to upgrade current macHihasdware and software components. If requiredhsapital expenditures could limit our
free cash such that we do not have enough caskablesior the execution of our growth strategyegash and development costs, or other
purposes.
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The passing of anti-money laundering legislationwd cause us to lose certain merchant accounts,dtreducing our revenues.

Recent concerns by the U.S. federal governmegrarding the use of ATMs to launder money coeédtlito the imposition of additional
regulations on our sponsoring financial institui@nd our merchant customers regarding the soficash loaded into their ATMSs. In
particular, such regulations could result in theuimence of additional costs by individual merclsamho load their own cash, thereby making
their ATMs less profitable. Accordingly, some iniiual merchants may decide to discontinue their Adpérations, thus reducing the number
of merchant-owned accounts that we currently man&gech a reduction were to occur, we would seeraesponding decrease in our
revenues.

Material weaknesses identified in our internal caot over financial reporting could result in a matél misstatement to our financia
statements as well as result in our inability tdefiperiodic reports within the time periods requiddy federal securities law

As a public company, we are required to desigplement, and maintain effective controls oveafcial reporting. In connection with the
preparation of our consolidated financial statermastof and for the years ended December 31, 26@@05, our independent registered
public accounting firm identified certain contrafitiencies, which represent material weaknessesiinnternal control over financial
reporting. These material weaknesses resulted priributed to, adjustments to our financialest@nts and, in certain cases, restatement of
prior financial statements. While we have takemoacto remediate the identified weaknesses, we aaonovide assurance that the measure
have taken or any future measures will adequaghediate the material weaknesses identified bymul@pendent registered public accounting
firm. Failure to implement new or improved contrads any difficulties encountered in the impleméiotaof such controls, could result in a
material misstatement to our annual or interim otidated financial statements that would not besen¢éed or detected. Such material
misstatement could require us to restate our filmhstatements or otherwise cause investors todosédence in our reported financial
information.

Additionally, failure to remediate the matéraeaknesses could cause us to fail to meet owrtiag obligations. The rules of the SEC
require that, as a publicly-traded company, wegd@eiodic reports containing our financial statetsewithin a specified time following the
completion of quarterly and annual fiscal periotisy failure by us to timely file our periodic regsmwith the SEC may result in a number of
adverse consequences that could materially andselyémpact our business, including, without liation, potential action by the SEC against
us, possible defaults under our debt arrangemsimseholder lawsuits, and general damage to outatpn. Finally, any such failure could
also adversely affect the results of the periodimagement evaluations of our disclosure contraispraocedures and internal control over
financial reporting that will be required under Barbanes-Oxley Act of 2002.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

Our principal executive offices are locate@h10 Hayes Road, Suite 300, Houston, Texas 7 @®&Pour telephone number is (281) 596-
9988. We lease approximately 26,000 square fegpade under our Houston office lease and approgigna@0,000 square feet in warehouse
space in Houston, Texas. We also lease approxiynBse0d00 square feet of office space in buildingarrour principal executive offices in
Houston, Texas. Furthermore, we lease approximat8Q0 square feet of office space in Dallas, Tewdi®re our in-house processing
operations are based and 2,500 square feet oédffiace in Bethesda, Maryland, where we managalipaint surcharge-free network
operations. In addition, we lease approximatelp6 8quare feet of office space in Hatfield, Hed#&lrire, England and approximately 2,400
square feet of office space in Mexico City, Mexi€@ur facilities are leased pursuant to operatiagéds for various terms. We believe that our
leases are at competitive or market rates and tamizipate any difficulty in leasing suitable dithal space upon expiration of our current
lease terms.
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ITEM 3. LEGAL PROCEEDINGS

National Federation of the Blind (“NFB”)In connection with its acquisition of the ETA ATMugfolio, the Company assumed ETA’s
interests and liability for a lawsuit institutedtime United States District Court for the DistiiétMassachusetts (the “Court”) by the NFB, the
NFB’s Massachusetts chapter, and several individuadl fersons (collectively, the “Private Plaintiffsis well as the Commonwealth of
Massachusetts with respect to claims relating écalleged inaccessibility of ATMs for those persai® are visually-impaired. After the
acquisition of the ETA ATM portfolio, the Privatédtiffs named Cardtronics as a co-defendant &itA and ETA’s parent — E*TRADE
Bank, and the scope of the lawsuit has expandetthade both ETA’s ATMs as well as the Company’s-existing ATM portfolio.

In this lawsuit, the Private Plaintiffs havaught to require E*TRADE Access and Cardtronicetke all of the ATMs “voice-enabled,” or
capable of providing audible instructions to a aifgtimpaired person upon that person insertingadset plug into an outlet at the ATM. The
Court has ruled twice (in February 2005 and Felyr@@06) that the Private Plaintiffs are not entitte a “voice-enabled’emedy. Nonetheles
in response to an order to describe the relief gak, the Private Plaintiffs have subsequenthgdtihat they demand either (i) voice-guidance
technology on each ATM; (i) “Braille” instructioran each ATM that allow individuals who are blimdunderstand every screen (which, we
assume, may imply a dynamic Braille pad); or éiifelephone on each ATM so the user could spedkaniemote operator who can either see
the screen on the ATM or can enter informationtifier user.

Cardtronics has asserted numerous defengles tawsuit. One defense is that, for ATMs ownedHisd parties, the Company does not h
the right to make changes to the ATMs without tbesent of the third parties. Another defense istti@ ADA does not require the Company
to make changes to ATMs if the changes are notlfieasr achievable, or if the costs outweigh thedjis. The costs of retrofitting or replac
existing ATMs with voice technology, dynamic Brailkkeypads, or telephones and interactive data Virmesd be significant. Additionally, in
situations in which the ATMs are owned by thirdtger and Cardtronics provides processing servtbes;osts are extremely disproportionate
to the Company’s interests in the ATMs. Moreoveceant depositions taken of six individuals, whilce Private Plaintiffs have requested the
Court to add as additional plaintiffs, demonstraked the NFB is interested only in voice-guidangkich (as noted above) the Court has twice
ruled that this remedy is not available. Based up@revelation, Cardtronics has renewed its nmotibsummary judgment because of the
Private Plaintiffs’ failure to identify a non-voicemedy that will make Cardtronics owned or opet#&Ms accessible.

Cardtronics has also challenged the Privaa@##ffs’ standing to file this lawsuit. In respant the Company’s challenge, the Private
Plaintiffs have requested the Court’s permissiofi)tamend their complaint to name additional indixal plaintiffs and (ii) certify the lawsuit
as a class action under the Federal Rules of Biaitedure. Cardtronics has objected to the PrREtiatiffs’ motion, on the grounds that the
plaintiffs who initially filed the lawsuit lackedanding and this deficiency cannot be cured by atimgnthe complaint. Hearings on both the
standing issue and Cardtronics’ motion for sumnjatigment are scheduled to occur during the secaadey of 2007.

Other mattersin June 2006, Duane Reade, Inc. (“Customer”), dihe@Company’s merchant customers, filed a compiaithe United
States District Court for the Southern DistrictN#w York (the “Federal Action”). The complaint, wchiwas formally served to the Company
in September 2006, alleged that Cardtronics haalchesd an ATM operating agreement between the pdnjidailing to pay the Customer the
proper amount of fees under the agreement. On @c&R006, Cardtronics filed a petition in thetbét Court of Harris County, Texas,
seeking a declaratory judgment that Cardtronicsrteadreached the ATM operating agreement. On @ctdb, 2006, the Customer filed a
second complaint, this time in New York State SopreCourt, alleging the same claims it had allegetthié Federal Action. Subsequently, the
Customer dismissed the Federal Action becausestterdl court did not have subject matter jurisdictiThe Customer is claiming that it is
owed no less than $600,000 in lost revenues, eixelud interests and costs, and projects that ehdit damages will accrue to them at a ra
approximately $100,000 per month, exclusive ofregeand costs. As the underlying causes of agtitime two lawsuits are essentially the
same, it is probable that only one of the lawswitsproceed. The Company does not believe the gesfithat lawsuit is material to the ultim
outcome. The Company also believes that it wilhudttely prevail upon the merits in this matterhaligh it gives no assurance as to the final
outcome. Furthermore, the Company believes thatiitimeate resolution of this dispute will not haaenaterial adverse impact on the
Company’s financial condition or results of opesas.

The Company is also subject to various legat@edings and claims arising in the ordinary cewfsits business. The Company’s
management does not expect the outcome in anyesétiegal proceedings, individually or collectivaty have a material adverse effect on the
Company’s financial condition or results of opesas.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Common Stock

Our stock is not publicly traded. As of Mai@®, 2007, 1,725,032 shares of our common stockyadae $0.0001 per share, are owned by
affiliated parties, including management, directarsd other employees. An additional 35,766 share®wned by former employees or former
stockholders of companies that we previously aeguiAdditionally, as of March 30, 2007, we had ®&kholders of record, including those
with beneficial ownership. For additional inform@tion our common stock, skem 12, Security Ownership of Certain Beneficialr@rs and
Management and Related Stockholder Matiwhich is incorporated herein by reference.

We have not historically paid, nor do we aptite paying, dividends with respect to our comraquity.

Recent Issuances / Repurchases of Unregistered Seties

Preferred stock private placemefrt.February 2005, we issued 894,568 shares of etieSB Convertible Preferred Stock to investment
funds controlled by TA Associates, Inc. for aggteggross proceeds of $75.0 million. Approximateld 8 million of the net proceeds of this
offering were used to redeem all of the outstangimgres of our Series A Preferred Stock from aff of The CapStreet Group, LLC. The
remaining net proceeds were used to repurchasexpyately 24% of our outstanding shares of comntooksand vested options to purchase
our common stock at a price per share of $83.889¢%uant to an offer to purchase such shares df §tom all of our stockholders on a pro
rata basis. As part of this transaction, we repaseld 353,878 shares of our common stock fromag#si of The CapStreet Group for
$29.7 million. We also repurchased 171,638 sharesrmmon stock from our executive officers and clioes for $14.4 million, including 9,4¢
shares from Jack Antonini —Chief Executive Offideresident, and Director; 23,453 shares from MitB4eaard — Chief Operating Officer;
7,956 shares from Thomas Upton — Chief Administea@fficer; and 130,737 shares from Ralph Clinafirector.

Additionally, in May 2005, we issued an adufithl 35,221 shares of our Series B ConvertibledPredl Stock as partial consideration for our
acquisition of Bank Machine. Such shares were vhateapproximately $3.0 million, consistent witle tvalue per share received in connection
with the February 2005 issuance.

In September 2006, we repurchased 15,255 sbé@ir common stock held by certain of the Comgfsaxecutive officers for
approximately $1.3 million in proceeds, which ceisd of 10,692 shares from Jack Antonini; 3,149esh&tom Michael Clinard; and 1,414
shares from Thomas Upton. Such proceeds were plynaditized by the executive officers to repay t@én loans, including all accrued and
unpaid interest related thereto, made between exetutive officers and the Company in 2003. Suahdavere required to be repaid pursuant
to SEC rules and regulations prohibiting regissdram having loans with executive officers. Thigsaeffective as a result of the successful
registration of our senior subordinated notes WithSEC in September 2006.

Common stock issuande.December 2005, we issued 21,111 shares of gummm stock as partial consideration for our actjoisiof the
outstanding shares of ATM National, Inc. Such sbavere valued at approximately $1.8 million, comsiswith the year-end valuation of our
common equity as conducted by an independent tiart appraisal company.

21




Table of Contents

ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth the selectethficial data of the Company derived from our cadatgd financial statements. The selected
financial data should be read in conjunction viiem 7, Management’s Discussion and Analysis o&a@ial Condition and Results of
Operationsandltem 8, Financial Statements and Supplementary Datduded in this Annual Report on Form 10-K. Thesécted historical
results are not necessarily indicative of resaltise expected in the future.

As of or for the Years Ended December 31
2006 2005 2004 2003 2002
(in thousands, except numbers of ATN

Consolidated Statements of Operations Date

Revenues
ATM operating revenue $280,98¢ $258,97¢ $182,71: $101,95( $ 59,18:
ATM product sales and other reveni) 12,62( 9,98¢ 10,20¢ 8,49: 9,60:
Total revenue 293,60! 268,96! 192,91! 110,44: 68,78¢
Cost of revenues
Cost of ATM operating revenu(® 209,85( 199,76° 143,50 80,28¢ 49,13¢
Cost of ATM product sales and other reven 11,44 9,681 8,70: 7,90 8,98¢
Total cost of revenues (excluding depreciation and
amortization) 221,29: 209,44¢ 152,20 88,18¢ 58,11¢
Gross profil 72,31 59,517 40,70¢ 22,25¢ 10,66¢
Operating expense
Selling, general, and administrative exper®) () (5) 21,667 17,86¢ 13,57: 7,22¢ 6,142
Depreciation and accretion expel 18,59¢ 12,95: 6,78t 3,632 1,65(C
Amortization expens® 11,98: 8,98( 5,50¢ 3,84 1,641
Total operating expens: 52,24t 39,79¢ 25,86¢ 14,70 9,43:
Income from operation 20,06 19,72: 14,84« 7,551 1,23¢
Other expens(?) (8)©) 20,08¢ 23,40¢ 5,46% 2,26 1,097
(Loss) income before income tax (19 (3,68¢) 9,381 5,28¢ 13¢
Income tax provision (benefi 512 (1,270) 3,57¢ 1,95¢ 111
(Loss) income before cumulative effect of a chainggccounting
principle $ (B31) $ (2,419 $ 580 $ 333 B 27
Cumulative effect of change in accounting princijgleasse
retirement obligations, net of related income tardfit of $8C10) — — — 134 —
Net (loss) incomt $ (B531) $ (2419 ¢$ 580 $ 3,19 B 27
Net (loss) income available to common stockhol(1) $ (79¢) $ 381y $ 349 $ 111C $ (1,859
Consolidated Balance Sheets Dat:
Total cast $ 2,71¢ $ 169¢ $ 1412 $ 555¢ $ 3,18/
Total asset 367,75¢ 343,75: 197,66 65,29: 34,84
Total lon¢-term debt, including current portic 252,89! 247,62 128,54: 31,37: 18,47
Preferred stoc(12) 76,59¢ 76,32¢ 23,63¢ 21,32. 19,23:
Total stockholder equity (deficit) (37,169 (49,089 (340 (6,329 (9,029
Consolidated Statements of Cash Flows Dati
Cash flows from operating activitit $ 2544¢ $ 33,227 $ 20,46¢ $ 21,62¢ $ 4,491
Cash flows from investing activitie (35,979 (139,96() (118,929 (29,662) (15,029
Cash flows from financing activitie 11,19: 107,21 94,31¢ 10,40: 10,74
Operating Data:
Total number of ATM:s 25,25¢ 26,20¢ 24,58 12,02: 8,29¢
Total transaction 172,80¢ 156,85: 111,57 64,60: 36,21
Total withdrawal transactior 125,07¢ 118,96( 86,82 49,85¢ 28,95t

(1) Consists primarily of revenues from the s#lequipment to our merchant-owned customer badeanassociated value added resellers
as well as other miscellaneous -transaction based revenu

(2) Includes stock-based compensation totalirfigB® and $172,000 for the years ended Decemb@0B88, and 2005. No stock-based
compensation expense was recorded as a cost of dpEvhting revenues for the years ended Decemb&084, 2003 and 2002.
Additionally, the amounts recorded in 2006 reflemis adoption of Statement of Financial Account8igndards (“SFAS”) No. 123
(revised 2004), Share-Based Payments (“SFAS NdR)2S%eeltem 8. Financial Statements and Supplementary Ddtée 1(o)and
Note 3for additional details of our adoptic

(3) Reflects a or-time bonus of $1.8 million made to our Chief ExéerifOfficer in 2004 related to the tax liabilitysaxiated with a relate
restricted stock grant. Sitem 8. Financial Statements and Supplementary Ddode 3to our consolidated financial statemei
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4)
®)

(6)
@)
®)

©)

(10)

(11)

(12)

Reflects the write-off of approximately $Irfillion in 2004 of costs associated with our terated initial public offering and related
costs.

Includes stockased compensation totaling $0.8 million, $2.2ioml] $1.0 million, $1.6 million, and $0 for the yea&ended December &

2006, 2005, 2004, 2003, and 2002, respectively.ithuflly, the amount recorded in 2006 reflects adoption of SFAS No. 123R. See
Item 8. Financial Statements and Supplementary Déa¢gée 1(ojJandNote 3to our consolidated financial statements for adddi details

of our adoption

Includes impairment charges of $2.8 million and2&hillion for the years ended December 31, 200620U5, respectively
Consists primarily of interest expense and lossethe sale or disposal of asst

Reflects the writ-off of $0.5 million and $5.0 million of deferrechfincing costs in 2006 and 2005, respectively,rasult of
modifications made to the Company’s existing reirgjvcredit facilities in 2006 and amendments teiisting bank credit facility and
the repayment of its existing term loans in 2(

Reflects the recognition of approximately8illion in other income primarily related to dethent proceeds received from Winn-Dixie
Stores, Inc. (“Winn-Dixie”), one of our merchantstomers as part of that company’s successful emeegieom bankruptcy, a $1.1
million contract termination payment received frome of our customers, and a $0.5 million paymeceired in August 2006 from one
of our customers related to the sale of a numbés atores to another party. Seam 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operatic— Recent Eventer additional details of the Winn-Dixie settlememtd the contract
cancellation and store closure payme

Reflects the adoption of SFAS No. 1-/Accounting for Asset Retirement Obligatic. Seeltem 8. Financial Statements a
Supplementary Data, Note 1(to our consolidated financial statemel

Net (loss) income available to common stockholdefigcts no-cash dividends on our Series A Preferred Stockchwvas redeemed in
February 2005. Subsequent to the redemption dbénis A Preferred Stock, the amount reflects tioestion of the Series B Preferred
Stock issuance cos!

The amount of preferred stock reflected in our hedasheet is shown net of unaccreted issuance @ois4 million and $1.7 million &
of December 31, 2006 and 2005, respectively. Tlyeemmte redemption price of the preferred stockapmsoximately $78.0 million as
of December 31, 2006 and 20!
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Management’s Discussion and Analysis of Financiahdition and Results of Operations contains forwkaking statements that are
based on management’s current expectations, estgnand projections about our business and operati®ur actual results may differ
materially from those currently anticipated and eegsed in such forward-looking statements as alre§mumerous factors, including those
we discuss under Part I, Item 1A, Risk Factors.it#althlly, you should read the following discusstogether with the financial statements
the related notes included in Iltem 8, Financialt&taents and Supplementary Data.

Our discussion and analysis includes the fahg:
. Overview of Busines
. Developing Trends in the ATM Indust
. Recent Event
. Results of Operatior
. Liquidity and Capital Resourct

. Critical Accounting Policies and Estimat

Overview of Business

We operate a network of approximately 25,2904 operating in all 50 states and within the Udiikingdom and Mexico. Our extensive
ATM network is strengthened by multi-year contrattelationships with a wide variety of nationadlgd internationally known merchants
pursuant to which we operate ATMs in their locasiowe deploy ATMs under two distinct arrangemeritk wur merchant partners: company-
owned and merchant-owned.

Company-ownedJnder a company-owned arrangement, we own or kk@sATM and are responsible for controlling substly all
aspects of its operation. These responsibilitiekide what we refer to as first line maintenancehsas replacing paper, clearing paper or bill
jams, resetting the ATM, any telecommunications poger issues, or other maintenance activitiesdbatot require a trained servi
technician. We are also responsible for what werref as second line maintenance, which include® rm@mplex maintenance procedures that
require trained service technicians and often m&oéplacing component parts. In addition to faistl second line maintenance, we are
responsible for arranging for cash, cash loadingpBes, telecommunications service, and all offegvices required for the operation of the
ATM, other than electricity. We typically pay a festher periodically, on a per-transaction basia oombination of both, to the merchant on
whose premises the ATM is physically located. Werafe a limited number of our company-owned ATMsanerchant-assisted basis. In
these arrangements, we own the ATM and provideaikaction processing services, but the mercterrglly is responsible for providing
and loading cash for the ATM and performing fifaelmaintenance.

Typically, we deploy ATMs under company-owregdangements for our national and regional mercbastomers. Such customers include
BP Amoco, Chevron, Costco, CVS Pharmacy, Duane &dadonMobil, Hess Corporation, Sunoco, Target|dhégns, and Winmixie in the
United States; Alfred Jones, McDonalds, Odeon Car8par, The Noble Organisation, Tates, TM Retad, Vue Cinemas in the United
Kingdom; and Fragua and OXXO in Mexico. Because gamy-owned locations are controlled by us, are liyslecated in major national
chains, and are thus more likely candidates foit@mdél sources of revenue such as bank brandmmpany-owned locations generally offer
higher transaction volumes and greater profitahilithich we consider necessary to justify the upficapital cost of installing such machines.
As of December 31, 2006, we operated approximdi2/g00 ATMs under company-owned arrangements.

Merchant-ownedUnder a merchant-owned arrangement, the merchams tdve ATM and is responsible for its maintenanue the
majority of the operating costs; however, we gelhecantinue to provide all transaction processiggvices and, in some cases, retain
responsibility for providing and loading cash. Weitally enter into merchant-owned arrangementh witr independent merchant customers.
In situations where a merchant purchases an ATkh fus, the merchant normally retains responsibitityproviding cash for the ATM and all
maintenance as well as the responsibility for daaling, supplies, telecommunication, and eledtseavices. Under these arrangements, we
provide all transaction processing services. Bez#us merchant bears more of the costs associdtiedperating ATMs under this
arrangement, the merchant typically receives adrifge on a per-transaction basis than is thewader a company-owned arrangement. In
merchant-owned arrangements under which we hawenassresponsibility for providing and loading castd (or)
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second line maintenance, the merchant receivesalesrfee on a per-transaction basis than in thee&y merchant-owned arrangement. As of
December 31, 2006, we operated approximately 124480s under merchant-owned arrangements.

In the future, we expect the percentage ofcommpany-owned and merchant-owned arrangementmtiaoe to fluctuate in response to the
mix of ATMs we add through internal growth and asgions. While we may continue to add merchawned ATMs to our network as a res
of acquisitions and internal sales efforts, ounuftor internal growth will remain on expanding tiiember of company-owned ATMs in our
network.

In-house processingn addition to the above, in the fourth quarteR006, we undertook an initiative that will allow wsultimately contro
the processing of transactions conducted on owvarktof ATMs. We believe that such move will progids with the ability to control the
content of the information appearing on the scredmsir ATMs, which should in turn serve to incredle types of products and services that
we will be able to offer to financial institutionSor example, with the ability to control screeowi| we expect to be able to offer customized
branding solutions to financial institutions, inding one-to-one marketing and advertising servitgle point of transaction. Additionally, we
expect that this move will provide us with futungesational cost savings in terms of lower overedicessing costs. As discussed above, our in-
house processing efforts are focused on controflieglow and content of information on the ATM &en; however, we will continue to rely
third party service providers to handle the bac#i-eonnections to the EFT networks and various fetdement and reconciliation processes.
As of March 30, 2007, we had converted in exces5200 ATMs over to our in-house processing switch.

Components of Revenues, Cost of Revenues, and Esgen
Revenue

We derive our revenues primarily from prov@liATM services and, to a lesser extent, from brag@irrangements and sales of ATM
equipment. We classify revenues into two primanggaries: ATM operating revenues and ATM produt¢sand other revenues.

ATM Operating Revenue¥/e present revenues from ATM services and brangirangements as “ATM operating revenues” in the
accompanying consolidated statements of operatitdrese revenues include the fees we earn per ttEmsan our network, fees we generate
from network and bank branding arrangements, a@sl éarned from providing certain maintenance sesvidur revenues from ATM services
have increased rapidly in recent years due todhaisitions we completed since 2001, as well asuthin internal expansion of our existing and
acquired ATM networks. Our ATM operating revenuesnarily consist of the three following componergarcharge revenue, interchange
revenue, and branding revenue.

. Surcharge revenuiA surcharge fee represents a convenience fee galtelcardholder for making a cash withdrawal framATM.
Surcharge fees often vary by the type of arrangémmether which we place our ATMs and can vary widedged on the location of the
ATM and the nature of the contracts negotiated withmerchants. In the future, we expect that sangdhfees per surcharge-bearing
transaction will vary depending upon negotiatedisarge fees at newly deployed ATMs, the roll-ouaddlitional branding
arrangements, and future negotiations with existirgchant partners, as well as our ongoing eftorisiprove profitability through
improved pricing. For those ATMs that we own or igte on surcharge-free networks, we do not recgiveharge fees related to
withdrawal transactions from cardholders who amti@pants of such networks, but rather we recénerchange and branding
revenues (as discussed below.) Surcharge feee ldritted Kingdom are typically higher than the siarge fees charged in the United
States. In Mexico, surcharge fees are generalyytten those charged in the United Ste

. Interchange revenuAn interchange fee is a fee paid by the cardhoddiamancial institution for the use of the applieaBFT network
that transmits data between the ATM and the cacdifitd financial institution. We receive a portioftiee interchange fee paid to the
EFT network. In the United States and Mexico, icl@nge fees are earned not only on cash withdraaredactions but on any ATM
transaction, including balance inquiries, transfarsl surcharge-free transactions. In the Unitegylom, interchange fees are earned
on all ATM transactions other than surcharge-bgacash withdrawals. Interchange fees are set bigtikenetworks and vary
according to EFT network arrangements with financistitutions, as well as the type of transactiaoch fees are typically lower for
balance inquiries and fund transfers and highewftdrdrawals.

. Branding revenueWe generate branding revenue in a variety of widysler a bank branding agreement, AT
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that are owned and operated by us are brandedhétsignage of and operated as if they were owgeabébranding financie
institution. Customers of the branding institutican use those machines without paying a surchargk,in exchange, the financial
institution pays us a monthly per-machine fee tarrsbranding. We think that this type of brandinguagement will typically result in
an increase in transaction levels at the branded#\&s existing customers continue to use the AaMtnew customers of the
branding financial institution are attracted by shiecharge-free service. Additionally, althoughfamego the surcharge fee on ATM
transactions by the branding institution’s cust@nere continue to earn interchange fees on thassdctions along with the monthly
branding fee, and typically enjoy an increase itlsarge-bearing transactions from users who areusibmers of the branding
institution as a result of having a bank brand on&TMs. Overall, based on the above, we beliebeamding arrangement can
substantially increase the profitability of an Adrsus operating the same machine in an unbranddd.rrees paid for branding an
ATM vary widely within our industry, as well as \ih our own operations. We expect that this vamaindoranding fees will continue
in the future. However, because our strategy &etdranding fees at levels sufficient to offset kurcharge revenue, we do not expect
any such variance to cause a decrease in ouréviahues.

We also generate branding revenue from thelé\ive include in our nationwide surcharge-free il network, of which we are the
largest member and owner, as well as our recemshjtited MasterCard surcharge-free network. Netvboanding is an arrangement
where a financial institution’s customers are akoMto use most of our nationwide ATM network orueckarge-free basis. In the case
of the Allpoint surcharge-free network, each pgptiting financial institution pays us a fixed feer gardholder to participate in the
network. Under the MasterCard surcharge-free nd¢woe receive a fee from MasterCard for each suggh&ree withdrawal
transaction conducted on our network. Although aredo surcharge revenues on those transactiondgo warn interchange revenues
in addition to network branding revenues, and lelithat many of these transactions are incremetaisequently, we believe that
network branding arrangements can enable us titgdobf operate in the significant portion of the MTransaction market that does
not involve a surcharg

The following table sets forth information our surcharge, interchange, and branding revenerewiphdrawal transaction for the years
indicated:

2006 2005 2004

Per withdrawal transaction:
Surcharge revent $1.52 $1.52 $1.4F
Interchange revent 0.5t 0.5¢ 0.6C
Branding revenu 0.1z 0.0¢ 0.0¢

The following table breaks down our total ATdderating revenues into its various componentshi@ryears indicated:

2006 2005 2004
Surcharge revenus 67.5% 69.% 68.€%
Interchange revenut 24.t 25.7 28.c
Branding revenue 6.C 2.6 1.3
Other revenue 2.C 1.8 1t
Total ATM operating revenue 100.(% 100.(% 100.(%

ATM Product Sales and Other Reveniés.present revenues from the sale of ATMs and atbertransaction based revenues as “ATM
product sales and other revenues” in the accompgrognsolidated statements of operations. Thesmues consist primarily of sales of
ATMs and related equipment to merchants operatidpumerchant-owned arrangements, as well as wadks our value-added reseller
program with NCR. While we expect to continue toivkea portion of our revenues from direct sale&dMs in the future, we expect that this
source of revenue will not comprise a substantialipn of our total revenues in future periods.
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Cost of Revenues
Our cost of revenues consists of those caosgstty associated with ATM transactions complet@dour ATM network. Such costs include:

. Merchant feesWe pay our merchants a fee that depends on ayafiéactors, including the type of arrangementemahich the
ATM is placed and the number of transactions atAfiav.

. Processing feeWe pay fees to third-party vendors for processiagdactions originated at our ATMs. These vendenich include
Star Systems, Fiserv, Lynk, and Elan Financial 8esy communicate with the cardholder’s finanaiatitution through EFT networks
to gain transaction authorization and to settledagtions. As previously noted, we are in the pgsad# converting most of our ATMs
over to our own i-house processing switch, which should result itightsreduction in our overall processing costshie future.

. C ost of cashCost of cash includes all costs associated witlptbeision of cash by us for our ATMs, includingfefor the use of
cash, armored courier services, insurance, casime#di@ation, and associated wire fees. Changesterést rates could affect our cos
cash. However, we have entered into a number efést rate swap transactions to hedge our exptsugegh 2010 on varying
amounts of our current and anticipated outstandomgestic ATM cash balance

. CommunicationsUnder our compar-owned arrangements, we are responsible for expassesiated with providin
telecommunications capabilities to the ATMs, allogvthe ATMs to connect with the applicable EFT roatw

. Repairs and maintenancDepending on the type of arrangement with the nartiwe may be responsible for first and/or sedored
maintenance for the ATM. We typically manage thevision of these services by third parties withiovzl operations. Our primary
maintenance vendors are Diebold, NCR, and Pen

. Direct operationsThese expenses consist of costs associated witagimgnour ATM network, including expenses for moriitg the
ATMs, program managers, technicians, and customeice representative

. Cost of equipment revenue.connection with the sale of equipment to mer¢hand value added resellers, we incur costs adsdci
with purchasing equipment from manufacturers, at asedelivery and installation expens

We define variable costs as those incurred par transaction basis. Processing fees and tjegitp@f merchant fees fall under this
category. Processing fees and merchant fees aerbfortapproximately 58.6% of our cost of ATM opérg revenues in 2006. Therefore, we
estimate that approximately 41.4% of our cost oMAdperating revenues is generally fixed in nataneaning that any significant decrease in
transaction volumes would lead to a decrease iptbitability of our ATM service operations, untethere were an offsetting increase in per-
transaction revenues or decrease in our fixed costs

The profitability of any particular ATM locatn, and of our entire ATM services operation, iselm by a combination of surcharge,
interchange, and branding revenues, as well aletle¢ of our related costs. Accordingly, materiahnges in our average surcharge fee or
average interchange fee may be offset by brandirngher ancillary revenues, or by changes in ost structure. Because a variance in our
average surcharge fee or our average interchaege fet necessarily indicative of a commensurhasage in our profitability, you should
consider these measures only in the context obweerall financial results.

Indirect Operating Expens

Our indirect operating expenses include gdregrd administrative expenses related to admiristrasalaries, benefits, advertising and
marketing, depreciation of the ATMs we own, amatiian of our acquired merchant contracts, and ésteexpense related to borrowings ur
our bank credit facility and our senior subordidatetes. We depreciate our capital equipment dragght-line basis over the estimated life of
such equipment and amortize the value of acquiretinant contracts over the estimated lives of sisslets. Because we repaid certain of our
lower interest rate bank credit facilities with thet proceeds received under the higher interéssenior subordinated notes offering in
August 2005, our overall level of interest expenwdeincrease in the future. Reference is madéehtLiquidity and Capital Resourcesection
below.
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Developing Trends in the ATM Industry

International opportunitiesin many regions of the world, ATMs are less comrttaan in the United States. We believe the ATM indus
will grow faster in international markets than hetU.S., as the number of ATMs per capita in thnaekets approaches the U.S. levels. We
believe some of these markets (such as the Unitiegidém and Mexico) provide attractive expansionarfymities for us.

The United Kingdom is the third largest ATM ket in Europe, after Germany and Spain. Untilltie 1990s, most U.K. ATMs were
installed at bank and building society branchesi-dank operators began to deploy ATMs in the Unikedgdom in December 1998 when
LINK (which connects together the ATM networks dfld.K. ATM operators) allowed them entry into ite@twork via arrangements between
non-bank operators and U.K. financial institutiov&e believe that non-bank ATM operators have béegfin recent years from customer
demand for more conveniently located cash machthessmergence of internet banking with no estabtigpoint of presence and the closul
bank branches due to consolidation. According téi,la total of approximately 61,000 ATMs were ded in the United Kingdom as of
December 2006, of which approximately 28,100 wererated by non-banks. This has grown from approtéin®6,700 total ATMs in 2001,
with less than 7,000 operated by non-banks.

Mexico currently has approximately 25,000 ATderating throughout the country, most of which @wvned by national and regional
banks. Historically, surcharge fees were not albywersuant to existing Mexican law. However, inyJ2005, the Mexican government
approved a measure that now allows ATM operatochéoge a fee to individuals withdrawing cash fribieir ATMs. Given the relatively low
level of penetration of ATMs in Mexico, we belietlat a unique opportunity exists for us to capiglbn the expected growth in off-premise
ATMs in Mexico.

Bank and network branding opportuniti€ur primary assets are our contracts with merchaatsallow us to operate ATMs in over 25!
retail locations, many of which are on prime, higdific real estate. Many U.S. banks serving thekeiafor consumer banking services are
aggressively competing for market share, and gdahteir competitive strategy is to increase theimier of customer touch points and to make
themselves more convenient to their customers. 8lleve that a large owned-ATM network would be @ &ategic asset for a bank, but we
also believe it would be uneconomical for all the very largest banks to build and operate an sixteATM network. Currently, most of the
largest banks do not operate nationwide ATM netwovke believe that these factors, when combineditersignificant revenue and profit
opportunities for us related to bank and netwodaling.

Bank and other financial institution outsourcingpmptunities.Our industry experience, vendor relationships, ecmwhomy of scale
advantages provide us with the opportunity to off@éisourced ATM services to banks and other firennstitutions. While many banks and
other financial institutions own significant netwerof ATMs that serve as extensions of their brametworks and increase the level of service
offered to their customers, such large ATM netwakes costly to operate and typically do not prowsagmificant revenue for banks and other
financial institutions. Large banks and other ficiahinstitutions typically incur a monthly openagj expense of approximately $1,750 per off-
premise ATM. On average, large non-bank ATM operasme able to operate off-premise ATMs at an apprate cost of $700 per month. We
believe there is an opportunity for large non-bAfiiM operators with low costs and an establishedatgg history to contract with financial
institutions to manage their ATM networks. Suchoaitsourcing arrangement could reduce a financ#itition’s operational costs while
extending their customer service.

Transaction revenue declind3uring the first half of 2005, our total domestiarisaction revenues (including surcharge, intergbamd
branding fees) declined by approximately 2.5% (ygysrior year levels) for those ATMs that were saating throughout the same periods in
both years. We attributed such decline to a nurabé&actors, including (i) the increased use of tiebrds as a means of payment in certain
types of retail establishments, (ii) an increaskée “cash back” point-of-sale transactions, didiicreased competition associated with the
increased number of off-premise, surcharging ATNthiw the United States. However, during the sedaailfl of 2005, our total domestic
transaction revenues for ATMs that were transadtingughout the same periods in both years inctesgléghtly when compared to the prior
year. Furthermore, the positive trend seen dutiegsecond half of 2005 carried over into 2006, widmparable transaction revent
increasing by approximately 1.8% year-over-year.atfiebute this recent positive trend to increasaanues associated with our bank and
network branding initiatives as well as increasatisarge rates in selected merchant retail location
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As discussed above, we believe that the deaiour transaction revenues experienced duriaditst half of 2005 was due to a number of
factors, including the increased use of debit casda means of payment. The increased use ofaelit appears to reflect a general payment
trend within the United States, with the growthdibit card transactions over the past three yadmoing the growth in all other forms of
payment, including checks, cash, and credit cattis point, it is unclear if this trend will cinue and, if so, whether it will have a
continuing impact on our operations, as outlinedvab

Recent Events

Acquisitions. In February 2006, we acquired a majority owngrstake in CCS Mexico, an independent ATM operttcaited in Mexico,
for approximately $1.0 million in cash consideratand the assumption of approximately $0.4 miliimadditional liabilities. Additionally, we
incurred approximately $0.3 million in transacticwsts associated with this acquisition. CCS Mexidaich (as previously noted) was renan
Cardtronics Mexico upon the completion of our irtw@snt, currently operates approximately 350 sugihgrATMs in selected retail locations
throughout Mexico. With Mexico having approved $anging for off-premise ATMs in 2005, we anticipalacing additional surcharging
ATMs in other retail establishments throughout Mexas those opportunities arise.

In December 2005, we acquired all of the @mding shares of ATM National, Inc., the owner apdrator of the Allpoint nationwide
surcharge-free ATM network. The consideration faersacquisition totaled $4.8 million and was corsgd of $2.6 million in cash; 21,111
shares of our common stock; and the assumptiopprbaimately $0.4 million in additional liabilities

Financing transactiondn February 2006, we amended our existing revoleirgglit facility to remove and modify certain résive
covenants contained within the facility and to reelthe maximum borrowing capacity from $150.0 miilto $125.0 million. Although the
maximum borrowing capacity was reduced, the ovefédict of the amendment was to increase our liguahd financial flexibility through th
removal and modification of certain restrictive eoants contained in the previous revolving creatitlity. Such covenants, which were
originally structured to accommodate an acquisitjk@wth strategy, have either been eliminated odifiea to reflect a greater focus on our
organic growth initiatives. As a result of this ardenent, we had approximately $52.8 million in berrg capacity under the revolving credit
facility as of December 31, 2006. Additionally,dannection with this amendment, we recorded a gxestharge of approximately $0.5 million
associated with the write-off of previously deferfenancing costs related to the facility.

Winn-Dixie bankruptcyln February 2005, Winn-Dixie, one of our merchamgtomers, filed for bankruptcy protection. As pafrits
bankruptcy restructuring efforts, Winn-Dixie closedsold approximately 400 of its stores sinceye2005, 378 of which included our ATMs.
Accordingly, we deinstalled the ATMs that were @darg in those locations. Pursuant to the ATM mamagnt agreement that we assumed in
connection with acquisition of the Winn-Dixie ATMgfolio in 2003, Winn-Dixie was required to proeidis with a rebate for most ATMs that
were removed due to its store closures. Additignak part of our acquisition agreement with thenfer owner of the Winn-Dixie ATM
portfolio, we were designated as the beneficiarg Wtter of credit under which we could make drawthe event Winn-Dixie refused to pay
such rebates. We fully drew $3.6 million under sletter of credit and utilized the proceeds to td#fray a portion of the lease costs assoc
with approximately 290 of the ATMs that were dediistd and to cover the costs associated with rengotvie aforementioned ATMs from the
closed store locations.

On November 9, 2006, the bankruptcy court icorgfd Winn-Dixie's plan of reorganization and apged an amended ATM operating
agreement entered into between us and Winn-Dixie #mong other things, outlined the terms and itiong under which we would continue
to operate the 500 ATMs located in the WiDixie store locations that have remained in operatOn November 19, 2006, the order appro
the plan became final. Accordingly, we have nowuregperating the ATMs in the Winn-Dixie portfolioder the terms of the amended
agreement. Such terms compare favorably with these in our other domestic compaswned ATM operating agreements. As a result, w
not expect to see a decline in our gross profgs@ated with the Winn-Dixie relationship and haat recorded an impairment charge related
to the existing tangible and intangible assets@atad with such agreement, which amounts totaghgdeximately $3.4 million as of
December 31, 2006.

In addition to the above, the terms and caowiit of the amended ATM operating agreement reduvenn-Dixie to pay certain
consideration in satisfaction of the rebate amoantsd to us pursuant to the previous ATM operasiggeement. We received such
consideration during the fourth quarter of 2006iclitwas comprised of a $1.0 million cash paymet @pproximately 310,000 shares of post-
bankruptcy equity securities issued by Winn-Dixigtially valued at approximately
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$3.4 million. Both the $1.0 million cash paymentldahe initial $3.4 million in equity securities edged have been reflected in the “Other
income” line item in the accompanying consolidattatement of operations for the year ended DeceBhe2006. Subsequent changes in the
fair value of the securities have been recordesthier comprehensive income, as we have classHie@dquity securities received as available-
for-sale securities under the provisions of SFAS N, Accounting for Certain Investments in Debt and Bg8iecurities In January 2007,

we completed the sale of these securities for totateeds of approximately $3.9 million.

