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CAR@NICS

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS AND PROXY STATEMENT
May 1, 2009
Dear Stockholder:

Notice is hereby given that the 2009 Annual Meetih&tockholders of Cardtronics, Inc., a Delawaveporation,
will be held on Thursday, June 18, 2009, at 4:00.pcentral time, at 3250 Briarpark Drive, Suit®4Bouston, Texas 77042.
At the Annual Meeting, stockholders will be asked t

1. Electtwo Class Il directors to the Board of Distto serve until the 2012 Annual Meeting of Stoulkers;

2. Ratify the Audit Committee’s selection of MIB& LLP as the independent registered public acdogritrm of
Cardtronics, Inc. for the fiscal year ending Decentkil, 2009; an

3. Transact such other business as may propente before the meeting or any adjournments appasments of
the meeting

Only stockholders of record at the close of busirmsApril 24, 2009 are entitled to notice of and/ote at the
Annual Meeting. A list of stockholders will be aladile commencing May 28, 2009 and may be inspesttedr offices during
normal business hours prior to the Annual Meetiriee list of stockholders will also be available feview at the Annual
Meeting. In the event there are not sufficient sdte a quorum or to approve the items of busiagsise time of the Annual
Meeting, the Annual Meeting may be adjourned ireottd permit further solicitation of proxies.

These materials include the formal notice of theting, proxy statement, and financial statemertg. froxy
statement tells you about the agenda and relatéensidor the meeting. It also describes how tharB@f Directors operates,
gives information about its director candidates] provides information about the other items ofib@ss to be conducted at
meeting.

Even if you plan to attend the Annual Meeting, pleae sign, date and return the enclosed proxy card as
promptly as possible to ensure that your shares amepresented. If you attend the Annual Meeting, youmay withdraw
any previously submitted proxy and vote in person.

Sincerely,

Michael E. Keller
General Counsel and Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
2009 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON J UNE 18, 2009.

The Company’s Proxy Statement for the 2009 Annual Meting of Stockholders and Annual Report to
Stockholders for the fiscal year ended December 32008 are available at http://ir.cardtronics.com.

Additionally, the Company’s Annual Report on Form 10-K, including audited financial statements,
but excluding exhibits, accompanies this Proxy Stament.
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CAR@NICS

CARDTRONICS, INC.

3250 Briarpark Drive, Suite 400
Houston, Texas 77042

PROXY STATEMENT

These proxy materials are furnished to you in cotiop with the solicitation of proxies by the BoafiDirectors
(“Board”) of Cardtronics, Inc., for use at our 2088nual Meeting of Stockholders and any adjournmentpostponements of
the meeting (the “Annual Meeting”). The Annual Megtwill be held on Thursday, June 18, 2009, ab40n., central time, at
our Houston offices located at 3250 Briarpark Dyi8aite 400, Houston, Texas 77042. Directions toodiices are set forth on
the last page of this proxy statement.

The Notice of Annual Meeting, this proxy statemehé enclosed proxy card and our Annual ReportamFL0-K
for the fiscal year ended December 31, 2008 amgghmiailed to stockholders beginning on or about Mag009.

ABOUT THE ANNUAL MEETING
What is the purpose of the 2009 Annual Meeting oft8ckholders?

At the Annual Meeting, our stockholders will be adko (1) elect two directors to serve until th&2@nnual
Meeting of Stockholders and until their successoesduly elected, (2) ratify the Audit Committes&lection of KPMG LLP as
our independent registered public accounting fiomttie fiscal year ending December 31, 2009 anttéBsact such other
business as may properly come before the AnnuatiMeand any adjournments or postponements of tirauAl Meeting.

Why did | receive these proxy materials?

You received these proxy materials from us in catioge with the solicitation by our Board of proxigsbe voted at
the Annual Meeting because you owned our commarkste of April 24, 2009. We refer to this datetses ‘record date.”

This proxy statement contains important informafimnyou to consider when deciding how to vote yshiares at the
Annual Meeting. Please read this proxy statemenetfichy.

What is a proxy?

A proxy is your legal designation of another persmrote the shares that you own. That other peisoalled a
proxy. If you designate someone as your proxywritten document, that document is also calledoxyor a proxy card. You
Board has appointed J. Chris Brewster and Micha&lelHer (the “Proxy Holders”) to serve as proxiesthe Annual Meeting.
If you are a stockholder of record (as discussadane detail below), your shares will be voted gy Proxy Holders in
accordance with the instructions on the proxy gara submit by mail. If you do not provide instrugts on the proxy card, the
Proxy Holders will vote in accordance with the necnendations of the Board. See “What are the recardat®ns of the
Board?” below for additional information.
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What does it mean if | receive more than one proxgard?

If you receive more than one proxy card, then yea our common stock through multiple accounts attthnsfer
agent and/or with stockbrokers. Please sign anurretll proxy cards to ensure that all of your slsaare voted at the Annual
Meeting.

What is the difference between holding shares as“stockholder of record” and holding shares in “street name?”

«  Stockholder of Recordlf your shares are registered directly in youmeawith our transfer agent, Wells Fargo Bank,
N.A., you are considered“stockholder of record” with respect to those skaend you are receiving these proxy
materials directly from us. As the stockholder@dard, you have the right to mail your proxy dihg¢d us or to vote
in person at the Annual Meetin

e  Street Name Stockholdelf your shares are held in a stock brokerage wuzdoy a bank or other holder of record
(commonly referred to as being held in “street N"gmeu are the “beneficial owner” with respectttmse shares and
these proxy materials are being forwarded to yothhy custodian. As summarized below, there atindisons
between shares held of record and those held logadbfi

How many votes must be present to hold the Annual bEting?

There must be a quorum for the Annual Meeting thdld. A quorum is the presence at the Annual Meein
person or by proxy, of the holders of a majoritytted shares of common stock issued and outstawdinige record date. As of
the record date, there were 40,518,607 sharesrafomumon stock outstanding. Consequently, the piesef the holders of at
least 20,259,304 shares of common stock, in peysby proxy, is required to establish a quorumtfer Annual Meeting.

How many votes do | have?

You are entitled to one vote for each share of comstock that you owned on the record date on atters
considered at the Annual Meeting.

How do | vote my shares?

e Stockholder of Recor&hares held directly in your name as the stockhalfleecord can be voted in person at the
Annual Meeting or you can provide a proxy to besdoat the Annual Meeting by signing and datingethelosed
proxy card and returning it in the enclosed pos{aajd envelope. If you plan to vote in person atAhaual Meeting
please bring proof of identification. Even if yourcently plan to attend the Annual Meeting, we raotend that you
also submit your proxy as described above so thiat yote will be counted if you later decide noattend the
Annual Meeting

«  Street Name Stockholdéfyou hold your shares in “street name” (for exdenat your brokerage account), please
follow the instructions provided by your bank, beolor other holder of record (the record holdenar®s held in
street name may be voted in person by you at thmiAliMeeting only if you obtain a signed proxy freme record
holder giving you the right to vote the sharegdti hold your shares in street name and wish tplgimttend the
Annual Meeting, please bring proof of ownership afehtification.
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What are the recommendations of the Board?
Our Board recommends that you vote:
. FOR the election of the two nominated Class Il direst@nd

*  FORthe proposal to ratify the Audit Committee’s selectof KPMG LLP as our independent registered publi
accounting firm for the fiscal year ending DecemBgr2009

Can | change my vote after | return my proxy card?

Yes. Even after you have returned your proxy cgod, may revoke your proxy at any time before gxercised by
(1) submitting a written a notice of revocatiorotar Secretary, Michael E. Keller, by mail to Caediics, Inc., 3250 Briarpark
Drive, Suite 400, Houston, Texas 77042 or by fadsiat (832) 308-4761, (2) mailing in a new proxyrd bearing a later date
or (3) attending the Annual Meeting and voting @rgon, which suspends the powers of the Proxy Halde

If you are a “street name” stockholder, you maynggayour vote by submitting new voting instructi@agour bank,
broker or nominee in accordance with that entipr@cedures.

Could other matters be decided at the Annual Meetig?

At the time this proxy statement went to pressdidenot know of any matters to be raised at theusthiMeeting
other than those referred to in this proxy statémen

With respect to any other matter that properly coimefore the Annual Meeting, the Proxy Holders walle the
proxies as recommended by our Board or, if no renendation is given, in their own discretion.

What is the effect of abstentions and broker non-wes and what vote is required to approve each propal discussed in
this proxy statement?

Abstentions and Broker Non-Votédstentions and broker non-votes are counted fgugaes of determining the
presence or absence of a quorum for the transaafibasiness. Abstentions occur when stockholderpeesent at the Annual
Meeting but choose to withhold their vote for affiytee matters upon which the stockholders are gotiBroker non-votes”
occur when other holders of record (such as ban##deokers) that hold shares on behalf of benéfimiaers do not receive
voting instructions from the beneficial owners refthe Annual Meeting and do not have discretioanority to vote those
shares if they do not receive timely instructiormf the beneficial owners. For Proposal Nos. 12rtd be voted on at the
Annual Meeting, brokers will have discretionarylaarity in the absence of timely instructions frame beneficial owners.

Election of DirectorsA plurality of the votes cast is required for tHeation of directors. This means that the two
director nominees receiving the highest numbeiffohaative votes of the shares present in persorepresented by proxy at
Annual Meeting and entitled to vote will be electedbur Board. You may vote “FOR” or “WITHHOLD AUTBRITY” for
each director nominee. If you “WITHHOLD AUTHORITYyour votes will be counted for purposes of deteing the
presence or absence of a quorum, but will havegal leffect on the election of directors under el law.

Other ItemsFor each other item properly presented for a b affirmative vote of the holders of a majorifytioe
shares represented in person or by proxy andeshtitl vote on the item will be required for appidoYau may vote “FOR,”
“AGAINST” or “ABSTAIN” on our proposal to ratify th selection of our independent registered publoaating firm. If you
“ABSTAIN,” your votes will be counted for purpose$establishing a quorum, and the abstention vaillehthe same effect as a
vote “AGAINST" the proposal. All shares are entitl® vote on this proposal.
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Who is participating in this proxy solicitation and who will pay for its cost?

We will bear the entire cost of soliciting proxi@s;luding the cost of the preparation, assembiyting and mailing
of this proxy statement, the proxy card and anyitamtgl information furnished to our stockholdeirs.addition to this
solicitation by mail, our directors, officers anther employees may solicit proxies by use of nteiephone, facsimile,
electronic means, in person or otherwise. Thessopsrwill not receive any additional compensatmmassisting in the
solicitation, but may be reimbursed for reasonahbilieof-pocket expenses in connection with the galion.

We have retained Wells Fargo Shareowner Servicagltm the distribution of proxy materials andptwvide voting
and tabulation services for the Annual Meeting. thesse services, we will pay Wells Fargo Shareov@sgvices a fee of
approximately $4,300 and reimburse it for certaipemses. In addition, we will reimburse brokeragag, nominees,
fiduciaries, custodians and other agents for tgienses in distributing proxy materials to thedfieral owners of our commc
stock.

May | propose actions for consideration at the nexannual meeting of stockholders or nominate individals to serve as
directors?

You may submit proposals for consideration at fistockholder meetings, including director nomivradi Please s
“Corporate Governance—Director Selection and NotmmaProcess” and “Proposals for the 2010 Annuaétitg of
Stockholders” for more details.

What is “householding” and how does it affect me?

The Securities and Exchange Commission (“SH2Y implemented rules regarding the delivery okpmaterials tc
households. This method of delivery, often refetreds “householding,” permits us to send a siagleual report and/or a
single proxy statement to any household at whiahdwmore different stockholders reside where wiebe the stockholders
are members of the same family or otherwise slireame address or where one stockholder has fawtpounts. In each
case, the stockholder(s) must consent to the hoidiaf process. Under the householding procedareh stockholder
continues to receive a separate notice of any mgeefistockholders and proxy card. Householdingiced the volume of
duplicate information our stockholders receive edlices our expenses. We may institute househaidithg future and will
notify our registered stockholders who will be affsd by householding at that time.

Many banks, brokers and other holders of recore lmastituted householding. If you or your familyshane or more
“street name” accounts under which you beneficialljn our common stock, you may have received haldety information
from your bank, broker or other holder of recordhia past. Please contact the holder of recordttiiré you have questions,
require additional copies of this proxy statememur annual report or wish to revoke your decigmhousehold and thereby
receive multiple copies. You should also contaettiblder of record if you wish to institute houskelileg. These options are
available to you at any time.

Whom should | contact with questions about the Annal Meeting?

If you have any questions about this proxy statdéroethe Annual Meeting, please contact our SenreMichael E.
Keller, at 3250 Briarpark Drive, Suite 400, Houst®exas 77042 or by telephone at (832) 308-4000.

Where may | obtain additional information about Cardtronics, Inc.?

We refer you to our Annual Report on Form 10-Ktfoe fiscal year ended December 31, 2008 filed wi¢hSEC on
March 13, 2009. Our Annual Report on Form 10-K|uding financial statements, is also included witlur proxy mailing.
Our Annual Report on Form 10-K is not part of thexy solicitation material. You may also find infoation about us on our
website at www.cardtronics.com

IF YOU WOULD LIKE TO RECEIVE ADDITIONAL INFORMATION ABOUT CARDTRONICS, INC., PLEASE
CONTACT OUR SECRETARY, MICHAEL E. KELLER, AT 3250 B RIARPARK DRIVE, SUITE 400, HOUSTON,
TEXAS 77042.
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ELECTION OF CLASS Il DIRECTORS
(PROPOSAL NO. 1)

Our Director Nominees

Our Board currently has seven director positioras #ne divided into three classes, with one cladsetelected at ea
Annual Meeting of Stockholders to serve for a thyear term. The term of our incumbent Class | doexexpires at the 2011
Annual Meeting; the term of our Class Il directexpires at the 2009 Annual Meeting of Stockholdans] the term of our
Class Ill Directors expires at the 2010 Annual Nregebf Stockholders; with each director to holdiagfuntil his or her
successor is duly elected and qualified or unsildriher death, retirement, resignation or remdat. Class | directors are
Robert P. Barone and Jorge M. Diaz, our Classrélatidrs are J. Tim Arnoult and Dennis F. Lynch, andClass Il directors
are Fred R. Lummis and Michael A.R. Wilson. EffeetMarch 17, 2009, with the resignation of JackAvitonini from the
Board, we have one vacant Class Il director pmsitlt is the expectation of the Board that thisarg position will be filled by
our new chief executive officer, when such persoselected.

Effective March 4, 2009, acting upon the recomméndadf its Nominating & Governance Committee, Beard
nominated J. Tim Arnoult and Dennis F. Lynch foetection as Class Il directors at the Annual MegtiClass Il directors
elected at the Annual Meeting will serve for a teoexpire at the 2012 Annual Meeting of Stockhdddevith each director to
hold office until his successor is duly elected gudlified or until his earlier death, retirememgsignation or removal.