In a related matter, on October 31, 2006, mered into an agreement to purchase approxim@8iyATMs that are currently (or were
formerly) located in Winn-Dixie store locations oated by us under a lease with Fleetwood Finantra. purchase price, which totaled
approximately $1.6 million, absolves us of any remmg obligations under the aforementioned leaseagent and will provide us with
additional flexibility with respect to the timing our Triple DES compliance upgrades for such ATBse the.iquidity and Capital Resources
section below for more information on our Triple ®Eompliance efforts.

Customer contract cancellations. March and April 2006, we received notice fronotef our customers that such customers would not be
renewing their contracts with us. On a combinedsh@sese customer contracts, one of which expirgsligust 2006 and the other which is
scheduled to expire in April 2007, accounted fquragimately 3.1% of our total revenues and 4.3%wftotal gross profits for the year ended
December 31, 2005. Additionally, we received a $tillion early termination payment from one of thgstomers in May 2006 related to a
portion of the installed ATM base that was deiristhprior to the scheduled contract terminatiored&trthermore, in August 2006, we
received a $0.5 million payment from another onewfcustomers related to the sale of a numbesatores to another party. Both the
$1.1 million and the $0.5 million payments haverbesflected as other income in the accompanyingaligated statement of operations for
the year ended December 31, 2006. We do not belmtehe cancellation of these contracts or the alathe aforementioned store locations
will have a material adverse impact on our resufltsperations, financial condition or liquidity.

Merchant-owned account attritiom general, we have experienced nominal turnovesrgnour customers with whom we typically enter
into company-owned arrangements and have beersuepessful in negotiating contract renewals witthstustomers. Conversely, we have
experienced a higher turnover rate among our smakgchant-owned customers, with our domestic mearebwned account base declining
nearly 14.1% during the year ended December 316.288rt of this attrition is due to an internatimtive launched by us earlier in the year to
aggressively identify, restructure or eliminatetair underperforming merchant-owned accounts, akeaeed by the fact that the year-over-
year gross profits associated with our domesticchrar-owned business declined by only 4.6%. Howevegdtitional key driver of this
attrition is local and regional independent ATMvseg organizations that are targeting our smalleralhant-owned accounts upon the
termination of the merchants’ contracts with usypon a change in the merchants’ ownership, whéchlbe a common occurrence.
Accordingly, we have recently launched anotherrirgkinitiative to identify and retain those mernhawned accounts where we believe it
makes economic sense to do so. At this point, waeagzaccurately predict what the results will beéhefse recently initiated retention efforts or
whether such efforts will be successful in redudimg aforementioned attrition rate. Furthermorease of our efforts to eliminate certain
underperforming accounts, we may continue to egpeg the aforementioned downward trend in our nartcbwned account base for the
foreseeable future. Finally, because the EFT ndtsvbave required that all ATMs be Triple DES comaptiby the end of 2007, it is likely that
we will lose some additional merchant-owned accodluring the course of 2007 as some merchantslevitiransacting ATMs may decide to
dispose of their ATMs rather than incur the costafigrade or replace their existing machines.
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Results of Operations

The following table sets forth our statemefnberations information as a percentage of t@aénues for the years indicated:

Years Ended
December 31

2006 2005 2004
Revenues
ATM operating revenue 95.7% 96.2% 94.1%
ATM product sales and other reveni 4.3 3.7 5.3
Total revenue 100.( 100.( 100.(
Cost of revenues
Cost of ATM operating revenur 71.t 74.% 74.4
Cost of ATM product sales and other reven 3.9 3.€ 4.5
Total cost of revenue 75.4 77.€ 78.€
Gross profit (exclusive of depreciation and amatitn shown separately belo 24.¢ 22.1 21.1
Operating expense
Selling, general and administrative exper 7.4 6.€ 7.C
Depreciation and accretion expel 6.3 4.8 3.t
Amortization expens 4.1 3.3 2.8
Total operating expens 17.¢ 14.7 13.4
Income from operation 6.8 7.4 7.7
Other (income) expens
Interest expense, n 8.5 8.4 2.7
Minority interest in subsidiar (0.7 0.C 0.C
Othel (1.6 0.4 0.1
Total other expens 6.8 8.8 2.8
(Loss) income before income ta» — (1.9 4.¢
Income tax provision (benefi (0.9 (0.9 1.6
Net (loss) incomt (0.29% (0.9% .C%

Key Operating Metrict

The following table sets forth information eeding key measures we rely on to gauge our opgragrformance, including total withdrawal
transactions, withdrawal transactions per ATM arabkg profit and gross profit margin per withdrawahsaction for the periods indicated.

Years Ended December 31,

2006 2005 2004
Average number of transacting AT} 25,77¢ 26,16 17,93¢
Total transactions (in thousanc 172,80¢ 156,85: 111,57
Monthly total transactions per AT 55¢ 50C 51¢
Total withdrawal transactions (in thousan 125,07¢ 118,96( 86,82:
Monthly withdrawal transactions per AT 404 37¢ 402
Per withdrawal transaction:
Total transaction revenui $ 2.2t $ 2.1¢ $ 21
Cost of transaction revenu 1.6¢ 1.6¢ 1.65
Transaction gross prof(@) $ 0.57 $ 0.5C $ 0.4t
Transaction gross profit marg@ 25.2% 22.%% 21.4%

(1) Transaction gross profit is a measure ofitability that uses only the revenues and expetisgsare transaction-based. The revenues anc
expenses from ATM equipment sales and other ~related services are not includs

(2) The increase in transaction gross profit margind0if6 when compared to 2005 is due to the incréasesenues associated with 1
Company’s bank and network branding initiativesyéased surcharge rates in selected merchantlostailons, and higher gross profit
margins associated with our United Kingdom portfaf ATMs (which was acquired in May 200!
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Revenue
For the Years Ended December 3]
% Change % Change
(In thousands, excluding percentages) 2006 2005 2005 to 200 2004 2004 to 200
ATM operating revenue $280,98! $258,97¢ 8.5% $182,71: 41.7%
ATM product sales and other reveni 12,62( 9,98¢ 26.4% 10,20 (2.)%
Total revenue $293,60! $268,96" 9.2% $192,91! 39.20

ATM operating revenue3he 8.5% increase in ATM operating revenues forytier ended December 31, 2006 (“2006”) was primaril
attributable to revenues from our United Kingdore@pions, which increased by $20.4 million, or 94,3rom prior year levels. This increase
was primarily due to the fact that results for ylear ended December 31, 2005, only reflect eightth® worth of operating results from the
acquired Bank Machine operations. Also contributm¢ghe United Kingdom increase were higher supband interchange revenues resulting
from the deployment of approximately 300 additioA@aMs during the past year and higher per ATM withelal transactions, which increased
17.6% over prior year. Our domestic operations atsdributed to the increase in ATM operating rexesnin 2006 as higher bank and network
branding revenues more than offset the declingsiicharge and interchange revenues that resutieddrdecrease in the number of merchant-
owned ATMs under contract.

For the year ended December 31, 2005 (“200%TM operating revenues increased 41.7% over tlae geded December 31, 2004
(“2004™), primarily due to higher ATM transactiomlmes. Specifically, withdrawal transactions irased approximately 37.1% to
119.0 million transactions for the year ended Ddwen31, 2005, from 86.8 million during the sameiqubin 2004. This growth in transaction
volume was driven largely by the E*XTRADE Access Aidrtfolio acquisition, which was only includedtime 2004 results for the last six
months of that year, as well as the three acqoistconsummated in 2005, including the Bank Machegisition in May 2005. Additionally,
higher overall bank and network branding revenuedributed to the year-over-year increase.

ATM product sales and other revenu&$M product sales and other revenues for 2006 aszd approximately 26.4% from prior year
levels. Such increase was primarily due to higlkevise call income resulting from Triple DES seturtipgrades performed in the United
States, higher year-over-year equipment and vaddedhreseller (“VAR”) program sales, and higher-tramsaction based fees associated with
our domestic network branding program.

In 2005, ATM product sales and other reverdegseased approximately 2.1% when compared to 2004 .decrease was primarily due to
lower overall sales of equipment under our VAR papg as a result of a large sale in 2004 that dideqeat in 2005. However, such decrease
was partially offset by higher ATM product saleota merchant-owned customers and slightly highEMAservice revenues.

Cost of Revenues and Gross Margins

For the Years Ended December 31

% Change % Change
(In thousands, excluding percentages) 2006 2005 2005 to 200 2004 2004 to 200
Cost of ATM operating revenut $209,85( $199,76° 5.C% $143,50: 39.2%
Cost of ATM product sales and other reven 11,44 9,681 18.2% 8,70: 11.2%
Total cost of revenue $221,29: $209,44¢ 5.7% $152,20° 37.€%
ATM operating revenues gross mar 25.% 22.% 21.2%
ATM product sales and other revenues gross mi 9.2% 3.1% 14.7%
Total gross margi 24.% 22.1% 21.1%

Cost of ATM operating revenuége slight increase in cost of ATM operating revenfor 2006 was driven by our United Kingdom
operations, which experienced a $12.9 million, bri%, increase in such costs from prior year leveiss increase was primarily due to the
fact that the 2005 results reflect only eight mehthorth of operating results from the acquired Béeachine operations, as previously noted.
However, also contributing to the increase werddignerchant payments and increased ATM cash aoitsh were a result of the
aforementioned increased number of ATM merchardtlons in the United Kingdom. In the United Stateg, cost of ATM operating revenues
for 2006 declined by $3.4
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million, or 1.8%, when compared to 2005. Such declvas primarily due to lower merchant fees, resyifrom the aforementioned year-over-
year decline in domestic surcharge revenues, whiatdirect result of the lower number of merc-owned accounts.

In 2005, the 39.2% increase in cost of ATMragiag revenues over the prior year was primarilg tb the higher overall cost of ATM
operating revenues as a result of the EXTRADE As@€EM portfolio acquisition in June 2004 and, tteaser extent, the three acquisitions
consummated in 2005. Because the majority of thMé&acquired in the E*XTRADE Access ATM portfolio agsjtion were merchant-owned
machines, the related merchant fees are highertiivse paid under company-owned arrangements. {Duasachant fees increased by
approximately $31.8 million, or 39.3%, during 200Ben compared to 2004, of which approximately $36illon was related to our domestic
operations. The other primary components of costTi¥ operating revenues — maintenance fees, cosasii, and armored courier fees —
also contributed to the domestic cost increas@8@%. Such costs increased by $19.1 million, 0t1%8in 2005 when compared to 2004, with
such increase being driven primarily by an incréasmur overall number of ATMs, as a result of #ierementioned acquisitions, and higher
cash rental fees due to higher domestic interéss.ra

Gross marginThe total gross margin earned for 2006 was 24.8Mresenting an 11.3% increase over the 22.1% grasgin earned in
2005. Such increase was primarily due to a grgamrentage of our gross profit being generatedunyJmited Kingdom operations, which
typically earn higher overall ATM operating margihan our domestic ATM operations. Additionally r gear-to-date results in 2006 reflect a
full year’s worth of operating results from our téd Kingdom operations compared to only eight memathoperating results reflected in 2005.
Furthermore, the year-ovgear increase in bank and network branding reveimuthe United States also contributed to the higiness margi
figure in 2006. Finally, our ATM product sales asttier gross margins were higher year-over-yeartawertain non-transaction based services
that are now being provided as part of our netvadnding operations as well as higher equipment&kid program sales.

Our total gross margin for 2005 totaled 22.18slightly from the 21.1% level achieved durir@2. Such increase was primarily
attributable to higher than normal operating castsrred during the last six months of 2004 as weked to transition the acquired E*XTRADE
Access ATM portfolio on to our existing operatinigtiorm. Additionally, the 2005 results benefitedrh the impact of the Bank Machine
acquisition, as our United Kingdom operations gatesron average, higher overall gross margins ¢thiamperations in the United States.

Selling, General, and Administrative Expense

For the Years Ended December 31,

% Change % Change

(In thousands, excluding percentages) 2006 2005 2005 to 200 2004 2004 to 200
Stock-based compensatic $ 82¢ $ 2,201 (62.9)% $ 95€ 130.2%
Other selling, general, and administrative expe 20,83¢ 15,66¢ 33.(% 12,61¢ 24.2%

Total selling, general, and administrative expel $21,667 $17,86¢ 21.2% $13,57: 31.€%
Percentage of revenue
Stoclk-based compensatic 0.2% 0.8% 0.5%
Other selling, general, and administrative expe 7.1% 5.8% 6.5%

Total selling, general, and administrative expel 7.4% 6.6% 7.C%

Other selling, general, and administrative expenkes 2006, our selling, general, and administragixpenses, excluding stock-based
compensation, increased by 33.0% when compardtetsame period in 2005. Such increase was atthileuta higher costs associated with
domestic operations, which increased $3.7 millmm27.6%, primarily due to higher employee-relatedts as well as higher accounting, legal,
and professional fees resulting from our past ghowt the United Kingdom, selling, general, and adstrative expenses increased
$0.9 million when compared to the prior year duthtfact that the 2005 results included only eigbnths of operating results from Bank
Machine. However, such increases were somewhadtdifscertain cost savings measures that were imgiéed subsequent to the May 2005
acquisition date. Finally, our Mexico operation$ieh were acquired in February 2006, contributggraxmately $0.6 million to the year-
over-year variance.
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For 2005, selling, general, and administraéixpense, excluding stock-based compensation aseceby 24.2% when compared to 2004.
Such increase was primarily due to the hiring dafitinal employees in 2005 and higher overall psefenal fees, both of which were the re
of our recent acquisitions and the additional ATépkbyments made in 2005.

We expect that our selling, general, and aditiative expense will increase in 2007 due toahtcipated hiring of additional personnel and
the incurrence of additional costs to support oture growth initiatives. For example, we currergipect our selling, general, and
administrative expenses to increase by roughly 88ltbn in 2007 as we bring on additional salesd amarketing staff and continue to incur
costs associated with our in-house processing esioveefforts. Additionally, as a result of the sassful registration of our senior
subordinated notes in August 2006, we are now stilijethe reporting requirements of the SEC, iniclgdhose under the Sarbanes-Oxley Act
of 2002. As a result of these additional compliaregplirements, we anticipate higher accountingalleand professional fees in 2007 and
beyond.

Stock-based compensati@tock-based compensation for the year ended Dece3tth@006, decreased by 62.4% when compared to the
same period in 2005. Such decrease was primaréytalan additional $1.7 million in stock-based cemgation recognized during the 2005
period related to the repurchase of shares underlyértain employee stock options in connectioh wiir Series B preferred stock financing
transaction. Additionally, during the year endecc®aber 31, 2006, we adopted SFAS No. 123R, whighires us to record the grant date fair
value of stock-based compensation arrangementnagensation expense on a straight-line basis deenrtderlying service period of the
related award. During 2006, we recognized approtéiyieb0.6 million of stock-based compensation exgearelated to options granted during
the year.

The 130.2% increase in stock-based compemsaxipense in 2005 compared to 2004 was primariégytduhe aforementioned $1.7 million
of additional expense recognized in 2005 in cortjoncwith the Series B preferred stock financirengaction. This $1.7 million was partially
offset by otherwise lower stock-based compensatigense in 2005 as a result of the graded-basimgex the restricted stock grant made to
our Chief Executive Officer in 2003. S#em 8. Financial Statements and Supplementary Ddte 3jn the accompanying consolidated
financial statements for additional informationaedjng our stock-based compensation, includingrmtial adoption of SFAS No. 123R.

Depreciation and Accretion Expen

For the Years Ended December 31,

% Change % Change
(In thousands, excluding percentages) 2006 2005 2005 to 200¢ 2004 2004 to 200%
Depreciation and accretic $18,59¢ $12,95: 43.€% $6,78¢ 90.9%
Percentage of revenu 6.2% 4.8% 3.5%

The 43.6% increase in depreciation and acaréti 2006 was primarily comprised of a $3.3 milli@r 30.3%, increase related to our United
States operations and a $2.3 million, or 110.9%ei@se in our United Kingdom operations. The inaeaghe United States was primarily due
to higher depreciation and accretion expense iaguitom the deployment of additional ATMs undengmany-owned arrangements during the
latter part of 2005 and throughout 2006, the mgjarf which were associated with our bank brandiffgrts. Additionally, the results for our
U.S. operations reflected the acceleration of dgatien for certain ATMs that were deinstalled ga$ a result of contract terminations and
certain ATMs that are expected to be replaced saba@ originally anticipated as part of our TriRl&S security upgrade process. The year-
over-year increase in the United Kingdom was dribgrthe aforementioned 300 additional ATM deployiseand the fact that the 2005 results
only reflect eight months’ worth of results fronethcquired Bank Machine operations.

As indicated in the table above, depreciasiod accretion expense increased by 90.9% for thegreled December 31, 2005 when
compared to 2004. Such increase was primarily dilee incremental ATMs acquired through the E*TRABE&Cess transaction in June 2004,
and, to a lesser extent, the incremental ATMs aatatwith the acquisitions consummated in 2005i\@hally, higher overall accretion
expense related to our asset retirement obligatishigeh resulted from the increase in our instalddaV base, contributed to the year-owerar
change.

The 2006 depreciation and accretion expensauatof $18.6 million includes a $0.5 million prextadjustment relating to the reversal of
excess accretion expense that was erroneouslydextar 2005. We reviewed this adjustment and detexunthat the impact of recording such
out-of-period adjustment in 2006 (as opposed taced) the reported 2005
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depreciation and accretion expense amount) was feriabto both reporting periods pursuant to thevigions contained in SEC Staff
Accounting Bulleting (“SAB”) No. 99Materiality , and SAB No. 108Considering the Effects of Prior Year Misstatemeviten Quantifying
Misstatements in Current Year Financial Statemeln forming this opinion, we considered the natufréhe adjustment (cash versus non-cash)
and the relative size of the adjustment to ceffiaemcial statement line items, including revenugess profits, and pre-tax income (or loss)
amounts for each period, including the interim pesi contained within both years. Furthermore, wesittered the impact of recording this
adjustment in 2006 on our previously reported egmiand losses for such periods and concludedticatadjustment did not impact the trend
of our previously reported earnings and losses.

In the future, we expect that our depreciatiod accretion expense will grow in proportionte increase in the number of ATMs we own
and deploy throughout our company-owned portfd@imce we expect that our future growth will be &ygdriven by additional ATM roll outs
in our company-owned accounts, we expect our degirec and accretion expense to continue to ineréasthe foreseeable future. See the
Liquidity and Capital Resourcesection below for additional information on our tapexpenditures program.

Amortization Expens

For the Years Ended December 31,

% Change % Change
(In thousands, excluding percentages) 2006 2005 2005 to 2006 2004 2004 to 2005
Amortization $11,98:¢ $8,98( 33.4% $5,50¢ 63.(%
Percentage of revenu 4.1% 3.3% 2.9%

As indicated in the table above, amortizatapense, which is primarily comprised of amortizatof intangible merchant contracts and
relationships associated with our past acquisitiorseased by 33.4% for 2006 when compared to 2808h increase was primarily driven by
a $2.8 million impairment charge recorded duringfiihst quarter of 2006 related to the BAS Commatians, Inc. (‘BASC”) ATM portfolio,
which resulted from a reduction in anticipated fataash flows resulting primarily from a higherrnhalanned attrition rate associated with this
acquired portfolio. Also contributing to the incseain 2006 was the fact that the 2005 amount aflgats eight months’ worth of amortization
expense from the Bank Machine acquisition, and salyen and five months’ worth of amortization exggmespectively, related to the BASC
and Neo Concepts, Inc. acquisitions.

For 2005, amortization expense increased b§%63or the year when compared to 2004. Such iser@as primarily due to the incremental
amortization expense associated with the merchanttacts and relationships acquired in the E¥XTRABdIEess transaction in June 2004 and,
to a lesser extent, the incremental merchant cotstemd relationships acquired in 2005. Additionalte recorded a $1.2 million impairment
charge in 2005 related to certain previously aaglimerchant contract/relationship intangible assets

Interest Expense, n

For the Years Ended December 31,

% Change % Change
(In thousands, excluding percentages 2006 2005 2005 to 200! 2004 2004 to 200
Interest expense, n $23,14: $15,48t¢ 49.5% $4,15¢ 272.t%
Amortization and write-off of financing costs andrial
discount 1,92¢ 6,941 (72.2% 1,08( 542. %
Total interest expense, r $25,07: $22,42¢ 11.&% $5,23¢ 328.%%
Percentage of revenu 8.5% 8.4% 2. 1%

Interest expense, néts indicated in the table above, interest expeaseuding the amortization and write-off of finangicosts and bond
discount, increased by 49.5% in 2006 when compr@005. Such increase was due to (i) the additioo@owings made under our bank
credit facilities in May 2005 to finance the Banlabhine acquisition, and (ii) the incremental ins¢expense associated with our senior
subordinated notes offering, which was completefiigust 2005. Further contributing to the increimsimterest expense in 2006 was the
increase in the annual interest rate on the Notes ©.25% to 9.50% in June 2006, and from 9.50%.76% in September 2006, before
reverting back to the stated rate of 9.25% in Cet@®06 upon the successful completion of our exgbaffer. Such increases occurred as a
result of our
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inability to register our senior subordinated natéth the SEC and complete the related exchange wfithin 300 days from the issuance of
such Notes. We completed the exchange offer inli2etd006. Finally, the increase in interest expdéos2006 was also impacted by an ove
increase in the floating interest rates paid umderevolving credit facility.

For the year ended December 31, 2005, intesgstnse, excluding the amortization and writeebfinancing costs and bond discount,
increased 272.6% when compared to 2004. Such seEreas primarily attributable to the additionalroarings made under our bank credit
facilities in June 2004 and May 2005 to finance i@ RADE Access ATM portfolio acquisition and theBk Machine acquisition,
respectively, and the incremental interest expasseciated with our senior subordinated notesinffén August 2005. Additionally, higher
overall short-term interest rates in 2005 conteluto the year-over-year increase.

We expect our cash interest expense amounttease 10.0% to 15.0% in 2007 as we increaseuwstanding borrowings during year to
help fund our capital expansion programs in the Ut U.K. and Mexico. See théjuidity and Capital Resourcesction below for addition
information on our capital expenditures program.

Amortization and write-off of financing costs armhd discountFor 2006, expenses related to the amortizationaaiid-off of financing
costs and bond discount decreased 72.2% when cethlaR005. The increased expenses for 2005 weréodihe write-off of approximately
$5.0 million of deferred financing costs as a restibmendments to our bank credit facility in M2305 and the repayment of our term loar
August 2005. During 2006, the Company wrote-offragmately $0.5 million in deferred financing costsconnection with certain
modifications made to the Company’s existing reira\credit facilities in February 2006. In 2004, eeensed approximately $0.1 million
related to certain fees paid in connection withaheendment of our then existing bank credit facilit

Other (Income) Expense

For the Years Ended December 31,

% Change % Change
(In thousands, excluding percentages) 2006 2005 2005 to 200 2004 2004 to 200
Minority interest $ (225 $ 15 (1,600.0% $ 19 (21.1%
Other (income) expen: (4,76)) 96€ (591.% 20¢ 363.2%
Total other (income) expen $(4,98¢) $ 98¢ (607.2)% $ 22¢ 331.1%
Percentage of revenu 1.7% 0.4% 0.1%

As indicated in the table above, we recordgareximately $4.8 million in other income for therjpd ended December 31, 2006, compared
to $1.0 million of other expense in 2005. The ineoamount recognized in 2006 is primarily attriblgaio the recognition of $4.8 million ($3
million after-tax) in other income primarily relat¢o settlement proceeds received from Winn-Disigoart of that company’s successful
emergence from bankruptcy. Also contributing toitiezease in 2006 was a $1.1 million contract teation payment that was received from
one of our customers in May 2006 and a $0.5 milhegment received in August 2006 from one of owtemers related to the sale of a
number of its stores to another party. As previpusited, we do not believe that the terminatiothee contracts will have a material adverse
impact on our results of operations, financial dbad or liquidity. The above amounts were partiaffset by $1.6 million of losses related to
the disposal of a number of ATMs. (See Rexent Eventsection above for additional details regardingWian-Dixie bankruptcy settlement
and contract termination payments, as weltas 8. Financial Statements and Supplementary DNddge 5 for additional details of the Winn-
Dixie bankruptcy settlement.)

Income Tax Provision (Benef

For the Years Ended December 31,

% Change % Change
(In thousands, excluding percentages) 2006 2005 2005 to 2006 2004 2004 to 2005
Income tax provision (benefi $ b1z $(1,270) 140.9% $3,57¢ (135.5%
Effective tax rate (2,694.)% 34.2% 38.1%

As indicated in the table above, we had inctemeexpense of $0.5 million and $3.6 million in0B0and 2004, respectively, and an income
tax benefit of $1.3 million in 2005. In 2006, odfestive tax rate was unusually high due to oursmidated breakeven results, certain non-
deductible expenses, a contingent tax liabilityt thas recorded in 2006 related
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to our United Kingdom operations, and the fact thatare providing a full valuation allowance ontalt benefits associated with our Mexico
operations. In 2005, our effective tax rate wasdowhen compared to 2004 primarily due to a chamgeir effective state income tax rate in
2005 and the results of our United Kingdom operetjavhich are taxed at a lower statutory rate.oftg las our consolidated financial results
remain at or near breakeven levels, our effecaxerate will likely continue to vary considerabhpin quarter to quarter depending on the mix
of pre-tax income and loss amounts generated imormestic and foreign tax jurisdictions.

We have currently concluded that it is mokelly than not that the deferred tax assets assatigith our United States and United Kingdom
operations are fully recoverable. Accordingly, reduation allowance has been established for thpseations. In Mexico, we have fully
reserved for the net deferred tax assets assodcidtiedhat operation due to their uncertain fututiéization. If our conclusions regarding the
recoverability of the deferred tax assets in ouitéthStates and United Kingdom operations changemnay be required to record future
charges, which could be significant, to establigluation allowances for such assets.

Liquidity and Capital Resources
Overview

As of December 31, 2006, we had approxim&&ly million in cash and cash equivalents on hartlagproximately $252.9 million in
outstanding long-term debt and notes payable.

We have historically funded our operationsnaniily through cash flows from operations, borroggrunder our credit facilities, private
placements of equity securities, and the sale nfiboWe have historically used cash to invest itemhal operating ATMs, either through the
acquisition of ATM networks or through organicafjgnerated growth. We have also used cash to fumdases in working capital and to pay
interest and principal amounts outstanding undeboarowings. Because we typically collect our caala daily basis and are not required to
pay our vendors until 30 days after the end of eaddndar month, we are able to utilize the exapd®nt cash flow to pay down borrowings
made under our revolving credit facility and to dusur ongoing capital expenditure program. Accagtiinwe will typically reflect a working
capital deficit position and carry a very smallltaslance on our books.

Operating Activities

Net cash provided by operating activities $25.4 million, $33.2 million, and $20.5 million ftine years ended December 31, 2006, 2005,
and 2004, respectively. The decrease in 2006 wamply attributable to the payment of approxim@t®18.7 million in additional interest
costs in 2006 related to our senior subordinatédsyavhich were issued in August 2005, offset sohaty the incremental operating cash
flows generated by our United Kingdom operations/alt as our domestic bank and network brandingrayements. The increase in 2005 was
primarily attributable to the full-year effect dfa EXTRADE Access ATM portfolio acquisition and,ddesser extent, the acquisitions
consummated in 2005. Additionally, incremental s@ssociated with the integration of the ETA ATMtfmlio and costs associated with our
planned initial public offering during 2004 burdeineur 2004 net cash provided by operating actiitie

We believe that our cash on hand and our ntib@nk credit facilities will be sufficient to mesur working capital requirements and
contractual commitments for the next 12 months.a¥eect to fund our working capital needs from rexengenerated from our operations and
borrowings under our revolving credit facility, tiee extent needed. However, although we believiewbéhave sufficient flexibility under our
current revolving credit facility to pursue anddirce our expansion plans, such facility does corg@itain covenants, including a covenant
limits the ratio of outstanding senior debt to EBA (as defined in the facility), that could prectuds from drawing down the full amount
currently available for borrowing under such fagiliAccordingly, if we expand faster than planneeed to respond to competitive pressure
acquire additional ATM networks, we may be requitedeek additional sources of financing. Such@eaimay come through the sale of
equity or debt securities. We cannot assure yowtbhawill be able to raise additional funds on terf@vorable to us or at all. If future financing
sources are not available or are not availablecorptable terms, we may not be able to fund owréuteeds. This may prevent us from
increasing our market share, capitalizing on nesgiri@ss opportunities, or remaining competitiveun industry.
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Investing Activities

Net cash used in investing activities toté86.0 million, $140.0 million, and $118.9 millionrfthe years ended December 31, 2006, 2005,
and 2004, respectively. The significant year-ovearydecrease from 2005 to 2006 was driven by tB&.8Imillion in cash that was expended
to fund the Bank Machine, BASC, and Neo Concepis, dcquisitions during the first six months of 30During 2005 and 2004, a majority of
the cash used in investing activities was utilimeélund the acquisition of a number of ATM portfidiand businesses, including the EXTRADE
Access ATM portfolio in 2004 and the Bank Machimguaisition in 2005. Additionally, such cash wadizgid to make capital expenditures
related to those acquisitions, to install additiohi@Ms in connection with acquired merchant relaghips, and to deploy ATMs in additional
locations of merchants with which we had existiagtionships. Total capital expenditures, includéxglusive license payments and site
acquisition costs, were $36.1 million, $31.9 mitlj@and $19.7 million for the years ended DecemieB06, 2005, and 2004, respectively.

We currently anticipate that our capital exgiames will total approximately $55.0 million ir0@7, net of minority interest. Such level of
expenditures will require that we amend the linidtaton the amount of capital expenditures that ariocur, as currently contained in our
bank credit facility. If we are unsuccessful in ardieg such facility, then our anticipated capitgbenditures for 2007 will be reduced
accordingly. However, if we were to reduce our@ptted capital expenditures for 2007, such reductivhile limiting our potential growth
prospects, would not have a negative impact orcotrent results of operations, financial conditionliquidity.

The majority of our planned 2007 capital exgigres will be utilized to fund organic growth ots in all of our operating segments,
including the purchasing of ATMs for existing aslvas new ATM management agreements. Currenthyh sungount does not include any
amounts that may be utilized to fund future acdjoiss. However, as has been the case in the pastilvcontinue to pursue selected
acquisitions that complement our existing ATM natkvdVe believe that significant expansion oppottiesicontinue to exist in all of our
current markets, as well as in other internationatkets, and we will continue to pursue those oppities as they arise. Such acquisition
opportunities, either individually or in the aggag¢g, could be material.

Included in the above capital expenditurenesté for 2007 is roughly $14.0 million that we egipi® spend in connection with the upgrades
of all of our domestic company-owned ATMs to betbBPP and Triple DES compliant by the end of 20U&.believe this timeframe will be
acceptable to the major processing networks. Wieently expect that our capital expenditure needsb&ifunded with cash generated from
operations, supplemented by additional borrowinggen our revolving credit facility when needed. &ithe anticipated increase in our capital
expenditure program in 2007, we currently expeat the amount outstanding under our revolving ¢riadility will increase during the course
of the year.

Finally, we may be required to make additiaregdital expenditures in future periods to compithvanticipated new regulations resulting
from the ADA. Furthermore, in connection with oulfTRADE Access acquisition, we assumed responsytitit the outcome of a lawsuit
instituted in Massachusetts Federal District Coyrthe National Federation of the Blind and the Gwnwealth of Massachusetts. In this
lawsuit, the plaintiffs initially sought to requiEeT A to make all of the ATMs in its network “voianabled,” or capable of providing audible
instructions to a visually-impaired person uport fherson inserting a headset plug into an outltieaATM. We acknowledge that recently
proposed accessibility guidelines under the ADA ldoequire “voice-enabling” technology for newlystalled ATMs and for ATMs that are
otherwise retrofitted or substantially modifiedt#dugh these new rules have not yet been adoptétetdyepartment of Justice, we currently
plan to make substantially all of our company-owAddVs voice-enabled in conjunction with our aforertiened security upgrade efforts in
2007. The cost to do so is included in the aforaiorad $14.0 million of anticipated capitalized erglitures related to our security upgrade
efforts.

Financing Activities

Net cash used in financing activities was $Iillion for the year ended December 31, 2006, garad to net cash provided by financing
activities of $107.2 million and $94.3 million ftwe years ended December 31, 2005 and 2004, rasggctn 2005 and 2004, the majority of
our cash provided by financing activities resulfiexin issuances of additional loigrm debt, offset somewhat in each period by opayment
of other long-term debt and capital leases. Suctolings were primarily made in connection with fireviously discussed ATM portfolio
acquisitions, including the Bank Machine acquisitio 2005 and the E*TRADE Access acquisition in 208dditionally, in 2005 we issued
$75.0 million
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worth of Series B preferred stock to a new investér Associates. The net proceeds from such offewere utilized to redeem our existing
Series A preferred stock, including all accrued angaid dividends related thereto, and to redegmoapmately 24% of our outstanding
common stock and vested options.

Financing Facilities

As of December 31, 2006, we had approxim&2h2.9 million in outstanding long-term debt andesgpayable, which was comprised of
(i) approximately $198.8 million (net of discourit®i.2 million) of senior subordinated notes dueghst 2013, (ii) approximately
$53.1 million in borrowings under our existing réxing and swing line credit facilities, and (iiijpproximately $1.0 million in notes payable.
Approximately $0.2 million of the notes payablesigpected to be paid during 2007.

Revolving credit facilityBorrowings under our revolving credit facility baaterest at a variable rate based upon LIBOR riongrate, at
our option. At December 31, 2006, the weighted agetrinterest rate on our outstanding facility bafngs was approximately 8.67%. In
February 2006, we amended our revolving credilifaed remove or modify certain restrictive coves contained within the facility and to
reduce the maximum borrowing capacity from $150illon to $125.0 million. We recorded a pre-tax oiaof approximately $0.5 million
associated with the write-off of previously deferfenancing costs related to the facility as a hestthis amendment. Although the maximum
borrowing capacity was reduced, the overall eftédthe amendment was to increase our liquidity famahcial flexibility through the removal
and modification of certain restrictive covenarastained in the previous revolving credit faciliys of December 31, 2006, we had the ability
to borrow an additional $52.8 million under theiliacbased on the covenants contained in sucHifiaci

Other borrowing facilitiesIn addition to the above revolving credit faciligank Machine has a £2.0 million unsecured ovetdaaility
that expires in July 2007. Such facility, which kseimterest at 1.75% over the bank’s base ratedotly 5.25%), is utilized for general
corporate purposes for our United Kingdom operatidss of December 31, 2006, approximately £1.9iomilbf this overdraft facility had been
utilized to help fund certain working capital comtménts and to post a £275,000 bond. No amounts owgstanding under the facility as of
December 31, 2005, with the exception of the aferioned bond. Amounts outstanding under the oaétréhacility, other than those amounts
utilized for posting bonds, are reflected in acasypayable in our consolidated balance sheet,d@samounts are automatically repaid once
cash deposits are made to the underlying bank atsou

During November 2006, Cardtronics Mexico eadeinto a fiveyear equipment financing agreement. Such agreeméith bears interest
11.03%, is to be utilized for the purchase of daddil ATMs to support the Company’s Mexico openasioAs of December 31, 2006,
approximately $9.3 million pesos ($858,000 U.S.3watstanding under this facility, with future bmrings to be individually negotiated
between the lender and Cardtronics. Pursuant ttethes of the loan agreement, Cardtronics, Incidgaged a guaranty for 51.0% of the
obligations under this agreement (consistent vitlownership percentage in Cardtronics Mexico.pfBecember 31, 2006, the total amount
of the guaranty was $4.8 million pesos ($437,008.J.

Effects of Inflation

Our monetary assets, consisting primarilyasftcand receivables, are not significantly affetigihflation. Our non-monetary assets,
consisting primarily of tangible and intangible etss are not affected by inflation. We believe tleglacement costs of equipment, furniture,
and leasehold improvements will not materially efffeur operations. However, the rate of inflatiieets our expenses, such as those for
employee compensation and telecommunications, whihnot be readily recoverable in the price ofises offered by us.
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Contractual Obligations

The following table and discussion reflect significant contractual obligations and other coencral commitments as of December 31,
2006:

Payments Due by Period
2007 2008 2009 2010 2011 Thereafter Total
(in thousands)

Long-term financings

Principal@® $ 39 $ 14F $ 207 $53,33! $ 23E $200,00( $253,95°
Interesi® 23,18¢ 23,19¢ 23,16¢ 20,29! 18,51 37,00( 145,35’
Notes payabl® 15E — — — — 15t
Operating lease 1,01t 89t 752 414 282 321 3,67¢
Merchant space leas 4,571 4,517 2,30¢ 1,30¢ 1,251 2,43¢ 16,39¢
Total contractual obligatior $28,96¢ $28,75:¢ $26,43¢ $75,34¢ $20,28! $239,76( $419,54:

(1) Represents the face value of our senior subordimadtes of $200.0 million, which has been refleatetiof unamortized discount
approximately $1.2 million in our consolidated firtéal statements, as well as the $53.1 million tamtding under our revolving credit
facility and $0.8 million outstanding under our Mex equipment financing facility

(2) Represents the estimated interest payments assbeiith our lon-term debt outstanding as of December 31, 2
(3) Represents a ful-funded note issued in conjunction with the Bank Mae acquisition in 200!

Critical Accounting Policies and Estimates

Our consolidated financial statements incluithetthis Annual Report on Form 10-K have been pregdn accordance with accounting
principles generally accepted in the United Statdsch require that management make numerous dstinaad assumptions. Actual results
could differ from those estimates and assumptitinss impacting our reported results of operatiars financial position. The critical
accounting policies and estimates described inseision are those that are most important to #ipéction of our financial condition and resi
of operations and the application of which requiresiagemen’ most subjective judgments in making estimatesiathe effect of matters tr
are inherently uncertain. We describe our signifiGeccounting policies more fully item 8. Financial Statements and Supplementary Data
Note 1.

Goodwill and intangible asset#/e have accounted for the E*TRADE Access, Bank Nfashand ATM National, Inc. acquisitions as
business combinations pursuant to SFAS No. Bdjness CombinationsAdditionally, we have applied the concepts of SHdo. 141 to our
purchase of a majority interest in CCS Mexico. Adaagly, the amounts paid for such acquisitionsenbgen allocated to the assets acquired
and liabilities assumed based on their respectivevhlues as of each acquisition date. As patt@fpurchase price allocation process for such
acquisitions (excluding the acquisition of CCS Meni we engaged outside appraisal firms to helprd@te the fair values of the tangible and
intangible assets acquired, excluding goodwillahgfible assets that met the criteria establishe8HAS No. 141 for recognition apart from
goodwill included the acquired ATM operating agreens and related customer relationships, the Baaghlhe and Allpoint (via the ATM
National, Inc. acquisition) trade names, and the-compete agreements entered into in connectionthtlfCCS Mexico acquisition. The
outside appraisal firms and the Company utilizeshiemnly accepted valuation methodologies to detegrthie fair values of such intangible
assets, including the discounted cash flow appréarctine acquired customer-related intangible asaetl the relief from royalty approach for
the acquired trade names.

The excess of the cost of the aforementiomgdiaitions over the net of the amounts assigndédedangible and intangible assets acquired
and liabilities assumed has been reflected as gilddwur consolidated financial statements. AdD&fcember 31, 2006, our goodwill balance
totaled $169.6 million, $82.9 million of which rédal to our acquisition of EXTRADE Access, and $8&iflion of which related to our
acquisition of Bank Machine. The remaining balaisceomprised of goodwill related to our acquisitmiATM National Inc. and our purchase
of a majority interest in CCS Mexico. Intangiblesess, net, totaled $67.8 million as of December2BDg, and included the intangible assets
described above, as well as deferred financingscestlusive license agreements, and upfront matdii@ acquisition costs.

SFAS No. 142Goodwill and Other Intangible Assetprovides that goodwill and other intangible asskat have indefinite useful lives w
not be amortized, but instead must be tested st &mually for impairment, and intangible assletd have finite useful lives should be
amortized over their estimated useful lives. SFAZ also provides specific guidance for testing gabdnd other non-amortized intangible
assets for impairment. SFAS 142 requires managetoenaéke certain estimates and assumptions in ¢oddtocate goodwill to reporting un
and to determine the fair value of a
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reporting unit’s net assets and liabilities, indhg) among other things, an assessment of markelittan, projected cash flows, interest rates,
and growth rates, which could significantly imptw reported value of goodwill and other intangémsets. Furthermore, SFAS 142 expos
to the possibility that changes in market condgionuld result in potentially significant impairmemarges in the future.

We evaluate the recoverability of our goodwitld non-amortized intangible assets by estimatiaduture discounted cash flows of the
reporting units to which the goodwill and non-anmatl intangible assets relate. We use discouns ratgresponding to our cost of capital, risk
adjusted as appropriate, to determine such disedwash flows, and consider current and anticiplatesithess trends, prospects, and other
market and economic conditions when performingemaluations. Such evaluations are performed atmini on an annual basis, or more
frequently based on the occurrence of events tigittrindicate a potential impairment. Such eventiude, but are not limited to, items sucl
the loss of a significant contract or a materiargie in the terms or conditions of a significaritcact.

Valuation of long-lived asset#/e place significant value on the installed ATMattlve own and manage in merchant locations and the
related acquired merchant contracts/relationshipaccordance with SFAS No. 144¢counting for Impairment or Disposal of Long-Lived
Assets, long-lived assets, such as property and equiparghipurchased contract intangibles subject to tiration, are reviewed for
impairment whenever events or changes in circuaegindicate that the carrying amount of such assay not be recoverable. We test our
acquired merchant contract/relationship intangégsets for impairment, along with the related ATMsan individual contract/relationship
basis for our significant acquired contracts/relaships, and on a pooled or portfolio basis (byugition) for all other acquired
contracts/relationships. In determining whetheadipular merchant contract/relationship is sigrafit enough to warrant a separate identifi
intangible asset, we analyze a number of relewastofs, including (i) estimates of the historicasls flows generated by such
contract/relationship prior to its acquisition) @istimates regarding our ability to increase th&tmact/relationship’s cash flows subsequent to
the acquisition through a combination of lower @pieig costs, the deployment of additional ATMs, #melgeneration of incremental revenues
from increased surcharges and/or new branding geraants, and (iii) estimates regarding our abitityenew such contract/relationship
beyond its originally scheduled termination data.iAdividual contract/relationship, and the rela#€ltMs, could be impaired if the
contract/relationship is terminated sooner thagioailly anticipated, or if there is a decline i thumber of transactions related to such
contract/relationship without a corresponding imseein the amount of revenue collected per traiosad portfolio of purchased contract
intangibles, including the related ATMs, could bepaired if the contract attrition rate is mategiatiore than the rate used to estimate the
portfolio’s initial value, or if there is a declirie the number of transactions associated with saetfolio without a corresponding increase in
the revenue collected per transaction. Wheneverte\@ changes in circumstances indicate that almet contract/relationship intangible
asset may be impaired, we evaluate the recovesabilthe intangible asset, and the related ATMsigasuring the related carrying amounts
against the estimated undiscounted future castsfemgociated with the related contract or portfofioontracts. Should the sum of the
expected future net cash flows be less than thgingrvalues of the tangible and intangible asbetag evaluated, an impairment loss wouls
recognized. The impairment loss would be calculatethe amount by which the carrying values ofAfi&s and intangible assets exceeded
the calculated fair value. During the years endeddnber 31, 2006 and 2005, we recorded approxiyn®2e8 million and $1.2 million,
respectively, in additional amortization expendatesl to the impairment of certain previously acgdimerchant contract/relationship
intangible assets associated with our U.S. repdégment.

Income taxedncome tax provisions are based on taxes payabiefundable for the current year and deferred taxetemporary
differences between the amount of taxable incondeirrgome before income taxes and between the tsis baassets and liabilities and their
reported amounts in our financial statements. Vekide deferred tax assets and liabilities in ooafficial statements at currently enacted
income tax rates. As changes in tax laws or rategm@acted, we adjust our deferred tax assetsailities through income tax provisions.

In assessing the realizability of deferreddagets, we consider whether it is more likely theinthat some portion or all of the deferred tax
assets will not be realized. The ultimate realaatf deferred tax assets is dependent on the g@meof future taxable income during the
periods in which those temporary differences becdedictible. We consider the scheduled reversdéfirred tax liabilities, projected future
taxable income, and tax planning strategies in ngakiis assessment. Based upon the level of lisldexable income and projections for
future taxable income over the periods in whichdbterred tax assets are deductible, we beligganibre likely than not that we will realize
the benefits of these deductible differences. Ifdeenot generate future taxable income, we willnealize these tax assets and the write-off of
those assets will adversely affect our results.
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Asset Retirement Obligationale account for our asset retirement obligationsdoordance with SFAS No. 148¢counting for Asset
Retirement ObligationsSFAS No. 143 requires that we estimate the fauevalf future retirement obligations associated with ATMs,
including costs associated with deinstalling thevsTand, in some cases, refurbishing the relatedma@t locations. Such estimates are based
on a number of assumptions, including (i) the type8TMs that are installed, (ii) the relative mishere those ATMs are installed (i.e., whe
such ATMs are located in single-merchant locationis locations associated with large, geographiadispersed retail chains), and
(iif) whether we will ultimately be required to tebish the merchant store locations upon the rehrafthe related ATMs. Additionally, we a
required to make estimates regarding the timinglagn such retirement obligations will be incurred.

The fair value of a liability for an assetiretnent obligation is recognized in the period imieh it is incurred and can be reasonably
estimated. Such asset retirement costs are capitiadis part of the carrying amount of the relateglived asset and depreciated over the
asset’s estimated useful life. Fair value estimaféibilities for asset retirement obligationsngeally involve discounted future cash flows.
Periodic accretion of such liabilities due to tlesgage of time is recorded as an operating exjrertise accompanying consolidated financial
statements. Upon settlement of the liability, weognize a gain or loss for any difference betwéensettlement amount and the liability
recorded.

Share-based compensatidks a result of our adoption of SFAS No. 123R, difecJanuary 1, 2006, we are required to make icerta
estimates and judgments with respect to our shaseebcompensation programs. Such standard redj@tese record compensation expense
for all share-based awards based on the grantf@iatealue of those awards. In determining the Yailue of our share-based awards, we are
required to make certain assumptions and estimiatdading (i) the number of awards that may ultiela be forfeited by the recipients, (ii) t
expected term of the underlying awards, and (i) future volatility associated with the price of @gommon stock. Such estimates, and the
basis for our conclusions regarding such estinfatethe year ended December 31, 2006, are outlimeétail inltem 8, Financial Statements
and Supplementary Data, Note 3.

New Accounting Pronouncements Issued but Not Yet Axpted

Sedtem 8, Financial Statement and Supplementary Didtde 1(x)underNew Accounting Pronouncements Issued but Not Yagitad.

Commitments and Contingencies

The Company is subject to various legal prdoeses and claims arising in the ordinary coursbuginess, including certain proceedings
which were previously associated with the acquESTIRADE Access ATM business. The Company’s managgrdees not expect that the
outcome in any of these legal proceedings, indafigor collectively, will have a material adversiiect on the Compang’financial condition
results of operations or cash flows. $teen 8. Financial Statement and Supplementary Ddtde 14 for additional details regarding our
commitments and contingencies.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Disclosure about Market Risk
Interest Rate Risl

Our interest expense and our cash rental separe sensitive to changes in the general levieteiest rates in the United States, the United
Kingdom, and Mexico, particularly because a suligthportion of our indebtedness accrues interefibating rates and our ATM cash rental
expense is based on market rates of interest. @atamding vault cash, which represents the casteateand place in our ATMs in cases wi
the merchant does not provide the cash, totaletbappately $421.0 million in the United States, $1 million in the United Kingdom, and
$2.0 million in Mexico as of December 31, 2006. Y&y a monthly fee on the average amount outstartdingr primary vault cash providers
in the United States and the United Kingdom undermula based on LIBOR. Additionally, in Mexicogwpay a monthly fee to our vault cash
provider there under a formula based on TIIE.

We have entered into a number of interestswaiEps to fix the rate of interest we pay on $306ildon of our current and anticipated
outstanding domestic vault cash balances througiemMber 31, 2008, $200.0 million through Decembe2BD9, and $100.0 million through
December 31, 2010. We have not currently enteredainy derivative financial instruments to hedgeariable interest rate exposure in the
United Kingdom or Mexico. The effect of the domestivaps mentioned above was to fix the interestpaid on the following notional
amounts for the periods identified (in thousands):

Weighted Average

Notional Amount Fixed Rate Period
$300,00C 3.86% January 1, 200- December 31, 200
$300,00C 4.35% January 1, 200- December 31, 200
$200,00C 4.36% January 1, 200- December 31, 200
$100,00C 4.34% January 1, 201- December 31, 201

Net amounts paid or received under such saepsecorded as adjustments to our cost of ATMatjpey revenues in the accompanying
condensed consolidated statements of operatiomsddtne years ended December 31, 2006 and 206 there no gains or losses recorde
the condensed consolidated statement of operamasesult of ineffectiveness associated witheaisting interest rate swaps.

As of December 31, 2006, our interest ratepswead a carrying amount of $7.1 million, whichresgented the fair value of such agreements
based on third-party quotes for similar instrumemith the same terms and conditions, as such im&nts are required to be carried at fair
value. These swaps have been classified as caslihédges pursuant to SFAS No. 188counting for Derivative Instruments and Hedging
Activities,as amended. Accordingly, changes in the fair vabfiessich swaps have been reported in accumulaked comprehensive income
(loss) in the accompanying consolidated balancetshés of December 31, 2006 and 2005, the accuetularealized gain on such swaps
totaled approximately $4.4 million and $5.1 milljoret of taxes of $2.7 million and $3.0 millionspectively.

Based on the $421.0 million in vault cash tartding in the United States as of December 316 280d assuming no benefits from the
existing interest rate hedges that are currentpldce, for every interest rate increase of 10@shasints, we would incur an additional
$4.2 million of vault cash rental expense on aruafined basis. Factoring in the $300.0 millionnterest rate swaps discussed above, for ¢
interest rate increase of 100 basis points, we dvimdur an additional $1.2 million of vault casimt@ expense on an annualized basis. Bas
the $113.0 million in vault cash outstanding in thated Kingdom as of December 31, 2006, for evetgrest rate increase of 100 basis po
we would incur an additional $1.1 million of vaohlish rental expense on an annualized basis. Inddexie would incur roughly $20,000 in
additional vault cash rental expense on an anrediliasis for every interest rate increase of 1@@skgmints.

In addition to the above, we are exposed t@kike interest rate risk on borrowings under camestic revolving credit facility. Based on |
$53.1 million in floating rate debt outstanding enduch facility as of December 31, 2006, for evntgrest rate increase of 100 basis points,
we would incur an additional $0.5 million of intetexpense on an annualized basis. Recent upwesdyse on short-term interest rates in the
United States has resulted in slight increasesiinragerest expense under our bank credit fadgliied our vault cash rental expense. Although
we currently hedge a substantial portion of ourtveash interest rate risk through 2010, as nobev@, we may not be able to enter into sin
arrangements for
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similar amounts in the future. Any significant iease in interest rates in the future could havadserse impact on our business, financial
condition and results of operations by increasingaperating costs and expenses.

Finally, while the carrying amount of our castd cash equivalents and other current assetsadildies approximates fair value due to the
relatively short maturities of these instruments,ave exposed to changes in market values of @asiments and long-term debt. As discussed
above, the carrying amount of our interest ratepswagproximates fair value as of December 31, 2B0&ddition, the $53.1 million carrying
amount of the Company’s long-term debt balancdedlto borrowings under the Company’s revolvingliréacility approximates fair value
due to the fact that such borrowings are subjefioading market interest rates. Conversely, theyiiag amount of the Company’s
$200.0 million, fixed-rate, senior subordinatedasotvas $198.8 million as of December 31, 2006, evatpto a fair value of $209.0 million.
Such notes, which pay interest in semi-annual linséats based on a 9.25% stated interest rate, dmedfective interest rate yield of 9.375%.
Additionally, the cost basis of the Company’s aaflié-for-sale equity securities was $3.4 milliompared to a fair value of $4.2 million, with
the $0.8 million of unrealized gains included amponent of other comprehensive income, net afmmetaxes of $0.3 million. The fair
values of the Company’s senior subordinated natdsta available-for-sale securities as of Decen®ier2006, were based on the quoted
market price for such Notes and securities.

Foreign Currency Exchange Risk

Due to our acquisition of Bank Machine in 2G0t our acquisition of a majority interest in QGasdics Mexico earlier this year, we are
exposed to market risk from changes in foreignenoy exchange rates, specifically with changebénu.S. Dollar relative to the British
Pound and Mexican Peso. Our United Kingdom and begubsidiaries are consolidated into our finan@aults and are subject to risks
typical of international businesses including, bot limited to, differing economic conditions, clggs in political climate, differing tax
structures, other regulations and restrictions,faneign exchange rate volatility. Furthermore, ave required to translate the financial
condition and results of operations of Bank Macldnd Cardtronics Mexico into U.S. Dollars, with amgrresponding translation gains or
losses being recorded in other comprehensive inawrtess in our consolidated financial statemefssof December 31, 2006, such transla
gain totaled approximately $6.7 million comparedtimanslation loss of approximately $5.5 millianaf December 31, 2005.

Our future results could be materially impadg changes in the value of the British Poundtiredao the U.S. Dollar. Additionally, as our
Mexico operations expand, our future results ctnddnaterially impacted by changes in the valudefMexican Peso relative to the U.S.
Dollar. At this time, we have not deemed it to bsteffective to engage in a program of hedgingeffect of foreign currency fluctuations on
our operating results using derivative financiatinments. A sensitivity analysis indicates thiahé U.S. dollar uniformly strengthened or
weakened 10% against the British Pound, the effieoh Bank Machine’s operating income for the yesateel December 31, 2006 would have
been an unfavorable or favorable adjustment, réispdg of approximately $0.5 million. Given therlited size and scope of Cardtronics
Mexico’s current operations, a similar sensitivdtyalysis would have resulted in a negligible adjgstt to Cardtronics Mexico’s financial
results for the period from the acquisition dat®tiygh December 31, 2006.

We do not hold derivative commodity instrungeand all of our cash and cash equivalents areih@tney market and checking funds.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Cardtronics, Inc:

We have audited the accompanying consolidated balgineets of Cardtronics, Inc. and subsidiaries Becember 31, 2006 and 2005, and the
related consolidated statements of operationskstdders’ deficit, comprehensive income (loss), aash flows for each of the years in the
three-year period ended December 31, 2006. Thewmlidated financial statements are the respoitgibil the Company’s management. Our
responsibility is to express an opinion on thegesotidated financial statements based on our audits

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamigUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on aHasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all materégpects, the consolidated financial position
of Cardtronics, Inc. and subsidiaries as of Decear8the2006 and 2005, and the results of their djmeraand their cash flows for each of the
years in the thre-year period ended December 31, 2006, in conformitly U.S. generally accepted accounting principles

As discussed in Note 1 to the consolidated findrste&ements, the Company adopted the provisio®aiEment of Financial Accounting
Standards No. 123(Ryhare-based Paymenbn January 1, 2006.

/s KPMG LLP

Houston, Texas
March 30, 2007
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CARDTRONICS, INC.
CONSOLIDATED BALANCE SHEETS

(In thousands, except share amounts)

December 31,

2006 2005
ASSETS
Current assett
Cash and cash equivale! $ 2,71¢ $ 1,69¢
Accounts and notes receivable, net of allowanck3@B and $686 as of December 31, 2006 and 2005,
respectively 14,89: 9,74¢
Inventory 4,44 2,74
Restricted cash, sh-term 88¢ 4,23
Deferred tax asset, n 273 1,10¢
Prepaid expenses, deferred costs, and other caisset: 15,17¢ 6,75¢€
Total current asse 38,38 26,28¢
Restricted cas 34 33
Property and equipment, r 86,66¢ 74,15
Intangible assets, n 67,76: 75,96¢
Goodwill 169,56: 161,55°
Prepaid expenses and other as 5,341 5,76(
Total asset $367,75¢ $343,75:
LIABILITIES AND STOCKHOLDERS ' DEFICIT
Current liabilities:
Current portion of lon-term debt and notes payal $ 194 $ 3,16¢
Current portion of other lor-term liabilities 2,501 2,251
Accounts payabl 16,91¢ 7,28¢
Accounts payable to affiliate — 31C
Accrued liabilities 34,34: 34,84!
Total current liabilities 53,95 47,85’
Long-term liabilities:
Long-term debt, net of related discot 252,70: 244,45t
Deferred tax liability, ne 7,62¢ 9,80(
Other lon¢-term liabilities and minority interest in subsides 14,05:¢ 14,39¢
Total liabilities 328,33( 316,50¢
Series B redeemable preferred stock, $0.0001 paeyvA,500,000 shares authorized; 929,789 shasasds
and outstanding as of December 31, 2006 and 2@fBglation value of $78,000 as of December 31, 2
and 200t 76,59¢ 76,32¢
Stockholder deficit:
Common stock, $0.0001 par value; 5,000,000 shart®azed; 2,394,509 shares issued as of
December 31, 2006 and 2005; 1,760,798 and 1,77b3%®8anding at December 31, 2006 and 200!
respectively — —
Subscriptions receivable (at face val (324) (1,47¢)
Additional paic-in capital 2,851 2,03:
Accumulated other comprehensive income (loss) 11,65¢ (34€)
Accumulated defici (3,092 (2,252
Treasury stock; 633,711 and 623,160 shares abt@stcember 31, 2006 and 2005, respecti (48,26) (47,049
Total stockholder deficit (37,169 (49,089
Total liabilities and stockholde’ deficit $367,75t $343,75:

See accompanying notes to consolidated financigsents.
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CARDTRONICS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands)

Revenues
ATM operating revenue
ATM product sales and other reveni
Total revenue
Cost of revenues
Cost of ATM operating revenues (includes s-based compensation of $51 and $17
2006 and 2005, respective!
Cost of ATM product sales and other reven
Total cost of revenue
Gross profit (exclusive of depreciation and amattitn shown separately belo
Operating expense
Selling, general and administrative expenses (dedwstoc-based compensation
$828, $2,201, and $956 in 2006, 2005, and 200p¢ecdively)
Depreciation and accretion expel
Amortization expens
Total operating expens:
Income from operation
Other (income) expens
Interest expense, n
Amortization and writ-off of financing costs and bond discol
Minority interest in subsidiar
Other
Total other expense
(Loss) income before income tay
Income tax provision (benefi
Net (loss) incom:
Preferred stock dividends and accretion exp:
Net (loss) income available to common stockholi

Year Ended December 31,

2006

$

280,98!

12,62(

293,60¢

209,85(
11,44¢

221,29:
72,31

21,667
18,59¢
11,98¢

52,24t
20,067

23,14:
1,92¢
(225)

(4,76)

20,08¢
19
512

(531)

$

265

79€6)

See accompanying notes to consolidated financigstents.
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2005

$258,97¢
9,98¢
268,96!

199,76
9,681
209,44
59,511

17,86¢
12,95

8,98(
39,79¢
19,72

15,48t
6,941
15
96¢
23,40¢
(3,68¢)
(1,270
(2,419)
1,39¢

$ (3,819

2004

$182,71:
10,20¢
192,91¢

143,50«
8,70¢
152,207
40,70¢

13,57
6,78E
5,50¢

25,86
14,844

4,15¢
1,08(

19

20¢
5,46:
9,381
3,57¢
5,80t
2,312

$ 3,49
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CARDTRONICS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT

(In thousands)

Common Stock, par value $0.0001 per shart
Balance at beginning of ye

Equity offering

Balance at end of ye:

Subscriptions Receivable

Balance at beginning of ye

Settlement of subscriptions receivable through retmases of capital stox
Repayment of subscriptiol

Balance at end of ye

Additional Paid in Capital:

Balance at beginning of ye
Issuance of capital stot

Dividends on preferred stot

Tax benefit from stock option exerci
Stoclk-based compensation charg

Balance at end of ye:

Accumulated Other Comprehensive Income (Loss,
Balance at beginning of ye
Other comprehensive income (lo:

Balance at end of ye:

Retained Earnings (Accumulated Deficit):
Balance at beginning of ye

Dividends on preferred stot

Non-cash compensation charg

Preferred stock issuance cost accre
Distributions

Net (loss) incomi

Balance at end of ye:

Treasury Stock:

Balance at beginning of ye
Issuance of capital stos
Purchase of treasury sto

Balance at end of ye:

Total stockholder’ deficit

Year ended December 31,

2006

$ (1,47¢)
1,152

$ (329

$ 2,036
(55

87¢
$ 2,850

$  (346)
12,004
$ 11,65¢

$ (2,252

(265)
(44)
(531)

$ (3,092

$(47,049)

55
(1,279
$(48,26))

$(37,169)

See accompanying notes to consolidated finanassients.

49

2005

1,59(
(%)
541

$ 88€
(1,237
$_ (346

$ 1,49°
(1,069)

(234)
(32
(2,416)

$ (2,252

$ (859
26¢
(46,459)
$(47,049

$(49,089)

2004
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CARDTRONICS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

(In thousands)

Year ended December 31,

2006 2005 2004
Net (loss) incomt $ (53)) $ (2,419 $ 5,80¢
Foreign currency translation adjustme 12,20z (5,49]) —
Unrealized (losses) gains on interest rate cashliledges, net of taxes of $258 in 20
$(2,469) in 2005, and $(566) in 20 (696€) 4,25¢ 88¢
Unrealized gains on availal-for-sale securities, net of taxes of $293 in 2 49¢ —
Other comprehensive income (lo: 12,00¢ (1,239 88¢
Total comprehensive income (los $11,47: $ (3,650 $ 6,697

See accompanying notes to consolidated financissents.
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CARDTRONICS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net (loss) incom:
Adjustments to reconcile net income (loss) to meshcprovided by operating activitie
Depreciation, amortization and accretion expe
Amortization and writ-off of financing costs and bond discol
Stock-based compensation expel
Deferred income taxe
Non-cash receipt of Wir-Dixie equity securitie
Minority interest
Loss on disposal of ass¢
Other reserves and r-cash item:
Changes in assets and liabilities, net of acqaisiti
(Increase) decrease in accounts receivable
(Increase) decrease in prepaid, deferred costsptlued current asse
(Increase) decrease in inventt
Decrease in notes receivable,
(Increase) decrease in other as
Increase (decrease) in accounts pay
Increase in accrued liabilitie
(Decrease) increase in other liabilit

Net cash provided by operating activit

Cash flows from investing activities:
Additions to property and equipme
Payments for exclusive license agreements andaiteisition cost
Additions to equipment to be leased to custor
Proceeds from sale of property and equipn
Acquisitions, net of cash acquir

Net cash used in investing activiti

Cash flows from financing activities:
Proceeds from issuance of I-term debi
Repayments of lor-term debt and capital leas
Utilization of bank overdraft facility, ne
Redemption of Series A preferred stc
Purchase of treasury sto
Issuance of Series B preferred sti
Issuance of capital stot
Repayment of subscriptions receiva
Distributions
Debt issuance cos

Net cash provided by financing activiti

Effect of exchange rate chanc
Net increase (decrease) in cash and cash equis

Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Supplemental disclosure of cash flow information
Cash paid for intere:
Cash paid for income tax

Year Ended December 31,

2006 2005 2004
$ (531 $ (2,419 $ 5,80¢
30,57¢ 21,93 12,29:
1,92¢ 6,941 1,08(
87¢ 541 95€
454 (1,270 3,49(
(3,399 — _
(225) 15 19
1,60% 1,03¢ 20¢
1,21¢ 362 —
(4,105) 2,17¢ (4,342)
(3,789 37¢ (407)
(694) 1,06( 487
15E 43¢ 75¢
(1,719 (600) 79
5,43¢ (1,085) (4,349)
81z 7,19( 2,107
(3,170 (3,470 2,28¢
25,44 33,22 20,46¢
(32,53 (27,269) (18,627)
(3,357) (4,665) (1,125)
(197) — —
13C 78 44€
(12) (108,11} (99,62¢)
(35,979 (139,96() (118,92()
45,66 478,00 136,04
(37,509) (362,14) (38,92¢)
3,81¢ —
— (24,795 —
(50) (46,457 —
— 73,291 —
— 89 64
— 38€ 442
(18) (53) (36)
(716) (11,127 (3,269)
11,19: 107,21 94,31
354 (194) —
1,01¢ 287 (4,147)
1,69¢ 1,412 5,55¢
$ 2,71¢ $ 1,69 $ 141
$ 22,03¢ $ 8,35¢ $ 4,517
$ 67 $ 92 $ 327

See accompanying notes to consolidated finanassients.
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CARDTRONICS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) Business and Summary of Significant Accountingolicies
(a) Description of Business

Cardtronics, Inc., along with its wholly-ownedbsidiaries (collectively, the “Company” or “Ctnehics”) owns and operates approximately
23,525 automated teller machines (“ATM") in all 8ates and approximately 1,375 ATMs located througkhe United Kingdom.
Additionally, the company owns a majority intergsan entity that operates approximately 350 ATbtsated throughout Mexico. The
Company provides ATM management and equipmenterisgrvices (typically under multi-year contrattslarge, nationally-known retail
merchants as well as smaller retailers and operafdiacilities such as shopping malls and airpatiditionally, the Company operates the
largest surcharge-free ATM network within the Uditgtates (based on number of participating ATMs)&orks with financial institutions to
brand the Company’s ATMs in order to provide theinking customers with convenient, surcharge-fré®Access.

(b) Basis of Presentation

The consolidated financial statements preskeintdude the accounts of Cardtronics, Inc. anavhislly- and majority-owned subsidiaries, as
well as the accounts of ATM Ventures LLC, a limifebility company that, until its dissolution @6, the Company controlled through a
50.0% ownership interest in such entity. For 2068,remaining 50.0% ownership interest has bedactefl as a minority interest in the
accompanying consolidated financial statementsmaierial intercompany accounts and transactions haen eliminated in consolidation.

Additionally, our financial statements for@rperiods include certain reclassifications thatevmade to conform to the current period
presentation. Those reclassifications did not impac reported net (loss) income or stockholdeediait. Furthermore, our 2006 financial
results include a $0.5 million ptex adjustment to reduce excess accretion expbasgas erroneously recorded in 2005. Referencede tc
Notel(m)for additional details.

(c) Use of Estimates in the Preparation of Finanti&tatements

The preparation of the consolidated finansfatements in conformity with accounting principeserally accepted in the United States of
America requires management to make estimatesssuirgotions that affect the reported amounts otsssel liabilities and disclosure of
contingent assets and liabilities at the date efitmancial statements, and the reported amountsvehues and expenses during the reporting
period. Significant items subject to such estimatekide the carrying amount of intangibles, godtjwind valuation allowances for
receivables, inventories, and deferred income $arta. Actual results could differ from those asstiim the Company’s estimates.

(d) Cash and Cash Equivalents

For purposes of reporting financial conditaord cash flows, cash and cash equivalents inclasle io bank and short-term deposit sweep
accounts.

We maintain cash on deposit with banks thatadged for a particular use or restricted to supg potential liability. We classify these
balances as restricted cash in current orcuoment assets on our consolidated balance sheetilwn when we expect this cash to be used.
December 31, 2006 and 2005, we had approximate®/dlion and $4.2 million, respectively, of rdésted cash in current assets and $34,000
and $33,000, respectively, in other non-currengétas€urrent restricted cash as of December 316 286 2005 was comprised of
approximately $0.7 million and $1.1 million, respeely, in amounts collected on behalf of, but get remitted to, certain of the Company’s
merchant customers, and $0.2 million and $3.1 omilrespectively, in guarantees related to certaies issued in connection with the Bank
Machine acquisition (seldote 2). Non-current restricted cash represents a aeatdiof deposit held at one of the banks utilizegrovide cash
for the Company’s ATMs.

(e) ATM Cash Management Program

The Company relies on agreements with Bankmérica, N.A. and Palm Desert National Bank (“PDNBY provide the cash that it uses in
its domestic ATMs in which the related merchantsxdoprovide their own cash. Additionally, the Caang relies on Alliance & Leicester
Commercial Bank (“ALCB”) in the United Kingdom amihnsi in Mexico to provide it with its ATM cash rise The Company pays a fee for
its usage of this cash based on the total amourasif
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outstanding at any given time, as well as feegadlto the bundling and preparation of such cagir p it being loaded in the ATMs. At all
times during its use, the cash remains the soleeptp of the cash providers, and the Company islerta and prohibited from obtaining acc
to such cash. Pursuant to the Bank of America ageeg Bank of America must provide 360 days pridtten notice to the Company to
terminate the agreement and remove its cash fremATiMs. Under the other domestic agreement with BRNd the U.K. agreement with
ALCB, both PDNB and ALCB have the right to demahd teturn of all or any portion of their cash ay @oint in time upon the occurrence of
certain events beyond the Company’s control. Iritemfg under the agreement with Bansi, Bansi hagitjht to terminate the agreement and
demand the return of all or any portion of thesltapon a breach of contract resulting from ouioast(or lack thereof) if such breach is not
cured within 60 days. Based on the foregoing, siaci, and the related obligations, are not refteictehe accompanying consolidated
financial statements. The amount of cash in the @om’'s ATMs was approximately $536.0 million andZ$4 million as of December 31,
2006 and 2005, respectively.

() Accounts Receivable

Accounts receivable are primarily comprise@wfounts due from the Company’s clearing and setth¢ banks for ATM transaction
revenues earned on transactions processed dugngdahth ending on the balance sheet date. Tradelatscreceivable are recorded at the
invoiced amount and do not bear interest. The aloe for doubtful accounts is the Company’s beghage of the amount of probable credit
losses in the Company’s existing accounts recedvaiile Company reviews its allowance for doubtédcaunts monthly and determines the
allowance based on an analysis of its past dueuatsoAll balances over 90 days past due are redandividually for collectibility. Account
balances are charged off against the allowanceaftmeans of collection have been exhausted lr@agotential for recovery is considered
remote. Amounts charged to bad debt expense wengnabduring each of the years ended December@®16,2005, and 2004.

(g) Notes Receivable

Notes receivable relate to ATM financing agements with terms that typically exceed one y&athe beginning of 2002, the Company
discontinued financing the sale of ATMs through tla¢es receivable program for periods greater tmenyear. However, the Company will
still, in limited circumstances, finance the salé\@Ms for periods less than one year. Such notpally bear interest at an implicit rate
ranging from 8.0% to 10.0% that is recognized dkerlife of the note. As of December 31, 2006 add52 the Company had $0.2 million and
$0.3 million, respectively, of total notes receilamet of allowances. The amount outstanding d&eaember 31, 2006, is due in 2007 and
included in accounts and notes receivable in teerapanying consolidated balance sheet. As of Deeeib 2005, approximately
$0.2 million of the outstanding notes were incluéfedccounts and notes receivable and the rema$origmillion were included in prepaid
expenses and other non-current assets. Amountgezhtr bad debt expense were nominal during eattteofears ended December 31, 2006,
2005, and 2004.

(h) Inventory

Inventory consists principally of used ATMsTM spare parts, and ATM supplies and is stateieatdwer of cost or market. Cost is
determined using the average cost method. TheWwitpis a breakdown of the Company’s primary ineeptcomponents as of December 31,
2006 and 2005 (in thousands):

December 31,

2006 2005
ATMs $ 1,61: $ 1,44
ATM parts and supplie 2,832 1,30

Total $ 4,44« $ 2,74i

(i) Property and Equipment, net

Property and equipment are stated at costdapteciation is calculated using the straight-timethod over estimated useful lives ranging
from three to seven years. Leasehold improvemerttpeoperty acquired under capital leases are @adrover the useful life of the asset or
the lease term, whichever is shorter. The costabgrty and equipment held under capital leasegqusl to the lower of the net present valu
the minimum lease payments or the fair value ofi¢laged property at the inception of the leaseo Alsluded in property and equipment are
new ATMs the Company has acquired for future itetian. Such ATMs are held as “deployments in pss€@nd are not depreciated until
actually installed. Depreciation expense for propand equipment for the years ended December(16,2005, and 2004 was

53




Table of Contents

$18.3 million, $11.9 million, and $6.5 million, y@sctively. SeéNote 1(myegarding asset retirement obligations associatddtihe Companys
ATMs.

Maintenance on the CompagsyATMs is typically performed by third parties asdncurred as a fixed fee per month per ATM. Acliogly,
such amounts are expensed as incurred. In thedJKitgdom, maintenance is performed by in-houshrteians.

(j) Goodwill and Other Intangible Assets

The Company'’s intangible assets include mercbantracts/relationships acquired in connectidth wcquisitions of ATM assets.g., the
right to receive future cash flows related to ATidrsactions occurring at these merchant locatiexs)jusive license agreementse( , the
right to be the exclusive ATM service providerspecific locations, for the time period under cantiwith a merchant customer), non-compete
agreements, deferred financing costs relatingegdtbmpany’s credit agreementsd@te 12), and the Bank Machine and Allpoint trade names
acquired in May 2005 and December 2005, respegtivelditionally, the Company has goodwill relatedthe acquisitions of E*TRADE
Access, Bank Machine, ATM National, and Cardtromitexico.

The estimated fair value of the merchant @t#/relationships within each acquired portfadi@étermined based on the estimated net cash
flows and useful lives of the underlying contraitionships, including expected renewals. Thecihmnt contracts/relationships comprising
each acquired portfolio are typically homogenousature with respect to the underlying contracteahs and conditions. Accordingly, the
Company pools such acquired merchant contractsfmehips into a single intangible asset, by a@guportfolio, for purposes of computing
the related amortization expense. The Company @mersuch intangible assets on a straight-lineshmsér the estimated useful lives of the
portfolios to which the assets relate. Becausaéteash flows associated with the Company’s aeduinerchant contracts/relationships have
historically increased subsequent to the acquisitiate, the use of a straight-line method of amatitin effectively results in an accelerated
amortization schedule. As such, the straigig-method of amortization most closely approxiesahe pattern in which the economic benefi
the underlying assets are expected to be realizezlestimated useful life of each portfolio is detimed based on the weightaderage lives «
the expected cash flows associated with the undgrimerchant contracts/relationships comprisingptbetfolio, and takes into consideration
expected renewal rates and the terms and significahthe underlying contracts/relationships thdwese If, subsequent to the acquisition d
circumstances indicate that a shorter estimatefiiluffe is warranted for an acquired portfolio asesult of changes in the expected future cask
flows associated with the individual contractshielaships comprising that portfolio, then that palit’s remaining estimated useful life and
related amortization expense are adjusted accdydimga prospective basis.

Goodwill and the acquired Bank Machine anggiliht trade names are not amortized, but insteagariodically tested for impairment, at
least annually, and whenever an event occursnidatdtes that an impairment may have occurred Ngge 1(k)below for additional
information on our impairment testing of long-livadsets and goodwiill.

(k) Impairment of Long-Lived Assets and Goodwill

The Company places significant value on tisgaiiled ATMs that it owns and manages in merchaedtions and the related acquired
merchant contracts/relationships. In accordance 8HAS No. 144Accounting for Impairment or Disposal of Long-Liveslsets long-lived
assets, such as property and equipment and pucthas#act intangibles subject to amortization,raréewed for impairment whenever events
or changes in circumstances indicate that the iceyigmount of such assets may not be recoverahkeCbmpany tests its acquired merchant
contract/relationship intangible assets for impaintn along with the related ATMs, on an individuahtract/relationship basis for the
Company'’s significant acquired contracts/relatiopshand on a pooled or portfolio basis (by acdois) for all other acquired
contracts/relationships. In determining whetheadipular merchant contract/relationship is sigrafit enough to warrant a separate identifi
intangible asset, the Company analyzes a numbel@fant factors, including (i) estimates of thstiical cash flows generated by such
contract/relationship prior to its acquisition) @istimates regarding the Company'’s ability toéase the contract/relationship’s cash flows
subsequent to the acquisition through a combinatfdawer operating costs, the deployment of add#i ATMs, and the generation of
incremental revenues from increased surchargesmaneiw branding arrangements, and (iii) estimagganmding the Compang’ability to renev
such contract/relationship beyond its originallpeduled termination date. An individual contradétienship, and the related ATMs, could be
impaired if the contract/relationship is terminasmner than originally anticipated, or if theraidecline in the number of transactions related
to such contract/relationship without a correspogdicrease in the amount of revenue collectedrpasaction. A portfolio of purchased
contract intangibles, including the related ATMsulel be impaired if the contract attrition rate is
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materially more than the rate used to estimatgthntolio’s initial value, or if there is a declinie the number of transactions associated with
such portfolio without a corresponding increasthirevenue collected per transaction. Wheneverte\w changes in circumstances indicate
that a merchant contract/relationship intangibleamay be impaired, the Company evaluates thereeability of the intangible asset, and the
related ATMs, by measuring the related carrying ant® against the estimated undiscounted future ftask associated with the related
contract or portfolio of contracts. Should the softhe expected future net cash flows be less thararrying values of the tangible and
intangible assets being evaluated, an impairmesstuould be recognized. The impairment loss woelddiculated as the amount by which
carrying values of the ATMs and intangible ass&teeded the calculated fair value. The Companyrdecbapproximately $2.8 million and
$1.2 million in additional amortization expenseidgrthe years ended December 31, 2006 and 20Q%atdeely, related to the impairments of
certain previously acquired merchant contract/rateship intangible assets associated with our k& orting segment.

As of December 31, 2006, the Company had $168llion in goodwill reflected in its consolidatdxlance sheet, with such amount being
comprised of $82.9 million from the E*TRADE Acceasquisition, $82.2 million from the Bank Machingyagsition, $3.8 million from the
ATM National acquisition, and $0.7 million from ti@ardtronics Mexico acquisition. Additionally, t@®mpany had approximately
$4.1 million of indefinite lived intangible assets of December 31, 2006, related to the acquiredk Béachine and Allpoint (via the ATM
National, Inc. acquisition) trade names. In accoogawith SFAS No. 14:Goodwill and Other Intangible Assetthe Company reviews the
carrying amount of its goodwill and indefinite ltvéntangible assets for impairment at least anguatd more frequently if conditions warra
Pursuant to SFAS No. 142, goodwill and indefinited intangible assets should be tested for impaitrat the reporting unit level, which in
the Company'’s case involves four separate repoutnity — (i) the Company’s domestic reporting segtnéi) the acquired Bank Machine
operations; iii) the acquired CCS Mexico (subsetiygenamed to Cardtronics Mexico) operations; émpgthe acquired ATM National
operations. In the case of the goodwill balancaltieg) from the E*TRADE Access acquisition, the igaémg amount of the net assets associ
with Company’s United States reporting segmentfdecember 31, 2006 was compared to the estimatesdiue of such segment as of that
same date. With respect to the Bank Machine gobddwd indefinite lived intangible asset balance, ¢arrying amount of the Company’s
United Kingdom segment as of December 31, 2006,cmagpared to the estimated fair value of such segaeof that same date. With resg
to the Cardtronics Mexico goodwill balance, thergimg amount of the net assets associated witiCtirapany’s Mexico segment as of
December 31, 2006, was compared to the estimaitedalae of such segment as of that same datellfsinédth respect to the ATM National
goodwill and indefinite lived intangible asset bada, the carrying amount of the net assets assdoigth the ATM National reporting unit as
of December 31, 2006, was compared to the estinfatedalue of such reporting unit as of that sadate. Based on the results of those tests,
the Company determined that no goodwill or othdefinite lived intangible asset impairments exisisdf December 31, 2006.

() Income Taxes

The Company accounts for income taxes purdoahe provisions of SFAS No. 108ccounting for Income TaxeBrovisions for income
taxes are based on taxes payable or refundabtedaurrent year and deferred taxes, which aredbaseemporary differences between the
amount of taxable income and income before proniio income taxes and between the tax basis ets@asnd liabilities and their reported
amounts in the financial statements. Deferred &pets and liabilities are included in the constéiddinancial statements at current income tax
rates. As changes in tax laws or rates are enatééelred tax assets and liabilities are adjustezlgh the provision for income taxes. For
additional information on accounting for incomedaxseéote 1(x), New Accounting Pronouncements IssuetlbuYet Adopted —

Accounting for Uncertainty in Income Tax

(m) Asset Retirement Obligations

The Company accounts for its asset retirerabligations under SFAS No. 148¢ccounting for Asset Retirement ObligatioBEAS No. 14!
requires the Company to estimate the fair valuiitofre retirement costs associated with its ATMse Tair value of a liability for an asset
retirement obligation is recognized in the perioavhich it is incurred and can be reasonably esétheSuch asset retirement costs are
capitalized as part of the carrying amount of #lated long-lived asset and depreciated over thet'asestimated useful life. Fair value
estimates of liabilities for asset retirement osligns generally involve discounted future castw#oPeriodic accretion of such liabilities due
the passage of time is recorded as an operatingneggn the accompanying consolidated financi&stants. Upon settlement of the liability,
the Company recognizes a gain or loss for any rdiffee between the settlement amount and the tiabéicorded.
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Asset retirement obligations consist primaofydeinstallation costs of the ATM and the costsestore the ATM site to its original
condition. The Company is contractually requireghésform this deinstall and restoration work attrenination of the ATM operating
agreement. In accordance with SFAS No. 143, thegamy recognizes the fair value of a liability for asset retirement obligation and
capitalizes that cost as part of the cost basibefelated asset. The related assets are beingoited on a straighitie basis over seven yea

The following table describes changes to them@anys asset retirement obligation liability for the y@anded December 31, 2006 and 2
(in thousands):

2006 2005
Asset retirement obligation as of beginning of pé $ 8,33¢ $ 5,30¢
Additional ATMs 2,291 3,03¢
Accretion expens 27¢ 1,024
Payment: (2,079 (95¢)
Foreign currency translation adjustme 15¢ (70)
Asset retirement obligation as of end of pel $ 9,98¢ $ 8,33¢

The 2006 accretion expense amount reflectedeaimcludes a $0.5 million pre-tax adjustmenttietato the reversal of excess accretion
expense that was erroneously recorded in 2005Cbimepany reviewed this adjustment and determinetthieaimpact of recording such out-of-
period adjustment in 2006 (as opposed to redutiageaported 2005 depreciation and accretion expemseint) was immaterial to both
reporting periods pursuant to the provisions caowetdiin the SEC’s Staff Accounting Bulletin (“SABNo. 99,Materiality , and SAB No. 108,
Considering the Effects of Prior Year Misstatemeaviien Quantifying Misstatements in Current Yeaahiial Statementsn forming this
opinion, management considered the nature of thestmgent (cash versus non-cash) and the relatheedsithe adjustment to certain financial
statement line items, including revenues, groséitpr@nd pre-tax income and loss amounts for g@ctod, including the interim periods
contained within both years. Furthermore, managermmsidered the impact of recording this adjustnire2006 on the Compang/previously
reported earnings and losses for such periods amdudded that such adjustment did not impact thediof the Company’s previously reported
earnings and losses.