Unless authority to vote for a particular noming&vithheld, the shares represented by the enclosed will be
votedFOR the election of each of J. Tim Arnoult and Dennis ¥nch as Class Il directors. In the event that aominee
becomes unable or unwilling to serve, the shaggesented by the enclosed proxy will be votedlierdlection of such other
person as the Board may recommend in his placehaMe no reason to believe that any nominee willrable or unwilling to
serve as a director.

A plurality of the shares cast at the Annual Megimrequired to elect each nominee as a director.

The names and certain information about the Cladisdctor nominees, including their ages as ofAhaual Meetin¢
date, are set forth below:

Name Age Position
J. Tim Arnoult 60 Class Il Directol
Dennis F. Lynct 60 Class Il Directol

J. Tim Arnoultwas appointed as a director on January 24, 2008ANoult has over 30 years of banking and
financial services experience. From 1979 to 2006,Amnoult served in various positions at Bank ehérica, including
President of Global Treasury Services from 20056260esident of Global Technology and Operatioosf2000-2005 and
President of Central U.S. Consumer and CommeraakBg from 1996-2000. Mr. Arnoult is also expeded in mergers and
acquisitions, having been directly involved in sfigant transactions such as the mergers of Nallank and Bank America in
1998 and Bank of America and FleetBoston in 2004.Afnoult has served on a variety of boards thhaug his career,
including the board of Visa USA. Mr. Arnoult holdsBachelor of Arts degree in psychology and a MasiéBusiness
Administration degree from the University of TexasAustin.

Dennis F. Lynctwas appointed as a director on January 24, 2008Lyuhch has over 25 years experience in the
payments industry and has led the introductiongmaith of various card products and payment sahstidAr. Lynch is
currently Principal of Future Pay, LLC, a consudtiirm focused on the next generation of consunagngents. From 2005-
2008, he served as Chairman and Chief Executivie€fbf RightPath Payments Inc., a company progdinsiness-to-
business payments via the internet. From 1994 @4 28Ir. Lynch served in various positions of NYCRBr@oration, an
electronic payments network, including serving essklent and Chief Executive Officer from 1996 é®2 and a director from
1992-2004. Prior to joining NYCE, Mr. Lynch servieda variety of information technology and producites, ultimately
managing Fleet Financial Group’s consumer paymeamtsolio. Mr. Lynch has served on a number of ligaincluding the
board of Open Solutions, Inc., a publichgded company delivering core banking producthédinancial services market, frc
2005-2007, was a founding director of the New Endavide YANKEE24 Network and served as its Chairrfram 1988 to
1990. Additionally, Mr. Lynch has served on the &xt&ve Committee and the board of the Electronind=uAssociation.

Mr. Lynch holds a Bachelors of Arts degree in Eslyland a Masters of Arts degree in American Litesafrom the University
of Rhode Island.
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OUR BOARD RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” EACH OF THE DIRECTOR NOMINEES IDENTIFIED ABOV E.

Continuing Directors
In addition to the Class Il directors elected & Annual Meeting, the directors who will continwesterve on our

Board after the Annual Meeting, their ages as efAhnual Meeting date, positions with Cardtronlos, and other biographic
information are set forth below:

Name Age Position

Fred R. Lummis 55 Class lll Director and Interim
Chief Executive Office

Jorge M. Diaz 44 Class I Directo

Robert P. Baron 71 Class | Directo

Michael A.R. Wilsor 41 Class lll Directot

Fred R. Lummi$as served as a director and Chairman of the Baacg June 2001. Effective as of March 17, 2009,
Mr. Lummis is serving as our Interim Chief Execet®fficer. In 2006, Mr. Lummis co-founded PlatfoRartners, LLC and
currently serves as its Chairman and Chief Exeeu@ifficer. Prior to co-founding Platform Partndvly, Lummis co-founded
and served as the managing partner of The Cap&reep, LLC, CapStreet Il, L.P. and CapStreet falrd| L.P. Mr. Lummis
continues to serve as a senior advisor to The @agiSEroup, LLC. From June 1998 to May 2000, Mmimuis served as
Chairman of the Board and Chief Executive OfficeAdvantage Outdoor Company, an outdoor advertismmgpany. From
September 1994 to June 1998, Mr. Lummis servedchasr@an and Chief Executive Officer of American TavCorporation, a
nationwide communication tower owner and operattir.Lummis currently serves as a director of Am@&gancorporation Inc.
and several private companies. Mr. Lummis holdsehglor of Arts degree in economics from Vandetbitversity and a
Masters of Business Administration degree fromUhéversity of Texas at Austin.

Robert P. Baronéas served as a director since September 200Bavione is currently serving as a director of C
Manufacturing Assembly Company, a private comp#gated in Bolivar, Ohio, and as an advisory divedf the R.J.
Matthews Company, a private company, located indillas, Ohio. Mr. Barone has more than 40 yearsabés, marketing and
executive leadership experience from the variowsitipos he has held a Diebold, NCR, Xerox and tleetfonic Funds Transt
Association. Since December 1999, Mr. Barone hagedeas a consultant for SmartNet Associates, éprjvate consulting
firm. Additionally, from May 1997 to November 1999y. Barone served as Chairman of the Board ofHrestkh Insurance,
Inc., a pet health insurance provider. From SepriB88 to September 1994, he served as BoardGhieérman, President
and Chief Operating Officer at Diebold. He holdBachelor of Business Administration degree from WesMichigan
University and a Masters of Business Administratiegree from Indiana University. A founder and falsairman of the
Electronic Funds Transfer Association, Mr. Baromaaw Chairman Emeritus of the Electronic Fundsi3ier Association.
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Jorge M. Diazhas served as a director since December 2004. Mdz. lias served as Division President and Chief
Executive Officer of Fiserv Output Solutions, aidign of Fiserv, Inc., since April 1994. Fiserv @ut Solutions provides card
production services, statement processing andreféctdocument distribution services. In Januar83,Mr. Diaz co-founded
National Embossing Company, a predecessor comjpaRigervy Output Solutions. Mr. Diaz sold Nationahfiossing Compan
to Fiserv in April 1994,

Michael A.R. Wilsomas served as a director since February 2005. MsoWis a Managing Director at TA
Associates, a private equity firm, where he focusegrowth investments and leveraged buyouts afiiial services, business
services, and consumer products companies. Hentlyreerves on the Boards of Advisory Research, lhepiter Investment
Group, and Numeric Investors. Prior to joining TAshciates in 1992, Mr. Wilson was a Financial Aealg Morgan Stanley’s
Telecommunications Group. In 1994, he joined Adf#id Managers Group, a TA Associates-backed fiahservices start-up,
as Vice President and a member of the founding gemant team. Mr. Wilson received a BA degree, Witimors, in Business
Administration from the University of Western Oritaand a Masters of Business Administration degnésh, Distinction, from
Harvard Business School.

CORPORATE GOVERNANCE
Our Governance Practices
General

We are committed to good corporate governance Board has adopted several governance documentsh whi
include our Corporate Governance Principles, Cddgusiness Conduct and Ethics, Financial Code bidstand charters for
each standing committee of our Board. Each of tdesements is available on our website at www.canits.com

Code of Ethics

Our Board has adopted a Code of Business CondddEtics for our directors, officers and employdesaddition,
our Board has adopted a Financial Code of Ethicsdio principal executive officer, principal finaatofficer, principal
accounting officer and other accounting and finagaecutives. A copy of each of code is availabl@oenwebsite at
www.cardtronics.com Any change to, or waiver from, either code wal disclosed as required by applicable securities la
and listing exchange requirements.

Our Board
Board Size

Our Board currently has seven director positionsweler, as a consequence of the March 17, 200§nason of
Jack M. Antonini as a director, we currently have @acant Class Il director position on our Bodrds the expectation of the
Board that this vacant position will be filled byranew chief executive officer, when such persoselgcted.

Our Third Amended and Restated Certificate of Ipooation and our Second Amended and Restated Bydeavide
for a classified Board consisting of three classfedirectors, each serving staggered three-yearsteAs a result, stockholders
will elect a portion of our Board each year. Ouot@ass Il directors’ terms expire at this yearisnfial Meeting. Accordingly,
they are seeking re-election at the Annual Meetingy. Class Il directors’ terms will expire at tAenual Meeting of
Stockholders to be held in 2010 and Class | dirstterms will expire at the Annual Meeting of Skbolders to be held in
2011.

The Nominating & Governance Committee of our Boawdsiders and makes recommendations to our Board
concerning the appropriate size and needs of oardBand considers candidates to fill new positicmesated by expansion or
vacancies that occur by resignation, retirememtnyrother reason.
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Director I ndependence

As required under the listing standards of The NA&DStock Market LLC (“NASDAQ”),a majority of the membe

of our Board must qualify as “independent,” asraffitively determined by our Board. Our Board hdegted this
responsibility to its Nominating & Governance Corttae. Pursuant to its charter, the Nominating & &aance Committee
determines whether or not each director and eam$pprctive director is independent.

The Nominating & Governance Committee evaluatededdlvant transactions or relationships betweeh daector,

or any of his or her family members, and our conypaenior management and independent register@diaiiog firm. Based
on this evaluation, the Nominating & Governance @ottee has determined that Messrs. J. Tim Arn®&dtert P. Barone,
Dennis F. Lynch and Michael A.R. Wilson are eachraiependent director, under the applicable statsdset forth by the
NASDAQ and SEC. Messrs. Arnoult, Barone, Lynch &itbon constitute a majority of the members of Board.

In making these independence determinations, oardoonsidered the relationships between the direeind the

company described below:

Mr. Lummis. Mr. Lummis co-founded and currently serves asrac advisor to The CapStreet Group, LLC,
CapStreet Il, L.P. and CapStreet Parallel II, I[(tFe “CapStreet Funds”). The CapStreet Funds doldg own
20.6% of our common stock. Our Nominating & GoverteaCommittee has reviewed Mr. Lummisnnection to th
CapStreet Funds and the CapStreet Funds’ influeneeus and determined that the CapStreet Funfiiséirce over
us is not material and that Mr. Lummis’ relationshiith the CapStreet Funds does not impair hispeddence.
However, on March 17, 2009, when Mr. Lummis wasciped our Interim Chief Executive Officer, he Ibé$ statu:
as an independent director. So long as Mr. Lumeriges less than one full year as our Interim Chiefcutive
Officer, he will regain his independent status wherrelinquishes that dut

Mr. Wilson.Mr. Wilson is the managing director at TA Assocgtc., a private equity firm. TA Associates, Ir.
the ultimate parent of TA IV, L.P, TA/Atlantic PéiciV, L.P., TA/Atlantic Pacific IV, L.P., TA Stratgic Partners
Fund A L.P., TA Investors Il, L.P. and TA Strateiartners Fund B L.P. (collectively, the “TA FundsThe TA
Funds collectively own 27.9% of our common stockr @ominating & Corporate Governance Committee has
reviewed Mr. Wilson’s connection to the TA Fundsiahe TA Funds’ influence over us and determined the TA
Funds’ influence over us is not material and thatWilson’s relationship with the TA Funds does imopair his
independence

Mr. Diaz. Mr. Diaz is not considered independent becausésaémployment with Fiserv Output Solutions, a divis
of Fiserv, Inc. In 2008, we paid approximately Blhillion in fees to Fiserv for services rendereds.

The purpose of this review was to determine whedingrsuch relationships were material and, theeefaconsistent

with a determination that the director is indepernidA@s a result of this review, the board affirmaty determined, based on its
understanding of such relationships, that, excepliscussed above, none of the directors nomiriatezlection at the meeting,
or any of our current directors, has any mateakdtionship with us or our subsidiaries.

Meetings

Our Board held a total of nine meetings and actedtitten consent two times during the fiscal yeaded

December 31, 2008. During the fiscal year endecebber 31, 2008, all seven directors attended sefvire nine meetings. In
two of the nine meetings, six directors were presBmwo directors missed one meeting each. No dirazissed any of the
committee meetings on which he served.
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Executive Sessions; Presiding Director

According to our Corporate Governance Principles,iodependent directors must meet in executiveisest each
quarterly meeting. Prior to the effectiveness ef @orporate Governance Principles, our indepertiesittors met in executive
session four times during the fiscal year endedebdoer 31, 2008. The Chairman of the Board presitifeese meetings and is
responsible for preparing an agenda for the megtifighe non-management directors in executive@ess

Annual Meeting Attendance

Two of our directors attended our 2008 annual mgetiVe do not have a formal policy regarding diveeittendance
at annual meetings. However, our directors are @epeo attend Board meetings and meetings of cttexsion which they
serve and to spend the time needed and meet afriygjas necessary to properly discharge theporesbilities.

Limitation on Public Company Board Service

Our Board monitors the number of public companyrds@n which each director serves and developsdiions on
such service as appropriate to ensure the abfligach director to fully fulfill his or her dutiesnd as may be otherwise required
or limited by applicable securities laws or NASDAQing standards.

Board and Committee Self-Evaluation

Our Board conducts an annual self-evaluation terdahe whether it and its committees are functigréffectively.
The Nominating & Governance Committee leads thisreind reports annually to our Board with an asseent of our Board’s
performance. The Board will discuss the annualietan during the following year. The assessmeakgected to focus on ¢
Board's contribution to us and specifically focusareas in which our Board or management beliehegsour Board could
improve.

Director Selection and Nomination Process

The Nominating & Governance Committee is resporditt establishing criteria for selecting new dices and
actively seeking individuals to become directonsrezommendation to our Board. In considering caaigis for our Board, the
Nominating & Governance Committee considers the@etgtof each candids’s credentials. There is currently no set of spe
minimum qualifications that must be met by a norairecommended by the Nominating & Governance Coteajits differer
factors may assume greater or lesser significanparticular times and the needs of our Board naay in light of its
composition and the Nominating & Governance Coneeitt perceptions about future issues and needsettaywhile the
Nominating & Governance Committee does not mainddiormal list of qualifications in making its euakion anc
recommendation of candidates, it may consider, anatiner factors, diversity, skill, experience il ttontext of our Board’s
needs, independence qualifications and whetheppotive nominees have relevant business and fiabexperience, industry
and/or other specialized expertise and good mbialacter.