(n) Revenue Recognition

Substantially all of the Company’s revenuesganerated from ATM operating and transaction-th&ses, which primarily include
surcharge fees, interchange fees, branding, armuat feths, including maintenance fees. Such amouetsfiected as “ATM operating revenues”
in the accompanying consolidated statements ofatipeis. Surcharge and interchange fees are reaaydeily as the underlying ATM
transactions are processed. Branding fees areateddsy the Company’s bank branding agreement®witd surcharge-free ATM networks.
Under the Company’s bank branding agreements, hzenka fixed monthly fee per ATM to the Companytd their brand name on selected
ATMs within the Company’s ATM portfolio. In returfior such fees, the bank’s customers can use thaseleéd ATMs without paying a
surcharge fee. Pursuant to the SEC’s SAB, Topi&kE8enue Recognitiothe monthly per ATM branding fees, which are subjeescalation
clauses within the agreements, are recognizedvasues on a straight-line basis over the term @ftireement. In addition to the monthly
branding fees, the Company also receives a onesiap fee per ATM. This set-up fee is separatnfthe recurring, monthly branding fees
and is meant to compensate Cardtronics for thedpuirtturred related to the initial set-up of a loiesth ATM versus the on-going monthly
services provided for the actual branding. Purstmttie guidance in Emerging Issues Task ForcelfBlIssue No. 00-21Revenue
Arrangements with Multiple Deliverableand SAB No. 104Revenue Recognitiothe Company has deferred these set-up fees (assviiie
corresponding costs associated with the initiaggtand is recognizing such amounts as revenueggpehse) over the terms of the underl
bank branding agreements. With respect to the Cagipaurcharge-free networks, the Company allowdlaaders of financial institutions
that participate in the network to utilize the Camp’s ATMs on a surcharge-free basis. In reture,ghrticipating financial institutions
typically pay a fixed fee per month per cardholiethe Company. Such network branding fees arggrézed as branding revenues on a
monthly basis as earned. Finally, with respect &ntenance services, the Company typically chaagesed fee per month per ATM to its
customers and outsources the fulfilment of thoséntenance services to a third-party service pevidr a corresponding fixed fee per month
per ATM. Accordingly, the Company recognizes suelviee agreement revenues and the related expensemonthly basis, as earned.

The Company also generates revenues fromate@8 ATMs to merchants and certain equipmentlierse Such amounts are reflected as
“ATM product sales and other revenues” in the aguanying consolidated statements of
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operations. Revenues related to the sale of ATMsdmchants are recognized when the equipmentiigedet! to the customer and the
Company has completed all required installation setelip procedures. With respect to the sale of ATd/associate value-added resellers
(VARSs), the Company recognizes and invoices revemelkated to such sales when the equipment is etlifspm the manufacturer to the VAR.
The Company typically extends 30-day terms andivesgpayment directly from the VAR irrespectivetiog ultimate sale to a third party.

In connection with the Company’s “merchant-edhATM operating/processing arrangements, the Gompypically pays the surcharge
fees that it earns to the merchant as fees forgiray, placing and maintaining the ATM unit. Puratito the guidance of EITF Issue No. 01-9,
Accounting for Consideration Given by a Vendor ©wstomer (Including a Reseller of the Ver's Products), the Company has recorded
such payments as a cost of the associated revdnueshange for this payment, the Company receagesss to the merchants’ customers and
the ability to earn the surcharge and interchaegs from transactions that such customers condurattising the ATM. The Company is able
to reasonably estimate the fair value of this béhefed on the typical surcharge rates chargettdonsactions on all of its ATMs, including
those not subject to these arrangements.

Further, the Company recognizes all of itkarge and interchange fees gross of any of the@ats made to the various merchants and
retail establishments where the ATM units are hduBeirsuant to the guidance of EITF Issue 99RERporting Revenue Gross as a Principal
versus Net as an Agenthe Company acts as the principal and is thegmrobligor in the ATM transactions, provides theqessing for the
ATM transactions, and has the risks and rewardswofership, including the risk of loss for collectiAccordingly, the Company records
revenues for all amounts earned from the underbpmlyl transactions, and records the related mercbammissions as a cost of revenues.

In connection with certain bank branding agreets, the Company is required to rebate a podidhe interchange fees it receives above
certain thresholds to the branding financial insiins, as established in the underlying brandgrgements. In contrast to the gross
presentation of surcharge and interchange feestezhto merchants, the Company recognizes alkdhterchange fees net of any such rebates
Pursuant to the guidance of EITF No. 01-9 (as esfeed above), while the Company receives accdbg foranding financial institution’s
customers and the ability to earn interchange ffielased to such transactions conducted by thosermess, the Company is unable to
reasonably estimate the fair value of this ben&fius, the Company recognizes such payments matle toranding financial institution as a
reduction of revenues versus a cost of the assaotciavenues.

(o) Stock-Based Compensation

Effective January 1, 2006, the Company adoSfedS No. 123 (revised 20048hare-Based Payment (“SFAS No. 123RSFAS No. 123R
eliminates the intrinsic value method of accounfimgstock-based compensation, as previously akbweder Accounting Principles Board
Opinion No. 25 (“APB No. 25"), and requires companto recognize the cost of employee servicesweden exchange for awards of equity
instruments based on the fair value of such awandseir grant date (with limited exceptions). Besthe Company historically utilized the
minimum value method of measuring equity shareooptialues for pro forma disclosure purposes un&&SNo. 123 Accounting for Stock-
based Compensatioit,adopted the provisions of SFAS No. 123R usirgplospective transition method. Accordingly, trer@any will
recognize compensation expense for the fair valadl aew awards that are granted and existing dsvérat are modified subsequent to
December 31, 2005. For those awards issued ahdwgstanding prior to December 31, 2005, the Camgpaill continue to account for such
awards pursuant to APB Opinion No. 25 and its eglanterpretive guidance. Accordingly, the Comparfinancial statements for all periods
prior to January 1, 2006, do not reflect any adjgstts resulting from the adoption of SFAS No. 128R] the adoption did not result in the
recording of a cumulative effect of a change inoaicting principle.
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Had compensation cost for the Company’s pkentdetermined based on the fair value methoceairéint dates, as specified in SFAS
No. 123, the Compar's net earnings would have been reduced to thevidtig pro forma amounts (in thousands):

Year Ended
December 31,
2005 2004
Net (loss) income, as report $ (2,419 $ 5,80¢
Add: Stocl-based employee compensation expense includedanteejnet income, net of t 1,49 58¢
Deduct: Total stock-based employee compensatioaresgdetermined under fair value based methodIfc
awards, net of ta (1,699 (637)

Net (loss) income, as adjust (2,620 5,751
Preferred stock dividends and accretion expi 1,39¢ 2,312
Net (loss) income available to common stockholdaessadjuste: $ (4,019 $ 3,44¢

Additional information regarding the Compangtsck option plan is included Mote 3.

(p) Derivative Instruments

The Company utilizes derivative financial mishents to hedge its exposure to changing inteaéss related to the Company’s ATM cash
management activities. The Company does not emteidierivative transactions for speculative oritrgcurposes.

All derivatives are recognized on the consakd balance sheet at fair value. As of Decembg2@16, all of the Company’s derivative
transactions were considered to be cash flow heidgascordance with SFAS No. 138¢counting for Derivative Instruments and Hedging
Activities.Accordingly, changes in the fair values of suchiadgives have been reflected in the accumulatedratbmprehensive income
(loss) account in the accompanying consolidatedriza sheet. Sédote 15for more details on the Company’s derivative finahmstrument
transactions.

(q) Fair Value of Financial Instruments

SFAS No. 107isclosures About Fair Value of Financial Instrunteprequires the disclosure of the estimated faineaf the Company’s
financial instruments. The fair value of a finahdmstrument is the amount at which the instrunantld be exchanged in a current transaction
between willing parties, other than in a forcediquidation sale. SFAS No. 107 does not requirediselosure of the fair value of lease
financing arrangements and non-financial instrumentluding intangible assets such as goodwill tledCompany’s merchant
contracts/relationships.

The carrying amount of the Company’s casheashh equivalents and other current assets antitlesbapproximates fair value due to the
relatively short maturities of these instrumentse Tarrying amount of the Company’s interest ratgpsagreements (séite 15) represents
the fair value of such agreements and is basetliahparty quotes for similar instruments with g@me terms and conditions. The carrying
amount of the long-term debt balance related todwings under the Compars/tevolving credit facility approximates fair valdae to the fac
that such borrowings are subject to floating mankerest rates. As of December 31, 2006, theviiie of the Company’s senior subordinated
notes (se®ote 12) totaled $209.0 million and the fair value of thempany’s available-for-sale securities totale®$dillion. The fair values
of these financial instruments were based on tlmegumarket price for such Notes and securitiesf gear end.

(r) Foreign Currency Translation

As a result of the Bank Machine acquisitiotMay 2005 and the Cardtronics Mexico acquisitiofr@bruary 2006, the Company is exposed
to foreign currency translation risk. The functiboarrency for the acquired Bank Machine and Cardts Mexico operations are the British
Pound and the Mexican Peso, respectively. Accolgimgsults of operations of our U.K. and Mexicdsidiaries are translated into U.S.
dollars using average exchange rates in effechduhie periods in which those results are gener&iedhermore, the Company’s foreign
operations’ assets and liabilities are translatéal U.S. dollars using the exchange rate in efisatf each balance sheet reporting date. The
resulting translation adjustments, which resulted pain of $12.2 million and a loss of $5.5 miilifwr the years ended December 31, 2006 anc
2005, respectively, have been included in accuradlather comprehensive income (loss) in the accagipg consolidated balance sheets.
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The Company currently believes that the untthiearnings of its United Kingdom and Mexico sdiasies will be reinvested in the
corresponding country of origin for an indefiniterjpd of time. Accordingly, no deferred taxes haeen provided for on the differences
between the Company’s book basis and underlyindgpaais in those subsidiaries or on the foreignenay translation adjustment amounts.

(s) Comprehensive Income (Loss)

SFAS No. 130Reporting Comprehensive Incomestablishes standards for reporting comprehemsdgene (loss) and its components in
financial statements. Accumulated other comprelverisicome (loss) is displayed as a separate conmpofistockholders’ deficit in the
accompanying consolidated balance sheets and twednd activity is reflected in the accompanyaansolidated statements of
comprehensive income (loss). The Company’s commste income (loss) is composed of (i) net (loespime; (i) foreign currency
translation adjustments; (i) unrealized gainsoagged with the Company’s interest rate hedgirtiyities, net of tax; and (iv) unrealized gains
on the Company’s held-for-sale securities, netf t

The following table sets forth the componarftaccumulated other comprehensive income (logt)phtaxes (in thousands):

2006 2005
Foreign currency translation adjustme $ 6,711 $ (5,49)
Unrealized gains on interest rate hed 4,44¢ 5,14¢
Unrealized gains on availal-for-sale securitie 49¢ —
Total accumulated other comprehensive income ( $11,65¢ $ (346

(t) Treasury Stock
Treasury stock is recorded at cost and caased component of stockholders’ deficit untilnedi or reissued.

(u) Advertising Costs

Advertising costs are expensed as incurredatated $0.8 million, $0.9 million, and $0.5 milli during the years ended December 31,
2006, 2005, and 2004, respectively.

(v) Working Capital Deficit

The Company’s surcharge and interchange rexgeare typically collected in cash on a daily basiwithin a very short period of time
subsequent to the end of each month. However, dnep@ny typically pays its vendors, including certaf its merchant customers, within 20-
30 days subsequent to the end of each month. Aicglydthe Company will typically utilize the excesash flow generated from such timing
differences to fund its capital expenditure nead® sepay amounts outstanding under its revoNimg of credit (which is reflected as a long-
term liability in the accompanying consolidatedarade sheets). Accordingly, this scenario will tybiie cause the Company’s balance sheet to
reflect a working capital deficit position. The Cpamy considers such a presentation to be a noranabpits ongoing operations.

(w) Accounting Changes and Errors Corrections

In May 2005, the FASB issued SFAS No. 1Adcounting Changes and Error Corrections, a replaeat of APB Opinion No. 20 and FASB
Statement No. 3SFAS No. 154 provides guidance on the accouritingnd reporting of accounting changes and ewarections. It
establishes, unless impracticable, retrospectipéicgtion as the required method for reporting ange in accounting principle in the absence
of explicit transition requirements specific to tewly adopted accounting principle. Additionallye correction of an error in previously
issued financial statements is not an accountirg@é but rather must be reported as a prior-padjustment by restating previously issued
financial statements. The Company adopted the giang of SFAS No. 154 on January 1, 2006. This tdioplid not have a material impact
the Company’s consolidated financial statementsHeryear ended December 31, 2006.

Additionally, in September 2006, the SEC reéghSAB No. 108Considering the Effects of Prior Year Misstateméfiteen Quantifying
Misstatements in Current Year Financial Statem. SAB No. 108 provides guidance on how to evaltiagempact of financial statement
misstatements from prior periods that have beemtiiiied in the current year. The
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provisions of SAB No. 108 are effective for fisgalars ending on or after November 15, 2006. The gi2my's adoption of SAB No. 108 in the
fourth quarter of 2006 did not have a material iot its financial statements.

(x) New Accounting Pronouncements Issued but Not YAelopted

Accounting for Uncertainty in Income TaxésJune 2006, the Financial Accounting Standardsr@¢‘FASB”) issued FASB Interpretatic
(“FIN™) No. 48, Accounting for Uncertainty in Income Taxes, anfiptetation of FASB Statement No. 10Bhis interpretation clarifies the
accounting for uncertainty in income taxes recogaiin an enterprise’s financial statements in ataoce with SFAS No. 108ccounting for
Income Taxe. The interpretation prescribes a recognition tho&sand measurement attribute for a tax positen or expected to be taket
a tax return and also provides guidance on derétognclassification, interest and penalties, aoding in interim periods, disclosure, and
transition. The provisions of FIN 48 are effectfoe fiscal years beginning after December 31, 2@Gf:ordingly, the Company will apply the
provisions of FIN 48 to all tax positions upon iaitadoption in the first quarter of 2007, with asymulative effect adjustment to be recogni
as an adjustment to retained earnings. Due to timep@ny’s significant net operating loss carryfomvposition, the Company does not believe
that the adoption of FIN 48 will have a materiapiat on its financial condition or results of ogenas.

Fair Value Measurementt September 2006, the FASB issued SFAS No. E&if,Value Measurement8SFAS No. 157”), which
provides guidance on measuring the fair value sétsand liabilities in the financial statementse Provisions of SFAS No. 157 are effective
for fiscal years beginning after November 15, 200 interim periods within those fiscal years. TQwmpany is currently evaluating the
impact, if any, this statement will have on itsdfiitial statements.

Fair Value Optionln February 2007, the FASB issued SFAS No. T8® Fair Value Option for Financial Assets and Fingl Liabilities
(“SFAS No. 159"), which provides allows companiks bption to measure certain financial instrumants other items at fair value. The
provisions of SFAS No. 159 are effective as oflikginning of fiscal years beginning after Novemb&r2007. The Company is currently
evaluating the impact, if any, this statement Wéle on its financial statements.

(2) Acquisitions
Acquisition of CCS Mexicc

In February 2006, the Company acquired a 5lo@#tership stake in CCS Mexico, an independent Adfidrator located in Mexico, for
approximately $1.0 million in cash considerationl #ime assumption of approximately $0.4 million dddional liabilities. Additionally, the
Company incurred approximately $0.3 million in santion costs associated with this acquisition. G4&8ico, which was renamed
Cardtronics Mexico upon the completion of the Conysinvestment, currently operates approximat&§ Surcharging ATMs in selected
retail locations throughout Mexico. With Mexico liag recently approved surcharging for off-premiseMs, the Company anticipates placing
additional surcharging ATMs in other retail estabinents throughout Mexico as those opportunitisgar

The Company has allocated the total purchassideration to the assets acquired and liabildgssimed based on their respective fair v:
as of the acquisition date. Such allocation redutiegoodwill of approximately $0.7 million. Sucleadwill, which is not deductible for tax
purposes, has been assigned to a separate repantirrgpresenting the acquired CCS Mexico openatiddditionally, such allocation resulted
in approximately $0.4 million in identifiable intgible assets, including $0.3 million for certairgated customer contracts and $0.1 million
related to non-compete agreements entered intotgtiminority interest shareholders of Cardtromiexico.

Because the Company owns a majority intereahd absorbs a majority of the entity’s losseseturns, Cardtronics Mexico is reflected as a
consolidated subsidiary in the accompanying corettosnsolidated financial statements, with the reimg ownership interest not held by the
Company being reflected as a minority interest.

Acquisition of Bank Machine (Acquisitions) Limite:

On May 17, 2005, the Company purchased 100&eobutstanding shares of Bank Machine (Acquis#f)d_imited. Such acquisition was
made to provide the Company with an existing ptatférom which it can expand its operations in th&teld Kingdom and other European
markets.
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The purchase price totaled approximately $8&%illlon and consisted of $92.0 million in cash ahd issuance of 35,221 shares of the
Company’s Series B Convertible Preferred Stockctvhlas valued by the Company at approximately &8lon. Additionally, the Company
incurred approximately $2.2 million in transacticosts associated with the acquisition.

Although the Bank Machine acquisition closed\ay 17, 2005, the Company utilized May 1, 2005haseffective date of the acquisition
for accounting purposes. Accordingly, the accompangonsolidated financial statements of the Corgpaadlude Bank Machine’s results of
operations for the period subsequent to April IM= Additionally, such results have been redugeddproximately $0.3 million, with such
amount representing the imputed interest costcided with the acquired Bank Machine operatiomshe period from May 1, 2005 through
the actual closing date of May 17, 2005.

In connection with the acquisition, certainséing shareholders of Bank Machine agreed to defegipt of a portion of their cash
consideration proceeds in return for the issuafioeain guaranteed notes payable from Cardtrdriiogted, the Company’s wholly-owned
subsidiary holding company in the United Kingdons. gart of the guarantee arrangement, the Compéisllinplaced approximately
$3.1 million of the cash consideration paid as p&the acquisition in a bank account to servecisteral for the guarantee. The notes mature
in May 2008, but may be repaid in part or in whatleny time at the option of each individual nodéder. Approximately $3.0 million of the
notes were redeemed on March 15, 2006. The rengadgish serving as collateral as of December 316 B@8 been reflected in the “Restricted
cash, short-term” line item in the accompanyingsodidated balance sheet. Additionally, the remajrdbligations, which we expect to be
redeemed in 2007, have been reflected in the “@upertion of long-term debt and notes payableé litem in the accompanying consolidated
balance sheet. Interest expense on the notes aapaeterly at the same floating rate as that®frikerest income associated with the related
restricted cash account.

The following table summarizes the estimatddvfalues of the assets acquired and liabilitesiened as of the acquisition date (amounts in
thousands). Pursuant to SFAS No. 1Rdsiness Combinationghe total purchase consideration has been aflddatthe assets acquired and
liabilities assumed, including identifiable intablgi assets, based on their respective fair valugealate of acquisition. Such allocation
resulted in approximately $77.3 million in goodwilthich is not expected to be deductible for incdmepurposes. Such goodwill amount has
been assigned to a reporting unit comprised solellge acquired Bank Machine operations.

Cash $ 3,40(
Trade accounts receivable, | 407
Inventory 82
Other current asse 4,93¢
Property and equipme 12,59(
Intangible assets subject to amortization (7 yesightec-average life’ 6,812
Intangible assets not subject to amortiza 3,682
Goodwill 77,26¢

Total assets acquire 109,17¢
Accounts payabl (2,467
Accrued liabilities (5,307
Current portion of notes payat (3,232
Deferred income taxes, n-current (1,92¢)
Other lon¢-term liabilities (1,22%)

Total liabilities assume (14,15))
Net assets acquire $ 95,02

Above amounts were converted from Pound Sterlirig $o Dollars at $1.8410, which represents the arge rate in effect as of the date
the acquisition.

As indicated in the table above, approxima$8y8 million was allocated to intangible assetgjett to amortization, which represents the
estimated value associated with the acquired metauatracts/relationships associated with the Bdakhine ATM portfolio. Such amount
was determined by utilizing a discounted cash fapproach, as prepared by an independent appriaisakihd is currently being amortized on
a straight-line basis over an estimated usefuldifseven years, in accordance with the Compmaayisting policy. The $3.7 million allocated
intangible assets not subject to amortization sgts the estimated value associated with the i@ttiBiank Machine trade name, and was
determined by
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the same independent appraisal firm based on lieé¢ frem royalty valuation approach.

The above purchase price allocation refleatsaange made during 2006 to record certain defeaedems related to the acquisition. Such
change had the effect of increasing the recorded\gidl balance by approximately $0.2 million.

Acquisition of the E*XTRADE Access, Inc. ATM Portfa

On June 30, 2004, the Company acquired the Adhfolio owned by E*TRADE Access, Inc. for apphmately $106.9 million in cash.
Such amount was funded through borrowings unde€trapanys amended and restated term loan and revolvingficeedit agreement, as
such date.

As a result of the acquisition, the Companyertban doubled the number of ATMs that it owns apdrates, making it the largest nioank
owner/operator of ATMs in the United States basedotal number of ATMs under management. In so gldine Company has been able to
leverage its increased size and scale to derive faoprable pricing terms and conditions from iy khird-party service providers.
Additionally, the Company also added a number ghiprofile, nationallyrecognized retail establishments to its list of chant customers as
result of this transaction, thus further enhandhregvalue of the Company’s bank and network bragndiiferings.

The results of operations of the acquired EADE ATM portfolio have been included in the Compangonsolidated statement of
operations for all periods subsequent to the JOn@@04 acquisition date.

The following table summarizes the estimatgdvalues of the assets acquired and liabilitesuened as of the acquisition date (amounts in
thousands). The total purchase consideration iesattd to the assets acquired and liabilitiesrassiy including identifiable intangible assets,
based on their respective fair values at the dadequisition. Such allocation resulted in goodwillapproximately $82.8 million, which has
been assigned to a reporting unit comprised oCti@pany’s domestic reporting segment. Such goodsvilso expected to be deductible for
income tax purposes over a period of 15 years.

Cash $ 8,13i
Trade accounts receivable, | 574
Surcharge and interchange receive 1,24(C
Inventory 39t
Other current asse 31¢
Property and equipme 8,49¢
Intangible assets subject to amortization (10 yezightec-average life 23,95¢
Deferred income taxe 2,21¢
Goodwill 82,75¢
Total assets acquire 128,09:
Accounts payabl (5,762
Accrued liabilities (9,204
Other lon¢-term liabilities (6,25%)
Total liabilities assume (21,224
Net assets acquire $106,86¢

The intangible assets subject to amortizagi@encomprised entirely of the acquired merchantreots/relationships associated with the
E*TRADE ATM portfolio. The $24.0 million value agpied to such contracts/relationships was deterniigadilizing a discounted cash flow
approach, as prepared by an independent appraisalThe intangible assets established as paheoEt TRADE acquisition are being
amortized on a straight-line basis, in accordanitie the Company’s previously disclosed policy, ogarestimated useful life of 10 years.

The above purchase price allocation refleaisamge made during 2006 to record certain defeaeitems related to the acquisition. Such
change had the effect of reducing the recordedgibidshlance by approximately $2.2 million.

62




Table of Contents

Pro Forma Results of Operation

The following table presents the unauditedfprsna combined results of operations (in thousapnéithe Company and the acquired Bank
Machine and E*TRADE Access ATM portfolios for thears ended December 31, 2005 and 2004, after giffagt to certain pro forma
adjustments, including the effects of the issuarfdee Company’s senior subordinated notes in Aug065 (Note 12). Such unaudited pro
forma financial results do not reflect the impaktiree smaller acquisitions consummated by the Compa2005. The unaudited pro forma
financial results assume that both acquisitionsthediebt issuance occurred on January 1, 2004ar@ndot necessarily indicative of the actual
results that would have occurred had those traiosecbeen consummated on such date. Furthermare psa forma results are not necessarily
indicative of the future results to be expectedtifigr consolidated operations.

Years Ended
December 31,

2005 2004
Revenue: $279,14¢ $278,41¢
Income from continuing operatiol 21,08: 23,47(
Net (loss) incomi (1,162) 1,26¢

Other Acquisitions

On March 1, 2005, the Company acquired a plotbf ATMs from BAS Communications, Inc. (“BASCr approximately $8.2 million i
cash. Such portfolio consisted of approximately AT81s located in independent grocery stores in ammdind the New York metropolitan area
and the related contracts. The purchase price ligcmted $0.6 million to ATM equipment and $7.6 lioih to the acquired merchant
contracts/relationships. During the first quarteR@06, the Company recorded a $2.8 million impaintof the intangible asset representing
acquired merchant contract/relationships relataditoportfolio. This impairment was triggered byeauction in the anticipated future cash
flows resulting from a higher than anticipatedifittn rate associated with this acquired portfolibe Company has subsequently shortened the
anticipated life associated with this portfolior&dlect the higher attrition rate. In January 20i&, Company received approximately
$0.8 million in proceeds that were distributed framescrow account established upon the initidietpof this acquisition. Such proceeds v
meant to compensate the Company for the aforemmadtiattrition issues encountered with the BASCfpliot subsequent to the acquisition
date. Such amount will be utilized to reduce thmaiming carrying value of the intangible asset ami@ssociated with this portfolio. As of
December 31, 2006 and 2005, such amount was reflest a component of the related BASC intangildetdsalance in the accompanying
consolidated balance sheets.

On April 21, 2005, the Company acquired afptict of approximately 330 ATMs and related contsa@rimarily at BP Amoco locations
throughout the Midwest, for approximately $9.0 moill in cash. The purchase price was allocated $dln to ATM equipment and
$8.8 million to the acquired merchant contractatiehships.
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On December 21, 2005, the Company acquireaf #ifle outstanding shares of ATM National, Inbe bwner and operator of a nationwide
surcharge-free ATM network. The consideration faersacquisition totaled $4.8 million, and was coisgul of $2.6 million in cash, 21,111
shares of the Company’s common stock, and the gasumof approximately $0.4 million in additionabilities. Such consideration has been
allocated to the assets acquired and liabilitissim®&d, including identifiable intangible assetsdubon their respective fair values as of the
acquisition date. Such allocation resulted in gotidsapproximately $3.7 million, which was assghto a separate reporting unit represet
the acquired ATM National, Inc. operations. Sucbdwill is not expected to be deductible for incotae purposes. The following table
summarizes the estimated fair values of the asseisired and liabilities assumed as of the acdosdate (in thousands):

Cash $ 14z
Trade accounts receivable, | 54€
Other current asse 6
Property and equipme 14
Intangible assets subject to amortization (8 yegightec-average life] 3,00(
Intangible assets not subject to amortiza 20C
Other asset 11
Goodwill 3,68¢
Total assets acquire 7,601
Accounts payable and accrued liabilit (1,710
Deferred income taxe (1,119
Total liabilities assume (2,829
Net assets acquire $ 4,78(

As indicated in the above table, $3.0 milllas been allocated to intangible assets subjerhtitization, which represents the estimated
value of the customer contracts/relationships atelas of the date of the acquisition. Such ameastdetermined by utilizing a discounted
cash flow approach, as prepared by an indepengenaiaal firm, and is being amortized on a stralgte basis over an estimated useful life of
eight years, consistent with the Company’s exisfialicy. The $0.2 million assigned to intangibleseis not subject to amortization represents
the estimated value associated with the acquirgabiilt surcharge-free network tradename. Such ainwas determined by the same
independent appraisal firm as noted above, baséldeorelief from royalty valuation approach.

(3) Stock-based Compensation

As noted iNote 1, the Company adopted SFAS No. 123R effective Jgrie2006. Under SFAS No. 123R, the Company rextrd gran
date fair value of share-based compensation amaagis, net of estimated forfeitures, as compensatkpense on a straight-line basis over the
underlying service periods of the related award®rRo the adoption of SFAS No. 123R, the Compatiljzed the intrinsic value method of
accounting for stock-based compensation awardsdardance with APB No. 25, which generally resuitedo compensation expense for
employee stock options issued with an exerciseegieater than or equal to the fair value of then@Gany's common stock on the date of gri
Furthermore, the Company historically utilized thmimum value method of measuring equity shareooptalues for pro forma disclosure
purposes under SFAS No. 123. Accordingly, the Camalopted SFAS No. 123R on January 1, 2006, imgithe prospective application
method. Under the prospective application methoel fair value approach outlined under SFAS No. 1&3&pplied only to new awards
granted subsequent to December 31, 2005, andgtirexawards only in the event that such awardsrendified, repurchased or cancelled
subsequent to the SFAS No. 123R adoption date.réoagy, the Company’s financial statements forpatiods prior to January 1, 2006, do
not reflect any adjustments resulting from the aidopof SFAS No. 123R. Additionally, the adoptiohSFAS No. 123R did not result in the
recording of a cumulative effect of a change inoacting principle.

The following table reflects the total stocksked compensation expense amounts included irctoenganying condensed consolidated
statements of operations (in thousands):

2006 2005 2004
Cost of ATM operating revenut $ 51 $ 17z $ —
Selling, general and administrative exper 82¢ 2,201 95¢€
Total stocl-based compensation expel $ 87¢ $ 2,37¢ $ 95€
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Stock-Based Compensation Plan

In June 2001, the Company’s Board of Direcagproved the Cardtronics Group, Inc. 2001 Stockmtive Plan (the “2001 Plan”). The
2001 Plan allows for the issuance of equity-baseards in the form of non-qualified stock optionslatock appreciation rights, as determined
at the sole discretion of the compensation commitfethe Company’s Board of Directors. As of Decem®l, 2006, only non-qualified stock
options had been issued under the 2001 Plan. Tisenmeeligible to receive awards under the 200 Pielude employees, directors, and
consultants of the Company, including its affiletend subsidiaries. Under the 2001 Plan, no awasdlre granted more than ten years afte
plan’s initial approval date. As of December 310@0the maximum number of shares of common stoakadbuld be issued under the 2001
Plan totaled 750,000 shares. The Company currbagyno other stock-based compensation plans ie.plac

Stock Option Grant

The Company has historically used the BlackeBes valuation model (and the minimum value priovis) to determine the fair value of
stock options granted for pro forma reporting psgmunder SFAS No. 123. The Company'’s outstandau ®ptions generally vest annually
over a four-year period from the date of grant explire 10 years after the date of grant. There haes no stock option grants made under the
2001 Plan that are subject to performance-basdthgeasiteria.

A summary of the status of the Company’s amtding stock options as of December 31, 2006, hadges during the year ended
December 31, 2006, is presented below:

Number of Weighted Average

Shares Exercise Price
Balance as of January 1, 2C 464,16 $ 48.7(
Grantec 97,50( $ 83.8¢
Exercisec 4,70) % 0.04
Forfeited (47,500 $ 82.1¢
Balance as of December 31, 2( 509,46: $ 52.7¢
Options vested and exercisable as of December(BB 279,21 $ 32.01

As of December 31, 2006, the remaining weiglateerage contractual life for options outstanding exercisable was 6.7 years and
5.8 years, respectively. The aggregate intrinsigevaf options outstanding and exercisable at Déegr@l, 2006, was $19.5 million and $16.5
million, respectively. The intrinsic value of opti® exercised during the year ended December 38, 223 approximately $0.4 million, which
resulted in a tax benefit to the Company of apprately $0.2 million. However, because the Compargurrently in a net operating loss
position, such benefit has not been reflected énattcompanying consolidated financial statemestse@uired by SFAS No. 123R.

As indicated in the table above, the CompaBgard of Directors granted an additional 97,500-goalified stock options to certain
employees during the year ended December 31, B options were granted with an exercise prick88t84 per share, which was equal to
the estimated fair market value of the Companymammn equity as of the date of grant, and vest hataker a four-year service period with a
10-year contractual term.

Fair Value Assumptions

In accordance with SFAS No. 123R, the Compstiymates the fair value of its options by utilgithe Black—Scholes option pricing model.
Such model requires the input of certain subjecisgumptions, including the expected life of theomys, a risk-free interest rate, a dividend
rate, and the future volatility of the Compasmgommon equity. Additional information with respezthe fair value of the options issued du
2006 is as follows:

Weighted average estimated fair value per stociloogfrantec $33.68
Valuation assumption:
Expected option term (yeatr 6.25
Expected volatility 34.50%- 35.90%
Expected dividend yiel 0.00%
Risk-free interest rat 4.74%- 4.85%
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The expected option term of 6.25 years wasrdéhed based on the simplified method outline8AB No. 107, as issued by the SEC. Such
method is based on the vesting period and the actotl term for each grant and is calculated bintpthe average of the expiration date and
the vesting period for each vesting tranche. Inftere, as information regarding post vesting feation becomes more available, the
Company will change this method of deriving theentpd term. Such a change could impact the fairevaf options granted in the future.
Furthermore, the Company expects to refine the ouktli deriving the expected term by no later themuary 1, 2008, as required by SAB
No. 107. The estimated forfeiture rates utilizedty Company are based on the Comy's historical option forfeiture rates and represiet
Company'’s best estimate of future forfeiture rateguture periods, the Company will monitor thedeof actual forfeitures to determine if
such estimate should be modified prospectivelyyalsas adjusting the compensation expense prelyioasorded.

The Company’s common stock is not publiclyd&d; therefore, the expected volatility factoréizegd were determined based on historical
volatility rates obtained for certain companieshwptiblicly-traded equity that operate in the sameetated businesses as that of the Company.
The volatility factors utilized represent the simplverage of the historical daily volatility rat#stained for each company within this
designated peer group over multiple periods of tiapeto and including a period of time commensuvéth the expected option term discus:
above. The Company utilized this peer group apgroas the historical transactions involving the @any’s private equity have been very
limited and infrequent in nature. The Company h&lgethat the historical peer group volatility ratitized above are reasonable estimates of
the Company’s expected future volatility.

The expected dividend yield was assumed tebe as the Company has not historically paid,doebs not anticipate paying, dividends with
respect to its common equity. The risk-free interates reflect the rates in effect as of the gdates for U.S. treasury securities with a term
similar to that of the expected option term refesghabove.

Non-vested Stock Options

A summary of the status of the Company’s nested stock options as of December 31, 2006, aaagels during the year ended
December 31, 2006, is presented below:

Number of Weighted

Shares Under Average

Outstanding Grant Date

Options Fair Value
Non-vested options as of January 1, 2! 270,56: $ 6.6
Grantec 97,50( $33.6¢
Vested (92,81 $ 6.1%
Forfeited (45,000 $ 8.1¢
Non-vested options as of December 31, 2 230,25( $18.0¢

As of December 31, 2006, there was $2.5 milbbtotal unrecognized compensation cost reladatbh-vested share-based compensation
arrangements granted under the Company'’s stoc&roptan. That cost is expected to be recognizea stmaight-line basis over a remaining
weighted-average vesting period of approximatelyy@ars. The total fair value of options vestedrduthe year ended December 31, 2006,
was $0.6 million. Compensation expense recogniekdad to stock options totaled approximately $filion for the year ended December
2006. Additionally, the Company recognized appraatiety $1.8 million of stock option-based compermatxpense in 2005 related to the
repurchase of shares underlying certain employek stptions in connection with the Compasigeries B preferred stock financing transac

Restricted Stocl

Pursuant to a restricted stock agreement datedary 20, 2003, the Company sold the PresidehCaief Executive Officer of the
Company 80,000 shares of common stock in exchaorge fromissory note in the amount of $940,800 ¢Hange Proceeds”). Such shares
vest ratably over a four-year basis on each ansa@rgrof the original grant date. The underlyingnieted stock agreement permitted the
Company to repurchase a portion of such sharesforitanuary 20, 2007, in certain circumstances. 8dreement also contained a provision
allowing the shares to be “put” to the Companyriramount sufficient to retire the entire unpaidhpipal balance of the promissory note plus
accrued interest. On February 4, 2004, the Compargnded the restricted stock agreement to remale“put” right. As a result of this
amendment, the
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Company determined that it would need to recogajgaoximately $3.2 million in compensation expebased on the fair value of the shares
at the date of the amendment. This expense is bedagnized on a graded-basis over the four-yestingeperiod associated with these
restricted shares. Additionally, in connection wstich amendment, the Company paid a $1.8 milliarubdo its Chief Executive Officer as
reimbursement of the tax liability associated vgittth grant.

As of January 1, 2006, the number of non-vksteres for the aforementioned restricted stoaktgotaled 40,000, and the remaining
unrecognized compensation cost to be recognizedgyaded-basis was approximately $227,000. Compensapense associated with this
restricted stock grant totaled approximately $0iion, $0.5 million, and $0.9 million for the yesmiended December 31, 2006, 2005, and 2004
respectively. No additional restricted shares vggamted or forfeited during these periods. Durimg year ended December 31, 2006, an
additional 20,000 shares of the restricted stoekigvested. These vested shares had a total fag vhapproximately $0.8 million (net of the
Exchange Proceeds), approximately $0.7 million biclv had been recognized as compensation expemsevious periods as a result of the
graded-basis of amortization utilized by the Conypan

As of December 31, 2006, there was approxiipm&®l,000 of unrecognized compensation cost agsmtivith the aforementioned restric
stock grant. The remainder of this cost will beogrized as compensation expense in the first quair@007, as the remaining 20,000 shares
fully vested in January 2007.

Other Stock-Based Compensation

In addition to the compensation expense refteabove for the stock options granted duringydee ended December 31, 2006, the
accompanying condensed consolidated financialmsttes include compensation expense amounts rekatithge aforementioned restricted
stock grant as well as certain compensatory optioatswere granted in 2004. Because the Compaligeadtithe prospective method of adop
for SFAS No. 123R, all unvested awards as of Jgnua?006, will continue to be accounted for purgitta APB No. 25 and SFAS No. 123.
Accordingly, the accompanying condensed consolitlstatements of operations include approximate®;&10, $37,000, and $20,000 in
compensation expense for the years ended Decerhp20@6, 2005, and 2004 respectively, associatddsmch compensatory option grants.

(4) Related Party Transactions
Subscriptions Receivabl

The Company currently has loans outstandin eertain employees related to past exercisempfay/ee stock options and purchases o
Company’s common stock, as applicable. Such loghih were initiated in 2003, are reflected as stiptions receivable in the
accompanying consolidated balance sheet. The fétéeoest on each of these loans is 5% per antuigonnection with the investment by TA
Associates in February 200M6te 9) and the concurrent redemption of a portion ofG@oenpany’s common stock, approximately $0.4 million
of the outstanding loans were repaid to the CompaAdglitionally, in the third quarter of 2006, th@@pany repurchased 15,255 shares of the
Company’s common stock held by certain of the Camgfsaexecutive officers for approximately $1.3 noill in proceeds. Such proceeds were
primarily utilized by the executive officers to epthe majority of the above-discussed subscripti@ceivable, including all accrued and
unpaid interest related thereto. Such loans wepeimed to be repaid pursuant to SEC rules and atiguak prohibiting registrants from having
loans with executive officers. As a result of tfieramentioned repayments, the total amount outgtgnehder such loans, including accrued
interest, was $0.3 million and $1.5 million as efdd@mber 31, 2006 and 2005, respectively.

Other Related Parties

Prior to December 2005, one of our primaryesters, The CapStreet Group, owned a minority éstan Susser Holdings, LLC, a company
for whom the Company provided ATM management ses/ituring the normal course of business. Amountsedarom Susser Holdings
accounted for approximately 1.5% and 2.1% of then@any’s total revenues for the years ended DeceBhe2005 and 2004, respectively.

Bansi, an entity that owns a minority interiasthe Company’s subsidiary Cardtronics Mexicavided various ATM management services
to Cardtronics Mexico during the normal course wdibess in 2006, including serving as the vaulhgasvider, bank sponsor, and landlord
Cardtronics Mexico as well as providing other milsceeous services. Amounts paid to Bansi repreddess than 0.1% of the Compasyotal
operating and selling, general, and administragigenses for the year.
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Jorge Diaz, a member of the Company’s Boarfdigdctors, is the President and Chief ExecutivBd®f of Personix, a division of Fiserv. In
2006, both Personix (though indirectly) and Figemwided third party services during the normalrsewf business for Cardtronics. Amounts
paid to Personix and Fiserv represented less tt2& 6f the Companyg'total operating and selling, general, and adrmatise expenses for tl
year.

Fred R. Lummis, the Chairman of the CompaBgard of Directors, is also a senior advisor to TagStreet Group, LLC, the ultimate
general partner of CapStreet Il and CapStreet lBatglthe Company’s primary stockholders. Additadly, Michael Wilson and Roger Kafker,
both of whom are on the Company’s Board of Dirextare managing directors of TA Associates, Irfilisdes of which are Cardtronics’
stockholders and own a majority of the Company'standing Series B Preferred Stodkdte 9). Each of the Company’s independent Board
members, unless otherwise indicatedPart Ill, Item 11. Executive Compensatiane paid a fee of $1,000 per Board meeting attended
Furthermore, all Board members are reimbursedustoenary travel expenses and meals.

Pursuant to a restricted stock agreement ditedary 20, 2003, the Company sold the PresidehCaief Executive Officer of the
Company 80,000 shares of common stock in exchaorge fromissory note in the amount of $940,800. 8dgreement permits the Company to
repurchase a portion of such shares prior to Jgr2yr2007 in certain circumstances. The agreemlsotcontained a provision allowing the
shares to be “put” to the Company in an amouni@afit to retire the entire unpaid principal balard the promissory note plus accrued
interest. On February 4, 2004, the Company ametiderestricted stock agreement to remove such “pgitit. The Company recognized
approximately $0.2 million, $0.5 million, and $0r8llion in compensation expense in the accompangomnsolidated statements of operations
for the years ended December 31, 2006, 2005, addl, 28spectively, associated with such restrictedksgrant.

Approximately 24% of the Company’s outstandiegnmon stock, including vested options to purctsmsaes of the Company’s stock, was
redeemed by the Company in connection with theeS@ipreferred stock issuance consummated in Fgh2085. The common shares
redeemed were held by members of management, eegspgertain of the Company’s directors, and TheSGaet Group. Additionally, the
net proceeds from the Series B preferred stockinffevere utilized to redeem all of the Compangsuied and outstanding Series A preferred
stock held by The CapStreet Group, including atraed and unpaid dividends with respect thereto.

(5) Prepaid Expenses, Deferred Costs, and Other Crant Assets
A summary of prepaid expenses, deferred castspther current assets is as follows (in thodsan

December 31,

2006 2005
Prepaid expens $ 6,46¢ $ 3,25¢
Available for sale securities, at market va 4,18¢ —
Current portion of interest rate swe 4,07¢ 3,27(
Deferred costs and other current as 44¢ 22¢
Total $15,17¢ $ 6,75¢

The increase in prepaid expenses as of DeaeBih@006, is attributable to additional prepaytaerf merchant fees paid by the Company’s
U.K. operations in late 2006.

The available for sale securities includedvabeoonsist of approximately 310,000 shares of Whixie's post-bankruptcy equity securities.
In February 2005, Winn-Dixie filed for bankruptcyopection. As part of its bankruptcy restructureféprts, Winn-Dixie closed or sold a
significant number of its stores, many of whichlimed Cardtronics’ ATMs. Accordingly, the Comparsinktalled its ATMs that were
operating in those locations. Pursuant to the terhtise Company’s ATM management agreement withnAfixie, Winn-Dixie was required
to compensate the Company for the ATMs that wemreoreed due to its store closures; however, such paggnwere not made, given Winn-
Dixie’s bankruptcy proceedings. As a part of WinmdB's plan of reorganization, the bankruptcy caysproved an amended ATM operating
agreement entered into between the Company and-Diiia. Such agreement, which became final in Nolben2006 along with Winn-
Dixie’s plan of reorganization, outlined (1) thertes and conditions under which Cardtronics wouldtitwe to operate ATMs located in the
Winn-Dixie store locations that remained in opevatand (2) certain consideration that Winn-Dixieswaquired to remit to Cardtronics in
satisfaction of the rebate amounts owed to the Gmmppursuant to the previous ATM operating agreenfunch consideration, which was
received during the fourth quarter of 2006, was posed of a $1.0 million cash payment and the ahemtioned 310,000 shares of post-
bankruptcy equity securities, which
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are included in the above table. These securifidsam initial cost basis of approximately $3.4 imill Accordingly, the Company recorded a
gain of $4.4 million for the receipt of these itemdich is included in other income on the acconypam consolidated statement of operations
for the year ended December 31, 2006. As of DeceBhe2006, the fair value of the equity securities approximately $4.2 million. The
related $0.8 million of unrealized gains associatétl such equity securities have been recordeaattier comprehensive income, net of taxes.
The Company subsequently sold these securitiesninaly 2007 for total gross proceeds of approxiln&.9 million.

(6) Property and Equipment, net
A summary of property and equipment is aofed (in thousands):

December 31,

2006 2005
ATM equipment and related cos $114,80: $ 89,13¢
Office furniture, fixtures, and othi 9,29¢ 7,157
Total 124,10: 96,29:
Less accumulated depreciati (37,439 (22,149
Net property and equipme $ 86,66¢ $ 74,15!

ATMs held as deployments in process, as dsgi;iNote 1(i), totaled $3.1 million and $2.9 million as of Dedesn 31, 2006 and 2005,
respectively.
(7) Intangible Assets
Intangible Assets with Indefinite Liv

The following table depicts the net carryimgaunt of the Company’s intangible assets with iimdef lives as of December 31, 2006 and
2005, as well as the changes in the net carryinguats for the year ended December 31, 2006 by setgjinethousands):

Goodwill Trade Name
U.S. U.K. Mexico U.S. U.K. Total

Balance at December 31, 2C $88,80¢ $72,75: $ — $ 20C $ 3,471 $165,22¢
Acquisitions 11F — 1,03(C — — 1,14
Purchase price adjustmel (2,219 241 (339 — — (2,319
Foreign currency translatic

adjustment: — 9,18( ) — 452 9,62¢
Balance as of December 31, 2( $86,70: $82,17: $ 68¢ $ 20C $ 3,92t $173,68t¢

As previously discussed Note 2, certain adjustments related to deferred taxes werde to the ETA and Bank Machine purchase price
allocations during 2006. Such adjustments had ffieeteof reducing the previously reported goodwithount for the ETA acquisition by
$2.2 million, and increasing the previously repdng@odwill amount for the Bank Machine acquisittmn$0.2 million.

Intangible Assets with Definite Liv

The following is a summary of the Companytaimgible assets that are subject to amortizatiarf 8ecember 31, 2006 (in thousands) as
well as the weighted average remaining amortizgtienod:

Weighted
Average
Remaining Gross Net

Amortization Carrying Accumulated Carrying
Period Amount Amortization Amount
Customer contracts and relationsk 6.0 years $83,67( $ (31,379 $52,29:
Exclusive license agreemet 5.4 years 4,261 (1,06€) 3,19¢
Non-compete agreemer 3.1 years 99 (23) 76
Deferred financing cos 5.4 years 11,00! (2,929 8,071
Total 5.9 years $99,03! $ (35,39) $63,64(
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The Company’s intangible assets with defiliites are being amortized over the assets’ estignaseful lives utilizing the straight-line
method. Estimated useful lives range from threvielve years for customer contracts and relatigpsshind four to eight years for exclusive
license agreements. The Company has also assunestimated life of four years for its non-compegeegments. Deferred financing costs are
amortized through interest expense over the camhterm of the underlying borrowings utilizingetieffective interest method. The Company
periodically reviews the estimated useful livesteidentifiable intangible assets, taking into sioleration any events or circumstances that
might result in a reduction in fair value or a #wn of those estimated useful lives.

Amortization of customer contracts and relainips, exclusive license agreements, and non-denageeements, including impairment
charges, totaled $12.0 million, $9.0 million, ar&%million for the years ended December 31, 2@085, and 2004, respectively. Included in
the 2006 year-to-date figure was approximately $2lBon in additional amortization expense relatedhe impairment of the intangible asset
associated with the acquired BASC ATM portfolicoar U.S. reporting segment. Such impairment relatesreduction in anticipated future
cash flows resulting from a higher than anticipaaédtion rate associated with this acquired miaf Additionally, the Company recorded a
$1.2 million impairment charge in 2005 related ¢otain other previously acquired merchant contreletfionship intangible assets.

Amortization of deferred financing costs amt discount totaled $1.4 million, $1.9 million,da$1.0 million for the years ended
December 31, 2006, 2005, and 2004, respectivelyinBuhe year ended 2006, the Company wrote-off@pmately $0.5 million in deferred
financing costs in connection with certain modifioas made to the Comparsyéxisting revolving credit facilities. AdditiongJlduring the yee
ended December 31, 2005, the Company also vafbtpproximately $5.0 million in deferred finangiicosts as a result of an amendment t
existing bank credit facility and the repaymenitsfexisting term loans.

Estimated amortization expense for the Comigainyangible assets with definite lives for eadhihe next five years, and thereafter is as
follows (in thousands):

Customer Exclusive
Contracts License Non-compete Deferred
and Relationships Agreements Agreements Financing Cost: Total
2007 $ 9,10t $ 63€ $ 25 $ 1,313 $11,07¢
2008 9,117 57€ 25 1,38 11,09t
2009 8,79¢ 571 25 1,45¢ 10,85!
2010 7,81 47¢ 1 1,13¢ 9,427
2011 5,83¢ 361 — 977 7,17
Thereaftel 11,62 57€ — 1,812 14,01t
Total $ 52,29: $ 3,19¢ $ 76 $ 8,071 $63,64(

(8) Prepaid Expenses and Other Non-current Assets

A summary of prepaid expenses and other noregtiassets is as follows (in thousands):

December 31,

2006 2005
Interest rate swaps, n-current $ 2,99/ $ 4,91(
Prepaid expenst 627 37¢
Other 1,72C 474
Total $ 5,341 $ 5,76(

(9) Preferred Stock

As previously mentioned, the Company issue80 shares of its Series A preferred stock to TapStreet Group in multiple transactions
during 2001 and 2002 for approximately $17.5 millin gross proceeds. All Series A preferred shanetyding any accrued and unpaid
dividends with respect thereto, were redeemed &yCibmpany in February 2005, concurrent with thestment made by TA Associates.

On February 10, 2005, the Company issued 884sBares of its Series B preferred stock for $#dilllon in proceeds to TA Associates.
net proceeds from the offering were utilized toerth the Company’s outstanding Series A preferiecksas noted above, and a portion of the
Company’s outstanding common stock and vested imqtion May 17, 2005, the

70




Table of Contents

Company issued an additional 35,221 shares okitieSB preferred stock as partial consideratioritfe Bank Machine acquisition. Such
shares were valued at approximately $3.0 milliamsistent with the value per share received in eotion with the February 10, 2005
issuance.

The Series B preferred stockholders have iceptaferences to the Company’s common stockholdeeckiding board representation rights
and the right to receive their original issue pgpc®r to any distributions being made to the commstockholders as part of a liquidation,
dissolution or winding up of the Company. As of Betber 31, 2006 and 2005, the liquidation valudef3eries B preferred shares totaled
$78.0 million. The Series B preferred shares aredible into the same number of shares of the @my's common stock, as adjusted for
future stock splits and the issuance of dilutiveusities. The Series B preferred shares have nedsthvidends and are redeemable at the o
of a majority of the Series B holders at any timeoo after the earlier of (i) December 2013 anptfie date that is 123 days after the first day
that none of the Company’s 9.25% senior subordihat¢es remain outstanding, but in no event eahi@n February 2012.

The carrying value of the Company’s Serieg&gred stock was $76.6 million and $76.3 millioet of unaccreted issuance costs of
approximately $1.4 million and $1.7 million, asidécember 31, 2006 and 2005, respectively. Suclmesucosts are being accreted on a
straight-line basis through February 2012, whigireeents the earliest optional redemption daténaatlabove.

(10) Accrued Liabilities

The Company’s accrued liabilities include aect cash management fees, maintenance obligatind$ees owed to merchants. Other
accrued expenses include processing and otherlfaiseeus charges. A summary of the Company’s addiabilities for each of the periods
presented below is as follows (in thousands):

December 31,

2006 2005

Accrued interes $ 7,95¢ $ 7,32¢
Accrued merchant fee 7,91¢ 7,61
Accrued purchase 4,467 2,29:
Accrued compensatic 3,49¢ 1,722
Accrued armore: 3,24: 2,662
Accrued cash management fe 2,74( 3,43(
Accrued maintenanc 2,09( 1,431
Other accrued expens 2,434 8,36¢

Total $34,34: $ 34,84

(11) Other Long-Term Liabilities and Minority Inter est in Subsidiary

The following is a detail of the componentsdli Company’s other long-term liabilities (in tisaunds):

December 31,

2006 2005
Asset retirement obligatior $ 9,98¢ $ 8,33¢
Deferred revenu 64z 1,07t
Minority interest in subsidiar 111 25
Other lon¢-term liabilities 3,311 4,95¢
Total $ 14,05 $14,39¢
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(12) Long-term Debt
The Company'’s long-term debt and notes payablef December 31, 2006 and 2005 consisted dbtlosving (in thousands):

2006 2005
Revolving credit loan facility bearing interestldBOR + 3.25% as of December 31, 2006 and 2005

PRIME + 2.50% for swing-line borrowings as of Ded®mn31, 2006 and 2005 (weighted-average

combined rate of 8.67% and 7.05% at December 316 a6d 2005, respectivel $ 53,10( $ 45,80(
Senior subordinated notes due August 2013, nenafortized discount of $1.2 million and $1.3 mitlias

of December 31, 2006 and 2005, respectively (9.8&%ed rate, 9.375% effective yie 198,78 198,65¢
Other 1,012 3,16¢

Total 252,89! 247,62:
Less current portio 194 3,16¢

Total excluding current portia $252,70: $244,45¢

Credit Facility

On May 17, 2005, in connection with the acijiais of Bank Machine, the Company replaced itsithgisting bank credit facility with new
facilities provided by BNP Paribas and Bank of Aio&rN.A. Such facilities were comprised of (i)evolving credit facility of up to
$100.0 million, (i) a first lien term facility ofip to $125.0 million, and (iii) a second lien tefawility of up to $75.0 million. Borrowings under
the facilities were utilized to repay the Compargpssting bank credit facility and to fund the aisiion of Bank Machine. In connection with
the issuance of the Company’s senior subordinadéesrnin August 2005 (as discussed below), thedimgtsecond lien term loan facilities were
repaid in full, and the revolving credit facilityas increased to a maximum borrowing capacity oD¥Liillion. Borrowings under the
revolving credit facility, which mature in May 201Bear interest at LIBOR plus a spread, which wa5% as of December 31, 2006.
Additionally, the Company pays a commitment fe®.&% per annum on the unused portion of the remgleredit facility.

In February 2006, the Company amended thdwviexgpcredit facility to remove and modify certai@strictive covenants contained within
facility and to reduce the maximum borrowing capafriom $150.0 million to $125.0 million. As a rdsaf this amendment, the Company
recorded a pre-tax charge of approximately $0.5onibssociated with the write-off of previouslyfeeed financing costs related to the
facility. Additionally, the Company incurred appimately $0.1 million in fees associated with suatieadment. Although the maximum
borrowing capacity was reduced, the overall eftédthe amendment was to increase the Company’glitgiuand financial flexibility through
the removal and modification of certain restricto@/enants contained in the previous revolvingitifedility. Such covenants, which were
originally structured to accommodate an acquisitjk@wth strategy, have either been eliminated odifreal to reflect a greater reliance on the
Company’s internal growth initiatives. The primaegstrictive covenants within the facility now indle (i) limitations on the amount of senior
debt that the Company can have outstanding at ey goint in time, (ii) the maintenance of a sata of earnings to fixed charges, as
computed on a rolling 12-month basis, (iii) limitats on the amounts of restricted payments thabeamade in any given year, including
dividends, and (iv) limitations on the amount opital expenditures that the Company can incur oolleng 12-month basis. As of
December 31, 2006, the Company was in compliantealliapplicable covenants and ratios in effe¢hat time. The Company’s borrowing
capacity was $52.8 million as of year-end.

Substantially all of the Company’s assetdluiding the stock of its wholly-owned domestic sdlimiies and 66.0% of the stock of its foreign
subsidiaries, are pledged to secure borrowings mader the revolving credit facility. Furthermoeach of the Company’s domestic
subsidiaries has guaranteed the Company’s obligatinder such facility. There are currently norietions on the ability of the Company’s
wholly-owned subsidiaries to declare and pay dind$edirectly to the Company.

Senior Subordinated Note

On August 12, 2005, the Company sold $200IBamiin senior subordinated notes pursuant to R4léA of the Securities Act of 1933. The
Notes, which are subordinate to borrowings madesuttee revolving credit facility, mature in Augu13 and carry a 9.25% coupon with
effective yield of 9.375%. Interest under the Nagegaid semi-annually in arrears on Februaryhafid August 1% of each year. Net proceeds
from the offering, after taking into consideratidinect offering costs, totaled approximately $192i0ion. Such proceeds, along with cash on
hand and borrowings under the Company’s revolvieglic facility, were utilized to repay all of theitstanding borrowings, including accrued
but unpaid
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interest, under the Company’s first and secondtkem loan facilities. The Notes, which are guagadtby the Company’s domestic
subsidiaries, contain certain covenants that, anadingr things, limit the Company’s ability to incadditional indebtedness and make certain
types of restricted payments, including dividerdls of December 31, 2006, the Company was in comgdiavith all applicable covenants
required under the Notes.

In addition, a provision of the Notes requited Company to either (i) register the Notes whith SEC on or before June 8, 2006 and
successfully complete an exchange offer with resigesuch Notes within 30 days following such régison or (ii) be subject to higher inter
rates on the Notes in subsequent periods. As & rdghe Company’s inability to complete the reagasion of the Notes by the aforementioned
deadline, the annual interest rate on the Noteeased from 9.25% to 9.50% in June 2006 and fr&D98.to 9.75% in September 2006.
However, upon the successful completion of the Camgjs exchange offer in October 2006, the interatst associated with the Notes reverted
back to the 9.25% stated rate.

Other Facilities

In addition to the above revolving credit fagj Bank Machine has a0 million unsecured overdraft facility that exgsrin July 2007. Sut
facility, which bears interest at 1.75% over thalda base rate (currently 5.25%), is utilized fengral corporate purposes for the Company’s
United Kingdom operations. As of December 31, 2@@froximately £1.9 million of this overdraft fatjlhad been utilized to help fund
certain working capital commitments and to pos2@%000 bond. No amounts were outstanding undefatiity as of December 31, 2005,
with the exception of the aforementioned bond. Antswutstanding under the overdraft facility, ottlem those amounts utilized for posting
bonds, are reflected in accounts payable in ousadatated balance sheet, as such amounts are didallyaepaid once cash deposits are i
to the underlying bank accounts.

In November 2006, Cardtronics Mexico enterdd a five-year loan agreement. Such agreementhadears interest at 11.03%, is to be
utilized for the purchase of additional ATMs to popt the Company’s Mexico operations. As of Decen8de 2006, approximately
$9.3 million pesos ($858,000 U.S.) was outstandinder this facility, with future borrowings to badividually negotiated between the lender
and Cardtronics. Pursuant to the terms of the émgeement, Cardtronics, Inc. has issued a guafanBi.0% (its ownership percentage in
Cardtronics Mexico) of the obligations under thenagreement. As of December 31, 2006, the totaliatof the guaranty was $4.8 million
pesos ($437,000 U.S.).

Debt Maturities

Aggregate maturities of the principal amowftthe Company’s long-term debt as of Decembe2806, were as follows (in thousands) for
the years indicated:

Amount

2007 $ 194
2008 14kt
2009 207
2010 53,33!
2011 23t
2012 —
2013 200,00(

Total $254,11:

Reflected in the 2013 amount in the aboveetébthe full face value of the Company’s senidsasdinated notes, which has been reflected
net of unamortized discount of approximately $1illion in the accompanying consolidated balancesshe

(13) Employee Benefits

The Company offers a 401(k) plan to its empks/but has not historically made matching contigns. In 2007, the Company began
matching 25.0% of employee contributions up to 6dfdhe employee’s salary.

73




Table of Contents

(14) Commitments and Contingencies
Legal and Other Regulatory Mattet

National Federation of the Blind (“NFB”")ln connection with its acquisition of the E*TRADEcéess, Inc. (“ETA”) ATM portfolio, the
Company assumed ETA's interests and liability féaasuit instituted in the United States Distriai€t for the District of Massachusetts (the
“Court”) by the NFB, the NFB’s Massachusetts chged several individual blind persons (colledify¢he “Private Plaintiffs”yas well as th
Commonwealth of Massachusetts with respect to clagtating to the alleged inaccessibility of ATMs those persons who are visually-
impaired. After the acquisition of the ETA ATM pfuotio, the Private Plaintiffs named Cardtronicsaasn-defendant with ETA and ETA’s
parent — E*Trade Bank, and the scope of the lawsstexpanded to include both ETA’s ATMs as wellhesCompany’s pre-existing ATM
portfolio.

In this lawsuit, the Private Plaintiffs havaught to require ETA and Cardtronics to make athef ATMs “voice-enabled,” or capable of
providing audible instructions to a visually-impadrperson upon that person inserting a headseimtingn outlet at the ATM. The Court has
ruled twice (in February 2005 and February 2006} the Private Plaintiffs are not entitled to aitesenabled” remedy. Nonetheless, in
response to an order to describe the relief thelg,4be Private Plaintiffs have subsequently stdiatithey demand either (i) voice-guidance
technology on each ATM; (ii) “Braille” instructioran each ATM that allow individuals who are blirdunderstand every screen (which, we
assume, may imply a dynamic Braille pad); or éiifelephone on each ATM so the user could spedkaniemote operator who can either see
the screen on the ATM or can enter informationtifer user.

Cardtronics has asserted numerous defengles tawsuit. One defense is that, for ATMs ownedHisd parties, the Company does not h
the right to make changes to the ATMs without tbesent of the third parties. Another defense istth ADA does not require the Company
to make changes to ATMs if the changes are notlfieasr achievable, or if the costs outweigh thedjis. The costs of retrofitting or replac
existing ATMs with voice technology, dynamic Brailkkeypads, or telephones and interactive data Virmesd be significant. Additionally, in
situations in which the ATMs are owned by thirdtjEsr and Cardtronics provides processing servibesgosts are extremely disproportionate
to the Company’s interests in the ATMs. Moreoveceant depositions taken of six individuals, whilce Private Plaintiffs have requested the
Court to add as additional plaintiffs, demonstraked the NFB is interested only in voice-guidangkich (as noted above) the Court has twice
ruled that this remedy is not available. Based up@revelation, Cardtronics has renewed its nmotibsummary judgment because of the
Private Plaintiffs’ failure to identify a non-voicemedy that will make Cardtronics-owned or opeta#8@Ms accessible.

Cardtronics has also challenged the Privaaa#ffs’ standing to file this lawsuit. In respant the Company’s challenge, the Private
Plaintiffs have requested the Court’s permissiofi)tamend their complaint to name additional indixal plaintiffs and (ii) certify the lawsuit
as a class action under the Federal Rules of Breitedure. Cardtronics has objected to the PrRii@tiffs’ motion, on the grounds that the
plaintiffs who initially filed the lawsuit lackedanding and this deficiency arguably cannot be @lmeamending the complaint. Hearings on
both the standing issue and Cardtronics’ motiorstonmary judgment are scheduled to occur duringéisend quarter of 2007.

Other mattersin June 2006, Duane Reade, Inc. (“Customer”), dihe@Company’s merchant customers, filed a compiaithe United
States District Court for the Southern DistrictNg#w York (the “Federal Action”). The complaint, wehiwas formally served to the Company
in September 2006, alleged that Cardtronics haalchesd an ATM operating agreement between the pdnidailing to pay the Customer the
proper amount of fees under the agreement. On @c&R2006, Cardtronics filed a petition in thetbét Court of Harris County, Texas,
seeking a declaratory judgment that Cardtronicsrzadreached the ATM operating agreement. On @ctdB, 2006, the Customer filed a
second complaint, this time in New York State SopreCourt, alleging the same claims it had allegetthié Federal Action. Subsequently, the
Customer withdrew the Federal Action because ttierfd court did not have subject matter jurisdittibhe Customer is claiming that it is
owed no less than $600,000 in lost revenues, eixelud interests and costs, and projects that ehdit damages will accrue to them at a ra
approximately $100,000 per month, exclusive ofregeand costs. As the underlying causes of agatitime two lawsuits are essentially the
same, it is probable that only one of the lawswuitsproceed. The Company does not believe the gesfithat lawsuit is material to the ultim;
outcome. The Company also believes that it wilhudttely prevail upon the merits in this matterhaligh it gives no assurance as to the final
outcome. Furthermore, the Company believes thatiitireate resolution of this dispute will not haaenaterial adverse impact on the
Company'’s financial condition or results of opevas.

The Company is also subject to various legat@edings and claims arising in the ordinary cewfsits business. The
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Company’s management does not expect the outcoangyinf these legal proceedings, individually dieztively, to have a material adverse
effect on the Company’s financial condition or Hesof operations.

Purchase Commitment

The Company had no material purchase commisrasnof December 31, 2006. However, the Compagy drpect to make significant
capital expenditures in 2007 to upgrade its compamged ATMs to be both Encrypting PIN Pad and FEiplata Encryption Standard (“Triple
DES”) compliant. In connection with these secutdpgrades, the Company plans to make substantibthy iss company-owned ATMs voice-
enabled, as would be required under recently pepdscessibility Guidelines under the ADA. The Canyp currently expects to spend
approximately $14.0 million to accomplish these naglgs by the end of 2007.

In addition to the above, the Company maydugiired to make additional capital expenditurefsiinre periods to comply with anticipated
new regulations resulting from the ADA or the outmof the aforementioned lawsuit involving the N&f&l the Commonwealth of
Massachusetts.

Operating and Capital Lease Obligations

As of December 31, 2006, the Company was &y paseveral operating leases, primarily for affgpace and the rental of space at certain
merchant locations. Such leases expire at varimestduring the next seven years. Rental experder these leases for the year ended
December 31, 2006, was approximately $7.2 millRental expense for each of the years ended Dece3ib2005 and 2004 was
approximately $8.6 million.

Future minimum lease payments under the Cogipaperating and merchant space leases (withald@ase terms in excess of one year) as
of December 31, 2006, were as follows (in thouspfatseach of the five years indicated and in thgragate thereafter:

2007 $ 5,58¢
2008 5,41:
2009 3,061
2010 1,728
2011 1,563:
Thereaftel 2,76(

Total minimum lease paymer $20,07¢

(15) Derivative Financial Instruments

As a result of its variable-rate debt and ATd&h management activities, the Company is exposelsthnges in interest rates (LIBOR in the
U.S. and the U.K. and TIIE in Mexico). It is the @pany’s policy to limit the variability of a portioof its expected future interest payments as
a result of changes in LIBOR by utilizing certagpés of derivative financial instruments.

To meet the above objective, the Company edt&to several LIBOR-based interest rate swapsig@004 and 2005 to fix the interest rate
paid on $300.0 million of the Company’s current amticipated outstanding ATM cash balances in thiédd States. The effect of such swaps
was to fix the interest rate paid on the followmgtional amounts for the periods identified (inukands):

Notional Amount Weighted Average Fixed Rate Period
$300,00( 3.8t% January 1, 20(-December 31, 200
$300,00( 4.35% January 1, 20(-December 31, 200
$200,00( 4.3€% January 1, 20(-December 31, 200
$100,00( 4.34% January 1, 201-December 31, 201

Net amounts paid or received under such saepsecorded as adjustments to the Company’s €@sEM operating revenues in the
accompanying consolidated statements of operatidmsng the years ended December 31, 2006, 2002604, there were no gains or losses
recorded in the consolidated statements of opermtg a result of ineffectiveness associated wélCtompany’s interest rate swaps.
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The Company interest rate swaps have been classified adflcashedges pursuant to SFAS No. 133, as amendecbrélingly, changes
the fair values of the Company'’s interest rate swegve been reported in accumulated other compseleeimcome (loss) in the accompanying
consolidated balance sheets. As of December 38,206 unrealized gain on such swaps totaled appeigly $4.4 million, net of income
taxes of $2.7 million. During the year ending Debem31, 2007, the Company expects approximately $@lion, net of income taxes of
$1.5 million, of the gains included in accumulatgder comprehensive income (loss) to be reclasksifien cost of ATM operating revenues as
a yield adjustment to the hedged forecasted irttpsgsnents on the Company’s expected ATM cash bakn

(16) Income Taxes

Income tax expense (benefit) based on incooss) before income taxes consists of the followinghousands):

2006 2005 2004
Current:
U.S. federa $ — $ — $ 22
State and loce 28 — 64
Foreign 30 — —
Total curren $ 58 $ — $ 86
Deferred:
U.S. federa $ (589 $ (1,83)) $ 3,115
State and loce 251 332 37¢
Foreign 787 22¢ —
Total deferrec 454 (1,270 3,49(
Total $ 512 $ (1,270 $ 3,57¢

Income tax expense (benefit) differs from anmtsiwcomputed by applying the statutory rate tommedloss) before taxes as follows for the
years ended December 31, 2006, 2005, and 2004dirsands)

2006 2005 2004

Income tax (benefit) expense at the statutoryof®.0% $ (6) $ (1,259 $ 3,19(
State tax, net of federal bene 19t 131 31¢
Non-deductible expenst 52 22 11
Potential no-deductible interest of foreign subsidi: 20t — —
Impact of foreign rate differentii (55) (32) —
Change in effective state tax r: — (72 66
Other 16 (66) @)
Subtotal $ 407 $ (1,270) $ 3,57¢
Change in valuation allowan 10E — —
Total tax provision (benefi $ 51z $ (1,270 $ 3,57¢

The net current and non-current deferred ssets and liabilities (by tax jurisdiction) as afd@mber 31, 2006 and 2005, were as follows (in
thousands):

United States United Kingdom Mexico Consolidated
2006 2005 2006 2005 2006 2005 2006 2005

Current deferred tax ass $ 44C $ 1,14: $ 14¢ $ — $ 47 $ — $ 63€ $ 1,14:
Valuation allowanct — — — — 47 — (47 —
Current deferred tax liabilit (31€) (38) — — — — (31€) (38)
Net current deferred te

asse! $ 124 $ 1,10 $ 14¢ $ — $ — $ — $ 27z $ 1,10
Non-current deferred tax

asse! $ 11,74( $ 8,08( $ 24¢ $ 46€ $ 187 $ — $ 12,17 $ 8,54¢
Valuation allowanct — — — — (101 — (101 —
Non-current deferred tax

liability (16,120 (16,059 (3,497) (2,297) (86) — (19,699 (18,346
Net nor-current deferred ta

liability $ (4,380 $ (7,979 $ (3,24 $ (1,82¢) $ — $ — $ (7,629 $ (9,800
Net deferred tax liabilit $ (4,256 $ (6,869 $ (3,096 $ (1,82¢) $ — $ — $ (7,359 $ (8,69
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The tax effects of temporary differences tiae rise to significant portions of the deferrad aissets and deferred tax liabilities at
December 31, 2006 and 2005, were as follows (ingands):

2006 2005
Current deferred tax assets:
Reserve for receivable $ 98 $ 59
Accrued liabilities and reservi 43¢ 1,032
Other 10C 52
Subtotal 63€ 1,14z
Valuation allowanct (47 —
Current deferred tax asst 58¢ 1,143
Non-current deferred tax assets
Net operating loss carryforwa 8,821 6,99¢
Shar-based compensatic 35¢ 87
SFAS No. 143 deinstallation co: 367 634
Deferred revenue and resen 1,67¢ 75€
Other 94¢ 69
Subtotal 12,17¢ 8,54¢
Valuation allowanct (107) —
Non-current deferred tax asst 12,07¢ 8,54¢
Current deferred tax liabilities:
Deferred stock compensati — (67)
Unrealized gain on marketable securi (299) —
Other (23 29
Current deferred tax liabilitie (316 (38)
Non-current deferred tax liabilities:
Tangible and intangible asst (13,50¢) (22,960
Deployment cost (3,569) (2,352
Unrealized gain on derivative instrume (2,629 (3,039
Non-current deferred tax liabilitie (19,699 (18,346
Net deferred tax liabilit $ (7,357) $ (8,699

The deferred tax liabilities associated with Company’s unrealized gains on marketable sésidahd derivative instruments have been
reflected within the accumulated other comprehengizcome (loss) balance in the accompanying catest@ld balance sheet.

In assessing the realizability of deferreddagets, management considers whether it is mialg than not that some portion or all of the
deferred tax assets will not be realized. The @tarrealization of deferred tax assets is depermtetite generation of future taxable income
during the periods in which those temporary diffees become deductible. Management primarily censithe scheduled reversal of deferred
tax liabilities and projected future taxable incoamounts in making this assessment. During thetheest years, the Company has embarked
on a significant capital expansion program, theltesf which has been greater tax depreciation Bgpevhen compared to book depreciation
expense. Based upon the scheduled reversal okfeered tax liabilities created by such acceleraggreciation, as well as projections for
future taxable income over the periods in whichGleenpanys deferred tax assets will be deductible, managebedieves it is more likely th:
not that the Company will realize the benefitshaf tleductible differences within its United Statad United Kingdom tax jurisdictions. With
respect to Mexico, the Company has establisheduatian allowance to fully reserve for the net dedd tax assets associated with that
operation. Such decision was based on the leveistgrical book and tax losses generated by CCSddexior to the Company’s acquisition
in February 2006, and the continued losses gertkbgtéhat business subsequent to the acquisititen da of December 31, 2006, such
valuation allowance totaled approximately $0.1 il

As of December 31, 2006, the Company had aqpiadely $25.0 million in United States federal nperating loss carryforwards that will
begin expiring in 2021, and $2.9 million in stat pperating loss carryforwards that will beginiexyg in 2007. The United States federal net
operating loss amount excludes roughly $0.1 milliopotential future tax benefits associated witteaployee stock option exercise that
occurred in 2006. Because the Company is currémtiynet operating loss position, such benefithtaeen reflected in the Company’s
consolidated financial statements, as requiredmySNo. 123R.
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As of December 31, 2006, the Company had aqpiadely $0.7 million in net operating loss carmyf@rds in Mexico that will begin
expiring in 2009. However, as noted above, therdedetax benefit associated with such carryforwaas been fully reserved for through a
valuation allowance. If realized, approximately 0 of such valuation allowance will be applied@duce the goodwill balance recorded in
connection with the Company’s acquisition of a migjostake in CCS Mexico.

The Company currently believes that the untteihiearnings of its United Kingdom and Mexico sdiasies will be reinvested in the
corresponding country of origin for an indefiniteripd of time. Accordingly, no deferred taxes haeen provided for on the differences
between the Company’s book basis and underlyindgp&ais in those subsidiaries or on the foreignenay translation adjustment amounts
related to such operations.

(17) Significant Suppliers

The Company purchased equipment from one migpht accounted for 74.4% and 72.0% of the Camisaotal ATM purchases for the
years ended December 31, 2006 and 2005, respgcthebf December 31, 2006 and 2005, accounts payalthis supplier represent
approximately 6.6% and less than 1.0%, respectiwélthe Company’s consolidated accounts payalknbas.

(18) Segment Information

Historically, the Company considered its basmactivities to be a single reporting segmeittderived at least 90.0% of it revenues and
operating results from one business segment — ATdhddement Services. As a result of the acquisitidank Machine in May 2005, the
Company began reporting its operations under twtirdit reportable segments — Domestic and Inteynalj with the International segment
consisting entirely of our Bank Machine operatidagtther, as a result of the acquisition of a nmgjonterest in Cardtronics Mexico in
February 2006, the Company renamed its historiceh@stic and International segments to the UnitateStand United Kingdom segments,
respectively, and added a third segment — Mexicailé\tach of the Company’s reportable segmentsigeswsimilar ATM-related services,
each segment is managed separately, as each eedifiezent marketing and business strategiesofAthe Company’s operations for the year
ended December 31, 2004, related to the Compangsrdporting segment.
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The following summarizes certain financialal&ir each of the Company’s reportable segment$ asd for the years ended December 31,

2006, 2005, and 2004 (in thousands):

Revenue from external custom:

Intersegment revent

Depreciation, depletion, and amortization expe
Interest incomt

Interest expens

(Loss) income before income tay

Identifiable Asset:

Capital expenditure®

Revenue from external custom

Intersegment revent

Depreciation, depletion, and amortization expe
Interest incomt

Interest expens

(Loss) income before income tay

Identifiable Asset:

Capital expenditure

Revenue from external custom:

Intersegment revent

Depreciation, depletion, and amortization expe
Interest incomt

Interest expens

(Loss) income before income tay

Identifiable Asset:

Capital expenditure

As of or for the Year Ended December 31, 2006

United
United States Kingdom Mexico Eliminations Total
$250,42! $ 42,157 $1,02: $ — $293,60!
34C — — (340) —
24,81¢ 5,67¢ 84 — 30,57¢
(3,676) (164) (5) 3,46¢ (381)
25,44 3,464 10 (3,469 25,45
(1,509 1,957 (38€) (85) (19)
$238,12° $126,07( $3,55¢ $ — $367,75¢
$ 19,38¢ $ 14,91- $1,79¢ $ — $ 36,09!
As of or for the Year Ended December 31, 20C
United
United States Kingdom Mexico (@) Eliminations Total
$247,14: $ 21,82: — $ — $268,96!
35¢ — — (35€) —
19,211 2,72( — — 21,93!
(3,239 (98¢€) — 2,637 (1,589
24,01t 2,631 — (2,637) 24,01t
(4,335 76€ — (119 (3,68¢)
$238,37" $105,37: — $ — $343,75:
$ 23,34« $ 8,58:¢ — $ — $ 31,92¢
As of or for the Year Ended December 31, 2004
United
United States Kingdom ®) Mexico @ Eliminations Total
$192,91! — — $— $192,91!
12,29: — — — 12,29:
(283) — — — (289)
5,51¢ — — — 5,51¢
9,381 — — — 9,381
$197,66° — — $— $197,66°
$ 19,747 — — $— $ 19,747

(1) Capital expenditure amounts in 2006 exclude the @y s initial investment in Mexico but include the pliase of assets to be leas
(2) No information is shown in 2005 or 2004 for the Gxamy' s Mexico operations, as they were not acquired 2006.
(3) No information is shown in 2004 for the Comp’s United Kingdom operations, as they were not aeguintil 2005

During the years ended December 31, 2006, 28852004, no single merchant customer represéi®do or more of the Company’s

consolidated revenues.
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(19) Supplemental Guarantor Financial Information

The Company’s senior subordinated notes issu@digust 2005 are guaranteed on a full and unitiondl basis by the Compars/domesti
subsidiaries. The following information sets fotttle condensed consolidating statements of opegatind cash flows for the years ended
December 31, 2006, 2005, and 2004, and the condeonsesolidating balance sheets as of December@®5 @nd 2005, of (i) Cardtronics, In
the parent company and issuer of the senior sutateti notes (“Parent”); (ii) the Company’s domestibsidiaries on a combined basis
(collectively, the “Guarantors”); and (iii) the Cq@ny’s international subsidiaries on a combinedsbh@sllectively, the “Non-Guarantors”) (in
thousands):

Consolidating Statements of Operations

Year Ended December 31, 2006

Non-
Parent Guarantors Guarantors Eliminations Total
Revenue: $ — $250,76! $ 43,18( $ (340 $293,60!
Operating costs and expen: 86& 235,45( 37,48( (257) 273,53t
Operating income (los (86& 15,31 5,70C (83 20,067
Interest expense, n 8,491 13,27¢ 3,30t — 25,07
Equity in (earnings) losses of subsidial (8,15)) — — 8,151 —
Other (income) expense, r (179 (5,639 82€ 2 (4,98¢)
(Loss) income before income tay (2,030 7,67¢ 1,56¢ (8,236 (29
Income tax provision (benefi (589 27¢ 81¢ — 512
Net (loss) incom (44¢) 7,40( 751 (8,236 (537)
Preferred stock dividends and accretion exp: 265 — — — 265
Net (loss) income available to common stockholi $ (71)) $ 7,40( $ 751 $ (8,236 $ (799
Year Ended December 31, 2005

Non-
_Parent Guarantors Guarantors Eliminations __Total
Revenue: $ — $247,50: $ 21,82; $ (35§) $268,96!
Operating costs and expen: 2,54 227,68. 19,254 (239 249,24
Operating income (los (2,547 19,81¢ 2,56¢ (119 19,72:
Interest expense, n 8,06: 12,71¢ 1,64¢ — 22,42¢
Equity in (earnings) losses of subsidial (6,399 — 6,39¢ —
Other expense, n — 83C 152 983
(Loss) income before income tay (4,210 6,27¢ 76€ (6,51¢) (3,68¢)
Income tax provision (benefi 1,910 412 22¢ — (1,270
Net (loss) incomt (2,29¢ 5,86% 537 (6,51¢) (2,41%)
Preferred stock dividends and accretion exp: 1,39¢ — — — 1,39¢
Net (loss) income available to common stockholi $(3,699 $ 5,862 $ 537 $ (6,519 $ (3,819

Year Ended December 31, 2004

Non-
_Parent Guarantors Guarantors Eliminations __Total
Revenue! $ — $192,91! $ — $ — $192,91!
Operating costs and expen: 2,54 175,52¢ — — 178,07:
Operating income (los: (2,547) 17,38¢ — — 14,84«
Interest expense (income), (15%) 5,39( — — 5,23t
Equity in (earnings) losses of subsidial (7,359 — — 7,35¢ —
Other expense, n — 22€ — — 22€
(Loss) income before income ta» 4,967 11,76¢ — (7,359 9,381
Income tax provision (benefi (839 4,414 — — 3,57¢
Net (loss) incomt 5,80¢ 7,354 — (7,359 5,80¢
Preferred stock dividends and accretion expi 2,312 — — — 2,312
Net (loss) income available to common stockholi $ 3,49 $ 7,35 $ = $ (7,359 $ 3,49¢
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Consolidating Balance Sheets

Assets:
Cash and cash equivalel
Accounts and notes receivable,
Other current asse
Total current asse
Property and equipment, r
Intangible assets, n
Goodwiill
Investments and advances to subsidic
Intercompany receivab
Prepaid expenses and other as
Total asset

Liabilities and Stockholders’ Deficit:
Current portion of lon-term debt and notes payal
Current portion of other lor-term liabilities
Accounts payable and accrued liabilit
Total current liabilities
Long-term debt, less current portir
Other nor-current liabilities and minority intere
Total liabilities
Preferred stoc
Stockholder (deficit) equity
Total liabilities and stockholde’ deficit

Assets:
Cash and cash equivalel
Accounts and notes receivable,
Other current asse
Total current asse
Property and equipment, r
Intangible assets, n
Goodwiill
Investments and advances to subsidic
Intercompany receivab
Prepaid expenses and other as
Total asset

Liabilities and Stockholders’ Deficit:
Current portion of lon-term debt and notes payal
Current portion of other lor-term liabilities
Accounts payable and accrued liabilit
Total current liabilities
Long-term debt, less current portir
Other nor-current liabilities and minority intere
Total liabilities
Preferred stoc
Stockholder (deficit) equity
Total liabilities and stockholde’ deficit

As of December 31, 200

Non-

Parent Guarantors Guarantors Eliminations Total
$ 97 $ 1,81¢ $ 80¢ $ — $ 2,71¢
3,46% 13,06¢ 1,96¢ (3,60€) 14,89
544 14,06¢ 6,20 (39 20,77¢
4,10 28,95¢ 8,97: (3,64%) 38,38
— 59,51 27,32¢ (170) 86,66¢
6,982 45,755 15,02¢ — 67,76
1,22¢ 85,47« 82,861 — 169,56!
79,84¢ — — (79,849 —
(122) 5,04¢ (4,922 — —
211,17t 5,00¢ 36¢ (211,179 5,37¢
$303,21 $229,75( $129,62¢ $(294,839 $367,75¢
$ — $ — $ 194 $ — $ 194
— 2,45¢ 43 — 2,501
8,45¢ 32,20: 14,21¢ (3,627) 51,25¢
8,45¢ 34,66( 14,45¢ (3,622 53,95
251,88 132,35: 79,64 (211,179 252,70:
3,44¢ 12,51¢ 5,711 — 21,67¢
263,78¢ 179,53( 99,807 (214,799 328,33(
76,59 — — — 76,59¢
(37,169 50,22( 29,827 (80,049 (37,169
$303,21! $229,75( $129,62¢ $(294,83)) $367,75¢

As of December 31, 2005
Non-

_ Parent Guarantors Guarantors Eliminations _ Total
$ 11€ $ 1,54« $ 37 $ — $ 1,69¢
2,047 10,70¢ 83€ (3,847 9,74¢
1,66¢ 7,48( 5,691 — 14,84(
3,83¢ 19,73( 6,56 (3,849 26,28t
— 58,28 15,99: (129 74,15!
10,90¢ 52,24 12,81¢ — 75,96¢
3,68¢ 85,12: 72,75 — 161,55°
62,56: — — (62,562 —
487 2,28¢ (2,775 — —
205,38¢ 6,47¢ 27 (206,099 5,79
$286,86: $ 224,14 $ 105,37« $(272,62) $343,75:
$ — $ 42 $ 3,12¢ $ — $ 3,16¢
— 2,251 — — 2,251
8,65( 29,44 8,20 (3,859) 42,43¢
8,65( 31,73 11,32¢ (3,859 47,857
244,45¢ 139,55 66,54¢ (206,099 244,45¢
6,511 14,62¢ 3,05 — 24,19
259,61° 185,91° 80,93( (209,959 316,50t
76,32¢ — — — 76,32¢
(49,089 38,22¢ 24,44 (62,669 (49,089
$286,86: $224,14. $105,37: $(272,62) $343,75:
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Consolidating Statements of Cash Flows

Cash flows provided by (used in) operating acta
Capital expenditures, net of sa

Payments for exclusive license agreements and site

acquisition cost
Acquisitions, net of cash acquir

Cash flows (used in) provided by investing actes

Proceeds from issuance of l-term debi
Repayments of lor-term debt

Issuance of lor-term notes receivab
Payments received on Ic-term notes receivab
Utilization of bank overdraft facility, ne
Issuance of capital stos

Purchase of treasury sto

Other financing activitie

Cash flows (used in) provided by financing actes

Effect of exchange rate chanc

(Decrease) increase in cash and cash equivz
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Cash flows provided by (used in) operating actd

Capital expenditures, net of sa

Payments for exclusive license agreements ani
acquisition cost

Acquisitions, net of cash acquir

Cash flows (used in) provided by investing actes

Proceeds from issuance of l-term debi
Repayments of lor-term debt

Issuance of lor-term notes receivab
Payments received on Ic-term notes receivab
Issuance of preferred sto

Redemption of preferred sto

Purchase of treasury sto

Issuance of capital stos

Other financing activitie

Cash flows (used in) provided by financing actes

Effect of exchange rate chanc

Increase in cash and cash equivals
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Year Ended December 31, 200

Non-
_Parent Guarantors Guarantors Eliminations Total
$(12,940 $ 27,06 $ 11,32 $ - $ 25,44
— (17,539 (15,070 — (32,602
— (1,842 (1,515 — (3,359

(1,039 27 — 1,00( (12)

(1,039 (19,349 (16,58¢) 1,00( (35,979

44,80( 23,20( 861 (23,200 45,66!