The Nominating & Governance Committee may considgedidates for our Board from any reasonable source
including from a search firm engaged by the Noniiita& Governance Committee or stockholder recomraénds, provided
that the procedures set forth below are followdu: Wominating & Governance Committee does not hteralter the manner
in which it evaluates candidates based on whetteecandidate is recommended by a stockholder oHmtever, in evaluatin
a candidate’s relevant business experience, themidimg & Governance Committee may consider previexperience as a
member of our Board. Any invitation to join our Bdanust be extended by our Board as a whole. Thaihating &
Governance Committee did not receive stockholderinations for this Annual Meeting, nor has it enga@ search firm to
find director candidates during 2009 to date.
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Stockholders or a group of stockholders may reconthpotential candidates for consideration by thenlating &
Governance Committee by sending a written requestit Secretary, Michael E. Keller, at 3250 Briakp@rive, Suite 400,
Houston, Texas 77042 generally not later than Eénclar days prior to the first anniversary ofdaée of the previous year’'s
annual meeting. The written request must inclueéefdliowing:

e the name and address of the person or personsnonb@ated

« the number and class of all shares of each ofassr stock owned of record and beneficially bgleaominee, as
reported to the nominating stockholder by the n@mj

* the information regarding each such nominee requy paragraphs (a), (d), (e) and (f) of Item 401
Regulation S-K adopted by the SE(

e asigned consent by each nominee to serve asmatali, if elected
* the nominating stockhold's name and addres

« the number and class of all shares of each ofassr stock owned of record and beneficially bg ttominating
stockholder; an

. in the case of a person that holds our stockutiita nominee or street name holder of record egiel establishing
such indirect ownership of stock and entitlementdte such stock for the election of directorshat@annual meeting

From time to time, the Nominating & Governance Cdttee may request additional information from tleeninee o
the stockholder.

The stockholder recommendation procedures descabede do not preclude a stockholder of record fnaaking
proposals at any annual stockholder meeting, peavttiat they comply with the requirements describetie section entitled
“Proposals for the 2010 Annual Meeting of Stockleotd”

Communications from Stockholders and Interested Pdres

Our Board welcomes communications from our stoaléuid and other interested parties. Stockholderaapather
interested parties may send communications to oard® any committee of our Board, the ChairmanusfRoard or any
director in particular to: c/o Cardtronics, Inc258 Briarpark Drive, Suite 400, Houston, Texas Z7@tention: Secretary.

Our Secretary (or any successor to the dutiesaRenéll review each such communication receiveatfr
stockholders and other interested parties andfevivard the communication, as expeditiously asarably practicable, to the
addressees if: (1) the communication complies thithrequirements of any applicable policy adoptedsrelating to the
subject matter of the communication; and (2) thamainication falls within the scope of matters gefigrconsidered by our
Board. To the extent the subject matter of a comaation relates to matters that have been deledstedir Board to a
committee or to an executive officer, our Secretaay forward such communication to the executiveh@irman of the
committee to which such matter has been delegatezlacceptance and forwarding of communicationkéanembers of our
Board or an executive does not imply or createfatuciary duty of our Board members or executivéh® person submitting
the communications.

Committees of Our Board
General

Our Board currently has three standing committaesAudit Committee, a Compensation Committee and a
Nominating & Governance Committee. Each committeigh(the exception of the Compensation Committeeomprised o
independent directors as currently required untdeiSEEC’s rules and regulations and the NASDAQnigsttandards and each
committee is governed by a written charter apprdwethe full Board. These charters form an integeat of our corporate
governance policies, and a copy of each chart@ragable on our website at www.cardtronics.com
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Effective March 25, 2009, Fred Lummis resigned fritve Compensation Committee and the Nominating &
Governance Committee because, in accordance witBIMYQ listing rules, during the time he serves asrim Chief
Executive Officer he does not qualify as an indejeen director. It is our expectation that Mr. Lunsmaiill be re-appointed to
these two committees once we select a new chiefugive officer.

The table below provides the current compositioraxth committee of our Board:

Nominating &

Audit Compensation Governance
Name Committee Committee Committee
J. Tim Arnoult X X
Robert P. Baron? X X
Jorge M. Diaz X
Dennis F. Lynct X X
Michael A.R. Wilsor? X X

(M Messrs. Barone and Wilson assumed duties as nmiembthe Compensation Committee and Nominatingdzé@nance
Committee, respectively, on March 25, 2009 in catinpa with Mr. Lummi¢ temporary resignation from such committ

Audit Committee
The Audit Committee is appointed by our Board to:

- assist the Board in fulfilling its oversight resibilities with respect to the conduct by our mgement of our
financial reporting process, including the develeptrand maintenance of a system of internal acoayand
financial reporting controls

e assist the Board in overseeing the integritywffanancial statements, qualifications and indejeste of our
independent registered public accounting firmsiy performance and the performance of the our natkeaudit
function;

e prepare for inclusion in this proxy statement thdibcommittee report required by the SE

. recommend to our Board whether such audited filmhstatements should be included in our AnnugddRieon Form
10-K to be filed with the SEC; ar

«  perform such other functions as the Board may agsighe Audit Committee from time to tinr

The Board, in its business judgment, has deterntingidthe Audit Committee is comprised entirelydo&ctors who
satisfy the standards of independence establishaéerthe SEC’s rules and regulations, NASDAQ Igttandards and our
Corporate Governance Principles. In addition, tbar, in its business judgment, has determinedethett member of the
committee satisfies the financial literacy requiesnts of the NASDAQ listing standards and Mr. Barguoalifies as an “audit
committee financial expert” within the meaning bétSEC’s rules and regulations.

Pursuant to its charter, the Audit Committee hasatlithority, at our expense, to retain professiadaisors,
including legal, accounting or other consultandsadvise the Audit Committee in connection with éxercise of its powers and
responsibilities. The Audit Committee may requing af our officers or employees, our outside legalnsel or our
independent registered public accounting firm terat a meeting of the Audit Committee or to meéhwiny members of, or
consultants to, the Audit Committee. The Audit Caittee is responsible for the resolution of any gisgments between the
independent registered public accounting firm ameshagement regarding our financial reporting. TheiAGommittee meets
least quarterly with management and the independgitered public accounting firm in separate akige sessions to discuss
any matter that the Audit Committee or each of¢hgeups believe should be discussed privately Attt Committee makes
regular reports to our Board.

11
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The Report of the Audit Committee is set forth urfthaudit Matters” in this proxy statement.

The Audit Committee held nine meetings and didawytby written consent during the fiscal year enBedember 3:
2008.

Compensation Committee

The Compensation Committee establishes salaryramhiive compensation of our executive officers aaiehinister:
our employee benefit plans. Pursuant to the NASDWdpketplace Rules, a company listing its stocktfading on the
NASDAQ in connection with its initial public offerg has 12 months from the date of listing to convgith the requiremer
that its Compensation Committee be comprised éyntifeindependent directors unless the Board fitdd it is in the best
interest of our company and our stockholders foo-independent director to continue to serve endbmmittee for a period
of time not to exceed two years from the datesinitial public offering. The Board, in its busssjudgment, has determined
that two of the three directors on the Compensafiommittee (Messrs. Barone and Wilson) currenttisathe standards of
independence established under the SEC’s rulesegiudhtions, NASDAQ listing standards and our Coap® Governance
Principles. Although the Board has determined MatDiaz is not independent due to his relationshiih Fiserv, the Board
has determined that his continued service as a meailthe Compensation Committee until Decembe2089 is in the best
interests of our company and stockholders pursieatine transition rules contained in the NASDAQitlig standards.

The Report of the Compensation Committee is s¢t fander “Compensation Committee Report” in thisxyr
statement.

The Compensation Committee is delegated all authofiour Board as may be required or advisabllfdl the
purposes of the Compensation Committee as setifoith charter. The Compensation Committee mamnfand delegate some
or all of its authority to subcommittees when iedes appropriate.

Pursuant to its charter, the purposes of the CosgiEm Committee are to:

e oversee the responsibilities of the Board relattmgompensation of our directors and executivecefs;

- design, recommend and evaluate our director ancugéixe officer compensation plans, policies andgpams;

«  produce the Compensation Committee Report for #icfuin the proxy statement, in accordance witHiegple rules
and regulations

«  otherwise discharge our Bo!'s responsibilities relating to compensation of divectors and executive officers; a
«  perform such other functions as our Board may agsighe committee from time to tim

In connection with these purposes, our Board hasigied the Compensation Committee with the overall
responsibility for establishing, implementing andnitoring the compensation for our executive officén addition, the
Compensation Committee works with our executivécefs, including our Chief Executive Officer, topiement and promote
our executive compensation strategy. Please semp€osation Discussion and Analysis” for additianédrmation on the
Compensation Committee’s processes and procedurésef consideration and determination of executm@pensation and
“Director Compensation” for additional informatiam its consideration and determination of direclmmpensation.

12
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The Compensation Committee held eight meetingsdahdot act by written consent during the fiscahiyended

December 31, 2008.

Nominating & Governance Committee

The Nominating & Governance Committee identifiediwiduals qualified to become members of our Boardkes

recommendations to our Board regarding directorinees for the next annual meeting of stockholdetsdevelops and
recommends corporate governance principles to oard The Nominating & Governance Committee, irbiisiness judgmel
has determined that it is comprised entirely oécliors who satisfy the standards of independenaéleshed under NASDAQ
listing standards and our Corporate Governanceiptes. For information regarding the Nominatings®&vernance
Committee’s policies and procedures for identifyiagaluating and selecting director candidatedudiog candidates
recommended by stockholders, please see “Direet@cton and Nomination Process” above.

The Nominating & Governance Committee is delegateduthority of our Board as may be required orisable to

fulfill the purposes of the Nominating & Governar€emmittee as set forth in its charter. More pattidy, the Nominating &
Governance Committee:

prepares and recommends to our Board for adopppnopriate Corporate Governance Principles andifioations
from time to time to those principle

establishes criteria for selecting new directord seeks individuals qualified to become board bemfor
recommendation to our Boat

seeks to implement the “independence” standamisined by law, applicable listing standards, artificate of
incorporation or bylaws or our Corporate Governangdaciples;

determines whether or not each director and pex$pective director is independent, disinteresteal non-employee
director under the standards applicable to the citt@®s on which such director is serving or mayeg

recommends to our Board a director who serves afi@an;
reviews annually the advisability or need for ahgrges in the number and composition of our Bc
reviews annually the advisability or need for ahgrmges in the number, charters or titles of coneitiof our Boarc

recommends to our Board annually the composiifoeach Board committee and the individual diretboserve as
chairman of each committe

ensures that the chairman of each committee tefmour Board annually about the committee’s aheualuation of
its performance and evaluation of its char

receives comments from all directors and regortsur Board annually with an assessment of ourd@ea
performance to be discussed with the full Boartbf@ing the end of each fiscal yei

reviews and reassesses annually the adequacy Qfasporate Governance Principles and recommemggrposed
changes to our Board for approval; ¢

makes a report to our Board annually on succegdenning and works with our Board to evaluatesptal
successors to the principal executive offi

The Nominating & Governance Committee held four timgs during the fiscal year ended December 3182008e

Nominating & Governance Committee did not act bgnimous written consent in 20C

13
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STOCK OWNERSHIP MATTERS
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04123 amended, (the “Exchange Act”) requires oficers and
directors, and persons who own more than 10% egistered class of our equity securities, to #jearts of ownership on
Form 3 and changes in ownership on Form 4 or Fowittbthe SEC. Such officers, directors and 10%lgdtolders are also
required by securities laws to furnish us with espdf all Section 16(a) forms they file.

For the fiscal year ended December 31, 2008, t«koowledge and based solely on a review of copliesports
furnished to us or filed with the SEC and writtepresentations from these individuals that no atiygorts were required, all
our officers, directors and 10% stockholders coatplWith applicable reporting requirements of Secfié(a).

Security Ownership of Certain Beneficial Owners andVanagement

The following table sets forth information regamglitne beneficial ownership of our common stockfagarch 31,
2009 for:

e each person known by us to beneficially own moasth% of our common stoc
» each of our directors and director nomine

e each of our Named Executive Officers (as such ferdefined by the SEC); ar

« all directors and executive officers as a grc

Footnote 1 to the following table provides a bagplanation of what is meant by the term “benefioianership.”
The number of shares of common stock and the perges of beneficial ownership are based on 43,83%0ares of common
stock, which are comprised of 40,518,607 shareswimon stock outstanding as of March 31, 2009 a4ti33456 shares of
common stock subject to options held by benefmvahers that are exercisable or that will be exafdis within 60 days of
March 31, 2009. The amounts presented may not aeddadrounding.

To our knowledge and except as indicated in thénfates to this table and subject to applicable camity property

laws, the persons named in this table have thevedileg power with respect to all shares of comratmtk listed as beneficially
owned by them.

14
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Name and Address of Beneficial Owne®) (2)

Amount and Nature of
Beneficial Ownership

Percent of
Common Stock
Beneficially Owned

5% Stockholders:

TA Associates, Inc® 12,259,28 27.%
TAIX, L.P.® 7,583,44 17.2%
TA/Atlantic and Pacific V L.P®) 3,033,37! 6.S%
TA/Atlantic and Pacific IV L.P®) 1,307,66: 3.C%
TA Strategic Partners Fund A L.(") 155,26¢ *
TA Investors II, L.P®) 151,66: S
TA Strategic Partners Fund B L.® 27,87¢ *

The CapStreet Group, LL0) 9,041,07. 20.€%
CapStreet I, L.PA1) 8,091,22 18.4%
CapsStreet Parallel Il, L.K12) 949,85 2.2%

Columbia Wanger Asset Management, 113 4,127,00 9.4%

Ralph H. Clinarc4) 2,700,29i 6.1%

Directors and Named Executive Officers:

Michael A.R. Wilsor(15) 12,259,28 27.%

Fred R. Lummi«16) 9,041,07. 20.6%

Michael H. Clinarc®7) 1,194,21; 2. 7%

J. Chris Brewste(18) 627,10: 1.4%

Ronald Delnev19) 563,93: 1.2%

Jack M. Antonini 316,96 *

Rick Updyke(20) 149,54¢ *

Jorge M. Dia#2D 44,74. *

Robert P. Baron(22) 24,30¢ £

Dennis F. Lynct 10,00¢( *

J. Tim Arnoult 5,00( *

All directors and executive officers as a group (1persons) 24,435,46 55.6%

*  Less than 1.0% of the outstanding common st

@) “Beneficial ownership” is a term broadly definlegthe SEC in Rule 138-under the Exchange Act and includes more
the typical forms of stock ownership, that is, &tbeld in the person’s name. The term also inclwdest is referred to as
“indirect ownership”, meaning ownership of sharetawhich a person has or shares investment argzpbwer. For the
purpose of this table, a person or group of pergodsemed to have “beneficial ownership” of angrek as of March 31,
2009, if that person or group has the right to @egshares within 60 days after such d

(@  The address for each Named Executive Officercarettor set forth in the table, unless otherwigslidated, is c/o
Cardtronics, Inc., 3250 Briarpark Drive, Suite 4B@uston, Texas 77042. The address of The CapS$3reetp, LLC,
CapStreet Il, L.P., CapStreet Parallel Il, L.Pd &fr. Lummis is c/o The CapStreet Group, LLC, 608vis Street,

Suite 6110, Houston, Texas 77002. The address cA§sbciates, Inc., TA IX, L.P., TA/Atlantic and RiecV L.P.,
TA/Atlantic and Pacific IV L.P., TA Strategic Paers Fund A L.P., TA Investors Il, L.P., TA Strateglartners Fund B
L.P., and Mr. Wilson is c/o TA Associates, John Etagck Tower, 56th Floor, 200 Clarendon Street, Boskbassachusetts
02116. The address of Columbia Wanger Asset Managgr.P. is 227 West Monroe Street, Suite 3000c&jo, lllinois
60606, and the address of Ralph H. Clinard is 33@&rtreuse Way, Houston, Texas 77(

®  The shares owned by TA Associates, Inc. are owmedigh its affiliated funds, including TA IX L.PTA/Atlantic and
Pacific IV L.P., TA/Atlantic and Pacific V L.P., TA&trategic Partners Fund A L.P., TA Strategic Ragrrund B L.P., ar
TA Investors Il, L.P., which we collectively refar as the TA Fund:

@  As reported on Schedule 13G dated as of DeceBihe007 and filed with the SEC on February 14,8200 Associates,
Inc. is the general partner of TA IX, L.P., andleatay be considered a beneficial owner, with soling and dispositive
power of 7,583,447 shares. TA IX, L.P. has not swldurchased any additional Cardtronics stockesthe February 2008
filing.