(37,500 (30,400 ©) 30,40( (37,509

(4,300) — — 4,30(

11,50( — — (11,500 —
— — 3,81¢ — 3,81¢
= - 1,00¢ (1,000 =
(50) — — — (50)

(492) (242) — = (739

13,95¢ (7,447) 5,67¢ (1,000 11,19:
— — 354 — 354
(22) 274 76€ — 1,01¢
11€ 1,54¢ 37 — 1,69¢

$ 97 $ 1,81¢ $ 80:& $ — $ 2,71¢
Year Ended December 31, 2005
Non-
__Parent Guarantors Guarantors Eliminations Total
$ (4,607 $ 32,56 $ 5,271 $ — $ 33,22%
— (22,300) (4,887) — (27,187
— (98¢€) (3,677 — (4,665)

(25,369 (17,109 (88,669 23,03¢ (108,11

(25,369 (40,39¢) (97,229 23,03« (139,96()

451,05¢ 173,03° 66,23t (212,319 478,00¢

(206,60() (162,14) 6,60( (362,14))
(215,082 — — 215,08: —
6,60( = = (6,600 =

73,14: — — 15¢ 73,291

(24,799 — — — (24,799

(46,45)) — — — (46,45))
88 — 25,95¢ (25,959 89

(7,86)) (2,930 — (10,797)

30,09¢ 7,96¢ 92,18¢ (23,039 107,21
— — (194 — (194
11€ 132 37 — 287
— 1,41z — — 1,412

$ 11€ $ 1,544 $ 37 $ — $ 1,69¢
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Year Ended December 31, 2004

Non-
Parent Guarantors Guarantors Eliminations Total

Cash flows provided by operating activit $ — $ 20,46¢ $ — $ — $ 20,46¢
Capital expenditures, n — (18,17¢) — — (18,17¢)
Payments for exclusive license agreements ant

acquisition cost — (1,125 — — (1,125
Acquisitions, net of cash acquir — (99,625 — — (99,625
Cash flows (used in) investing activiti — (118,929) — — (118,926
Proceeds from issuance of l-term debi — 136,04: — — 136,04:
Repayments of lor-term debt — (38,925 — — (38,925
Issuance of capital stot — 64 — — 64
Other financing activitie — (2,86%) — — (2,862)
Cash flows provided by financing activiti — 94,31¢ — — 94,31¢
Decrease in cash and cash equival — (4,142) — — (4,147
Cash and cash equivalents at beginning of pe — 5,554 — — 5,554
Cash and cash equivalents at end of pe $ — $ 141 $ — $ = $ 141
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
There have been no changes in or disagreemersy matters of accounting principles or finahstatement disclosure between us and out
independent registered public accountants.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As of December 31, 2006, Cardtronics’ managenveith the participation of the Company’s Chiedeeutive Officer and Chief Financial
Officer, carried out an evaluation as to the effestess of the Company’s disclosure controls andguures (as defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1884mended). This evaluation considered the wapoocesses carried out under the
direction of the Company’s disclosure committeamneffort to ensure that information required tadiselosed in the SEC reports we file or
submit under the Exchange Act is accurate, completetimely. Based on the results of this evalimtibe Company’s Chief Executive Officer
and Chief Financial Officer concluded that the lisare controls and procedures were effective &eaember 31, 2006.

Changes in Internal Control over Financial Reportirg

There have been no changes in the Compangsied control over financial reporting (as definedRules 13a-15(f) and 15t5(f) under the
Exchange Act) during the most recent fiscal quéttat have materially affected, or are reasondkéh to materially affect, the Company’s
internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
None.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORA TE GOVERNANCE
Board of Directors

Board compositionOur Board of Directors consists of nine individudésignated in accordance with the Company’s imve'sagreement.
Under the terms of the agreement, the Companytkktidders agreed to vote their shares to ele¢ttedbard of Directors two nominees
designated by CapStreet; two nominees designatdd\byssociates; Ralph Clinard, for so long as hexe@0.0% or more of the Company’s
stock; the Chief Executive Officer; Ronald Delnevthe Chief Executive of our United Kingdom opesat, for so long as he serves in such
capacity; and up to three additional independergddrs nominated by the nominating committee. Merslof the Board of Directors are
elected at the Company’s annual meeting of stoddrsifor terms expiring upon their resignation wtiliheir successor is duly elected. The
following table sets forth the name, age, and the&tipn of each of the person who was serving Bgector as March 30, 2007:

Name Age
Fred R. Lummis 53
Robert P. Baron 69
Frederick W. Brazelto 36
Ralph H. Clinarc 73
Jorge M. Dia:z 42
Roger B. Kafke! 45
Michael A.R. Wilson 39
Jack Antonini 53
Ronald Delnevc 52

On January 11, 2007, Ronald D. Coben resifroed the Company’s Board of Directors in order &vdte his full attention to a new
position that he accepted with a separate pubtielged company. Mr. Coben served on the Comaawydit committee and his resignation
not the result of any disagreement with the Company

The following biographies describe the businegperience of the members of the Company’s BoaRirectors:

Fred R. Lummisas served as a Director and Chairman of the Bsiaog June 2001. In 2006, Mr. Lummis co-foundedféan Partners,
LLC and currently serves as its Chairman and Chiefcutive Officer. Prior to co-founding Platformrieers, Mr. Lummis co-founded and
served as the managing partner of The CapStreeipGtd C, CapStreet Il, L.P., and CapStreet PardllélP. Mr. Lummis still serves as a
senior advisor to The CapStreet Group. From Ju88 1®May 2000, Mr. Lummis served as Chairman efBloard and Chief Executive
Officer of Advantage Outdoor Company, an outdoorestising company. From September 1994 to June, 1988 _ummis served as Chairrr
and Chief Executive Officer of American Tower Cor@tion, a nationwide communication tower owner apdrator. Mr. Lummis now serves
as a Director of American Tower Corporation, Am&ancorporation Inc., and several private compamizsL ummis holds a Bachelor of A
degree in economics from Vanderbilt University anblasters of Business Administration degree froenUhiversity of Texas at Austin.

Robert P. Baronéas served as a Director since September 2001Baone has more than 40 years of sales, marketintjexecutive
leadership experience from the various positionedeeheld at Diebold, NCR, Xerox, and the Electtdhinds Transfer Association. Since
December 1999, Mr. Barone has served as a consfdtaBmartNet Associates, Inc., a private finagcservice. Additionally, from May 1997
to November 1999, Mr. Barone served as ChairmaheoBoard of PetsHealth Insurance, Inc., a pethé&surance provider. From
September 1988 to September 1994, he served ad Baz-Chairman, President, and Chief Operatinga®ffat Diebold. He holds a Bachelor
of Business Administration degree from Western NMgjah University and a Masters of Business Admiaistn degree from Indiana
University. A founder and past Chairman of the Eleaic Funds Transfer Association, Mr. Barone ig/r@hairman Emeritus of the Electronic
Funds Transfer Association.

Frederick W. Brazeltohas served as a Director since June 2001. Mr. Boawzis a co-founder and President of Platform i, LLC.
Prior to cofounding Platform Partners in 2006, Mr. Brazeltomsva partner of The CapStreet Group, which he goimé\ugust 2000. From Ju
1996 to July 1998, Mr. Brazelton worked for Hick&yse, Tate & Furst, a private equity firm in Dallasd from June 1994 to June 1995, he
worked for Willis, Stein & Partners, a private eguirm in Chicago. He holds a Bachelor of Busin@skninistration from the Business Hont
Program at the University of Texas at Austin arMassters of Business Administration degree from fstahGraduate School of Business.
Mr. Brazelton also
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serves as the Chairman of the Board of DirectoRieér Oaks Imaging and Diagnostic Group, Inc.r@gler of diagnostic imaging services.

Ralph H. Clinardhas served as a Director since June 2001. Mr. @liftainded the predecessor to Cardtronics in 1989axas with the
Company as President and Chief Executive Officéit ba retired in January 2003. Prior to founding predecessor, Mr. Clinard served with
Exxon Corporation, an integrated oil company, wagkin various positions for almost 30 years. Min@id holds a Bachelor of Science de¢
in mathematics from Muskingum College and a Baahel&cience degree in mechanical engineering ffemnsylvania State University. Mr.
Clinard is currently retired, and his son, Mich@&hard, serves as the Company’s Chief Operatirfic€f

Jorge M. Diazhas served as a Director since December 2004. Mz lias served as President and Chief Executivieddidf Personix, a
division of Fiserv, since April 1994. In January8B9 Mr. Diaz co-founded National Embossing Compangredecessor company to Personix.
Mr. Diaz sold National Embossing Company to Fidarpril 1994.

Roger B. Kafkehas served as a Director since February 2005. lslikd( is a Managing Director at TA Associates aodoentrates on
management-led buyouts and recapitalizations inwtreervice businesses in the financial, consuarat,healthcare services industries. He
currently serves as a Director of Clayton Holdin@empBenefits Corporation, Florida Career Collegel Preferred Freezer Services.

Mr. Kafker previously served on the Boards of Dices of Affiliated Managers Group, Allegis Realtyestors (now UBS Realty Investors),
And 1, ANSYS, Boron, LePore & Associates, Cupertiiectric, EYP Mission Critical Facilities, HVL, M@arch Dental Corporation, and
Thomson Advisory Group (now PIMCO Advisors). Priofjoining TA in 1989, he was employed by Bankersst Company of New York,
where he worked on leveraged acquisitions. Mr. Kafieceived a BA degree, magna cum laude, PhilBab@a, in History from Haverford
College and a Masters of Business Administratiagreke, with Honors, from the Harvard Business School

Michael A.R. Wilsomas served as a Director since February 2005. Msowis a Managing Director at TA Associates whaeegfocuses ¢
growth investments and leveraged buyouts of fir@rsgrvices, business services, and consumer pggodompanies. He currently serves on
Boards of Advisory Research, Inc., EYP Mission iCait Facilities, and Numeric Investors. He formesrved on the Boards of Directors of
United Pet Group and Chartered Marketing Servieesr to joining TA in 1992, Mr. Wilson was a Findal Analyst in Morgan Stanley’s
Telecommunications Group. In 1994, he joined Adfiid Managers Group, a TA-backed financial sengtag-up, as Vice President and a
member of the founding management team. Mr. Wilezeived a BA degree, with Honors, in Business Adstiation from the University of
Western Ontario and a Masters of Business Admatisin degree, with Distinction, from the HarvardsiBiess School.

Jack Antonini’s and Ronald Delnevo’s biogragshare included under tlxecutive Officerssection below.

Committees of the Board of Directors

Our investors’ agreement requires our BoarDicéctors to maintain a nominating committee coisga of the CapStreet and TA Associates
board nominees, and a compensation committee ceatpaf one CapStreet board nominee, one TA Assog@hinee and one independent
Director. The nominating committee currently cotssisf Messrs. Lummis, Brazelton, Wilson, and Kaflkard the compensation committee
currently consists of Messrs. Lummis, Wilson, andzDAdditionally, our Board of Directors has appeid an audit committee. The audit
committee currently consists of Messrs. Barone@lirtard, with Mr. Barone serving as the committegliairman and designated financial
expert. As previously noted, Mr. Coben resignedniftbe Company’s Board of Directors and the auditimittee in January 2007. The
Company is currently in the process of identifyangew independent Board member who will replace®@dben on the Company’s audit
committee.

Audit committeeOn an annual basis, the audit committee (i) selectdehalf of our Board of Directors, an indepenqriblic accounting
firm to be engaged to audit our financial statersgefi) discusses with the independent auditorg thdependence; (iii) reviews and discusses
the audited financial statements with the indepehdaditors and management; and (iv) recommendsrt®oard of Directors whether such
audited financials should be included in our Anriraport on Form 10-K to be filed with the SEC. Aded above, Mr. Barone serves as the
committee’s financial expert. Additionally, the Bdaof Directors has determined that both Mr. Barand Mr. Clinard are independent with
respect to their dealings with the Company.
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Compensation committeEhe compensation committee reviews and either ajggtmn behalf of our Board of Directors, or reccenas to
the Board of Directors for approval (i) the annsalaries and other compensation of our execultifieeo$ and (ii) individual stock and stock
option grants. The compensation committee alsoigesvassistance and recommendations with respecirttompensation policies and
practices and assists with the administration ofommpensation plans.

Nominating committe@.he nominating committee assists our Board of Dinecin fulfilling its responsibilities for identifng and
approving individuals qualified to serve as memizérsur Board of Directors by selecting Directommiaees for our annual meetings of
stockholders, subject to the nominating requiresenntained in our investors agreement.

Additional informationWe do not have a corporate governance committeziridependent Directors of our Board fulfill the
responsibilities of a corporate governance commitie developing and recommending to our Board oé®ors corporate governance
guidelines and oversight with respect to corpogateernance and ethical conduct.

Executive Officers

Our executive officers are appointed by thenfany’s Board of Directors on an annual basis @&ndesuntil removed by the Board or their
successors have been duly appointed. The follotegbig sets forth the name, age, and the positi@aci of the person who was serving as an
executive officer as of March 30, 2007:

Name Age Position

Jack Antonini 53 Chief Executive Officer, President, and Direc
J. Chris Brewste 57 Chief Financial Office

Michael H. Clinarc 40 Chief Operating Office

Thomas E. Uptol 50 Chief Administrative Office

Ronald Delnevc 52 Chief Executive of Bank Machine and Direc

The following biographies describe the businegperience of our executive officers:

Jack Antoninhas served as our Chief Executive Officer, Presjderd a Director since January 2003. From Novergbép to
December 2002, Mr. Antonini served as a consuftamiMA Consulting, providing consulting servicesthe financial industry. During 2000,
Mr. Antonini served as Chief Executive Officer dhiksident of Globeset, Inc., an electronic paymenducts and services company. From
August 1997 to February 2000, Mr. Antonini servedEaecutive Vice President of consumer bankingrat Enion Corporation of Charlotte,
N.C. From September 1995 to July 1997, he servadcesChairman and Chief Financial Officer of Fits86A Corporation, which we
acquired by Bank One in June 1997. Mr. Antoninthedrious positions from March 1985 to August 1895an Antonio-based USAA Federal
Savings Bank, serving as Vice Chairman, Presigart,Chief Executive Officer from August 1991 to Aisg1995. He is a Certified Public
Accountant and holds a Bachelor of Science degréasiness and accounting from Ferris State UnityersMichigan. Mr. Antonini also
serves as a Director of the Electronic Funds Texns§sociation.

J. Chris Brewstehas served as our Chief Financial Officer sincerfraty 2004. From September 2002 until February 2004 Brewster
provided consulting services to various businedsesn October 2001 until September 2002, Mr. Brewserved as Executive Vice President
and Chief Financial Officer of Imperial Sugar Compaa Nasdaq-quoted refiner and marketer of sugérelated products. From March 2000
to September 2001, Mr. Brewster served as Chie€iivee Officer and Chief Financial Officer of Wofil.com, a privately-held Internet,
trade magazine, book, and catalog publishing basirferom January 1997 to February 2000, Mr. Brevesteved as a partner of Bellmeade
Capital Partners, LLC, a merchant banking firm sdéging in the consolidation of fragmented indiesstr From March 1992 to September 1!
he served as Chief Financial Officer of Sanifificl, a New York Stock Exchange-listed environmes¢avices company. From May 1984 to
March 1992, he served as Chief Financial OfficeNafional Convenience Stores, Inc., a New York Etxchange-listed operator of 1,100
convenience stores. He holds a Bachelor of Scidageese in industrial management from the Massadtsusstitute of Technology and a
Masters of Business Administration from Harvard iBass School.
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Michael H. Clinardhas served as our Chief Operating Officer sincpimed the company in August 1997. He holds a Blachaf Science
degree in business management from Howard Paynestdity. Mr. Clinard also serves as a Director @anghsurer of the ATM Industry
Association. Mr. Clinard is the son of Ralph H.r@lid, the Company’s founder and a current membeuoBoard of Directors.

Thomas E. Uptohas served as our Chief Administrative Officer sik@bruary 2004. From June 2001 to February 2004Ukton served
as our Chief Financial Officer and Treasurer. Ffegbruary 1998 to May 2001, Mr. Upton was the CRiefincial Officer of Alegis Group
LLC, a national collections firm. Prior to joinirigegis, Mr. Upton served as a financial executivedeveral companies. He is a Certified
Public Accountant with membership in the Texas Siyodf Certified Public Accountants and holds aldor of Business Administration
degree from the University of Houston.

Ronald Delnevdias served as Managing Director of Bank Machinddor years and has been with Bank Machine (foryntté ATM
division of Euronet) since 1998. Prior to joiningrik Machine, Mr. Delnevo served in various conagltioles in the retail sector, served as a
board director of Tie Rack PLC for five years apdrgt seven years with British Airports Authorityvarious commercial roles. Mr. Delnevo
was educated at Heriot Watt University in Edinbuagia currently holds a degree in business orgaoizand a diploma in personnel
management.

Corporate Governance

Code of EthicsCardtronics has adopted a Code of Business ComdidcEthics (the “Code”) that applies to all ofétmployees, including
its Chief Executive Officer and Chief Financial ©#r as well as other senior accounting and fingrasonnel. The Code, which is reviewed
and approved on an annual basis by the Companglis @mmittee and Board of Directors, serves toefhphasize the Company’s
commitment to ethics and compliance with estabtidagrs and regulations; (2) set forth basic stasglaf ethical and legal behavior;
(3) provide a reporting mechanism for known or saspd ethical or legal violations; and (4) helpverg and detect any wrongdoings. All
waivers to or amendments of the Company’s Codeusiriss Conduct and Ethics, which are requiree tdisclosed by applicable law, will
either be posted to the Company’s website at wwdtoanics.conor the Company will file a Current Report on ForrK&inder Item 10 to
appropriately disclose such occurrences. Curre@idydtronics does not have nor does it anticipayevaivers to or amendments of the Code.
A copy of Cardtronics’ Code of Business Conduct Btiucs is being filed as an exhibit to this AnnRaport on Form 10-K.

Audit committee financial expeAs noted in th&Committees of the Board of Directasction above, Robert Barone serves as the chairma
and financial expert of our audit committee. Mrr&=e was selected for this role based upon hisuamxecutive leadership experiences,
including having historically supervised individesalho performed accounting and finance dutiesrgelgublic organizations. The Board of
Directors has determined that Mr. Barone is indepen

ITEM 11. EXECUTIVE COMPENSATION

As noted above, the compensation committeipBoard of Directors is authorized to review a&ittier approve, on behalf of our Board of
Directors, or recommend to the Board of Directarsapproval (i) the annual salaries and other corsgion of our executive officers and (ii)
individual stock and stock option grants. Additibpathe compensation committee is also respongdaleeviewing the overall goals of
executive compensation, as well as providing aastgt and recommendations with respect to our get@rgpensation policies and practices
and assisting with the administration of our congagion plans. Finally, our compensation commitseeegponsible for evaluating the
performance of each of our executive officers goglaving the compensation level of each of our atiee officers, including the amounts for
each component of compensation. Our compensatimmittee is expected to perform each of these tasksally, and may, in its discretion,
solicit the input of any of our executive officeagy of our other employees, or any other indepeindensultant or advisor.
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Compensation Discussion and Analysis
Objectives of Executive Compensation Program

The primary objectives of Cardtronics’ exeeattompensation program are to attract, retain naotivate qualified individuals who are
capable of leading the Company to meet its busiobgsctives and to increase the overall value ef@ompany. To achieve this objective, our
compensation committee’s philosophy has been téeim@nt compensation programs that align the inteifsnanagement with those of our
investors and to provide compensation programsciteate incentives for and reward performance @ftkecutive officers based on the overall
success of the Company. Specifically, our compénsg@rogram provides management with the incerttviecrease our adjusted earnings
before interest, taxes, depreciation, and amoitizabr EBITDA (as defined in our credit facilityn addition, we intend for our compensation
program to both compensate our executives on 4 tleaeis competitive with companies comparablesas well as maintain a level of inter
consistency and equity by paying higher amountoaipensation to our more senior executive officers.

Our executive compensation program in 200&isbed of three primary elements: (i) base sal@yannual cash performance bonuses,
which are disclosed in the “Summary Compensatidnéldelow under the “Non-Equity Incentive Plan Quensation” column; and (iii) stock
option awards. In addition to these primary compsienve have provided, and will continue to proyioler executive officers with certain
benefits, such as healthcare plans, that are alaila all employees. We currently believe thas ih the best interests of our investors and our
executive officers that our compensation programaies relatively non-complex and straightforwardhjel should reduce the time and cost
involved in setting our compensation policies aaltwlating the payments under such policies, atagaleduce the time involved in furthering
our investors’ understanding of such policies.

While our compensation committee reviews titaltcompensation package provided by the Compaencth of its executive officers, the
Board of Directors and the compensation commitiee weach element of our compensation program tdigtenct. In other words, a significant
amount of compensation paid to an executive irfah@ of one element will not necessarily causeougtiuce another element of the
executive's compensation. In determining the |l®fd¢btal compensation to be set for each compessatimponent, the Company’s
compensation committee considers a number of facitocluding performing an informal benchmarkingoof compensation levels to those
paid by comparable companies, the Company’s moesnteannual performance, each individual execuiffieer's performance, the desire to
maintain internal equity and consistency amongexecutive officers, and other considerations thatde@em to be relevant. We have not
currently adopted any formal or informal policy fdfocating compensation between long-term andtdkam, between cash and non-cash, or
among the different forms of non-cash compensation.

Compensation Components

Base salaryThe base salaries for our executive officers aratsievels believed to be sufficient to attractl aetain qualified individuals
based on recommendations made by the compensatiomittee. Such recommendations take into considerttte scope of an individual
executive's responsibilities as well as the comp#gas paid by other companies with which we beliesecompete for executives. Some of
these base salaries are mandated by employmernagmnées with our executive officers (for a descoptof these agreements, please see the
section below titledEmployment-related Agreements of Named Executiiee@f). Any changes in the base salary of an execufiieeo is
based on an evaluation of the performance, expegjeand responsibilities of the individual, as veallchanges in market trends. We believe
that our base salaries are an important elememiiroéxecutive compensation program because theyderour executive officers with a steady
income stream that is not contingent upon our dvpesformance.

Annual bonusAs noted above, the compensation committee seeMigtothe interests of management with those ®Gbmpany’s
investors. To accomplish this goal, the commitieg & portion of the annual cash compensation ddimeach executive to a targeted level of
financial operating results. Specifically, in 2006 company-level financial objectives involve tihievement of certain adjusted EBITDA
target goals for our consolidated operations (Withexception of Mr. Delnevo, as discussed furbigow). The bonus pool is funded if our
consolidated adjusted EBITDA is equal to at le@86Df the targeted adjusted EBITDA amount for thpli@able period. If the consolidated
adjusted EBITDA amount exceeds the targeted adjusSBITDA amount, the pool is increased by a fati@sed on such excess amount (as
expressed on a percentage basis). Each executieerdfas a target bonus percentage that is adj@steordingly based on the actual
consolidated adjusted EBITDA amount relative tottmgeted adjusted EBITDA amount. In the eventamnsolidated
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adjusted EBITDA falls below 90% of the targetedustifd EBITDA amount, or if there is a violationafr bank covenants, the compensation
committee, in its sole and absolute discretion, wrayay not decide to pay bonuses.

Our annual cash bonuses, as opposed to oily ggants, are designed to more immediately reveandexecutive officers for their
performance during the most recent year. We belieaethe immediacy of these cash bonuses, ina@siriiv our equity grants (which vest over
a period of time), provides a significant incentteeour executives towards achieving their respedtidividual objectives and thus our
company-level objectives on an annual basis. Al,sue believe our cash bonuses are a significativatig factor for our executive officers,
in addition to being a significant factor in attiag and retaining our executive officers.

We feel it is more appropriate to tie the aalrhonus of Mr. Delnevo — Chief Executive of Bankdhine, to our U.K. reportable segment’s
adjusted EBITDA contribution to the Company rattiean to the consolidated Company’s EBITDA targetsich we use to determine the
bonus pool for our other named executive officers.

Long-term incentive program — stock optio@sir Board of Directors originally adopted the 2@bck Incentive Plan in 2001. Various p
amendments have been approved since that timeydkerecent being in May 2006. The 2001 Plan allfmwshe issuance of equity-based
awards in the form of non-qualified stock optionsl @tock appreciation rights to employees, dire;tand consultants of the Company,
including its affiliates and subsidiaries, as dati@ed at the sole discretion of the compensationroittee of the Company’s Board of
Directors. As of December 31, 2006, the maximum lnemof shares of common stock that could be issuel@r the 2001 Plan totaled 750,000
shares. Additionally, as of year end 2006, only-gaalified stock options had been issued undeR@@d Plan. Options to purchase an
aggregate of 681,125 shares of common stock (n@ptadns canceled) had been granted pursuant foldine and options to purchase 194,315
shares had been exercised.

Our compensation committee believes that garigrants of stock options are a key componeiuofexecutive compensation program as
they further align the long-term interests of masragnt with those of our investors. Equity grantsi@ed by the Company generally vest
ratably over four years based on continued employraed expire ten years from the date of grants Vbsting feature of our equity grants is
designed to aid in officer retention as this featorovides an incentive to our executive officersemain in our employment during the vesting
period. Currently, there is no formal policy foagting stock options to our executive officers.Heat such grants are discretionary and are
made based on recommendations by the compensatiomittee to the Board of Directors. In determinihg size of equity grants to our
executive officers, our compensation committee ictars our company-level performance, the applicekkrutive officer’s performance,
comparative share ownership by comparable exeautiffeur competitors (based upon a review of plibhwailable information), the amount
of equity previously awarded to the applicable exize officer, the vesting of such awards, andrdsommendations of management and any
other consultants or advisors that our compensatommittee may choose to consult.

Long-term incentive bonus program — U.K. operatidngonnection with our acquisition of Bank MachineMay 2005, we established a
special long-term incentive compensation progranMn Delnevo and three other members of the U.Enagement team. Such program was
established to provide an incentive for Mr. Delnewal his direct reports to achieve certain cumgagiarnings objectives over a four-year
period. In particular, the program seeks to comatnbir. Delnevo and others if the cumulative EBITDWhe U.K., as defined under the
program, for the four years in the period ending@&meber 31, 2008, exceeds a benchmark adjusted EB&ROuNt for the same period, les:
investment charge on the capital employed to aehsexh results. In the event the cumulative EBITéx&eeds the cumulative benchmark
EBITDA, less the applicable investment charge, D&lnevo will be eligible to receive a cash bonusado 4.0% of such cumulative excess
amount. In the event the cumulative EBITDA is |#sn the cumulative benchmark EBITDA, less the i@pple investment charge, no bonus
will be earned or paid under this program. The dastus target of 4.0% is less than the 5.0% tardginally outlined in the bonus agreement
between Mr. Delnevo and the Company and represesu®sequent modification to such agreement agédgoeby both parties.

Severance and change of control arrangemekgsdiscussed in more detail in tBenployment-related Agreements of Named Executive
Officerssection below, our executive officers are entitiedertain benefits upon the termination of thespective employment agreements.
Such provisions are intended to mitigate some @fitk that our executive officers may bear in vilogkfor a developing company such as
Cardtronics, including the potential sale of thex@pany by our investors. Additionally, the severapaavisions are intended to compensate an
executive during the non-compete period (required
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under the terms of his employment agreement), wiiiaitt the executive’s ability to work for a simil@and/or competing company for the
period subsequent to his termination.

2006 Summary Compensation Table

The following table summarizes, for the fisgahr ended December 31, 2006, the compensatidrigar earned by our Chief Executive
Officer, our Chief Financial Officer, and three etmamed executive officers serving as of DecerBlbeP006, as well as one additional
individual we have identified as qualifying as aneal executive officer in 2006 but not serving agsecutive officer as of year-end.

Non-Equity

Stock Option Incentive Plan All Other
Name & Principal Position Year Salary Awards () Awards () Compensation Compensation Total
Jack Antonini —
Director, Chief Executive Officer, and Presid 200¢€ $347,28° $215,89: $ — $223,65: $ — $786,83¢
J. Chris Brewster —
Chief Financial Office 200¢ $248,06: — $103,92@) $209,75: $ — $561,74¢
Michael H. Clinarc—
Chief Operating Office 200¢ $231,52! — $ 69,2863 $149,10: $ 9,00(® $458,91:
Thomas E. Upton —
Chief Administrative Office 200¢ $220,50( — $ 69,2863 $234,90: $ — $524,68t¢
Ronald Delnevd® —
Director and Chief Executive of Bank Machi 200¢€ $281,93° — $ — $153,86¢ $ 49,18(®) $484,98!
Drew Soinski(?) —
Chief Marketing Officel 200¢ $164,38: — $ — $ 83,33: $253,49() $501,21¢

(1) Amount represents the compensation expense re@mhizthe Company in 2006 related to restrictedksgpanted to Mr. Antonini il
2004.

(2) During 2006, the compensation committee grantedption awards to Messrs. Antonini, Delnevo, anchSkii Such decision was bas
on the sizeable restricted stock grant awardedrtoddtonini in conjunction with his initial employemt in 2003, the option award gran
to Mr. Delnevo in conjunction with his retained doymnent subsequent to our purchase of Bank Madhihday 2005, and the option
award granted to Mr. Soinski in conjunction witls initial employment in August 200

(3) Amounts were calculated utilizing the provisionsS6fAS No. 123R. For a description of the assumptiorderlying the valuation
these option awards, skem 8, Financial Statements and Supplemental Dddde 3. For purposes of this disclosure, estimates of
forfeitures related to servi-based vesting conditions have been omit

(4) Amount represents the car allowance provided to®linard in accordance with the terms of his empient agreemen

(5) Amounts shown for Mr. Delnevo were converted frooulds Sterling to U.S. Dollars at $1.9613, whigbresents the exchange rate
effect as of December 31, 20(

(6) Amount represents a car allowance of £12d@fiDmonthly contributions made on behalf of Mr.i#lo to a personal retirement account
selected by Mr. Delnevo in accordance with the geofnhis employment agreeme

(7) Mr. Soinski served as our Chief Marketing Officesrh August 2005 until August 200

(8) Amount equals Mr. Soinski’'s base salary fBmionths plus a partial subsidization of his heattt life insurance premiums. This
additional compensation is related to Mr. Soinskigparture from the Company and is being made puatgo the terms of Mr. Soinski’s
employment agreement with the Compa

The terms governing each of our executive'plegment are outlined in individual employment agreents. Below is a description of such
agreements.

Employmen-related Agreements of Named Executive Officers

Employment Agreement with Jack AntonimiJanuary 2003, we entered into an employmenteageat with Jack Antonini. Mr. Antonini’s
January 2003 employment agreement was last amémdeduary 2005. Under his employment agreementAkitonini receives a current
monthly salary of $28,941 and his term of employbrans through January 31, 2008. In addition, stthijeour achieving certain performance
standards set by our compensation committee, Mior#ini may be entitled to an annual bonus, targatégD% of his base salary. However, as
this bonus is determined at the sole discretioouofcompensation committee, the actual amountebtinus awarded may exceed or fall short
of the targeted level. (For additional informatimmterms of our bonus plan, see &mual Bonusection above.) Further, should we terminate
Mr. Antonini’'s employment without cause, or shoaldhange in control occur, as defined in the agestnime will be entitled to receive
severance pay equal to his base salary for therle§swelve months or the number of months renmgininder his employment contract.
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Employment Agreement with J. Chris BrewdlteMarch 2004, we entered into an employment agesgwith J. Chris Brewster.
Mr. Brewster’'s March 2004 employment agreement arasnded in February 2005. The amended agreemarid@sdor an initial term ending
January 31, 2008. Under the amended employmentiagm, Mr. Brewster receives a current monthly lsasary of $20,672, subject, on each
anniversary of the agreement, to increases asndlieiedl by our Board of Directors in its sole dismet with such increases being targeted ti
5% of the previous year's base salary. In additsuject to our achieving certain performance saaglset by our compensation committee,
Mr. Brewster may be entitled to an annual bonugeted at 50% of his base salary. However, adtinisis is determined at the sole discretion
of our compensation committee, the actual amouttte@bonus awarded may exceed or fall short ofdtgeted level. (For additional
information on terms of our bonus plan, seeAhaual Bonusection above.) Further, should we terminate Mev&ter's employment without
cause, or should Mr. Brewster terminate his empkytmwvith us for good reason, as defined in the egmpkent agreement, he will be entitled to
receive severance pay equal to his base salatwéive months.

Employment Agreement with Michael H. ClindrdJune 2001, we entered into an employment agreewith Michael H. Clinard.
Mr. Clinard’s June 2001 employment agreement wasrai®d in January 2005. Under his employment agneedie. Clinard receives a
current monthly salary of $19,294 and his termrapyment runs through January 31, 2008. On eanlvarsary of the agreement,
Mr. Clinard’s annual compensation is subject tadases as determined by our compensation comniitiesesole discretion, with such
increases being targeted to be 5% of the previeasybase salary. In addition, subject to oureghg certain performance standards set by
our compensation committee, Mr. Clinard may betkeatito an annual bonus, targeted at 50% of hie bakary. However, as this bonus is
determined at the sole discretion of our compeosatommittee, the actual amount of the bonus avdantey exceed or fall short of the
targeted level. (For additional information on teraf our bonus plan, see thenual Bonusection above.) Further, (a) should we terminate
Mr. Clinard’s employment without cause, or should Elinard terminate his employment with us for daeason, as defined in the
employment agreement, then he is entitled to rece@verance pay equal to his base salary for $serd@f twelve months or the number of
months remaining under his employment contraco¥alhg his termination, and (b) if he dies or becentwally disabled, as defined in the
employment agreement, then he is entitled to rectig difference between his base salary and aapitity benefits received by him under
disability benefit plans for the lesser of twelvemths or the number of months remaining under imgleyment contract following his death or
disability, as applicable.

Employment Agreement with Thomas E. Uptlodune 2001, we entered into an employment agneewith Thomas E. Upton.
Mr. Upton’s June 2001 employment agreement was deteim January 2005. Under his employment agreervntUpton receives a monthly
salary of $18,375, subject to annual increaseg#smined by our compensation committee at its disleretion, with such increases being
targeted at 5% of the previous year’s base saldiryUpton’s term of employment runs through Januzty2008. In addition, subject to our
achieving certain performance standards set byampensation committee, Mr. Upton may be entittedrt annual bonus, targeted as being
50% of his base salary. However, as this bonustisrohined at the sole discretion of our compensat@wnmittee, the actual amount of the
bonus awarded may exceed or fall short of the tadglevel. (For additional information on termsoeir bonus plan, see tiWenual Bonus
section above.) Further, should we terminate Mitodis employment without cause or if he dies ordmees totally disabled, as defined in the
employment agreement, then he is entitled to recegwerance pay equal to his base salary for $serd@f twelve months or the number of
months remaining under his employment followingthignination.

Employment Agreement with Ronald Delndmdviay 2005, we entered into an employment agreémvégh Ronald Delnevo which runs
though May 17, 2009. Under the employment agreenhntDelnevo receives a current monthly base gad£14,167 ($27,785 based on
December 31, 2006 exchange rates), subject, onagattersary of the agreement, to increases asndeed by our Board of Directors its sole
discretion, with such increases being targetecet6% of the previous year's base salary. In addioibject to our achieving certain
performance standards set by our compensation cibeenMr. Delnevo may be entitled to an annual lsptargeted at 40% of his base salary.
However, as this bonus is determined at the salerefion of our compensation committee, the acoaiunt of the bonus awarded may exceed
or fall short of the targeted level. (For additibmdiormation on terms of our bonus plan, seeAhaual Bonusection above.) Further, should
we terminate Mr. Delnevo without cause, or should Delnevo terminate his employment with us for goeason, as defined in the
employment agreement, then he is entitled to caostio receive payments of base salary from uhitdsser of twelve months or the number
of months remaining under his employment contralddving his termination.

Common Provisions of Employment-Related Agreenoéiamed Executive OfficeiSeveral provisions are common to the employment
agreements of our named executive officers. Fomgkeat

(1) Each employment agreement requires the employgetect the confidentiality of our proprietary atwhfidential information
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®3)

Each employment agreement (with the exception ofD&inevc s agreement) requires that the employee not comyititaus or solicit
our employees or customers for a period of 24 mefdatiowing the term of his employment. Mr. Delnévagreement contains a non-
compete period of 12 months following the term isfémployment

Each employment agreement provides that the emelmay be paid an annual bonus based on certaordaatd objectives set by ¢
compensation committee, with the ultimate amourargf bonus paid determined at the direction ofommpensation committe

Grants of Plan-based Awards in Fiscal 2006

The following table sets forth certain infortioa with respect to the options granted durindoorthe year ended December 31, 2006 to each
of our executive officers listed in the Summary @amsation Table. Such table also sets forth detjlarding other plabased awards grant

in 2006:
Grant Date
All Other Fair Value
Estimated Possible/Future Option Awards: Exercise or Base  of Stock
Payouts Under Nor-Equity Number of Securities Price of Option  and Option
Incentive Plan Awards®) Underlying Options Awards @ Awards
Approval
Name Grant Date Date 3 Threshold Target Maximum
Jack Antonini — —  $ $173,64- —@ — — —
J. Chris Brewste — e $124,03: —@ — — —
03-06-200¢€ 03-03-200¢ — — — 15,00( $83.8¢ $505,60:
Michael H. Clinarc — —  $— $115,76: —4) — — —
03-06-200€ 03-03-200¢ — = = 10,00( $83.8¢ $337,06°
Thomas E. Uptol — e $110,25( —® — — —
03-06-200¢€ 03-03-200¢ — — — 10,00( $83.8¢ $337,06°
Ronald Delnev®)(®) — — $133,36¢ —@ — — —
Drew Soinski — e $125,00( —@ — — —
(1) Represents the dollar value of the applicadtge (threshold, target and maximum amountspofibes awarded to each named executive

@

©)
(4)

®)
(6)

officer for 2006. The actual bonus amounts paithéonamed executive officers are reflected in theri~-Equity Incentive Plan
Compensatic” column of the“2006 Summary Compensation T¢” reflected above

There was no public market for the Comg’s common stock throughout 2006. The exercise fi§&83.84 per share was based ot
independent third-party appraisal of the Compangfadecember 31, 2005, which the Company belieg#isated the per share value of
its common stock at the grant de

Represents the date our compensation committeaflyrapproved the option gran

Under the 2006 Executive Bonus Plan, thermiformal cap on the amount of bonus an executiag receive. Rather, the annual
bonuses for our executives are determined at tleedéscretion of our compensation committee. Assult, the actual amounts awarded
may exceed or fall short of the targeted levelwksare unable to predict the committee’s ultimatéas regarding the bonus awards, we
are unable to estimate the maximum possible gthatsould potentially be made and paid out underonus plar

Amounts shows for Mr. Delnevo were conveffiedn Pounds Sterling to U.S. Dollars at $1.9613iclhiepresents the exchange rate in
effect as of December 31, 20(

The non-equity incentive plan awards inforimapresented for Mr. Delnevo excludes amountsriet become payable under our U.K.
long-term incentive bonus program. Future payouatien such program, which was established to prosdicentive for Mr. Delnevo
and his direct reports to achieve certain cumutagiarnings objectives over a four-year periodcargingent upon the actual results
exceeding the cumulative earnings benchmark, legsv@stment charge on the capital employed toeahsuch results. Under the terms
of the incentive plan, such payouts would not oamtil 2009. As a result, we are unable to estinaathis time what the ultimate payout
will be, if any.
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Outstanding Equity Awards at Fiscal 2006 Year-end

The following table sets forth information fea.ch of the above named executive officers reggritie number of shares subject to both
exercisable and unexercisable stock options, asasehares that have not vested as of Decemb&08#6,

Option Awards Stock Awards

Number of Securities Option Option Market Value of

Underlying Unexercised Options Exercise Expiration # of Shares that Shares that
Name Exercisable Unexercisable Price Date Have Not Vested Have Not Vestec
Jack Antonini®) — — — — 20,00(@ $1,822,40(®)
J. Chris Brewste 30,00( 15,00(4) $52.0C 03-31-201¢ — —
— 15,00(®) $83.8¢  03-06-201¢ — —
Michael H. Clinarc 12,417 — $ 5.8¢ 06-04-2011 — —
6,26€ — $11.7¢  03-03-201Z — —
— 10,00(®) $83.8¢  03-06-201¢ — —
Thomas E. Uptol 19,85« — $ 5.87 06-04-2011 — —
3,75( — $11.7:  03-03-201Z — —
— 10,00(® $83.8¢  03-06-201¢ — —
Ronald Delnevc 10,00( 30,00(®) $83.8¢  05-17-201% — —
Drew Soinski(®) 25,00( — $83.8¢  08-28-2007 — —

(1) Mr. Antonini only owns restricted shares in the Qamy and has not been granted any options to psecha Compar's common stock
(2) These shares fully vested on January 20, 2

(3) There was no public market for our common stoclbenember 31, 2006. Accordingly, we calculated vhisie based on an estima
price per share of $91.12, as determined by arpenfgent thir-party appraisal of the Compar

(4) These options fully vested on March 31, 2C

(5) These options will vest in four equal annual ifstehts, the first of which occurred on March 6, 2@Md the last of which will occur ¢
March 6, 2010

(6) The vesting and expiration schedules of MinSki's options, which were granted in August 20@8re accelerated as a result of his
departure from the Company in August 20

Option Exercises and Stock Vested during Fiscal Ye2006

During the fiscal year ended December 31, 2806e of our named executive officers exercisgdsamck options. However, 20,000 shares
of the restricted stock grant made to our Chiefdtxige Officer in 2003 vested in February 2006. §h20,000 shares, which were purchased
by Mr. Antonini in 2003, had a value of approximpt®1,676,800 at the time of vesting, the valuevbfch was determined by an independent
third-party appraisal company engaged by management

Pension Benefits

Currently, Cardtronics does not offer, anéréifiore, none of our named executive officers pigdie in or have account balances in qual
or non-qualified defined benefit plans sponsorediyin the future, however, the compensation cdtemimay elect to adopt qualified or non-
qualified defined benefit plans if it determineattdoing so is in our best interests (e.g., in otdattract and retain employees.)

Nonqualified Deferred Compensation

Currently, Cardtronics does not offer, anéréfiore, none of our named executive officers pigdie in or have account balances in non-
qualified defined contribution plans or other dedercompensation plans maintained by us. In theduthowever, the compensation committee
may elect to provide our officers and other empésywith non-qualified defined contribution or deésl compensation benefits if it determines
that doing so is in our best interests.
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Potential Payments upon Termination or Change in Caotrol

The table below reflects the amount of comp#os payable to the named executive officers enahent of a termination of employment or
a change in control of the Company. The amountaigensation payable to each named executive officegich situation is listed. The
amounts shown assume that such termination wastigffeas of December 31, 2006:

Termination in Termination by
Involuntary, Not - Good Reasor Connection with a  Executive upon a
Voluntary  For-Cause for-Cause Termination Change in Change in Change in Death or
Executive Benefits Termination Termination Termination by Executive Control Control Control Disability
(1) 1) 1)) (1) 1) 1)
Jack Antonini Base salar® $ — $ — $ 347,28 $ — 3 —  $ 347,28 $ 347,28 $ =
Bonus — — 223,65! — — 223,65! — 223,65!
Restricted stoc® — — 1,587,20! 1,587,201 1,587,20! 1,587,201 1,587,201 1,587,20!
J. Chris Brewste Base salar®) $ — $ — $ 248,06 $ 248,06: $ — $ 248,06 $ 248,06: $ —
Bonus — — 209,75: 209,75: — 209,75: 209,75: 209,75!
Stock Options®) —_ —_ 586,80( 586,80( 586,80( 586,80( 586,80( —_
Pos-employment heali
care( — — 8,13¢ 8,13¢ — 8,13¢ 8,13¢ —
Michael H. Clinarc  Base salar $ — $ — $ 231,52 $ 231,528 $ — 3 — $ — $ 179,5248)
Bonus — — 149,10: — — — — 149,10:
Thomas E. Upto Base salar $ — $ — $ 220,50( $ — 3 — % — $ — $ 220,50
Bonus — — 234,90: — — — — 234,90:
Ronald Delnev«® Base salar $ — $ — $ 333,73¢ $ 333,73¢ $ — 3 — $ — $ 102,59:10
Bonus — — 153,86¢ — — — — —
Accrued vacatiol 6,412 — 6,412 6,412 — 6,412 — 6,412

(1) Upon the occurrence of any of the termina@wants listed, the terminated executive wouldivecany base salary amount that had been
earned but had not been paid at the time of teinimalhe total amounts shown above do not inckigh amounts

(2) Inthe event of a not-for-cause terminatithre, terminated executive would receive severangespaal to his current base salary for the
lesser of a period of 12 months or the number aftimremaining under the executive’s employmentament. (The employment
agreements of Messrs. Antonini, Brewster, Clinard] Upton expire on January 31, 2008. The employmgmreement of Mr. Delnevo
expires on May 17, 2009). For each executive, subunt would be payable in bi-weekly installmenithwhe exception of Mr.
Delnevo, whose employment agreement calls for smohunt to be paid within 14 days of receiving dagobf termination. Additionally,
each executive would receive a peda bonus for services provided during the yeanoAnts shown above represent the full bonus e
by the executive in 2001

(3) Inthe event of a termination upon a chamgeointrol, Mr. Antonini would receive severance gayal to his current base salary for a
period of 12 months. There is no specified timequefollowing a change in control in which Mr. Amtimi must notify the Company of
his intention to terminate his employment with @@mpany.

(4) Pursuant to the terms of Mr. Antor’s restricted stock agreement, his unvested resdrigthares would automatically vest upon dea
disability, a change in control, a not-for-causenti@ation, or a good reason termination. Amountwgahdoes not represent a liability of
the Company, but rather represents the benefitd@xecutive as a result of the accelerated vesimgh amount represents the produs
(a) the 20,000 unvested shares that would vest2eaember 31, 2006 upon the aforementioned events(b) the difference between
(A) $91.12 (the fair market value of our commorc&tas of December 31, 2006, the value of which eeermined by an independent
third-party appraisal company engaged by managgneemd (B) the price at which Mr. Antonini purchdgbe restricted shares in 2004.
These 20,000 restricted shares became fully vesteldinuary 20, 2007, upon the expiration of the @amy’'s right to repurchase such
restricted share:

(5) In the event of a not-for-cause terminati@igood reason termination, or termination uponamgk in control, Mr. Brewster would
receive payment in the amount of his base salarg fueriod of twelve months. To be eligible to ligeesuch payments in the event of a
good reason termination or a termination by thecettee upon a change in control, Mr. Brewster mgify the Company within one
year of the occurrence that he intends to terminstemployment with the Company. However, in therg he accepts another -time
employment position (defined as 20 hours per wegtjin one year after termination, remaining paytsen be made by the Company
would be reduced by the gross amount being earnderihis new employment arrangem

(6) Pursuant to the terms of Mr. Brew¢'s stock option agreement, 15,000 of his unvestéidrmpwould automatically vest upon the ever
a not-for-cause termination, a good reason termonabr a change in control. Amount shown doesraptesent a liability of the
Company, but rather represents the benefit toxbewtive as a result of the accelerated vestingh @mount represents the product of
(a) the 15,000 shares underlying the outstanditigrmpthat would have vested as of December 316 200n the aforementioned events,
and (b) the difference between (A) $91.12 (the rfz@rket value of our common stock as of DecembeRB@6, the value of which was
determined by an independent third-party appraisaipany engaged by management), and (B) the ezqudize of the options.
Mr. Brewster, or his designated beneficiaries, wichdve three years from the date of his terminaticexercise all vested options. These
15,000 options fully vested on March 31, 20

(7) If Mr. Brewster, in the event of a not-foruse termination, a good reason termination, orraitetion in connection with a change in
control, elected to continue benefits coverageuthathe Company’s group health plan under the Amteded Omnibus Budget
Reconciliation Act of 1986 (COBRA), the Company Wbpartially subsidize Mr. Brewster’'s incrementablithcare premiums. Amount
shown represents the difference in Mr. Brew's current insurance premiums and current COBR/As fatea similar plan

(8) Inthe event Mr. Clinard’s employment is témated as a result of death or disability, Mr. @hah would be entitled to receive payments
equal to the difference between his base salanaagdiisability benefits received by him under @@mpany’s disability benefits plans
(calculated as the lesser of 60% of base sala®p®y000) for twelve month



(9) Amounts shown for Mr. Delnevo were convetfigain Pounds Sterling to U.S. Dollars at $1.9613iclwhiepresents the exchange rate in
effect as of December 31, 20(

(20) In the event Mr. Delnevo becomes disabled, MivB®o would be entitled to receive payments equalis base salary for a maximum of
16 weeks (i.e., 80 work day:

In August 2006, Mr. Soinski’s employment witle Company ended. The Company determined thabkeentitled to additional
compensation equal to his base salary for twelveth®y a pro-rata bonus payment, as well as thé@apausidization of his health and life

insurance premiums.
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Change in controlFor purposes of the above disclosure, a changenitial is defined as the following:

a) prior to the date of an IPO, (i) any transactiomeent pursuant to which the CapStreet InvestadsTanAssociates, Inc. (or the
respective affiliates) cease collectively to owb0r more of the Company’s common stock equivalen{d) all or substantially all
of the assets of Cardtronics, Inc. are transfeiwezh entity that is not owned (in substantially #ame proportions) by the holders of
equity securities of Cardtronics, Inc. immediatefior to such transaction; ai

b) from and after the date of an IPO, (i) ageernf Cardtronics, Inc. with another entity, a solidation involving Cardtronics, Inc., or
the sale of all or substantially all of the assét€ardtronics, Inc. to another entity if, in anych case, (A) the holders of equity
securities of Cardtronics, Inc. immediately priorstich transaction or event do not beneficially awmediately after such transaction
or event equity securities of the resulting engityitled to 60% or more of the votes then eligibléde cast in the election of directors
generally (or comparable governing body) of theiltesy entity in substantially the same proportidinat they owned the equity
securities of Cardtronics, Inc. immediately priorsuch transaction or event or (B) the personsw@ members of the Board
immediately prior to such transaction or eventlishat constitute at least a majority of the boafdicectors of the resulting entity
immediately after such transaction or event; ig tlissolution or liquidation of Cardtronics, Ingii) when any person or entity,
including a “group” as contemplated by Section )J@&yof the Securities Exchange Act of 1934, asrzded (other than the CapStreet
Investors) acquires or gains ownership or contralding, without limitation, power to vote) of methan 50% of the combined
voting power of the outstanding securities of, {{AGardtronics, Inc. has not engaged in a mergeoaosolidation, Cardtronics, Inc. or
(B) if Cardtronics, Inc. has engaged in a mergasamsolidation, the resulting entity; or (iv) aseault of or in connection with a
contested election of directors, the persons whe weembers of the Board immediately before sucttiele shall cease to constitute a
majority of the Board

Notwithstanding the foregoing, in no eventlsaa IPO constitute a Change of Control.

Additionally, pursuant to the terms of our 208tock Incentive Plan, the compensation commitiegs sole discretion, may take action
related to and/or make changes to such optionshenitlated options agreements upon the occuriefrexe event that qualifies as a change in
control. Such actions and/or changes could inc{bdéare not limited to) (i) acceleration of thestirg of the outstanding, non-vested options;
(i) modifications to the number and price of slsasebject to the option agreements; and/or (i@)régguirement for mandatory cash out of the
options (i.e., surrender by an executive of abame of his outstanding options, whether vestatbgrin return for consideration deemed
adequate and appropriate based on the specifigetiarcontrol event). Such actions and/or changggvary among Plan participants. As a
result of their discretionary nature, these potdmiianges have not been estimated and are nettexflin the above table.

Director Compensation

The following table provides compensation infation for the year ended December 31, 2006,dohenember of our Board of Directors:

Fees Earned o1

Name Paid in Cash
Fred R. Lummis —
Robert P. Baron $5,00(

Frederick W. Brazelto —
Ralph H. Clinarc —
Jorge M. Diaz $2,00(
Roger B. Kafke! —
Michael A.R. Wilson —
Jack Antonini —
Ronald Delnevc —
Ronald Cobel $3,00(
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We pay each of our independent Directors $¥L{i¥y Board meeting attended, with the exceptioMofClinard. In light of Mr. Clinard’s
status as the founder of the Company, as wellgbethat he and other members of his immediatelyamatiain a significant ownership interest
in the Company, Mr. Clinard has waived his rightd¢oeive payment for services rendered as a meaflwenr Board. Additionally, although
Mr. Diaz is not considered independent (as a reduits association with Fiserv, a company with wihwe conduct business), he is
compensated for his time as though he were an émtigmt Board member. As noted in the table aboesské. Lummis, Brazelton, Kafker,
Wilson, Antonini, and Delnevo received no compeiasator their service on our Board of Directors idgrthe year ended 2006, as a result of
their lack of independence. All of our Directorg aeimbursed for their reasonable expenses indittgBoard and committee meetings.

In addition to the above, Mr. Coben receivpdraximately $2,875 in fees from the Company du@26§6 for certain consulting services
provided by Mr. Coben to the Company. As noted jotesly, Mr. Coben resigned from the Company’s Boafr®irectors in January 2007, and
his resignation was not the result of any disagergmith the Company.

In addition, we are in the process of estabig a plan which would permit each Director togige compensation for Board service in the
form of common shares and to defer receipt of¢bimpensation for a period of time selected by ihectbr that terminates no later than the
date he ceases to be a Director. No options or sthek awards were granted to any of our Directo2006.

Compensation Committee Interlocks and Insider Partipation

During 2006, none of the Compasgxecutive officers (current or former) served asember of the compensation committee. Additigr
none of the Company’s executive officers has seaged director or member of the compensation coteendf any other entity whose
executive officers served as a director or memb&awdtronics’ compensation committee.

Compensation Committee Report

We have reviewed and discussed the above Qmapen Discussion and Analysis with managemengéeBan the review and discussions
referred to above, we recommend to the Board cdéddirs that the Compensation Discussion and Arsatg$érred to above be included in the
Company’s Annual Report on Form 10-K for the perodied December 31, 2006.

Compensation Committee
Fred R. Lummis (Chair)
Michael A.R. Wilson
Jorge M. Diaz
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Ownership of Equity Securities in the Company

The following table sets forth information aeding the beneficial ownership of our common staslof March 30, 2007, for (i) each person
known to us to beneficially own more than 5.0%ha& butstanding shares of our common stock; (iilhede¢he named executive officers
identified in the summary compensation table; §ach of our Directors; and (iv) all Directors arained executive officers as a group.
Footnote 1 below provides a brief explanation ofthie meant by the term “beneficial ownership.” &xtas indicated in the footnotes to this
table and subject to applicable community propkntys, the persons named in this table have thevedileg power with respect to all shares of
common stock listed as beneficially owned by them.

The address for each executive officer anédar set forth below, unless otherwise indicated/o Cardtronics, Inc., 3110 Hayes Road,
Suite 300, Houston, Texas 77082. The address bf @aCapStreet Il, L.P. and CapStreet Paralldl.P,. is c/o The CapStreet Group, LLC, ¢
Travis Street, Suite 6110, Houston, Texas 77002.address of TA Associates, Inc. and Messrs. WigsahKafker is c/o TA Associates, High
Street Tower, 125 High Street, Suite 2500, Bostbessachusetts 02110.

Number of Shares of Common Percent of Common Stock

Name of Beneficial Owner®) Stock Beneficially Owned Beneficially Owned
5.0% Stockholders:

CapStreet I, L.P 1,017,95! 33.2%
CapStreet Parallel II, L.F 119,50: 3.£%
TA Associates, Inc® 894,56¢ 29.5%
Ralph H. Clinarc®) 420,22¢ 13.£€%
Directors and Executive Officers:

Fred R. Lummi<4 1,137,45! 37.2%
Michael Wilson®) 894,56¢ 29.5%
Roger Kafkei®) 894,56¢ 29.2%
Jack Antonini 59,81¢ 2.L%
Michael H. Clinarc(” 74,73: 2.5%
Thomas E. Upto(® 37,83¢ 1.2%
J. Chris Brewste®) 48,75( 1.€%
Ronald Delnev*0) 33,20¢ 1.1%
Robert P. Baron(11) 4,31¢ L
Frederick W. Brazelto — —
Jorge M. Diaz12) 2,50( a
All Directors and executive officers as a grou| 2,713,41. 89.(%

* Less than 1.0% of the outstanding common st

(1) “Beneficial ownershi’ is a term broadly defined by the SEC in Rule-3 under the Exchange Act, and includes more tharygical
forms of stock ownership, that is, stock held ia gerson’s name. The term also includes what &nexd to as “indirect ownership”,
meaning ownership of shares as to which a perssmwhshares investment or voting power. For thegss of this table, a person or
group of persons is deemed to have “beneficial ogiip”’ of any shares as of March 30, 2007, thahgerson or group has the right to
acquire within 60 days after such de

(2) The shares owned by TA Associates, Inc. thinoeertain of its affiliated funds, including TA IXP., TA/Atlantic and Pacific IV L.P.,
TA/Atlantic and Pacific V L.P., TA Strategic Partsd-und A L.P., TA Strategic Partners Fund B LT Investors I, L.P., which we
collectively refer to as the TA Funds, are SerieRrBferred shares which are convertible into oanrmon stock on a share for share b

(3) Mr. Clinard is a member of our Board of Directc

(4) The shares indicated as being beneficially ownelhy. ummis are owned directly by CapStreet Il, Lahd CapStreet Parallel II, L.
Mr. Lummis serves as a senior advisor of The CagebtBroup, the ultimate general partner of bothSbaget 11, L.P. and CapStreet
Parallel II, L.P. As such, Mr. Lummis may be deertetiave a beneficial ownership of the shares ovinye@apStreet Il, L.P. and
CapStreet Parallel Il, L.P. Mr. Lummis disclaimsbficial ownership of such shart

(5) Mr. Wilson serves as a Managing Director 8f Associates, Inc., the ultimate general partnghefTA Funds. As such, Mr. Wilson may
be deemed to have a beneficial ownership of theestmvned by the TA Funds. Mr. Wilson disclaimsdfaial ownership of such
shares

(6) Mr. Kafker serves as a Managing Director 8f Associates, Inc., the ultimate general partneghefTA Funds. As such, Mr. Kafker may
be deemed to have a beneficial ownership of theestavned by the TA Funds. Mr. Kafker disclaimsédfaial ownership of such shar
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(7) Includes options to purchase 21,183 shares of canstozk exercisable by Michael H. Clina
(8) Includes options to purchase 26,104 shares of canstozk exercisable by Thomas E. Upt
(9) Represents options to purchase 48,750 shares afhooratock exercisable by J. Chris Brews

(10) Represents 13,209 shares of our Series B Prefstiweld which are convertible into our common stoolashare for share basis ¢
options to purchase 20,000 shares of common staaicisable by Ronald Delnev

(11) Represents options to purchase 4,316 shares of oomatock exercisable by Robert P. Barc
(12) Represents options to purchase 2,500 shares of ooratack exercisable by Jorge Di

Equity Compensation Plan Information

The following table sets forth information eeding securities authorized for issuance undeequity compensation plans as of
December 31, 2006.

Number of Securities Remaining

Number of Securities to Weighted-average Available for Future Issuance under
be Issued upon Exercise Exercise Price Equity Compensation Plans (excludin:
Plan Category Of Outstanding Options of Qutstanding Options _ Securities Reflected in Column (a))
(@) (b) (©
Equity compensation plans approved by security drs(®) 22,65 $ 0.11 —
Equity compensation plans not approved by sechotglers
@ 486,81( $55.21 68,87¢
Total 509,46: $52.7¢ 68,87¢

(1) Represents shares issued under our predesesgtion plan in 2001, prior to the adoption aff @001 Stock Incentive Plan. These
options are fully vested and have a weig-average remaining life of 4.4 yea

(2) Represents shares issued under the 2001 Stockilrec®tan, approved by our Board of Directc

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
Related Party Transactions

During the year ended December 31, 2006, trafgany repurchased 15,255 shares of the Compaoyimon stock held by certain of the
Company’s executive officers for approximately $hilion in proceeds. Such proceeds were primarillized by the executive officers to
repay certain loans, including all accrued and ithpaerest related thereto, made between suchutiveoofficers and the Company in 2003.
Such loans were required to be repaid pursuanE® 1siles and regulations prohibiting registrantgrfrhaving loans with executive officers.
This was effective as a result of the registratibthe Company’s senior subordinated notes wittSB€ in September 2006.

Bansi, an entity that owns a minority intefi@sbur subsidiary Cardtronics Mexico, providedigas ATM management services to
Cardtronics Mexico during the normal course of hass in 2006, including serving as the vault caskiger, bank sponsor, and landlord for
Cardtronics Mexico as well as providing other seggi Amounts paid to Bansi represented less tH&# 06f the Company’s total operating and
selling, general and administrative expenses fertar.

Jorge Diaz, a member of the Company’s Boardidctors, is the President and Chief ExecutivBo®f of Personix, a division of Fiserv. In
2006, both Personix (though indirectly) and Figamwided third party services during the normalrsewf business for Cardtronics. Amounts
paid to Personix and Fiserv represented less ti2& 6f the Company’s total operating and sellireneyal and administrative expenses for the
year.

Pursuant to a restricted stock agreement datedary 20, 2003, the Company sold the PresidehCaief Executive Officer of the
Company 80,000 shares of common stock in exchaorge fromissory note in the amount of $940,800. 8dgreement permits the Company to
repurchase a portion of such shares prior to Jgr2gr2007 in certain circumstances. The agreemsaotcontained a provision allowing the
shares to be “put” to the Company in an amouniaafit to retire the entire unpaid principal balerms the promissory note plus accrued
interest. On February 4, 2004, the Company ametigeckstricted stock agreement to remove such ‘figitt. The Company recognized
approximately $0.2 million, $0.5 million,
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and $0.9 million in compensation expense in th@aganying consolidated statements of operationthioyears ended December 31, 2006,
2005, and 2004, respectively, associated with sesfnicted stock grant.

Approval of Related Person Transactions

A “Related Party Transaction” is a transact@mangement or relationship in which the Compamgny of its subsidiaries was, is or will be
a participant, the amount of which involved exce®t®0,000, and in which any related party had,dnagill have a direct or indirect material
interest. A “Related Person” means:

. any person who is, or at any time during the applie period was, a Director of the Compa
. any person who is known to the Company to be timefigal owner of more than 5.0% of the Common &t

. any immediate family member of any of the foregopersons, which means any child, stepchild, paséepparent, spouse, sibling,
mother-in-law, father-in-law, son-in-law, daughteflaw, brother-in-law, or sister-itew of the Director or a more than 5.0% benef
owner of the Common Stock, and any person (other ¢htenant or employee) sharing the householdatf Birector or a more than
5.0% beneficial owner of the Common Stock; .

. any firm, corporation or other entity in which aofythe foregoing persons is a partner or princgrah a similar position or in whic
such person has a 10.0% or greater beneficial @higemterest

In the ordinary course of business, the Compaay enter into a Related Party Transaction. Tdieips and procedures relating to the
approval of Related Party Transactions are notriting. Given the relatively small size of our orgzation, any material Related Party
Transactions entered into generally are known abndtdiscussed with management and our Board etirs prior to entering into the
transaction. Typically, a Related Party Transactioas not require formal approval by our Board wéEtors; however, prior to entering into a
Related Party Transaction, the Company determhmasstich an arrangement is conducted at arm’sHeargt is reasonable and fair to the
Company. Additionally, any material agreement eglab our Mexico operations is reviewed and appitduethe Board of Directors of our
Mexico subsidiary.

In conjunction with our compensation programs,may enter into stock-based transactions witheaployees. Each grant, redemption or
otherwise is reviewed and approved by the compremsabmmittee of our Board of Directors.

Director Independence

Our Board of Directors currently consists ofenindividuals designated in accordance with auestors’ agreement. In determining the
independence of our Directors, the Board generalhsiders whether the individual has a relationsHifch would interfere with the exercise
of independent judgment. Using this standard, carB determined that Messrs. Coben, Clinard andrigawere independent. However, using
the definition of independence under the applicables of The Nasdaq National Market (NASDAQ), oMy. Barone, who is a Director and
serves on the audit committee, would be an indegr@tndirector. None of our other Directors are iretegent under such rules. Our securities
are not listed on NASDAQ or any other exchange. Ditectors, committees of the Board and committeentmerships are describedliam 10
Directors, Executive Officers, and Corporate Goaree.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

KPMG LLP (“*KPMG”) served as our independentior for the audit of our financial statements fiscal year 2006 and has been engaged
for fiscal year 2007. The Company initially engadg@MG as its independent auditor in 2001. The repbKPMG on our audited consolidat
financial statements as of and for the years efms@mber 31, 2006 and 2005, contained no adveis®momr disclaimer of opinion and is r
qualified or modified as to uncertainty, audit seap accounting principles.

The following table presents fees for profesal audit services rendered by KPMG for the audfithe Company’s annual financial
statements for the years ended December 31, 2@D8CG05 (in thousands):

2006 2005
Audit fees $884,00( $828,00(
Audit-related fee: — —
Tax fees — —
All other fees — —
Total $884,00( $828,00(
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Services rendered by KPMG in connection wéthsf presented above were as follows:

Audit Feesln fiscal year 2006 and 2005, audit fees includs f@ssociated with the annual audit and quarteviigw of the Company’s
financial statements, separate statutory audiBaok Machine, Ltd. (UK) and professional serviogsdered in connection with SEC
Registration Statements and related services. Tht £ommittee considers whether the provisiorheke services is compatible with
maintaining the auditor’s independence, and hasraehed such services for fiscal years 2006 and 28€re compatible.

No other services were provided by KPMG dutimg years ended December 31, 2006 or 2005.

Policy on Audit Committee F-Approval of Audit and Non-Audit Services of Indegent Auditor

Among its other duties, the audit committeseigponsible for appointing, setting compensatiom, overseeing the work of the independent
auditor. The audit committee has established apotigarding pre-approval of all audit and non-aadivices provided by the independent
auditor. On an as-needed basis, management comaemipecific projects and categories of servicevfoch the advance approval of the
audit committee is requested. The audit commiteews these requests and advises managementibtmmittee approves the engagemer
the independent auditor. On a periodic basis, memagt reports to the audit committee regardingttieal spending for such projects and
services compared to the approved amounts. Thé eadimittee approved 100% of the services provigePMG in 2006.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial Statements

Page
Report of Independent Registered Public AccourfEimm 46
Consolidated Balance Sheets as of December 31, 20D&00¢ 47
Consolidated Statements of Operations for the YEated December 31, 2006, 2005, and 2 48
Consolidated Statements of Stockhol’ Deficit for the Years Ended December 31, 2006, 26@8 200 49
Consolidated Statements of Comprehensive IncomssilLfor the Years Ended December 31, 2006, 20@52864 50
Consolidated Statements of Cash Flows for the YEaded December 31, 2006, 2005, and Z 51
Notes to Consolidated Financial Stateme 52

2. Financial Statement Schedule

All schedules are omitted because they are eithieapplicable or required information is shownhe financial statements or notes ther

3. Exhibits
Exhibit
Number Description
2.1 Share Sale and Purchase Agreement between Bankindgttoldings) Limited and Cardtronics Limited, eateffective as ¢

2.2

3.1

3.2

3.3

3.4

4.1

4.2

4.3

May 17, 2005 (incorporated herein by referencexbilit 2.1 of the Amendment No. 1 to Registratidat8ment on Form S-4/A,
filed by Cardtronics, Inc. on July 10, 2006, Regigon No. 33-131199).

Purchase and Sale Agreement Between E*TRADE Actess,E*TRADE Bank, Cardtronics, LP and Cardtranimc., dated
effective as of June 2, 2004 (incorporated hergireference to Exhibit 2.2 of the Amendment Noo Registration Statement on
Form £-4/A, filed by Cardtronics, Inc. on July 10, 200Gd#stration No. 332-131199).

First Amended and Restated Certificate of Incorfpanaof Cardtronics, Inc., dated as of March 10)2Q@ncorporated herein k
reference to Exhibit 3.1 of the Registration Staaton Form S-4, filed by Cardtronics, Inc. on JagR0, 2006, Registration
No. 33:-131199).

Certificate of Amendment of the First Amended are$tdted Certificate of Incorporation of Cardtronleg. dated as of May 12,
2005 (incorporated herein by reference to Exhilfitcf the Registration Statement on Form S-4, filgdCardtronics, Inc. on
January 20, 2006, Registration No. -131199).

Certificate of Amendment of the First Amended am$fated Certificate of Incorporation of Cardtronicg. dated as of August
2005 (incorporated herein by reference to Exhil8td the Registration Statement on Form S-4, filgdCardtronics, Inc. on
January 20, 2006, Registration No. -131199).

First Amended and Restated Bylaws of Cardtronius, (incorporated herein by reference to Exhibit&.the Registration
Statement on Form-4, filed by Cardtronics, Inc. on January 20, 2(Régistration No. 33-131199).

Indenture dated as of August 12, 2005 by and an@ardtronics, Inc., the Subsidiary Guarantors ptmgyeto and Wells Fargo
Bank, NA as Trustee (incorporated herein by refesan Exhibit 4.1 of the Registration Statementomm S-4, filed by
Cardtronics, Inc. on January 20, 2006, Registrdtion33:-131199).

Form of Senior Subordinated Note (incorporateddfgnence to Exhibit A to Exhibit 4.1 heret

Registration Rights Agreement dated as of Augus@R5 by and among Cardtronics, Inc., the Subsidiuarantors party thereto

and the Initial Purchasers party thereto (incorfamtderein by reference to Exhibit 4.3 of the Regt®on Statement on Form S-4,
filed by Cardtronics, Inc. on January 20, 2006, iRtegtion No. 33-131199).
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Exhibit
Number

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

Description

ATM Cash Services Agreement between Bank of Ameaiwh Cardtronics, LP, dated effective as of Au@u&004 (incorporated
herein by reference to Exhibit 10.1 of the Amendtido. 2 to Registration Statement on Form S-4/&dfiby Cardtronics, Inc. on
August 25, 2006, Registration No. -131199).

Third Amended and Restated First Lien Credit Agreetndated as of May 17, 2005, by and among Caridsplnc., the Subsidia
Guarantors party thereto, Bank of America, N.A.,BRaribas, and the other Lenders parties themtorforated herein by
reference to Exhibit 10.2 of the Registration Stegat on Form S-4, filed by Cardtronics, Inc. onulay 20, 2006, Registration
No. 33:-131199).

Amendment No. 1 to Credit Agreement, dated as lgf @L2005 (incorporated herein by reference toikixii0.3 of the Registratic
Statement on Form-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 3:-131199).

Amendment No. 2 to Credit Agreement, dated as afusti5, 2005 (incorporated herein by referencextuliit 10.4 of the
Registration Statement on Forr-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 33-131199).

Amendment No. 3 to Credit Agreement, dated as ofddtber 17, 2005 (incorporated herein by refereadexhibit 10.5 of the
Registration Statement on Forr-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 33-131199).

Employment Agreement between Cardtronics, LP ankl Ba Antonini, dated effective as of January 3002 (incorporated by
reference to Exhibit 10.10 of the Registration &ta#nt on Form S-1 filed by Cardtronics, Inc. on 8fat0, 2004, Registration
No. 33:-113470).1

First Amendment to Employment Agreement betweertanmics, LP and Jack M. Antonini, dated effectageof February 4, 2004
(incorporated by reference to Exhibit 10.11 of Registration Statement on Form S-1 filed by Cardts, Inc. on March 10, 2004,
Registration No. 32-113470).1

Second Amendment to Employment Agreement betweedt®@aics, LP and Jack M. Antonini, dated effectageof January :
2005 (incorporated herein by reference to ExhiBiBlof the Registration Statement on Form S-4dfilg Cardtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Restricted Stock Agreement, dated as of Februa2@4 between Cardtronics, Inc. and Jack M. Antiaiiicorporated herein by
reference to Exhibit 10.9 of the Registration Stegat on Form S-4, filed by Cardtronics, Inc. onukay 20, 2006, Registration
No. 33:-131199).1

First Amendment to Restricted Stock Agreement,dlaseof March 1, 2004, between Cardtronics, Ind.Jatk M. Antonin
(incorporated herein by reference to Exhibit 1001 €he Registration Statement on Form S-4, filedaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Second Amendment to Restricted Stock Agreemenreddad of February 10, 2005, between Cardtronicsamd Jack M. Antonini
(incorporated herein by reference to Exhibit 101 the Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Employment Agreement between Cardtronics, LP arch&®l H. Clinard, dated effective as of June 4,12@@corporated b
reference to Exhibit 10.12 of the Registration &tant on Form S-1 filed by Cardtronics, Inc. on that0, 2004) (incorporated by
reference to Exhibit 10.12 of the Registration &tagnt on Form S-1 filed by Cardtronics, Inc. on 8fat0, 2004, Registration

No. 33:-113470).1

First Amendment to Employment Agreement betweem@amics, LP and Michael H. Clinard, dated effeetas of January 1, 20!
(incorporated herein by reference to Exhibit 1001 &he Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Employment Agreement between Cardtronics, LP aramids E. Upton, dated effective as of June 1, 2D@biporated b
reference to Exhibit 10.13 of the Registration &tant on Form S-1 filed by Cardtronics, Inc. on that0, 2004, Registration
No. 33:-113470).1

First Amendment to Employment Agreement betweerd@amics, LP and Thomas E. Upton, dated effectsrefalanuary 1, 2005
(incorporated herein by reference to Exhibit 1001 8he Registration Statement on Form S-4, filedaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Employment Agreement between Cardtronics, LP a@his Brewster, dated effective as of March 302(0ncorporated b
reference to Exhibit 10.14 of the Registration &tagnt on Form -1/A filed by Cardtronics, Inc. on May 14, 2004

First Amendment to Employment Agreement betweerm@amics, LP and J. Chris Brewster, dated effecis®f January 1, 20(
(incorporated herein by reference to Exhibit 101 the Registration Statement on Form S-4, fileddaydtronics, Inc. on



January 20, 2006, Registration No. -131199).t1
10.18 Employment Agreement between Cardtronics, LP, Canilts, Inc. and Drew Soinski, dated effect
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Exhibit
Number

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

12.1

14.1

211

311

31.2

32.1

32.2

Description
as of July 12, 2005 (incorporated herein by refeeeio Exhibit 10.18 of the Registration StatemenForm S-4, filed by
Cardtronics, Inc. on January 20, 2006, Registration33:-131199).1

Amended and Restated Service Agreement between [Baokine Limited and Ron Delnevo, dated effectigetMay 17, 200!
(incorporated herein by reference to Exhibit 1001 ¢he Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Bonus Agreement between Bank Machine Limited and Belnevo, dated effective as of May 17, 2005 (ipoocated herein by
reference to Exhibit 10.20 of the Registration &@nt on Form S-4, filed by Cardtronics, Inc. omuday 20, 2006, Registration
No. 33:-131199).1

2001 Stock Incentive Plan of Cardtronics Group,,ldated effective as of June 4, 2001 (incorporhtxein by reference to
Exhibit 10.21 of the Registration Statement on F&4#, filed by Cardtronics, Inc. on January 20,&@egistration No. 333-
131199).1

Amendment No. 1 to the 2001 Stock Incentive Pla@afdtronics Group, Inc., dated effective as oluday 30, 2004 (incorporate
herein by reference to Exhibit 10.22 of the Registn Statement on Form S-4, filed by Cardtroniies, on January 20, 2006,
Registration No. 32-131199).1

Amendment No. 2 to the 2001 Stock Incentive Pla@afdtronics Group, Inc., dated effective as oeJ28, 2004 (incorporated
herein by reference to Exhibit 10.23 of the Regt#tn Statement on Form S-4, filed by Cardtroniies, on January 20, 2006,
Registration No. 32-131199).1

Form of Director Indemnification Agreement entenetd by and between Cardtronics, Inc. and eacksafirectors, dated as
February 10, 2005 (incorporated herein by refereadexhibit 10.24 of the Registration Statementonm S-4, filed by
Cardtronics, Inc. on January 20, 2006, Registration33:-131199).1

Amendment No. 1 to ATM Cash Services Agreemengdiatugust 2, 2004 (incorporated herein by referéadexhibit 10.25 of th
Amendment No. 2 to Registration Statement on FotASfiled by Cardtronics, Inc. on August 25, 2068 gistration No. 333-
131199).

Amendment No. 2 to ATM Cash Services Agreemengdl&ebruary 9, 2006 (incorporated herein by refaxéa Exhibit 10.26 ¢
the Amendment No. 2 to Registration Statement amF®-4/A filed by Cardtronics, Inc. on August 2508, Registration No. 333-
131199).