®)  As reported on Schedule 13G dated as of DeceBihe007 and filed with the SEC on February 14 8200 Associates,
Inc. is the general partner of TA Atlantic and BadV L.P., and each may be considered a benefiialer, with sole
voting and dispositive power of 3,033,370 sharésAflantic and Pacific V L.P. has not sold or puaskd any additional
Cardtronics stock since the February 2008 fil
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(6)

)

®

©)

(10)

(11

(12)

(13

(14

(15)

(16)

(€))

(18)

(19

(20)

(1)
(22)

As reported on Schedule 13G dated as of Dece®ihe007 and filed with the SEC on February 14,80% Associates,
Inc. is the general partner of TA/Atlantic and BiadV L.P., and each may be considered a bendfisianer, with sole
voting and dispositive power of 1,307,663 sharésAflantic and Pacific IV L.P. has not sold or phased any
Cardtronics additional stock since the February82iing.

As reported on Schedule 13G dated as of DecefiIhe2007 and filed with the SEC on February 14,80% Associates,
Inc. is the general partner of TA Strategic Pagriamd A L.P., and each may be considered a béalefiener, with sole
voting and dispositive power of 155,268 shares.Skvategic Partners Fund A L.P. has not sold orlpased any addition
Cardtronics stock since the February 2008 fil

As reported on Schedule 13G dated as of Dece®Ihe2007 and filed with the SEC on February 14,80% Associates,
Inc. is the general partner of TA Investors Il, .&d each may be considered a beneficial own#r,sele voting and
dispositive power of 151,663 shares. TA Investbrk.P. has not sold or purchased any additionatittanics stock since
the February 2008 filing

As reported on Schedule 13G dated as of Decef&ihe007 and filed with the SEC on February 14,80% Associates,
Inc. is the general partner of TA Strategic Padriamnd B L.P., and each may be considered a baiefigner, with sole
voting and dispositive power of 27,875 shares. Trat8gic Partners Fund B L.P. has not sold or mset any additional
Cardtronics stock since the February 2008 fil

The shares owned by The CapStreet Group, LL@wared through its affiliated funds, CapStreet IRLand CapStreet
Parallel Il, L.P.

As reported on Schedule 13G/A dated as of DeceB8the2008 and filed with the SEC on February T8)® The
CapStreet Group, LLC is the general partner of @@g8GP Il, L.P., which is the general partneCapStreet II, L.P., ar
each may be considered a beneficial owner, witheshaoting and dispositive power of 8,091,222 sbi

As reported on Schedule 13G/A dated as of DeceB8the2008 and filed with the SEC on February I8)® The
CapStreet Group, LLC is the general partner of @agEParellel Il, L.P., and each may be considarbdneficial owner,
with shared voting and dispositive power of 949,8Bares

As reported on Schedule 13G/A dated as of Jar2r2009 and filed with the SEC on February 9,2@blumbia
Wanger Asset Management, L.P. is considered a iogalefwner, with sole voting and dispositive poveér, 127,000
shares. The shares reported therein include threshald by Columbia Acorn Trust, a Massachusetsinless trust that is
advised by Columbia Wanger Asset Management, LdRur@bia Acorn Trust holds 9.11% of our sha

As reported on Schedule 13G dated as of DecefIhe2008 and filed with the SEC on February 18, 200r. Clinard is
considered a beneficial owner, with shared voting dispositive power of 2,700,296 sha

The shares indicated as being beneficially owneiizhael A.R. Wilson are owned directly by the TArés. Mr. Wilsor
serves as a Managing Director of TA Associates, the ultimate general partner of the TA Fundssish, Mr. Wilson
may be deemed to have a beneficial ownership aslthees owned by the TA Funds. Mr. Wilson disclaiseficial
ownership of such shares, except to the extenisgdcuniary interest therein and 22,310 sharesioEommon stock

The shares indicated as being beneficially owmeBired R. Lummis are owned directly by CapStredt.P. and
CapStreet Parallel Il, L.P. Mr. Lummis serves agmior advisor of The CapStreet Group, LLC, thanate general
partner of CapStreet I, L.P. and CapStreet Padalle.P. As such, Mr. Lummis may be deemed todabeneficial
ownership of the shares owned by CapStreet II, anld.CapStreet Parallel II, L.P. Mr. Lummis disaiaibeneficial
ownership of such share

Includes 175,641 shares owned directly, 134,88@icted shares, the forfeiture restrictions omnctvtapse as to 33,500
shares on each of the first four anniversariestgtate beginning in June 2009, and 208,115 optivatsare exercisable
within 60 days of March 31, 2009. Also includedtlie shares indicated as being beneficially ownehyClinard are
541,164 shares owned by the Ralph Clinard FamilsiTand 135,292 shares owned by a trust for theftiexi

Mr. Clinard, of which Mr. Clinard is a co-trustetand has shared voting power of and of which hg beadeemed to be
the beneficial ownel

Includes 180,000 shares of restricted sharesptffieitire restrictions on which lapse as to 45,808res on each of the fi
four anniversaries of the grant date beginninguimeJ2009, and 447,102 options which are exercisaitién 60 days of
March 31, 2009

Includes 69,992 shares owned directly, 176,08@icted shares, the forfeiture restrictions onchiHapse as to 44,000
shares on each of the first four anniversarieb®frant date beginning in June 2009, and 317,p88ns which are
exercisable within 60 days of March 31, 20

Includes 80,000 restricted shares, the forfeitastrictions on which lapse as to 20,000 sharesagh of the first four
anniversaries of the grant date beginning in J@892and 69,549 options which are exercisable widdi days of
March 31, 2009

Includes 5,000 shares owned directly and 39,74@mpthat are exercisable within 60 days of Marth2D09.
Includes 5,000 shares owned directly and 19,30@mpthat are exercisable within 60 days of Marth2D09.
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Equity Compensation Plan Information

The following table sets forth information regamglisecurities authorized for issuance under ourtggoimpensation
plans as of December 31, 2008:

Number of Number of Securities
Securities to be Remaining Available for
Issued upon Weighted-average Future Issuance under
Exercise of Exercise Price ol Equity Compensation
Outstanding Outstanding Plans (excluding
Options, Warrants Options, Warrants Securities Reflectec
Plan Category and Rights and Rights in Column (a))
@) (b) (©)
Equity compensation plans approved by
securityholders@ 253,000 % 7.95 1,243,64.
Equity compensation plans not approved
by security holder® 4,035,94; 7.9¢ —
Total 4,28894. % 7.9¢€ 1,243,64.

(M Represents our 2007 Stock Incentive Plan. Foitiadel information on the terms of this plan, $Egecutive
Compensation — Narrative Disclosure to Summary Gemsption Table and Grants of Plan-Based AwardseTabl
Equity Incentive Plan— 2007 Pla” below.

(@  Represents our 2001 Stock Incentive Plan, whiat approved by our Board. For additional infornmatio the terms of
this plan, see “Executive Compensation — Narrafhszlosure to Summary Compensation Table and GrriR&an-
Based Awards Tabl— Equity Incentive Plan— 2001 Pla” below.

EXECUTIVE OFFICERS

Information regarding our executive officers, theges as of the Annual Meeting, positions at Caniits, Inc., and
other biographical information is set forth below:

Name Age Position

Fred R. Lummis 55 Interim Chief Executive Office

J. Chris Brewste 60 Chief Financial Office

Michael H. Clinarc 42 President of Global Servic

Rick Updyke 50 President of Global Developme
Carleton K. Thompson, I 40 Chief Accounting Office!
Ronald Delnevc 54 Managing Director of Bank Machine Lt

Fred R. Lummiss the chairman of our Board of Directors and igently acting as our Interim Chief Executive
Officer while we conduct a formal search for a nélief Executive Officer. The biography of Mr. Lurrsris provided under
“Continuing Directors” above. During fiscal yearGR) Jack M. Antonini served as our Chief Execu@fécer; however,
Mr. Antonini’s employment with us and his directioirs ended effective March 17, 2009.

J. Chris Brewstehas served as our Chief Financial Officer sincerraly 2004. From September 2002 until
February 2004, Mr. Brewster provided consulting/®ess to various businesses. From October 2001 Seitember 2002,
Mr. Brewster served as Executive Vice President@miéf Financial Officer of Imperial Sugar CompanyNasdaqg-quoted
refiner and marketer of sugar and related prod&eten March 2000 to September 2001, Mr. Brewstareskas Chief
Executive Officer and Chief Financial Officer of WaOil.com, a privately-held Internet, trade magezibook and catalog
publishing business. From January 1997 to Febr2@®p, Mr. Brewster served as a partner of Bellmezajgital Partners, LL(
a merchant banking firm specializing in the cordatiion of fragmented industries. From March 1993¢ptember 1996, he
served as Chief Financial Officer of Sanifill, Ina.New York Stock Exchange-listed environmentalises company. From
May 1984 to March 1992, he served as Chief Finafigcer of National Convenience Stores, Inc., @NYork Stock
Exchange-listed operator of 1,100 convenience stdfe. Brewster holds a Bachelor of Science degréedustrial
management from the Massachusetts Institute ofi@ogy and a Masters of Business Administratiomfidarvard Business
School.
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Michael H. Clinardhas served as our President of Global Services simee 2008. Prior to such time, he served as
our Chief Operating Officer since he joined us imglist 1997. He holds a Bachelor of Science degrbeasiness management
from Howard Payne University. Mr. Clinard also ssnas a director and Vice President of the ATM &tiguAssociation.

Rick Updykehas served as our President of Global Developniiecs Sune 2008. Prior to such time, he served as ou
Chief Strategy and Development Officer since hegdius in July 2007. From February 1984 to July720&r. Updyke held
various positions with Dallas-based 7-Eleven, lacpnvenience store retail company, most recaetlying as Vice President
of Corporate Business Development from Februaryi26Quly 2007. He holds a Bachelor of Business iistration degree
management information systems from Texas Techeadsity and a Masters of Business Administratiomfrdmberton
University.

Carleton K. Thompson, Ihas served as our Chief Accounting Officer singgt&aber 2006. Prior to such time, he
served as our Director of Reporting since he joingth June 2004. From January 2003 until May 2804,Thompson served
as the Chief Financial Officer of Sternhill Partsiea venture capital partnership providing fundiorgseed and early-stage
technology start-ups. From October 2001 until Ddoen2002, Mr. Thompson served as the Chief Accagrifficer of Q
Services, Inc., an oilfield services company spiziig in well enhancement and production servié&sor to that,

Mr. Thompson served in several other corporatenfieaoles with both privately-held and publiclyetesl companies.

Mr. Thompson began his career in September 1990Avihur Andersen where he spent 8 years workirthérfirm’s audit
practice providing accounting and auditing serviwea wide range of clients. Mr. Thompson holdsaatilor of Science degi
in accounting from Trinity University and is a litged certified public accountant in the state ofake

Ronald Delnevtas served as Managing Director of Bank Machine {¢Bank Machine”) since July 2000 and has
been with Bank Machine (formerly the ATM divisiohBuronet, a processor of financial and paymemistaations) since 1998.
From May 2005 to December 2007, Mr. Delnevo seagd director on our Board. He currently serveStasrman of the
Association of Independent Cash Machine Operatonsember of two committees of the U.K. PaymentsnCibua member of
the European Board of the ATMIA, and a member af temmittees of Link, the operator of the primankKUATM network
that connects almost all U.K. ATM operators. Ptjoining Bank Machine, Mr. Delnevo served in wa$ consulting roles in
the retail sector. Mr. Delnevo was educated atdiétiatt University in Edinburgh and holds a degrebusiness organization
and a diploma in personnel management.

COMPENSATION DISCUSSION AND ANALYSIS
Obijectives of Our Executive Compensation Program

The primary objectives of our executive compensagimgram are to attract, retain, and motivateitjed!
individuals who are capable of leading our companyeet its business objectives and to increasmtstockholder value. To
achieve these objectives, our Compensation Conststfghilosophy has been to implement a compensatiogram that aligns
the interests of management with those of our itmvesind to provide a compensation program thatesancentives for and
rewards performance of the individuals based orowarall success. Specifically, our compensatia@ymm provides
management with the incentive to increase our &sfjusarnings before interest expense, income tdegseciation expense,
and amortization expense, or adjusted EBITDA (disméé in our revolving credit facility). In additip we intend for our
compensation program to both compensate our exesutin a level that is competitive with companiesiparable to us as w
as maintain a level of internal consistency andtgdpy paying higher amounts of compensation toraore senior executive
officers based on job role and complexity alongwintdividual talent and performance.

Our Compensation Committee believes that it ihy@lest interests of our investors and our exeewtficers that
our compensation program remains relatively uncaratgd and straightforward, which should reducetithe and cost
involved in setting our compensation policies aaft@lating the payments under such policies, atagaleduce the time
involved in furthering our investors’ understandisfgsuch policies.
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Named Executive Officers

The Compensation Committee’s responsibility inchittee establishment of all compensation programeuo
executive officers as well as oversight for otherdol-based employee benefits programs. The redplitiess focused on in this
Compensation Discussion and Analysis relate prigneriour Named Executive Officers. For the yeadeshDecember 31,
2008, our Named Executive Officers were:

Name Position

Jack M. Antonini Chief Executive Office

J. Chris Brewste Chief Financial Office

Michael H. Clinard President — Global Services
(former Chief Operating Officel

Rick Updyke President — Global Development

(former Chief Strategic and Development Offic
Ronald Delnevc Managing Director of Bank Machine Lt

In March 2009, we announced that Mr. Antonini wolbi&gleaving our company and the Board of Direcéfiesctive
as of March 17, 2009. Fred R. Lummis, ChairmarhefBoard, agreed to serve as Interim Chief Exeeudifficer while the
Board conducts a formal search for Mr. Antoninigmpanent successor. Mr. Lummis will not receive emypensation for his
service as Interim Chief Executive Officer.