2006 Bonus Plan of Cardtronics, Inc., effectiv@idanuary 1, 2006.*

Amendment No. 4 to Credit Agreement, dated as bfley 14, 2006.

Computation of Ratio of Earnings to Fixed Charg:

Code of Business Conduct and Ethics of Cardtromics, adopted effective January 1, 20C

List of Subsidiaries

Certification of the Chief Executive Officer of GHironics, Inc. pursuant to Section -14(a) of the Securities Exchange Acl
1934.*

Certification of the Chief Financial Officer of GHronics, Inc. pursuant to Section -14(a) of the Securities Exchange Acl
1934.*

Certification of the Chief Executive Officer of GHronics, Inc. pursuant to Section -14(b) of the Securities Exchange Act
1934 and 18 U.S.C. Section 135

Certification of the Chief Financial Officer of GHronics, Inc. pursuant to Section 1B&®b) of the Securities Exchange Act of 1!
and 18 U.S.C. Section 135(

* Filed herewitt
**  Furnished herewit
T Management contract or compensatory plan or arraagt
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SIGNATURES

Pursuant to the requirements of Section 1B5¢d) of the Securities Exchange Act of 1934, Gardts, Inc. has duly caused this report t
signed on its behalf by the undersigned, thereduoly authorized, in the City of Houston, State ek&s, on April 2, 2007.

CARDTRONICS, INC.

April 2, 2007 /s! JACK ANTONINI
Jack Antonini
President, Chief Executive Officer, and Direc
(Principal Executive Officer

April 2, 2007 /s/ J. CHRIS BREWSTEI
J. Chris Brewste
Chief Financial Officel
(Principal Financial and Accounting Office

Pursuant to the requirements of the Secutitiehange Act of 1934, this report has been sidnyetthe following persons in the capacities
indicated on April 2, 2007.

Signature Title
/s/ JACK ANTONINI Chief Executive Officer, President, and Director
Jack Antonini (Principal Executive Officer
/s/ J. CHRIS BREWSTEI Chief Financial Office!
J. Chris Brewste (Principal Financial and Accounting Office
/s/ FRED R. LUMMIS Director and Chairman of the Board of Directors
Fred R. Lummis
/s/ ROBERT P. BARONIE Director

Robert P. Baron

/sl FREDERICK W. BRAZELTON Director
Frederick W. Brazelto

/s/ RALPH H. CLINARD Director
Ralph H. Clinarc
/s/ JORGE M. DIAZ Director
Jorge M. Dia:
/s/ ROGER B. KAFKER Director

Roger B. Kafkel

/s/ MICHAEL A.R. WILSON Director
Michael A.R. Wilson

/s/ RONALD DELNEVO Director and Chief Executive of Bank Machine Lindte
Ronald Delnevt
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Exhibit
Number

2.1

2.2

3.1

3.2

3.3

3.4

4.1

4.2

4.3

EXHIBIT INDEX

Description

Share Sale and Purchase Agreement between Bankidg¢toldings) Limited and Cardtronics Limited, ddteffective as ¢
May 17, 2005 (incorporated herein by referencexbiliit 2.1 of the Amendment No. 1 to Registratidat8ment on Form S-4/A,
filed by Cardtronics, Inc. on July 10, 2006, Regisbn No. 33-131199).

Purchase and Sale Agreement Between E*TRADE Actess,E*TRADE Bank, Cardtronics, LP and Cardtranimc., dated
effective as of June 2, 2004 (incorporated hergireference to Exhibit 2.2 of the Amendment Noo Registration Statement on
Form $-4/A, filed by Cardtronics, Inc. on July 10, 200&d#stration No. 33-131199).

First Amended and Restated Certificate of Incorfioneof Cardtronics, Inc., dated as of March 10020incorporated herein k
reference to Exhibit 3.1 of the Registration Statahon Form S-4, filed by Cardtronics, Inc. on Jag0, 2006, Registration
No. 33:-131199).

Certificate of Amendment of the First Amended am$fated Certificate of Incorporation of Cardtronice. dated as of May 12,
2005 (incorporated herein by reference to Exhilfitc® the Registration Statement on Form S-4, filgcCardtronics, Inc. on
January 20, 2006, Registration No. -131199).

Certificate of Amendment of the First Amended arabfated Certificate of Incorporation of Cardtronice. dated as of August
2005 (incorporated herein by reference to Exhil8td the Registration Statement on Form S-4, filgdCardtronics, Inc. on
January 20, 2006, Registration No. -131199).

First Amended and Restated Bylaws of Cardtronius, (incorporated herein by reference to Exhiblt&.the Registration
Statement on Form-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 3:-131199).

Indenture dated as of August 12, 2005 by and an@ardtronics, Inc., the Subsidiary Guarantors ptmgyeto and Wells Fargo
Bank, NA as Trustee (incorporated herein by refegen Exhibit 4.1 of the Registration StatemenfForm S-4, filed by
Cardtronics, Inc. on January 20, 2006, Registration33{-131199).

Form of Senior Subordinated Note (incorporateddfgnence to Exhibit A to Exhibit 4.1 heret

Registration Rights Agreement dated as of Augus20R5 by and among Cardtronics, Inc., the Subsidiuarantors party thereto

and the Initial Purchasers party thereto (incorfatderein by reference to Exhibit 4.3 of the Riegigon Statement on Form S-4,
filed by Cardtronics, Inc. on January 20, 2006, iRtegtion No. 33-131199).
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Description

ATM Cash Services Agreement between Bank of Ameaiwh Cardtronics, LP, dated effective as of Au@u&004 (incorporated
herein by reference to Exhibit 10.1 of the Amendtido. 2 to Registration Statement on Form S-4/&dfiby Cardtronics, Inc. on
August 25, 2006, Registration No. -131199).

Third Amended and Restated First Lien Credit Agreetndated as of May 17, 2005, by and among Caridsplnc., the Subsidia
Guarantors party thereto, Bank of America, N.A.,BRaribas, and the other Lenders parties themtorforated herein by
reference to Exhibit 10.2 of the Registration Stegat on Form S-4, filed by Cardtronics, Inc. onulay 20, 2006, Registration
No. 33:-131199).

Amendment No. 1 to Credit Agreement, dated as lgf @L2005 (incorporated herein by reference toikixii0.3 of the Registratic
Statement on Form-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 3:-131199).

Amendment No. 2 to Credit Agreement, dated as afusti5, 2005 (incorporated herein by referencextuliit 10.4 of the
Registration Statement on Forr-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 33-131199).

Amendment No. 3 to Credit Agreement, dated as ofddtber 17, 2005 (incorporated herein by refereadexhibit 10.5 of the
Registration Statement on Forr-4, filed by Cardtronics, Inc. on January 20, 20Régistration No. 33-131199).

Employment Agreement between Cardtronics, LP ankl Ba Antonini, dated effective as of January 3002 (incorporated by
reference to Exhibit 10.10 of the Registration &ta#nt on Form S-1 filed by Cardtronics, Inc. on 8fat0, 2004, Registration
No. 33:-113470).1

First Amendment to Employment Agreement betweertanmics, LP and Jack M. Antonini, dated effectageof February 4, 2004
(incorporated by reference to Exhibit 10.11 of Registration Statement on Form S-1 filed by Cardts, Inc. on March 10, 2004,
Registration No. 32-113470).1

Second Amendment to Employment Agreement betweedt®@aics, LP and Jack M. Antonini, dated effectageof January :
2005 (incorporated herein by reference to ExhiBiBlof the Registration Statement on Form S-4dfilg Cardtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Restricted Stock Agreement, dated as of Februa2@4 between Cardtronics, Inc. and Jack M. Antiaiiicorporated herein by
reference to Exhibit 10.9 of the Registration Stegat on Form S-4, filed by Cardtronics, Inc. onukay 20, 2006, Registration
No. 33:-131199).1

First Amendment to Restricted Stock Agreement,dlaseof March 1, 2004, between Cardtronics, Ind.Jatk M. Antonin
(incorporated herein by reference to Exhibit 1001 €he Registration Statement on Form S-4, filedaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Second Amendment to Restricted Stock Agreemenreddad of February 10, 2005, between Cardtronicsamd Jack M. Antonini
(incorporated herein by reference to Exhibit 101 the Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Employment Agreement between Cardtronics, LP arch&®l H. Clinard, dated effective as of June 4,12@@corporated b
reference to Exhibit 10.12 of the Registration &tant on Form S-1 filed by Cardtronics, Inc. on that0, 2004) (incorporated by
reference to Exhibit 10.12 of the Registration &tagnt on Form S-1 filed by Cardtronics, Inc. on 8fat0, 2004, Registration

No. 33:-113470).1

First Amendment to Employment Agreement betweem@amics, LP and Michael H. Clinard, dated effeetas of January 1, 20!
(incorporated herein by reference to Exhibit 1001 &he Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Employment Agreement between Cardtronics, LP aramids E. Upton, dated effective as of June 1, 2D@biporated b
reference to Exhibit 10.13 of the Registration &tant on Form S-1 filed by Cardtronics, Inc. on that0, 2004, Registration
No. 33:-113470).1

First Amendment to Employment Agreement betweerd@amics, LP and Thomas E. Upton, dated effectsrefalanuary 1, 2005
(incorporated herein by reference to Exhibit 1001 8he Registration Statement on Form S-4, filedaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Employment Agreement between Cardtronics, LP a@his Brewster, dated effective as of March 302(0ncorporated b
reference to Exhibit 10.14 of the Registration &tagnt on Form -1/A filed by Cardtronics, Inc. on May 14, 2004

First Amendment to Employment Agreement betweerm@amics, LP and J. Chris Brewster, dated effecis®f January 1, 20(
(incorporated herein by reference to Exhibit 101 the Registration Statement on Form S-4, fileddaydtronics, Inc. on



January 20, 2006, Registration No. -131199).t1
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Description

Employment Agreement between Cardtronics, LP, Canilts, Inc. and Drew Soinski, dated effective tduly 12, 2005
(incorporated herein by reference to Exhibit 1001 &e Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Amended and Restated Service Agreement between Maokine Limited and Ron Delnevo, dated effectisg@fiMay 17, 200!
(incorporated herein by reference to Exhibit 1001 ¢he Registration Statement on Form S-4, filedClaydtronics, Inc. on
January 20, 2006, Registration No. -131199).1

Bonus Agreement between Bank Machine Limited and Belnevo, dated effective as of May 17, 2005 (fpooated herein by
reference to Exhibit 10.20 of the Registration &tagnt on Form S-4, filed by Cardtronics, Inc. onuday 20, 2006, Registration
No. 33:-131199).1

2001 Stock Incentive Plan of Cardtronics Group,,Idated effective as of June 4, 2001 (incorporhezein by reference
Exhibit 10.21 of the Registration Statement on F&4#, filed by Cardtronics, Inc. on January 20,&@egistration No. 333-
131199).1

Amendment No. 1 to the 2001 Stock Incentive Pla@afdtronics Group, Inc., dated effective as oluday 30, 2004 (incorporated
herein by reference to Exhibit 10.22 of the Regt#tn Statement on Form S-4, filed by Cardtroniies, on January 20, 2006,
Registration No. 32-131199).1

Amendment No. 2 to the 2001 Stock Incentive PlaGarfdtronics Group, Inc., dated effective as oeJ28, 2004 (incorporate
herein by reference to Exhibit 10.23 of the Regt#tin Statement on Form S-4, filed by Cardtroniics, on January 20, 2006,
Registration No. 33-131199).1

Form of Director Indemnification Agreement entenetth by and between Cardtronics, Inc. and eacksafirectors, dated as of
February 10, 2005 (incorporated herein by referéndexhibit 10.24 of the Registration Statemenfonm S-4, filed by
Cardtronics, Inc. on January 20, 2006, Registration33:-131199).1

Amendment No. 1 to ATM Cash Services Agreemengdaldtugust 2, 2004 (incorporated herein by referéadexhibit 10.25 of th
Amendment No. 2 to Registration Statement on FotASfiled by Cardtronics, Inc. on August 25, 2068 gistration No. 333-
131199).

Amendment No. 2 to ATM Cash Services Agreemengdi&ebruary 9, 2006 (incorporated herein by refaréa Exhibit 10.26 of
the Amendment No. 2 to Registration Statement omF®-4/A filed by Cardtronics, Inc. on August 2808, Registration No. 333-
131199).

2006 Bonus Plan of Cardtronics, Inc., effectiv@fdanuary 1, 2006.*

Amendment No. 4 to Credit Agreement, dated as bfley 14, 2006.

Computation of Ratio of Earnings to Fixed Charg:

Code of Business Conduct and Ethics of Cardtrohics, adopted effective January 1, 20C

List of Subsidiaries

Certification of the Chief Executive Officer of GHironics, Inc. pursuant to Section 13a-14(a) of3keurities Exchange Act of
1934.*

Certification of the Chief Financial Officer of GHronics, Inc. pursuant to Section 13a-14(a) of3beurities Exchange Act of
1934.*

Certification of the Chief Executive Officer of GHronics, Inc. pursuant to Section 13a-14(b) ofSkeurities Exchange Act of
1934 and 18 U.S.C. Section 135

Certification of the Chief Financial Officer of GHronics, Inc. pursuant to Section 1B&b) of the Securities Exchange Act of 1!
and 18 U.S.C. Section 135(

* Filed herewitt
**  Furnished herewit
T Management contract or compensatory plan or arraegt



108






Exhibit 10.27

Cardtronics, Inc.
2006 Executive Bonus Plan

Overview

In 2006, Cardtronics, Inc.’s (the “CompanyXeeutive bonus plan will be based on the achievemkea target level of earnings before
interest, taxes, depreciation and amortization (THBA"), as outlined in the Company’s 2006 Annuald®et (the “Budget”). Additional
adjustments will be made to such EBITDA the amdantertain items, as provided for by the Compargsk credit facility. If the Company’
actual adjusted EBITDA falls below 90% of the Butjge there is a violation of a bank covenant, naus pool will be funded and no bonuses

will be granted.

Bonus Pool
Starting with the achievement of 90% of theldreted EBITDA amount, the bonus pool will be deteed on the following basis:

EBITDA % of Target
90% of Budge 50%
95% of Budge 75%
100% of Budge 100%
105% of Budge 150%
110% of Budge 200%
115% of Budge 250%
120% of Budge 300%
125% of Budge 350%
130% of Budge 400%

Individual Executive Performance

All bonuses are considered to be discretioaa/ will be based on performance. Each individuatnus, which must be approved by the
Compensation Committee of the Company’s Board oé®ors, will be based on the achievement of hiseprgoals. Each executive’'s 2006
goals will be directly tied to achieving the 2006dgjet EBITDA amount. To ensure proper focus oretiteinment of the 2006 Budget
EBITDA, each individual’'s 2006 goals will be weigktprioritized at the start of the year.

Other Considerations

Should the Board of Directors formally appr@acations that will affect the attainment of the Batl the impact on the Budget will be
determined and presented to the Board for appréwauch time, a revised budgeted EBITDA figurellw# determined for purposes of bonus
calculations. Additionally, should the Company make or more acquisitions, the Budget will be amdidsppropriately.




Effective Date

The 2006 Executive Bonus Program is effectivef January 1, 2006. Audited financial resulté lvg used in the calculation of EBITDA,
which is used in the ultimate calculation of th&be pool, if bonuses are paid. As a result, anyrgeny of bonuses will be delayed until the
results of the Company’s 2006 audit are finaliZzéalch executive can expect to receive payment ictMa@07. To be eligible to receive a
bonus for fiscal 2006, each executive must be imeaemployee on the date the bonus is paid.






Exhibit 10.28

EXECUTION COPY

AMENDMENT NO. 4 TO CREDIT AGREEMENT

AMENDMENT NO. 4 TO CREDIT AGREEMENT dated as of February 14, 2006 (thiarthendment’) among (a) Cardtronics, Inc.,
a Delaware corporation (theBorrower”), (b) Cardtronics, LP, a Delaware limited partstep, Cardtronics GP, Inc., a Delaware corporation,
and Cardtronics LP, Inc., a Delaware corporatiatléctively, the “ Guarantory, (c) the lenders party to the Credit Agreemesiéerred to
below (the “Lenders”), and (d) BNP Paribas, as administrative agédm (tAdministrative Agent’) for the Lenders.

PRELIMINARY STATEMENTS:

(1) The Borrower, the Guarantors, thedess, the Administrative Agent and others haveredtento a Third Amended and Restated |
Lien Credit Agreement dated as of May 17, 2005maended by Amendment No. 1 to Credit Agreementddageof July 6, 2005, Amendment
No. 2 to Credit Agreement dated as of August 55288d Amendment No. 3 to Credit Agreement dateaf &ovember 17, 2005 (as
amended, the Credit Agreement; capitalized terms used herein and not othendi&fined in this Amendment being used herein asddfin
the Credit Agreement);

(2) The Borrower has requested that tiieders amend certain provisions of the Credit Agese as provided herein;
(3) The Lenders have agreed, subjedi¢dadrms and conditions hereinafter set forthnersd the Credit Agreement as set forth below;

(4) The Borrower has given notice to Aftkninistrative Agent of the Borrower’s desire taoee the Total Revolving Credit
Commitment, effective as of the effective datehaf amendments set forth herein, to $125 million.

(5) NOW, THEREFORE, in consideration loé foremises and for other good and valuable coraide, the sufficiency and receipt of
which are hereby acknowledged, the parties herettelly agree as follows:

SECTION 1. Amendments to Credit Agreemeéspon, and subject to, the satisfaction of theditioms precedent set forth in Section 2
below, the Credit Agreement is hereby amended lasife:

(a) The definition of “Total Leverage Ratiai ection 1.01 of the Credit Agreement is deleteitki entirety.
(b) Section 8.12(a) of the Credit Agreemertteéteted in its entirety.

(c) Section 8.12(b) of the Credit Agreemerdngended and restated in full to read as follows:
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“(b) Senior Leverage Ratiorhe Borrower will not permit at any time the Sarlieverage Ratio to be greater than the ratidostt
below for each corresponding period set forth below

Four (4) Quarter Period Endin Ratio:

December 31, 200 3.50:1.0C
March 31, 200¢ 2.00:1.0C
June 30, 200 2.00:1.0C
September 30, 20( 2.00:1.0C
December 31, 200 2.00:1.0C
March 31, 200" 2.00:1.0C
June 30, 200 2.00:1.0C
September 30, 20C 2.00:1.0C
December 31, 200 2.00:1.0C
March 31, 2008 and each fiscal que-end thereafte 1.75:1.0C

(d) Section 8.12(c) of the Credit Agreemerdngended and restated in full to read as follows:

“(c) Fixed Charge Coverage Ratidhe Borrower will not permit at any time the Fix€harge Coverage Ratio to be less than the ratio s
forth below for each corresponding period set fixttow:

Four (4) Quarter Period Endin Ratio:

December 31, 200 1.25:1.0C
March 31, 200¢ 1.25:1.0C
June 30, 200 1.25:1.0C
September 30, 20( 1.25:1.0C
December 31, 200 1.35:1.0C
March 31, 200° 1.35:1.0C
June 30, 200 1.35:1.0C
September 30, 20( 1.35:1.0C
December 31, 200 1.40:1.0C
March 31, 2008 and each fiscal qué-end thereafte 1.40:1.0C

(e) The list of Scheduled Capital ExpenditureSection 8.13(a) of the Credit Agreement is adeehand restated in full to read as
follows:

Test Period Ending Amounts:
June 30, 200 $31,776,00
September 30, 20( $37,689,85




Test Period Ending Amounts:

December 31, 200 $39,083,51
March 31, 200¢ $45,000,00
June 30, 200 $50,000,00
September 30, 20( $50,000,00
December 31, 200 $50,000,00
March 31, 200° $50,000,00
June 30, 200 $50,000,00
September 30, 20( $50,000,00
December 31, 200 $50,000,00
March 31, 2008 and each fiscal que-end thereafte $45,000,00

SECTION 2. Conditions of Effectivenessfafiendment (a) The amendments to the Credit Agreement st fio Section 1 shall
become effective on the date (thEffective Date”) when the Administrative Agent shall have receiw®unterparts of this Amendment
executed by (i) the Borrower and each Loan Paiijythe Administrative Agent, and (iii) the RequisiLenders, or, as to any of the foregoing
parties, advice satisfactory to the Administrathgent that each of the foregoing parties has exelctitis Amendment.

SECTION 3. Reduction of Total Revolvingr@mitment. Effective as of the Effective Date, the Total Bing Commitment shall be
reduced to $125 million.

SECTION 4. Representations and Warranfide Borrower represents and warrants as follows:

(a) The execution, delivery and performanceagh of the Borrower and each of the other Loatid3aof this Amendment and the
consummation of the transactions contemplated geasbwithin its corporate powers, have been dutharized by all necessary corporate
action and do not contravene (i) its charter otdwys or (ii) any law or any contractual restrictioimding on or affecting it the contravention
of which would be reasonably likely to have a MateAdverse Effect.

(b) After giving effect to this Amendment, thepresentations and warranties contained in efttted.oan Documents are correct in all
material respects on and as of the date heretibagl made on and as of such date (other thanumtyrepresentations or warranties that,
by their terms, refer to a specific date, in whietse as of such specific date).

(c) After giving effect to this Amendment, aeent shall have occurred and be continuing thastitoites a Default.

SECTION 5. Reference to and Effect onGhedit Agreement and the Loan Documents

(a) On and after the effectiveness of this Admeent, each reference in the Credit Agreementhis Agreement”, “hereunder”, “hereof”
or words of like import referring to the Credit Aggrment, and each reference in the Notes and edbh ofher
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Loan Documents to “the Credit Agreement”, “thereeirigd“thereof” or words of like import referring the Credit Agreement, shall mean
and be a reference to the Credit Agreement, as @edeoy this Amendment.

(b) Each of the Credit Agreement, the Notes$ @ach of the other Loan Documents, as specifieatignded by this Amendment, is and
shall continue to be in full force and effect aadhereby in all respects ratified and confirmedthéit limiting the generality of the
foregoing, the Guaranty does and shall continugutirantee the Guaranteed Obligations, in each aasemended by this Amendment.

(c) The execution, delivery and effectivenelsthis Amendment shall not, except as expresdyigded herein, operate as a waiver of any
right, power or remedy of any Lender or the Adntigigve Agent under any of the Loan Documents,auorstitute a waiver of any provisi
of any of the Loan Documents. On and after thecéiffeness of this Amendment, this Amendment steailbfl purposes constitute a Loan
Document.

SECTION 6. Execution in Counterparfthis Amendment may be executed in any numbeoohterparts and by different parties hereto
in separate counterparts, each of which when soutee shall be deemed to be an original and allloth taken together shall constitute but
one and the same agreement. Delivery of an execoteaterpart of a signature page to this Amendrhgnielecopier shall be effective as
delivery of a manually executed counterpart of tisendment.

SECTION 7. Governing LawThis Amendment shall be governed by, and congtim@ccordance with, the laws of the State of New
York.

[ The remainder of this page is intentionally lefirdt]




IN WITNESS WHEREOF, the parties hereto hawesed this Amendment to be executed by their resesfficers thereunto duly
authorized, as of the date first above written.

Borrower
CARDTRONICS, INC.

By /s/J. Chris Brewste

Name: J. Chris Brewst:
Title: CFO and Treasurt

Guarantors
CARDTRONICS, LFP

By: CARDTRONICS GP, INC.
its general partne

By: /s/ J. Chris Brewste

Name: J. Chris Brewst:
Title: CFO and Treasurt

CARDTRONICS GP, INC

By: /s/ J. Chris Brewste

Name: J. Chris Brewst:
Title: CFO and Treasurt

CARDTRONICS LP, INC

By: /s/ Peter J. Winningto

Name: Peter J. Winningtc
Title: Presiden




BNP PARIBAS, as Administrative Age

By /s/ Sean Davenpa

Name: Sean Davenpc
Title: Director

By /s/ Matthew Wyat

Name: Matthew Wyat
Title: Vice Presiden




Lenders:

BNP Paribas

[ Please print name of lend]

By /s/ Sean Davenpa

Name: Sean Davenpc
Title: Director

By /s/ Matthew Wyat

Name: Matthew Wyal
Title: Vice Presiden




Lenders:

General Electric Capital Corporation

By /s/ Jeffrey A. Skinner

Name: Jeffrey A. Skinner
Title: Duly Authorized Signatory




Lenders:

Bank of America, N. A. as Lender

By /s/ David A. Batson

Name: David A. Batson
Title: Senior Vice Presiden




Lenders:

JP Morgan Chase Bank N.

[Please print name of lende

By /s/ Michael Becker

Name: Michael Becker
Title: Vice President




Lenders:

AMEGY BANK NATIONAL ASSOCIATION

By /s/ David C. Moriniere

David C. Moriniere
Vice President




Lenders:

COMPASS BANK

By /s/ D. G. Mills

Name: D. G. Mills
Title: Senior Vice Presiden




Lenders:

Wells Fargo Bank, N.A.

By /s/ Karen Pattersor

Name: Karen Pattersor
Title: Vice President




Lenders:

Allied Irish Banks, Pl

By /s/ Gregory J. Wiske

Name: Gregory J. Wiske
Title:  Vice President






CARDTRONICS, INC. AND SUBSIDIARIES
RATIOS OF EARNINGS TO FIXED CHARGES
(in thousands)

EARNINGS:
(Loss) income before income taxes and cumulative
effect of accounting chang
Minority interests
Fixed charges (as outlined below), less preferred
dividends and accretion expense

Total earnings, as define

FIXED CHARGES:
Interest charges (1
Less: write-off unamortized debt issuance costs
Interest component of rental expel
Preferred dividends (¢

Total fixed charges, as defin

Ratio of earnings to fixed charg
Amount of earnings insufficient to cover fixed ches

Years ended December 31,

Exhibit 12.1

2006 2005 2004 2003 2002
$ (19 $ (3,689 $ 9,381 $ 5,28¢ $ 13¢
(228) 15 1¢ — —
26,91 20,20: 8,07¢ 4,09¢ 1,91
$26,67( $16,52¢ $17,47 $ 9,38¢ $ 2,057
$25,07: $22,42¢ $ 5,23t $ 2,15 $ 1,03¢
(534) (5,039 — (13) (16¢
2,37¢ 2,814 2,831 1,95 1,04
— 1,77 3,73t 3,31¢ 2,88¢
$26,91 $21,97: $11,80; $ 741 $ 4,801
N/A N/A 1.5 1.3 N/A
$ 244 $ 5,44: — — $ 2,75

(@) Excludes preferred dividends and accretigreage as such amounts were not deducted in ar@titige (loss) income before income

taxes amounts reflected abo

(b) Includes the amortization of debt discount andatm®rtization and wri-off of debt issuance cost
(c) Amounts included in interest charges line item a&d\s such, it is backed out separately from thramaation of fixed charge
(d) Amounts have been gros+-up at the Compar's effective tax rate for each applicable per






CARDTRONICS, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
EFFECTIVE FOR CALENDAR YEAR 2007

SCOPE

This Code of Business Conduct and Eth“Code”) applies to all directors, officers and employee€afdtronics, Inc.” Cardtronic” or
the“Compan), and its subsidiaries. Such directors, officers amgbloyees are referred to herein collectively a“Covered Partie”

PURPOSE

The Company is proud of the values with whiotoinducts its business. It has and will contirmiaghold the highest levels of business
ethics and personal integrity in all of its trartgaes and interactions with outside parties. Ts #md, this Code serves to (1) emphasize
the Company’s commitment to ethics and complianite @stablished laws and regulations; (2) set foethic standards of ethical and
legal behavior; (3) provide a reporting mechanismkhown or suspected ethical or legal violaticars] (4) help prevent and detect any
wrongdoings. Given the variety and complexity dfiedl questions that may arise in the Company’ssmof business, this Code should
serve only as a rough guide for the Covered Pafenfronted with ethically ambiguous situatioree Covered Parties should remember
the Company’s commitment to the highest ethicalddads and seek advice from supervisors, managetber appropriate personnel to
ensure that all actions they take on behalf ofGbepany honor this commitme:

ETHICAL STANDARDS

Conflicts of Interes

A conflict of interest exists when a persor’ate interests interfere in any negative way whté interests of the Company. A conflict
can arise when a Covered Party takes actions dnteassts that may make it difficult to perforns loir her work for the Company
objectively and effectively. Conflicts of interesfay also arise when a Covered Party, or membdrs afr her family, receives improper
personal benefits as a result of his or her positidh the Company. Loans to, or guarantees ofyakitbns of Covered Parties and their
family members may create conflicts of interests llmost always a conflict of interest for a CadeParty to work simultaneously for a
competitor, customer or supplit

Conflicts of interest may not always be readipparent, so if you have a question, you shouhdwald with your supervisor or manager or,
if circumstances warrant, the Chief Executive GfficChief Financial Officer or General Counsell® Company. Any Covered Party
who becomes aware of a conflict (or potential dot)fshould bring it to the attention of a supeovismanager or other appropriate
personnel within the Company, or consult the pracesl described in Section V of this Code. All dioes and executive officers of the
Company and its subsidiaries shall disclose angrn@transaction or relationship that reasonablyld be expected to give rise to such a
conflict to the Chairman of the Company’s Audit Guittee. No action may be taken with respect to stenfisaction or party unless (and
until) such action has been approved by the Con’s Audit Committee




CARDTRONICS, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
EFFECTIVE FOR CALENDAR YEAR 2007

Corporate Opportunitie

All Covered Parties are prohibited from takfngthemselves opportunities that are discoverealtlh the use of corporate property,
information or position without the consent of thempany’s Board of Directors. No Covered Party msg corporate property,
information or position for improper personal gaand no Covered Party may compete with the Comgaeygtly or indirectly. All
Covered Parties owe a duty to the Company to advasdegitimate interests whenever possi

Fair Dealings

All Covered Parties shall behave honestly and atlyiat all times and with all people. They shait e good faith, with due care, a
shall engage only in fair and open competition.cdimpetitors, suppliers, customers, and colleaghal be treated ethically.
Misappropriating proprietary information or possegsonfidential information that was obtained with the owner’s consent, or
inducing such disclosures by past or present engplopf other companies is prohibited. No CoveretyBaould take unfair advantage
of anyone through manipulation, concealment, alfigeivileged information, misrepresentation of evél facts, or any other unfair
practice.

The purpose of business entertainment andigitiscommercial setting is to create good will aodnd working relationships, not to gain
unfair advantages with customers. No gift or eatarhent should ever be offered or accepted by a&f@alvParty or any family membet

a Covered Party unless it (1) is consistent witht@uary business practices; (2) is not excessivalune; (3) cannot be construed as a
bribe or payoff; and (4) does not violate any lawsegulations. The offer or acceptance of cadts i any Covered Party is strictly
prohibited. Covered Parties should discuss witir fhepervisors, managers or other appropriate peedaany gifts or proposed gifts that
they think may be inappropriat

Insider Trading

All Covered Parties who have access to confidemtfarmation of the Company are not permitted te asshare that information f

stock trading purposes, or for any other purposegixthe conduct of the Company’s business. Alkpahblic information about the
Company should be considered confidential inforaratlt is always illegal to trade in the Companségurities while in possession of
material, non-public information, and it is alsle@al to communicate or “tip” such information tthers. Covered Parties should discuss
any questions regarding what constitutes confidéntor-public information with the Compa’s General Counse

Confidentiality

All Covered Parties must maintain the confidaity of confidential information entrusted to theexcept when disclosure is authorized
by an appropriate officer of the Company or reqlibg applicable laws or regulations. Confidentidbimation includes all non-public
information that might be of use to competitorhiarmful to the Company or its customers if disatbgdealso includes information that
suppliers and customers have entrusted to the Gompae obligation t¢




CARDTRONICS, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
EFFECTIVE FOR CALENDAR YEAR 2007

preserve confidential information continues evdperad Covered Par's employment or association with the Company e
Protection and Proper Use of Company As:

All Covered Parties should endeavor to proteetCompany’s assets and ensure their efficientTlseft, carelessness, and waste have a
direct impact on the Company'’s profitability. Anyspected incident of fraud or theft should be imiatedy reported to a supervisor,
manager or other appropriate personnel within the@any. The Company’s equipment should not be faetbn-Company business,
though incidental personal use is permitted. THigation of Covered Parties to protect the Compamgsets includes its proprietary
information. Proprietary information includes (lisihot limited to) intellectual property such aasde secrets, patents, trademarks, and
copyrights, as well as business, marketing andseplans, databases, physical and electronic decealary information, and any
unpublished financial or operational data and reppddnauthorized use or distribution of this infation would violate Company policy.

It could also be illegal and result in civil or minal penalties

Compliance with Laws, Rules and Regulati

Obeying the law, both in letter and in spistthe foundation on which the Company’s ethicahdfrds are built. In conducting the
business of the Company, the Covered Parties atialply with applicable governmental laws, rules aggllations at all levels of
government in the United States and in any-U.S. jurisdiction in which the Company does busin

Although not all Covered Parties are expeatekhbw the details of these laws, it is importankhnow enough about the applicable local,
state and national laws to determine when to sdeicafrom supervisors, managers or other apprigpgarsonnel within the Compar

Timely and Truthful Public Disclosul

In reports and documents filed with or submittedhi® Securities and Exchange Commission (and o#lgedatory agencies) by tl
Company, and in other public communications madghbyCompany, the Covered Parties involved in teparation of such reports and
documents (including those who are involved ingheparation of financial or other reports and tiferimation included in such reports
and documents) shall make disclosures that areféil] accurate, timely and understandable. Whemdicable, these Covered Parties
shall provide thorough and accurate financial aswbanting data for inclusion in such disclosurdseyshall not knowingly conceal or
falsify information, misrepresent material factsoonit material information necessary to avoid nadiag the Company’s independent
public auditors or investor
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Significant Accounting Deficiencit

The Chief Executive Officer and each senioafficial officer and employee shall promptly bringhe attention of the Audit Committee
any information he or she may have concerningi¢mificant deficiencies in the design or operatadnnternal controls over financial
reporting which could adversely affect the Comparability to record, process, summarize and refpmahcial data; or (b) any fraud,
whether or not material, that involves managemewtlzer employees who have a significant role en@ompany’s financial reporting
and disclosure process, and the Com’s internal controls over financial reportir

Waivers

Any waiver of this Code for executive officers daretttors may be made only by the Comg’'s Board of Directors or its Auc
Committee, and will be promptly disclosed as reegliby law or applicable stock exchange regulati

Violations of Ethical Standards
Reporting Known or Suspected Violatic

The Compan'’s directors, Chief Executive Officer, Chief FinaaldDfficer, and General Counsel shall promptly repoy known ol
suspected violations of this Code to the Chairmfahe Company’s Audit Committee. All other Coveredrties should talk to
supervisors, managers or other appropriate persabonat known or suspected illegal or unethicaldvédr. These Covered Parties may
also report questionable behavior in the same maamthey may report complaints regarding accogntirternal accounting controls, or
auditing matters by either calling (anonymouslydékired) a third party organizationlaB00-963-5731 or by accessing such third party
organization online avww.ethicspoint.com. Employees located in the United Kingdom should filial 0800-89-001before dialing th
above number, and employees located in Mexico shiinst dial01-880-288-2872

No retaliatory action of any kind will be permittagainst anyone making such a report in good faitld,the Compar's Audit
Committee will strictly enforce this prohibitio

Accountability for Violation:

If the Compan’s Audit Committee (or its designee) determines tthiatCode has been violated, either directly lilufa to report ¢
violation or by withholding information related &oviolation, the offending Covered Party may beigiined for non-compliance with
penalties up to and including removal from officedsmissal. Such penalties may include writteriasstto the individual involved that a
violation has been determined, censure by the Adihmittee, demotion or re-assignment of the irttliad involved, and suspension
(with or without pay or benefits). Violations ofishCode may also constitute violations of law areymesult in criminal penalties and
civil liabilities for the offending Covered Partyéthe Company. All Covered Parties are expect@doperate in internal investigations
of misconduct
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CARDTRONICS, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
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Compliance Procedures

All Covered Parties must work together to eaganompt and consistent action when violation$isf €Code occur. In some situations,
however, it is difficult to know if a violation hasccurred. Because every situation that will acaenot be anticipated, it is important that
the Company and the Covered Parties remain flexiblen new questions or problems arise. The follgwére some steps to keep in i

in this regard

> Make sure you have all the facts. In order to rehelright solutions, one must be as informed asipte.

> Ask yourself: what specifically am | beindkad to do? Does it seem unethical or improper?ydse judgment and common sense
and trust your instincts. If something seems uwathor improper, it probably i

> Clarify your responsibility and role. In most sitioms, there is shared responsibility. Are youteagues informed? It may help
get others involved and discuss the probl

> Discuss the problem with your supervisor.sliBithe basic guidance for all situations. In meases, your supervisor will be more
knowledgeable about the questions, and he or shappreciate being consulted as part of the dex-making process

> Seek help from Company resources. In rare casesevitheould be inappropriate or uncomfortable tecdiss an issue with yo
supervisor, or where you believe your supervisardigen you an inappropriate answer, discuss It thi¢ Company’s Chief
Administrative Officer or with the Compa’s General Counse

> You may report ethical violations in confidencehuaitit fear of retaliation. If your situation requdrthat your identity be kept secr
your anonymity will be protected to the maximumesttpossible consistent with the Comg’s legal obligations. The Company in
all circumstances prohibits retaliation of any kaghinst those who report ethical violations indyéaith.






Subsidiaries of Cardtronics, Inc.

Entity

Exhibit 21.1

Jurisdiction of Organization

Cardtronics GP, Inc
Cardtronics LP, Inc
Cardtronics LF
Cardtronics Holdings, LL(
Cardtronics Limitec
Bank Machine (Acquisitions) Limite
Bank Machine Limitec
ATM National, LLC
ATM Ventures, LLC

Cardtronics Mexico, S.A. de C.

Delaware
Delaware
Delaware
Delaware
United Kingdom
United Kingdom
United Kingdom
Delaware
Oregon

Mexico City, Mexico






EXHIBIT 31.1

SECTION 302 CERTIFICATION

I, Jack Antonini, certify that:
1. | have reviewed this Annual Report on Forn-K of Cardtronics, Inc. (th“registran”);

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgtéte a material fact necessary to ir
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

3. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all material respe
the financial condition, results of operations, aadh flows of the registrant as of, and for, tegqas presented in this repc

4. The registrant’s other certifying officer andreaesponsible for establishing and maintainingldsure controls and procedures (as defined
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b.  Evaluated the effectiveness of the regissatisclosure controls and procedures and predentehis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

c. Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré's
most recent fiscal quarter (the registrant’s fodigbal quarter) that has materially affected,sordasonably likely to materially
affect, the registra’s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsdxon our most recent evaluation of internal @miver financial reporting
to the registrar's auditors and the audit committee of the regit's board of director:

a. All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b.  Any fraud, whether or not material, thatalwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

Date: April 2, 2007
/s/ Jack Antonin
Jack Antonini
President and Chief Executive Offic







EXHIBIT 31.2

SECTION 302 CERTIFICATION

I, J. Chris Brewster, certify that:
1. | have reviewed this Annual Report on Forn-K of Cardtronics, Inc. (th“registran”);

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgtéte a material fact necessary to ir
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

3. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all material respe
the financial condition, results of operations, aadh flows of the registrant as of, and for, tegqas presented in this repc

4. The registrant’s other certifying officer andreaesponsible for establishing and maintainingldsure controls and procedures (as defined
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b.  Evaluated the effectiveness of the regissatisclosure controls and procedures and predentehis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

c. Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré's
most recent fiscal quarter (the registrant’s fodigbal quarter) that has materially affected,sordasonably likely to materially
affect, the registra’s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsdxon our most recent evaluation of internal @miver financial reporting
to the registrar's auditors and the audit committee of the regit's board of director:

a. All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b.  Any fraud, whether or not material, thatalwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

Date: April 2, 2007 /sl J. Chris Brewste

J. Chris Brewste
Chief Financial Officel







EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Cardtronicg. (the “Company”) on Form 10-K for the yeaded December 31, 2006, as filed with
the United States Securities and Exchange Commissidhe date hereof (the “Report”), |, Jack AntoriPresident and Chief Executive
Officer of the Company, certify, pursuant to 18 IT.SSection 1350, as adopted pursuant to Secti6robBthe Sarbane®xley Act of 2002, the

to the best of my knowledge:
1. The Report fully complies with the requirementsSefttion 13(a) and 15(d) of the Securities Exchakgeof 1934, as amended; a

2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of
Company.

/sl Jack Antonin
Jack Antonini
President and Chief Executive Offic
(Principal Executive Officer

April 2, 2007






EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Cardtronicg. (the “Company”) on Form 10-K for the yeaded December 31, 2006, as filed with
the United States Securities and Exchange Commissidhe date hereof (the “Report”), I, J. Chrigster, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01.25 adopted pursuant to Section 906 of the Sasb@xley Act of 2002, that to the best of

my knowledge:
1. The Report fully complies with the requirementsSefttion 13(a) and 15(d) of the Securities Exchakgeof 1934, as amended; a

2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of
Company.

/s/ J. Chris Brewste
J. Chris Brewste
Chief Financial Officel
(Principal Financial and Accounting Office

April 2, 2007