Compensation Review

Historically, our management has performed (tyfycaVvery other year) an informal market surveyred t
competitiveness of our total compensation packpgabto our executive officers through a reviewcofnpensation paid by
companies with whom we believe we compete for etkeelevel talent. However, in 2008, the CompemsaCommittee
engaged the independent compensation consultimgHearl Meyer & Partners (“Pearl Meyer”) to provatdvice and counsel
on executive compensation matters. The consultinggrovides no services to our company other thase provided directly
to or on behalf of the Compensation Committee. IRdayer conducted a thorough review of our exeaitiempensation
program, including base salary, annual incentivgelis and plan metrics, total cash compensatiog-term incentives, and
total direct compensation. The data containedisigtudy provide our Compensation Committee witbumdation for making
compensation-related decisions. Throughout theseoof the engagement, Pearl Meyer has provide€oompensation
Committee with the following:

e updates regarding regulatory changes affectingcompensation prograr
* information on market trends, practices and otlaea;
e assistance in designing program elements;

« overall guidance and advice about the efficacgaath element of our compensation program and itsthin the
Committe¢ s developing compensation philosop

Until the Pearl Meyer study, no comprehensive stualy been conducted to review the executives’ fayents, the
weighting of these elements, and the position éocttimpetitive markets. The data contained in thidysprovide our
Compensation Committee with a foundation for maldongipensation-related decisions. As a result, trag&nsation
Committee decided that it will develop and impletr@more formal compensation strategy in 2009 whihgovern future
compensation decisions.

Use of Peer Companies

The Compensation Committee analyzes the compengaidatices of a group of companies we consideetour
peers. Composition of the peer group is based apmmbination of the following factors: (1) compasithat are competitors
for products and services; (2) companies that coenfjoe our specialized talent; (3) companies thay mxperience similar
market cycles to ours; (4) companies that may deked similarly by analysts; and (5) companies &énatin a generally
comparable bracket of market capitalization ant#genue to ours.
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The peer group provides meaningful reference pdantsompetitive practices, types of equity rewanded, and
share usage levels for the executives as welleatothl amount of shares set aside for equity pmogr The Compensation
Committee’s goal is to provide a total compensatiaokage that is competitive with prevailing prees in our industry and
within the peer group. Individual peers utilizedlre peer group will be periodically reviewed anaynchange over time, as
needed. The peer group used for the 2008 markétsimavas as follows:

Company Name Fiscal Year 2008 Revent
(In millions)
Coinstar, Inc $ 911.¢
Euronet Worldwide, Inc 1,045.°
Global Cash Access Holdings, Ir 671.¢
Heartland Payment Systems, | 1,544.¢
TNS, Inc. 344.(
Wright Express Corporatic 393.¢

In addition to studying peer practices, the Compgas Committee also considers the best practitesinpensation
policies from other companies and does not reastracture our compensation programs on marketalate. The
Compensation Committee did not use the peer grmegtablish a particular range of compensatiorifyrelement of pay in
2008. Rather, peer group and other market data wem@ as a general guideline in the Compensatiomn@ibee’s deliberation:

Role of the Chief Executive Officer in Executive Cmpensation Decisions

Our Chief Executive Officer (“CEO”) works closelyitv our Compensation Committee. Specifically, hevigtes his
assessment and recommendations on the competiiveheur compensation programs, as well as pediocsissues and
challenges. He also makes recommendations foraeradion pertaining to his subordinate team. Then@ansation Committe
takes these recommendations into consideratioreitiner approves the recommendations or works WwghGEO to develop
suitable solutions. The CEO does not, however, gédeticipate in, provide input for or make reconmai&tions about his own
compensation. The Compensation Committee also nreetecutive session, independently of the CEOathdr members of
senior management, to review not only compensasgures related to the CEO but those of all Namexztke Officers and
employees.

Role of the Chief Executive Officer and Chief Finanial Officer in Compiling the Compensation Discusgin and Analysis
Data

The management team, with some assistance of aiedirm, Pearl Meyer, compiled the tabular datatffis
Compensation Discussion and Analysis. The Compems@ommittee has reviewed this data for thorougbneonsistency,
and accuracy within the framework of the generalrtdr of the Compensation Committee (describedCiorporate Governance
— Committees of Our Board”).
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General Calendar of Events and Decision Making

The Compensation Committee meets periodically aneparter of the fiscal year, as needed, to addres
compensation administration issues and initiatifegeneral summary of the 2008 schedule follows:

Quarter of 2008 Iltems Associated with Plan Administration

1stQuarter Reviewed results of operations, bonus plan fundimg) allocation process; finalized equity grants and
bonus pools. Entertained merit recommendationsewed CEO performance and acted on
recommendations flowing from the appraisal procApproved director compensation packe

2ndQuarter Approved key terms/conditions for employment argtrieted stock agreements for executive officers.
Approved 2008 Executive Performance Bonus Planeatablished EBITDA targets. Approved equity
incentive awards for executive officers and certatrer employees. Approved retention of an outside
consulting firm, Pearl Meyer, to conduct a formampensation stud

3rdQuarter Approved equity incentive awards to other execustivepproved work plan of Pearl Mey:

4 thQuarter Reviewed market data from peer data, assessedsagament practices and formulated
recommendations for changes to the next fiscal's programs

Components of Executive Compensation

Our executive compensation program consists o&tprenary elements: (1) base salary, (2) annualatprity
incentive plan compensation, and (3) equity awdrddetermining the level of total compensatioméoset for each
compensation component, our Compensation Comnatiesiders a number of factors, including market petitiveness
analyses of our compensation levels compared Wwithet paid by comparable companies, our most recental performance,
each individual executive officer's performances tlesire to maintain internal equity and consistenmong our executive
officers and other considerations that the Compears&ommittee deems to be relevant.

In addition to the three primary components, wevig® our executive officers with discretionary beas (as
conditions warrant), severance, certain other galyamvailable benefits, such as healthcare pldnad,are available to all
employees and certain limited perquisites. While@ompensation Committee reviews the total compensaackage we
provide to each of our executive officers, our Bband the Compensation Committee view each eleofemir compensation
program as serving a specific purpose and theref®istinct elements. In other words, a signifiaanount of compensation
paid to an executive in the form of one element mot necessarily cause us to reduce another eleohéime executive’s
compensation. Accordingly, we have not adoptedfanyal or informal policy for allocating compensgatibetween long-term
and short-term, between cash and non-cash or atherdjfferent forms of non-cash compensation.
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The table below provides a summary of each elewfepay, the form in which it is paid, the purposeobjective of
each element and any performance metrics assoeidtteéach element.

Element Form of Compensation Purpose / Objective Performance Metric(s)
Base Pay Cash — fixed To recognize role, Not performanc-based, but an
responsibilities and executive’'s advancement in our

experience consistent with company over time is.
market for comparable

positions
Non-Equity Incentive Plan Cash — variable To reward operating EBITDA,; compliance with the
Compensation results consistent with the Sarbanes-Oxley Act of 2002

Management Incentive
Plan (MIP) and to provide
a strong motivational tool
to achieve earnings and
other related pre-
established objective

Long-Term Incentive Stock options and To create a strong Varies
restricted stock awards — financial incentive for
variable achieving or exceeding

long-term performance
goals and encourage a
significant equity stake in
our company

Discretionary Bonuses Cash — variable To reward an executive { Varies
significant contributions t
a company initiative or
when the executive has
performed at a level abo
what was expecte

Health, Life, Retirement Savings Eligibility to participate in Plans are part of our Not performanc-based
and Other Benefits benefit plans generally broad-based employee
available to our benefits program

employees, including
retirement, health, life
insurance and disability
plans— generally fixec

Executive Severance and ChangePayment of compensation To provide the executive Not performanc-based

in Control Agreements and for benefit coverage with assurances against
costs in the form of certain types of
separation payments —  terminations without cau:

subject to compliance wi-  or resulting from change-

restrictive covenants and in-control where the

related conditions. Levels terminations were not

are fixed for duration of  based upon cause. This

employment agreements type of protection is
intended to provide the
executive with a basis for
keeping focus and
functioning in the
stockholders’ interests at
all times

Limited Perquisites Cash — fixed To provide executive with Not performanc-based
additional benefits
considered necessary or
customary for his positio
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Base Salary

The base salaries for our executive officers aratsevels believed to be sufficient to attraad aetain qualified
individuals. We believe that our base salariesaaranportant element of our executive compensagifogram because they
provide our executive officers with a fixed incosteeam, based upon their roles within our orgaitinaind their relative skills
and experience. Initial base salary levels, wharttlie Named Executive Officers are set or apprdyedur Compensation
Committee, take into consideration, in additiortite scope of an individual executive’s respongibaj the compensation paid
by other companies with which we believe we compatexecutives.

Subsequent changes in the base salaries of exeaffigers, other than the CEQO, are reviewed amiayed by our
Compensation Committee based on recommendations byadur CEO, who conducts annual performance wev@ each
executive. Subsequent changes in the base sal#rg &fEO are determined by our Compensation Comenitrhich reviews
the CEO’s performance on an annual basis. BotiC#®@'s review and the Compensation Committee’s wevielude an
analysis of how an individual executive performegdiast his personalized goals, which are jointlybsethe executive and the
CEO at the beginning of each year, or, in the caskee CEO, by the CEO and the Board. In terms @ifjimting the factors that
influence decisions related to base salaries nthieidual performance of an executive against bislgis heavily weighted and
accounts for roughly 80% of the committee’s consitlens while additional factors considered areghitgd, on average, at
only 20%. For a given year, additional factors rmejjude other achievements or accomplishmentseofrttlividual during the
year, any mitigating priorities during the yeartthay have resulted in a change in the exec’s goals, market conditions, an
executives participation in the development of others withim company, and whether additional responsieditvere assum
by the executive during the period. Under each @tkex’'s employment agreement, base salary increasetargeted at 5% per
annum.

2008 Base Salariegor 2008, the CEO proposed, and the Compensatiom@itee approved, base salary increases
of 5% for our President of Global Development amel Managing Director of Bank Machine. These peaged are consistent
with the 5% targeted increases outlined in theipleyment agreements. Our CEO and CFO, howeveriveténcreases of 9%
and 10%, respectively, primarily due to their parfance against their goals during 2007 and thetiaddi responsibilities
assumed by them as a result of our initial pulfiierong, which was completed in December 2007. l§naur President of
Global Services received an increase in his bdaeysaf 53% as a result of his promotion from Chigferating Officer, the
additional responsibilities assumed as a restiopromotion, our desire to retain Mr. Clinardsggart of our organization
given the depth of his knowledge of our company #wedATM industry and the elimination of his autdsile allowance, which
was previously provided to Mr. Clinard under thente of his former employment agreement. The amofiitr. Clinard’s
increase was not determined through benchmarkatlger, the Compensation Committee arrived at wvilgathjectively believe
was the appropriate amount.

2009 Base Salariegor 2009, the CEO proposed, and the Compensatiom@itee approved, that no merit increases
be granted in 2009 for employees whose base sakx@eeded a predetermined level. This salarydreelzich applies to all of
our Named Executive Officers, was one of the martipas taken by our company in 2008 and 2009 iporse to deterioratir
economic conditions.

Annual Non-Equity I ncentive Plan Compensation

To accomplish our goal of aligning the interestsnainagement with those of our investors, the Corsgitéon
Committee ties a portion of the annual cash comgt@rsearned by our executives to a targeted lefvidshancial operating
results. Each year, management proposes and thpdbsation Committee approves a non-equity incemtivepensation plan.
Under each annual plan, each executive officeahtasget payout, which is provided under the teofritis employment
agreement and is based on a percentage of hisalasg. The determination of the ultimate payowdncexecutive is primarily
based on the achievement of company-level finamdigctives. Although the Compensation Committeesdmnsider an
executive’s performance against his individual gaaldetermining the ultimate amount to be paidrieexecutive, these goals
are not specifically weighted and the achieveméuobmpany-level objectives is the primary drivettioé payout amounts.

Our annual non-equity incentive compensation p@nypposed to any equity grants, is designed te imonediately
reward our executive officers for their performaxiceing the most recent year. We believe thatitmaediacy of these cash
incentives, in contrast to our equity grants thegtwover a period of time, provides a significautiintive to our executives
towards achieving their respective individual obijgzs and thus our company-level objectives onrarual basis. As such, we
believe our norequity incentive compensation plans are a significaotivating factor for our executive officersdawe believ
they have been a significant factor in attractind eetaining our executive officers.
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Under the terms of our non-equity incentive planZ008 (the “2008 Performance Bonus Plan”), our gany-level
financial objectives involved the achievement ofadjusted EBITDA target goal for our consolidatgea@tions (with the
exception of the Managing Director of Bank Machiag discussed further below) and compliance wighhrbanes-Oxley Act
of 2002 (“Sarbanes-Oxley”). In addition to thesenpany-level goals, each executive’s 2008 goals weeetly tied to
achieving the 2008 adjusted EBITDA target and caamgke with Sarbanes-Oxley. To ensure proper foouhese goals, each
executive’s 2008 goals were prioritized at the tihney were set and included at least two goalsvfach actual performance
could be evaluated, using quantitative metricshagrevenues from new contracts signed, costisgresaction, or other key
profit drivers. In determining the ultimate payoutsder the 2008 plan, the Compensation Committesidered an individual
executive’s performance against his goals.

Assuming all non-financial company goals were aahik(i.e., Sarbanes-Oxley compliance and no matisenant
violations), the 2008 annual incentive compensabiool was targeted to be funded if the consolidatdjdsted EBITDA
achieved was equal to at least 90% of the targadpdsted EBITDA amount and was to be funded orfdhewing basis:

Actual Adjusted EBITDA Estimated Payou

as a % of Target EBITDA as a % of Target

< 90% 0%
90% 50%
95% 75%
100% 100%
105% 125%
110% 15%
115% 175%
120% 20(%
> 120% 20C%

In the event the actual adjusted EBITDA as a pesacgnof the target EBITDA fell between two of thergentages
shown above, interpolation would be used to deteerttie appropriate pool percentage. For exampleg iichieved 97.5% of
the target EBITDA, the pool would be funded at 87 .6f the target. If we achieved 108% of target HBAT the pool would be
funded at 140% of the target. In the event our clidated adjusted EBITDA fell below 90% of the targd adjusted EBITDA
amount, if, in the judgment of the Audit Committ&arbanes-Oxley compliance was not achieved imafdérial respects, or if
there was a material violation of our bank covesatiite Compensation Committee, in its sole andlatesdiscretion, could
decide whether or not to pay any amounts undepldre However, even if the goals were not achietteel Compensation
Committee could, at its discretion, consider otiéigating factors and ultimately determine thaypa&nt was warranted. This
discretion enables the Compensation Committeekonaeledge circumstances or developments, which imagct our overall
performance relative to our adjusted EBITDA tamged which should not, in all cases, prohibit thgrpant of a bonus on a
selective basis to individual officers who met aceeded their performance goals, notwithstandindailure to meet our
established target.

Additionally, in the event our consolidated adjulsEBITDA exceeded 90%, despite the payout percestéat are
outlined in the plan, the Compensation Committaddatalso exercise discretion and adjust one or reregutive’s percentages
as it deems appropriate based on one or more fadhatuding an executive’s performance againstrid&vidual performance
goals. Although historically there was no formab ca the payout amount an executive may receiverungr previous non-
equity incentive compensation plans, our Compeasaiommittee, in an effort to manage costs and mizei stockholder
return, placed a formal cap on payouts under tl@8 ZFerformance Bonus Plan. For the same reasoaimpensation
Committee also reduced the payout percentage®if@88 from those in the 2007 plan. As a resudtitlaximum amount an
executive could receive under this plan was 200%ioindividual target goal, as noted in the abiase.

Adjusted EBITDA Target for our Executive Officarshie United States:or the year ended December 31, 2008, the
targeted adjusted EBITDA amount was $88.0 milliondur consolidated operations. The targeted aetjuSBITDA amount fc
a given period is typically set within or above #djusted EBITDA range communicated to our investdrthe beginning of
each year ($86.0 million to $90.0 million for 20pBlowever, in the event the Board formally approaesons, such as a
material acquisition, that may affect the attaintradfrthe originally forecasted budget EBITDA, thedget impact is determine
and presented to the Compensation Committee foogappof a revised budgeted EBITDA figure for bormadculation
purposes. No such revisions were required in 2008.

24




Table of Contents

Adjusted EBITDA Target for our Executive Officethie United KingdoniThe Managing Director of Bank Machine
participates in the same non-equity incentive campton plan as our other executives; howeveratliested EBITDA target
utilized to measure his performance and calculst@dn-equity incentive compensation is the adpui&BITDA contributed by
our United Kingdom operations rather than the cidated EBITDA used for our other executive offise®ur Compensation
Committee believes the adjusted EBITDA of our Uthikingdom operations is a more appropriate tamgeise for the
Managing Director of Bank Machine, as his actiomserdirectly impact and ultimately drive the resuf our U.K. operations
than our consolidated results. For 2008, the tathatjusted EBITDA amount for our United Kingdorreogiions was
£11.3 million.

Achievability of Adjusted EBITDA Targefss noted above, the annual company-level finariaiglet set under our
incentive plan is consistent with the adjusted HBATrange reflected in our annual budget and compatad to investors at t
beginning of each year. The target for our Unitéagglom operations is also consistent with the adgi&BITDA amount in
our annual budget for our United Kingdom operatidkss we expect to achieve our budgeted adjusted BBlamounts when
they are set and the financial targets set undeammoual incentive plan are consistent with theistgid EBITDA range reflecte
in our annual budget, we have similar expectattbasthe targets under our annual incentive pldhbeiachieved.

2008 Payoutsk-or the year ended December 31, 2008, we achiewegl@nce with Sarbanes-Oxley, had no material
covenant violations, and on a consolidated basisaghieved approximately 94.5% of our target EBITRAiIch equated to a
72.4% bonus pool funding for our United States apens. Additionally, the committee considered heach U.S. executive
performed with respect to his individual performamgoals and adjusted the 72.4% payout thresholotdiogly. However, our
United Kingdom operations only achieved EBITDA elgwaapproximately 40% of the targeted adjusted HBA. As a result,
the committee determined that no bonus would bededto our United Kingdom Named Executive Offidewr the specific
awards granted to each Named Executive Officer uth@e2008 Performance Bonus Plan, see the “NoritEtncentive Plan
Compensation” column of our “Summary Compensatiahl@ for 2008” included in “Executive Compensatidn&low.

Long-term Incentive Program

We have two long-term equity incentive plans —2087 Stock Incentive Plan (the “2007 Plan”) and2881 Stock
Incentive Plan (the “2001 Plan”). The purpose affeaf these plans is to provide directors and eyg#e of our company and
our affiliates with additional incentive and rewanpiportunities designed to enhance the profitatieth of our company and
affiliates. Equity awards granted under both plgeserally vest ratably over four years based onimaed employment and
expire ten years from the date of grant. This westeature is designed to aid in officer retentisrthis feature provides an
incentive for our executive officers to remain ir @mployment during the vesting period.

Currently, there is no formal policy for grantinguity awards to our executive officers, nor is ¢harpolicy in place
with respect to the allocation of grants betweenuarious types of equity instruments eligible éodwarded under the plans.
Rather, all grants are discretionary and are mgdbéCompensation Committee, who administers taesp As most of our
Named Executive Officers have established a sicanifi ownership position in our stock and/or optjghsy gain significar
value through the long-term appreciation in oucktavhich we believe contributes to the alignmedrtheir interests with those
of our stockholders. In general, this also meaasttiose executives’ incentives will not be subissdly altered by a grant of
restricted stock or stock options. As a resultewxpect issuances to our existing executive officeider our stock incentive
programs to be somewhat episodic with the focusitoiations in which the individual executive (1)mgking significant
contributions to our success and is judged to agetenough ownership to create a sufficient lomgri@centive for that
executive, or (2) has made individual contributitimst significantly exceeded our expectations ehpany growth. In these
situations, the Compensation Committee may decigiedvide such executive with additional equityrétby providing him
with additional equity value for having impacted owerall stockholder value.

In its considerations of whether or not to makeityogrants to our executive officers and, if suchrgs are made, in
its considerations of the size of the grants, cam@ensation Committee considers our company-lemdbpmance, the
applicable executive officer's performance, compiaeashare ownership by comparable executives wiparable companies,
the amount of equity previously awarded to the igpple executive officer, the vesting of such awaahd the
recommendations of management. While there is modbweighting of these elements, the Compens&@immmittee conside
each in its analysis.
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2008 Equity Grantdn June 2008, our Compensation Committee awardaebsiof restricted stock to certain of our
employees, including each of our Named Executiviec€s, under the 2007 Plan. The forfeiture prauision the restricted
stock awarded to our Named Executive Officers laiserate of 25% of the total award on each ofitkefour anniversaries
the grant date. In determining the quantity of ekdo be granted to each Named Executive Officanagement considered
each such officer’s outstanding equity awards kstyenership levels, the strategic value of theceffis role to our company
and the impact of our 2007 initial public offering the value of awards previously made to suclt@ffiBased on those facto
management made recommendations to the Compeng&aiiomittee on the number of shares that it belieshexild be award
to each such Named Executive Officer. The Comp@ars&tommittee approved the recommendations andJmsdithat these
additional grants created equity packages apprepioa each executive and that each Named ExecQtifreer is now
adequately incentivized to work to enhance theitadoifity of our operations.

Future ConsiderationsHistorically, our company has not had a formdigyoregarding grants made under our eq
incentive plans. However, during 2009, our CompgogaCommittee intends to develop a formal equitliqy that will, among
other things, govern the timing of grants and tle @f equity awards granted to executives beginmng010 as well as
whether the awards will have a performance vestlament. As a result, the timing and mix of equistruments granted by
the Compensation Committee in the future will likehange.

Discretionary Bonuses

If and when it considers it appropriate, our Congagion Committee may grant bonuses to our employeasding
our Named Executive Officers. Examples of circumsés in which employees may be awarded a bonusdedituations in
which an employee has made significant contribgtimna company initiative or has otherwise perfatrata level above what
was expected. Unlike awards under our non-equdgritive compensation plan that named executivesligible for on an
annual basis, bonuses are not a recurring elenfientr @xecutive compensation program. No discretigibonuses were
granted to any of our Named Executive Officers miyifiscal year 2008.

Severance and Change of Control Arrangements

Under the terms of their employment agreementsegreacutive officers are entitled to certain besafipon the
termination of their employment. Generally, thesavfsions are intended to mitigate some of the ttigit our executive officers
may bear in working for a developing company likes) including a change in control. Additionallgetseverance provisions
are intended to compensate an executive duringghecompete period (required under the terms di eagployment
agreement), which limit the executive’s abilitywork for a similar and/or competing company for gegiod subsequent to his
termination. The severance benefits offered tadividual executive were those negotiated at tine tihe employment
agreement was signed with that particular executind therefore, may differ between executive'siamts. For additional
information of the terms of each executive’'s semeeaand change in control benefits, see “Execi@empensation —
Narrative Disclosure to Summary Compensation TahteGrants of Ple-Based Awards Table —Employment-Related
Agreements of Named Executive Officers” and “Exa@iCompensation — Potential Payments upon a Tetioim or Change
in Control.”

Other Benefits

In addition to base salary, annual cash incentieeg-term equity-based incentives and severanceflts, we
provide the following benefits:

e 4 01(k) Savings Plawe have a defined contribution 401(k) plan, whiglklésigned to assist our employees in
providing for their retirement and allow us to rémeompetitive in the market place in terms of Hga®ffered to
employees. Each of our executive officers is eatitb participate in this plan to the same exteat dur other
employees are entitled to participate. In 2007 began matching 25% of employee contributions up.®86 of the
employee’s salary (for a maximum matching contidiubf 1.5% of the executive’s salary by us). Enyples are
immediately vested in their contributions while eoatching contributions will vest at a rate of 2p&s year

26




Table of Contents

« Health and Welfare BenefitOur executive officers are eligible to participatanedical, dental, vision, disability and
life insurance, and flexible healthcare and depetdare spending accounts to meet their healthnestidre needs
under the same plans and terms as the rest ohtplogees. These benefits are provided so as toeatizat we are
able to maintain a competitive position in termatifacting and retaining executive officers artieoemployees.
This program is a fixed component of compensatimhthe benefits are provided on a non-discriminabasis to all
of our employees

e Perquisites and Other Personal BeneiWe believe that the total mix of compensation aeddfits provided to our
executive officers is competitive and perquisiteswudd generally not play a large role in our exaubfficers’ total
compensation. As a result, the perquisites and giesonal benefits we provide to our executivécefs are very
limited in nature. During the first six months diB, we provided our President of Global Services Rresident of
Global Development with car allowances pursuarthéoterms of their previous employment agreemeéidsvever,
these allowances were eliminated in June 2008 wheeaxecutives signed new or amended agreemenddidkally,
we provide the Managing Director of Bank Machin¢hva car allowance and make contributions intoraqreal
retirement account, as such benefits were beingged to the executive prior to our acquisitiorBaink Machine
and we, therefore, elected to continue to providewith such benefits as incentive to remain uraeremployment

Stock Ownership Guidelines

At this time, we do not have any formal stock oveidgp and retention guidelines but recognize theoitgmce of
retention of shares by executives as opposed tongagthem out routinely at maturity. The Board déinel Compensation
Committee feel that retention of equity and attagna significant investment position is importamt true stockholder linkage.
While the current long-term incentive grants dovide a significant linkage to stockholder valueatien, we will continue to
monitor and assess the need associated with iirstitonore formal guidelines. Additionally, our ldsir Trading Policy
prohibits employees subject to that policy fromdiad, buying on margin and engaging in other sysoud trading practices.

Stock Option Granting and Exercise Policy and Polig against Backdating

Under the terms of the governing option agreemein¢sexercise price of each stock option awardeshrtployees
under our long-term incentive plan is calculatedha@saverage of the high and the lower sales patesr stock on the date of
grant. We do not backdate options and have a specifmpany policy in place along with a notificatisystem administered by
our legal department to be mindful of black-outipes during which the exercise of options or ottees of stock would be
prohibited or would violate insider trading rules.

Board and Compensation Committee meetings are glnscheduled at a year or at least several manthdvance.
The meeting dates at which options, restrictedksto@ny other rewards are granted are not eskeuligh regard to planned
releases of earnings or any other major announdsm&lso, despite the recent decline in our staoéep at this time the
Compensation Committee believes it is not apprégtiarecommend any repricing or discounting ofaps to any of our
employees. Furthermore, if in the future the Congpéion Committee believes repricing or discountifigptions is
appropriate, the Compensation Committee will sutsmith a proposal to a vote of our stockholdersfmroval of any such
actions.
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Tax Deductibility of Compensation

Internal Revenue Code (the “Code”) Section 162{mit$ the amount of otherwise deductible compensatid
$1,000,000 of the covered compensation paid a Ndfwedutive Officer unless the specifics of the planpacted have been
previously submitted to our stockholders for appit@s “performance based compensation.” While thar& and the
Compensation Committee strive to preserve the dadility of all compensation, we have chosen taiethe flexibility of
some discretion in the long-term awards to the etkees. We will continue to assess the implicatiohthese rules and the
trend towards performance-based awards as pdredbtal reward strategy.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and diedubs disclosure set forth above under the heading
“Compensation Discussion and Analysis” with managenand, based on the review and discussionss itdmmmended to
the Board that the “Compensation Discussion andysis be included in this proxy statement and iparated by reference
into Cardtronics, Inc.’s Annual Report on Form 10eK the fiscal year ended December 31, 2008.

Respectfully submitted by the Compensation Committiethe Board of Cardtronics, Inc.,
Jorge M. Diaz, Chairman

Fred R. Lummis*
Michael A.R. Wilson

*  Effective March 25, 2009, Mr. Lummis is no longemamber of the Compensation Committee of Cardtnic.
EXECUTIVE COMPENSATION
Summary Compensation Table for 2008

The following table summarizes, for each of thedlsyears in the three-year period ended Decenthe2®8, the
compensation paid to or earned by our Named Exex@ificers serving as of December 31, 2008.

Non-Equity
Stock Option Incentive Plan All Other
Name & Principal Position Year Salary Bonus Awards @ Awards @ Compensatior Compensatior Total
J. M. Antonini 200¢ $397,47¢ $ — $ 13524t $ — % 136,77: $ —  $669,48°
Chief Executive Office®) 2007 364,65: 30,00( 11,02 — 176,85t — 582,53:
200¢ 347,28 — 215,89: — 223,65: — 786,83¢
J. C. Brewste 200¢ $302,500 $ — $ 202,86¢ $ 134,89 $ 104,090 $ —  $744,35:
Chief Financial Officel 2007 275,00( 30,00( — 132,44¢ 133,37! — 570,82
200¢€ 248,06: — — 103,92¢ 209,75: — 561,74!
M. H. Clinard 200¢ $370,80¢ $ — $ 151,028 $ 89,92¢ $ 134,30¢ $ —@ $746,06:
President of Global Servici 2007 243,10: 20,00( — 88,30( 129,69: 10,734 491,83«
200¢€ 231,52! — — 69,28¢ 149,10: —@  458,91:
R. Updyke® 200¢ $291,000 $ — $ 90,16« $ 21548. $ 100,13: $ 13,0459 $709,82¢
President of Global Developme
R. Delnevc® 200¢ $34469t $ — $ 19836: $ (47,25) $ — $ 45,38¢®) $541,19:
Managing Director of Bank Machir 2007 352,41( — — 47,25( 137,70: 51,00(® 588,36:
200¢€ 264,50( — — — 144,35: 46,134®)  454,99:

@ Amounts presented for 2008 represent the amaaotgnized us as compensation expense under Statefriéinancial
Accounting Standards No. 123(FBhare-Based Payment‘SFAS No. 123R”) associated with the restricséack grants
made to our Named Executive Officers during 20@8.gurposes of this disclosure, estimates of farfes related to
service-based vesting conditions have been omitedhunts presented for Mr. Antonini for the yeansled December 31,
2007 and 2006 related to restricted stock gramtedrt Antonini in 2003
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(@  Amounts presented represent the amounts recajbhizes as compensation expense under SFAS No. 423Riated
with stock awards granted to Messrs. Antonini, Bstar, and Clinard in 2006 and Messrs. Updyke anddéYe in 2007.
For purposes of this disclosure, estimates of finfes related to service-based vesting conditi@se been omitted. The
negative amount presented in 2008 for Mr. Delneasents the reversal of the compensation expensgnized in 20C
pursuant to SFAS No. 123R, excluding forfeituresttee stock options granted in 2007 did not veshey were
subsequently cancelled in 2008. Assumptions usétkilcalculation of these amounts are include@art I, Item 8.
Financial Statements and Supplementary Data, No&t@&Based Compensatiotg our audited financial statements for
the fiscal year ended December 31, 2008, includexif 2008 Form 1-K.

(3  As previously noted, Mr. Antoni’s employment with us and his directorship endeelatiffe March 17, 200¢

@  The amount presented for 2007 is comprised af$Bpaid to Mr. Clinard related to the car allowapcovided for in his
previous employment agreement and $989 of matatongributions under our 401(k) plan. The new emplept
agreement signed by Mr. Clinard in June 2008 elatad his car allowance. All other compensation ant®paid to
Mr. Clinard in 2008 and 2006 totaled less than 20,and have, therefore, been omitted as allowddrnitem 402(c)(2)
(ix) of Regulation -K.

®)  No information is presented for Mr. Updyke for 20872006, as he did not qualify as a Named Exeeifficer prior ta
2008.

®  The amount presented is comprised of $9,000tpaidr. Updyke related to the car allowance proviétadn his original
employment agreement and $4,045 of matching cartioibs under our 401(k) plan. The June 2008 amentltoéhis
employment agreement eliminated his car allowa

(M Amounts presented for Mr. Delnevo, excluding antegpresented in the “Stock Awards” and “Option Asled columns,
were converted from pounds sterling to United Staalars at $1.85, $2.00, and $1.84, which reprietbe average
exchange rates in effect for the years ended DeeeB1y 2008, 2007, and 2006, respectively. In préars, amounts were
reported based on the exchange rates in effedttas end of the applicable year; however, as altre$the volatility in
the foreign exchange rates during 2008, we detexhitwas more appropriate to utilize an average fiax this table and
prior year amounts were revised to reflect the ayerexchange rate for the applicable y

®  Represents $22,200, $24,000, and $22,080 in 20K, and 2006, respectively, related to a £12a00ial car
allowance, and $23,186 (£12,533), $27,000 (£13,500) $24,059 (£13,075) of contributions made pesonal
retirement account selected by Mr. Delnevo in 2@I®)7, and 2006, respectively. Both the car allaxgasnd the personal
retirement account contributions are provided fiohis employment agreeme

Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table
Employment-Related Agreements of Named Executive Officers

The terms governing each of our execuvemployment are outlined in individual employmagteements. Below
a description of the agreements in place with edicdur Named Executive Officers as of December2808.

Employment Agreements with Jack M. Antonini — (wefcutive Officer, J. Chris Brewster — Chief Ficiah
Officer, and Michael H. Clinard — President of Gélservicesin January 2008, our previous employment agreenveitts
Messrs. Antonini, Brewster, and Clinard expired amdsubsequently signed new agreements with thesmigves in
June 2008. Under the terms of the new agreemerssiig. Antonini, Brewster and Clinard received ahbase salaries of
$397,470, $302,500, and $370,800, respectivel2008. The annual base salaries are subject todiereview by the Board
(or a committee thereof) and may be increasedyatiane. Under the terms of the agreements, eactugixe is eligible to
receive a performance-based bonus payable on orebkfarch 13h of each year. The bonus at targeted levels of paeoce is
equal to 50% of the executive’s base salary, withannual payout subject to approval by the Boar@d Committee thereof).
However, as the ultimate payout of the annual awsad#termined at the sole discretion of our Corspgan Committee, the
actual amount awarded may exceed or fall shotietargeted level. (For additional information ba terms of our non-equity
incentive compensation plan, see “Compensationusson and Analysis — Annual Non-Equity IncentivarPCompensation”
above.) In addition, each executive is entitledeteive perquisite benefits made available to otbaror officers, sick leave,
and four weeks paid vacation time each year. Times®f the agreements expire in June 2011 andssitdeminated sooner,
continue on a year-to-year basis.

In addition to the terms summarized above, theeagests provide for severance compensation uporirtation of
the executive’s employment. If the executive’s emgplent terminates due to (1) medical or mentalkiiisg, (2) death, (3)
“Cause” (as defined in the agreements), or (4ettexutive resigns for other than “Good Reasas’defined in the agreemen
the executive is entitled to receive payment fbaatrued but unpaid base salary, reimbursemeait atcrued but
unreimbursed expenses, and benefits to which theutixe is entitled. If the executive’s employmesmminates due to reasons
other than those set forth above, the executieatisled to any unpaid annual bonus for the calegdar preceding the
termination, a bonus for the calendar year in withehtermination occurs (subject to the conditiseisforth in the agreements),
and severance in an amount equal to two timesuitmeas the executive’s base salary as of the terioinalate and the
executive’s “Average Annual Bonus” amount (as defiin the agreements). Furthermore, in the eventetmination occurs
within the one-year period beginning on the data &€hange in Control” (as defined in the agreemgr@iny vested stock
options held by the executive will remain exercledbr five years following the termination da
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Mr. Antonini’s employment with us and his directioifs ended effective March 17, 2009.

Employment Agreement with Rick Updyke — Preside@tabal Developmentn July 2007, we entered into an
employment agreement with Rick Updyke. In June 2008 Updyke’s July 2007 employment agreement wasraded to
extend its term to June 2011. Under his employragrégement, Mr. Updyke received an annual salap08 of $291,000,
subject to annual increases as determined by ompEnsation Committee at its sole discretion, witthsincreases being
targeted at 5% of the previous year's base salamddition, subject to our achieving certain parfance standards set by our
Compensation Committee, Mr. Updyke may be entiitedn annual award under a non-equity incentiva,plath such award
targeted as being 50% of his base salary. Howaedhe ultimate payout of the annual award is deétexd at the sole discreti
of our Compensation Committee, the actual amountrded may exceed or fall short of the targeted léFer additional
information on the terms of our non-equity inceatsompensation plan, see “Compensation Discussidraalysis —Annual
Non-Equity Incentive Plan Compensation” above.) Iniidd, Mr. Updyke is entitled to receive perquiditenefits made
available to other senior officers, sick leave, fod weeks paid vacation time each year. Undetdhas of his previous
employment agreement, Mr. Updyke was also enttbe@ceive a car allowance and received such awatice during the first
six months of 2008. However, this allowance wasglated in June 2008 when his employment agreemastamended.

In addition to the terms summarized above, theeagest provides for severance compensation uporirtation of
Mr. Updyke’s employment. Specifically, if Mr. Updgls employment terminates due to (1) medical ortalafisability,
(2) death, (3) “Cause” (as defined in the agreejnent(4) he resigns for other than “Good Reas@ais’defined in the
agreement), he is entitled to receive (1) paymenall accrued but unpaid base salary, (2) reimdaent of all accrued but
unreimbursed expenses, (3) benefits to which katidled under the terms of any applicable benpdih or program, and (4) in
the case of termination of employment for any reastber than Cause, payment of any unpaid bonubéofiscal year ending
prior to the date of such termination and a pra katnus for the fiscal year in which the terminatiecurred. If Mr. Updyke’s
employment terminates because of a “Without Cawsenihation” by the company (as defined in the agye) or for Good
Reason by the employee, in addition to item 1-4vabbe is also entitled to receive severance gquak base salary as of the
termination date for 12 months.

Employment Agreement with Ronald Delnevo — Managirggtor of Bank Machindn May 2005, we entered into
an employment agreement with Ronald Delnevo whiets though May 17, 2009. In June 2008, Mr. DelngWwbay 2005
employment agreement was amended to extend hiseedome 2011. Under the employment agreementDiglnevo received
an annual base salary in 2008 of £186,323 ($344698d on the average exchange rate in effectgifisical year 2008),
subject to increases as determined by our Compengabmmittee in its sole discretion, with suchresases being targeted to
be 5% of the previous year’s base salary. In aatdisubject to our achieving certain performaneadards set by our
Compensation Committee, Mr. Delnevo may be entiibe@in annual award under a non-equity incentia@,plith such award
targeted as being 40% of his base salary. Howasgahe ultimate payout of the annual award is detexd at the sole discreti
of our Compensation Committee, the actual amounatrd@d may exceed or fall short of the targetedl léFer additional
information on terms of our bonus plan, see “Conspéinn Discussion and Analysis —Annual Non-Equitgdntive Plan
Compensation” above.) Further, should we termiiviiteDelnevo without cause, or should Mr. Delnevorimate his
employment with us for good reason, as definetiénemployment agreement, then he may receive payshan amount not 1
exceed 12 months of his base salary from us.
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Equity I ncentive Plans

As noted above, we have two long-term equity ineerplans — the 2007 Plan and the 2001 Plan. Bé&aav
description of each.

2007 Plan.n August 2007, our Board and our stockholders eygut our 2007 Plan. The adoption, approval, and
effectiveness of this plan were contingent uponstimeessful completion of our initial public offiegi, which occurred in
December 2007. The 2007 Plan provides for the gyguoff incentive stock options intended to qualifyder Section 422 of the
Code, options that do not constitute incentivelstutions, restricted stock awards, performancerdsygphantom stock awart
and bonus stock awards. The number of shares afoonstock that may be issued under the 2007 Plgmaizexceed
3,179,393 shares, subject to further adjustmergftect stock dividends, stock splits, recapitaliimas and similar changes in
our capital structure. As of December 31, 2008, @83 options and 1,682,750 shares of restrictazkstad been issued under
the 2007 Plan.

2001 Plan.in June 2001, our Board adopted our 2001 Plan.ovarplan amendments have been approved since that
time, the most recent being in November 2007. T0@& 2Plan allowed for the issuance of equity-baseatrds in the form of
non-qualified stock options and stock appreciatights. However, as a result of the adoption of2867 Plan, at the direction
of the Board, no further awards will be grantedemalr 2001 Stock Incentive Plan. As of December28D8, options to
purchase an aggregate of 6,438,172 shares of corstock (net of options cancelled) had been graptesuant to the 2001
Plan, all of which were non-qualified stock optipaad options to purchase 2,342,617 shares of constegck had been
exercised.

As previously noted, during 2008, the Compensaflommittee awarded shares of restricted stock t@aiceof our
employees, including each of our Named Executiviec€s, under the 2007 Plan. The forfeiture prauisi on the restricted
stock awards granted to our Named Executive OSfitaguse at the rate of 25% of the total award ah eéthe first four
anniversaries of the grant date. However, undeteires of the agreements with Messrs. Antoninivster and Clinard, if a
“Change in Control” (as defined in the agreemeatgurs after the date of grant and on or beforelétte of the termination of
the executive’s employment, then the “Forfeituretietions” (as defined in the agreements) lapsh véspect to 50% of the
restricted shares effective as of the date uporiwthie Change in Control occurs. Further, undetelras of the agreements
with Messrs. Antonini, Brewster, and Clinard, ififaving a Change of Control the executive is subsedly terminated and
such termination is an “Involuntary Termination @efined in the agreements) or a “Good Reason ihation” (as defined in
the agreements), all remaining Forfeiture Restnitilapse effective as of the date of such teronaFinally, with regards to
the shares granted to Mr. Delnevo, in the eventabeipt of the shares or the lapse of the ForeiRestrictions results in
compensation income or wages to Mr. Delnevo thasabject to National Insurance contributions (aihér discussed in the
agreement), the company has agreed to pay theigatidms, up to a maximum total of 13.8% of suatome or wages.

Salary and Annual Non-Equity I ncentive Plan Compensation in Proportion to Total Compensation

The following table sets forth the percentage tdltoompensation that we paid in the form of badarsy,
discretionary bonuses, and annual non-equity inoeplan compensation for the year 2008 to eachédbBxecutive Officer
listed in the “Summary Compensation Table for 2008”

Percentage o

Name Total Compensatior

J. M. Antonini 79.8%
J. C. Brewste 54.6%
M. H. Clinard 67.7%
R. Updyke 55.1%
R. Delnevac 63.7%
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Grants of Plan-Based Awards for 2008

The following table sets forth certain informatiaith respect to the restricted shares granted duhia year ended
December 31, 2008 as well as the details regatimgr plan-based awards granted in 2008 to eaohrdflamed Executive
Officers listed in the “Summary Compensation T&ble2008":

All Other Grant Date
Stock Awards: Fair Value
Estimated Possible / Future Payouts Under Number of of Stock anc

Approval Non-Equity Incentive Plan Awards (1) Shares of Stock Option

Name Grant Date Date @ Threshold Target Maximum ®) Or Units Awards
J. M. Antonini 6-20-08 6-17-08 — — — 120,00( $ 1,014,00
— — $ — $ 198,73! $ 397,47 — —
J. C. Brewste 6-20-08 6-17-08 — — — 180,00( $ 1,521,00
— — $ — $ 151,25( $  302,50( — —
M. H. Clinard 6-20-08 6-17-08 — — — 134,00( $ 1,132,301
— = $ — $ 185,40( $  370,80( — —
R. Updyke 6-20-08 6-17-08 — — — 80,00( $ 676,00(
— — $ — $ 145,50( $ 291,00( — —_
R. Delnevc 6-20-08 6-17-08 — — — 176,00( $ 1,487,20
— — $ — $ 137,87 $ 275,75¢ — —

1) Represents the dollar value of the applicablgedthreshold, target and maximum amounts) of bemestimated to be
awarded to each named executive officer for 200@. dctual non-equity incentive plan awards paithéoNamed
Executive Officers for 2008 are reflected in theofNEquity Incentive Plan Compensation” column & tBummary
Compensation Table for 20".

(@ Represents the date our Compensation Committeeafly approved the restricted share grants. Tipecyal date differs
from the actual grant date, as such grants wergngamt upon the Named Executive Officers executiegy or amended
employment agreements with us, which occurred oe 20, 2008

(3  Under the 2008 Performance Bonus Plan, the maripayout amount an executive could receive in 2088 equal to
200% of his individual target goz

@ Amount shown for Mr. Delnevo was converted frooupds sterling to United States dollars at $1.8%ckvrepresents the
average exchange rate in effect during fiscal 26@8.

Outstanding Equity Awards at Fiscal 2008 Year-End

The following table sets forth information for eamhour Named Executive Officers regarding the namif shares
subject to both exercisable and unexercisable siptikns and the number of shares of restricteckdtwat have not vested as
December 31, 2008.

Option Awards Share Awards
Number Number
Securities Securities Number of Market Value
Underlying Underlying Shares or Units of Shares or
Unexerciset Unexercised Option Option of Stock That Units of Stock
Options (#) Options (#) Exercise Expiration Have Not That Have
Name Exercisable Unexercisable Price Date Vested® Not Vested®
J. M. Antonini — — — — 120,00( $ 154,80(

180,00( $ 232,20(

J. C. Brewste — —
6.5¢ 03-31-201¢ — —

357,68:

— $

59,61¢ 59,61 $  10.5¢ 03-05-201€ — —

M. H. Clinard = = = = 134,000 $ 172,86
98,69¢ — $ 07w 06-02-2011 = =

49,80¢ —  $ 14 03-02-201% = =

39,74: 39,741® $§  10.5¢ 03-05-201€ = =

R. Updyke — — — — 80,000 $  103,20(
69,54¢ 208,64¢9 $  13.0¢ 07-15-2017 — —

R. Delnevc — — = — 176,000 $  227,04(
238,45t 79,4845 $  10.5¢ 05-16-201F = =

@) The forfeiture provisions on these shares lapsieearate of 25% of the underlying shares on edi¢he first four
anniversaries of the grant date, the first of whigthoccur on June 20, 2009 and the last of whigthoccur on June 20,
2012. All of Mr. Antonini’s shares were forfeiteffective March 17, 2009 as a result of his emplogtrending on that
date.



@

®

4)

®)

The market value of shares that have not vestbdsed on the closing price of our stock as oebdser 31, 2008 of $1.29
per share

These stock options become exercisable as tod?3B& underlying option shares on each of the fosr anniversaries of
the grant date. 25% of the underlying option shéoethe stock options granted on March 6, 200Gbhexexercisable on
each of March 6, 2007 and March 6, 2008. Theseirengaoptions will vest in two equal annual instadints, the first of
which occurred on March 6, 2009 and the last ofcWhill occur on March 6, 201!

These stock options become exercisable as tod?3k& underlying option shares on each of thé fosr anniversaries of
the employee’s employment date. 25% of the undaglgiption shares for the stock options became &seadrie on July 21,
2008. These remaining options will vest in threaad@nnual installments, the first of which willaur on July 21, 2009
and the last of which will occur on July 21, 20

These stock options become exercisable as tod?3k& underlying option shares on each of the fosr anniversaries of
the grant date. 25% of the underlying option shéoethe stock options granted on May 17, 2005 hecaxercisable on
each of May 17, 2006, May 17, 2007, and May 17 820biese remaining options will vest on May 17, 2(
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Option Exercises and Stock Vested during Fiscal Ye2008

During the fiscal year ended December 31, 2008emfrour Named Executive Officers exercised anglstiptions
or had any restricted shares vest.

Pension Benefits

Currently, we do not offer, and, therefore, nonewf Named Executive Officers participate in ordaecount
balances in qualified or non-qualified defined Harm@ans sponsored by us. In the future, howetres,Compensation
Committee may elect to adopt qualified or non-digalidefined benefit plans if it determines thaingpso is in our best
interests (e.g., in order to attract and retainleyges.)

Nonqualified Deferred Compensation

Currently, we do not offer, and, therefore, nonewf Named Executive Officers participate in or dnaccount
balances in non-qualified defined contribution glan other deferred compensation plans maintaigagbin the future,
however, the Compensation Committee may electdwige our officers and other employees with nonli§jed defined
contribution or deferred compensation benefits deitermines that doing so is in our company’s bestests.

Potential Payments upon a Termination or Change it€ontrol

We have entered into employment agreements with eour Named Executive Officers which containesence
and change in control provisions. In January 2008 previous employment agreements with Messrsorint, Brewster and
Clinard expired and we subsequently signed neweageats with these Named Executive Officers in 20GS8. Our
employment agreements with Messrs. Updyke and Delnere entered into in July 2007 and May 2005)eesvely, but wer
each amended in June 2008 to extend the termsgtiune 2011.

Jack M. AntoniniMr. Antonini's employment with us ended effective larch 17, 2009; as a result, there is no need
to estimate the amount of potential terminationrpegts he could receive, as we have exact paymentriation relating to his
termination of employment. As a result of his teration, which was deemed to be a without causeitetion under the terms
of the agreement that governed his previous empdoynwvith us, Mr. Antonini was entitled to severapes equal to two times
his current base salary plus two times the avesagaunt paid to him in the two preceding calendaryender our non-equity
incentive plan. This equates to $1,108,567, basdud0$397,470 salary as of his termination datktha average of his 2008
and 2007 payout amounts (shown in the “Non-Equitehtive Plan Compensation” column of the “Sumn@oynpensation
Table for 2008” above). Such amount is payableBirdgual consecutive semi-monthly installments enltbth and the last day
of each of the 24 calendar months following the than which his termination occurred (March 200®ditionally,

Mr. Antonini has elected to continue benefits cagerthrough our group health plan under the Catfesigld Omnibus Budget
Reconciliation Act of 1986 (COBRA). As a result, wél reimburse him for his COBRA premiums for up18 months, which
could equal $12,564 if he elects to continue cayefar the full 18 months allowed under his empleptnagreement. Finally,
Mr. Antonini may be eligible to receive a pro ra@yment under our non-equity incentive plan fordgsvices in 2009, which
would be payable in March 2010 when and if our Isopool is funded. However, as the payment of aat@bonus for 2009
would be for actual services rendered, we do niiéveesuch a payment would be considered a “tertiwingayment.”

33




Table of Contents

Other Named Executive OfficefSenerally, the employment agreements in place &eoémber 31, 2008 contain

following definitions for each of the possible §gering events” that could result in a paymentuoather Named Executive

Officers:

Cause.

. Messrs. Brewster and Clinard may be terminateddase if the executive: (1) engages in grossgeute,
gross incompetence or willful misconduct in thefpanance of his employment duties; (2) refuseshouit
proper legal reason, to perform his employmentesugind responsibilities; (3) materially breachgs an
material provision of his employment agreement, &ritten agreement or a corporate policy or code of
conduct established by us; (4) willfully engagesamduct that is materially injurious to us; (53doses
without specific authorization confidential infortien that is materially injurious to us; (6) commén act
of theft, fraud, embezzlement, misappropriatiomnvdiful breach of a fiduciary duty to us; (7) ismacted
of (or pleads no contest to) a crime involving ftadishonesty or moral turpitude or any felonydarime
of similar import in a foreign jurisdiction

. Mr. Updyke may be terminated for cause if hegjijages in gross negligence or willful misconduicémw
performing his employment duties; (2) is indicted & felony; (3) refuses to perform his employment
duties; (4) materially breaches any of our poli@esur code of conduct; (5) engages in conduethich
the executive knows would be materially injurioasus; or (6) materially breaches, and fails to carg
provision of his employment agreeme

. Mr. Delnevo may be terminated without paymenttfaiit specifically deeming this for “cause”) if he:
(1) commits an act of serious misconduct; (2) nialfgror persistently breaches the terms of higiser
agreement; (3) has a bankruptcy order made adamsi(4) is charged with or is convicted of anynzinal
offence; (5) is disqualified from holding an offipesition with us or any other company under the
Insolvency Act of 1986; or (6) acts in a way in alinour Board believes will discredit our compa

Change in ControlMessrs. Brewster and Clinard’s agreements statatbaange in control may occur upon any of
the following events

e amerger, consolidation, or asset sale wherr allibstantially all of our assets are held byira tharty if
(1) the holders of our equity securities no long@n equity securities of the resulting entity thed entitlec
to 60% or more of the votes eligible to be caghmelection of directors of the resulting entiy(2) the
members of the Board immediately prior to suchdaation no longer constitute at least a majoritthef
board of directors of the resulting entity immedigtafter such transaction or eve

» our dissolution or liquidatior

» the date any person or entity, including a “groam contemplated by Section 13(d)(3) of the Séiexsri
Exchange Act of 1934, as amended, acquires or gainership or control (including, without limitatip
power to vote) of more than 50% of the combinedngppower of the resulting entity’s outstanding
securities; o

» as aresult of or in connection with a contegliedtion of directors, the members of the Board adiately
before such election cease to constitute a majofitiie Board

Messrs. Brewster and Clinard may be subject talaréd excise tax on compensation they receive imection with .
change in control of our company. The value deteeahin accordance with Section 280G of the InteRelenue
Code of payments and benefits provided that arérgent upon a change in control may be subjeat26% excise
tax to the extent of the excess of such value theeexecutive's average annual taxable compenstitonour
company for the five years preceding the year efdtange in control (or such shorter period agfeeutive was
employed by us) if the total value of such paymaeamntd benefits equals or exceeds an amount eqtlaie®e times
such average annual taxable compensation. In aacoedvith their employment agreements, if suchsextx is
applicable, Messrs. Brewster and Clinard are extitb receive a “gross-up paymefrtim our company in an amot
necessary to place the executive in the same taftgrosition had no portion of such contingent pegta been
subject to excise tax.

Messrs. Updyke and Delnevo’s agreements do noaiofgross-up payments” for additional taxes imgbparsuant
to Section 280G of the Internal Revenue Code cersgce provisions in connection with a change mtrof; thus,
there is no definition for a change in control witkither of their employment agreements.
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. Good Reaso.

. Messrs. Brewster and Clinard have the right tamiteate employment upon the occurrence of any ef th
following good reason events: (1) a material dirtiouin the executive’s base salary; (2) a material
diminution of the executive’s authority, dutiesresponsibilities of his job function; and (3) wititdhe
executive’s prior consent, a required involuntalpcation of more than 75 miles from our corporate
headquarters in Houston, Tex

e Mr. Updyke has the right to terminate employmerdgrughe occurrence of any of the following good oge
events: (1) prior to the first anniversary datewiployee’s employment, the company is sold and as a
consequence of such sale Mr. Updyke is (a) noinedan the same job function; (b) required to cale to
a location that is greater than 100 miles from &gllTexas; or (c) without his prior consent, tregrsnent
of duties inconsistent with his current role or aignificant reduction or significant change irheit
position or job function, except in connection witle termination of employment for cause or in catior
with the termination of employment by reason of lietoming totally disabled (defined below); or §2)
material breach by us of Article 4 of his employiagreement (i.e., the article governing the payroén
compensation and the provision of benefits to Mydike).

Mr. Delnevo’s agreement does not contain a “goadoa” concept.
e  Totally Disabled

. Under Messrs. Brewster and Clinard’'s employmgneé@ments, we have the right to terminate the
executive’'s employment at any time if the emploigegnable to perform his duties or fulfill his ajpitions
by reason of any medically determinable physicahental impairment that can be expected to result i
death or can be expected to last for a continuetisgh of not less than six months, as certifiecaby
competent physician (without this specifically lpateemed a“totally disable”).

. Under Messrs. Updyke and Delnevo’s employmerge@ment, the executives will be considered totally
disabled if, by reason of his illness, incapacityther disability, the executive fails to perfohis duties or
fulfill his obligations under his employment agresmty as certified by a competent physician, for d8¢s
in any 12 month period. Under Mr. Updyke’s agreetnere have the right to terminate his employment at
any time if he becomes Totally Disable

e Without Cause TerminatianA termination without cause shall mean a terniamabf the executive’s employment
other than for death, voluntary resignation, tdiahbility, or cause

Messrs. Brewster, Clinard, Updyke and Delnevo edseived restricted stock grants pursuant to o07 Z&tock
Incentive Plan on June 20, 2008, the award agresnoémhich contained provisions permitting accated lapsing of forfeitu
restrictions upon certain termination and changeoimirol scenarios. Each of the executives regearéal (25%) accelerated
lapsing upon a termination of employment for demthisability (as well as an involuntary terminatifor Mr. Delnevo).
Messrs. Brewster and Clinard will also receive ipa(60%) accelerated lapsing upon the occurrefieechange in control; this
acceleration will be increased to 100% if a terrtioraother than for cause or a good reason termimddllows such a change
in control. The definition of applicable terms hretrestricted stock agreements are substantiatiyasito the same terms as
described above in the executives’ employment ageee

The table below reflects the amount of compensaiayable to our Named Executive Officers in thenéod a
termination of employment or a change in contrabaf company on December 31, 2008. For purposealofilating the
potential payments, we have made certain assungpiti@t we have determined to be reasonable andargleo our
shareholders. Upon the occurrence of any of thmitettion events listed, or in the event of a fousmtermination or a
voluntary termination (neither of which are showrthie above below), the terminated executive woedgive any base salary
amount that had been earned but had not been {pihid time of termination. In the event of a withcause termination, a
termination for good reason, or a termination inrgection with a change in control, the executivelld@lso be entitled to
receive payment of any prior year bonus earnedmumaienonequity incentive plan (if not already paid) andra mata portion ¢
the amount earned under our non-equity incentiga fir the year in which the termination occurdddwever, such amounts
would not be considered “termination payments”tagtier would represent compensation earned byxibeudve for services
rendered, and we, therefore, have not reflecteduti@unt of earned but unpaid salary and bonusiitable below. The
executives are also entitled to receive reimbursemayments for reasonable business expenses,ahdwe assumed that for
purposes of the calculations below, all expensalvaisements were current as of December 31, 2008.
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The amount of compensation payable to each Nameduiixe Officer for each situation is listed belbased on the

employment agreements in place for each execusiv Becember 31, 2008. The amounts shown assuahsubh termination
event was effective as of December 31, 2008 artdhbeclosing price of our common stock on thaedeas $1.29. The
amounts below are our best estimates as to thergmthat each executive would receive upon thatquéer termination even
however, exact amounts that any executive wouldiveacould only be determined upon an actual temtion of employment.

Potential Payments upon a Termination or Change if€ontrol Table

Termination in

Good Reasor Connection with

Without Cause Termination Change in Control a Change Death or
Executive Benefits Termination By Executive (No Termination) in Control Disability
J. C. Brewste Base salar $ 605,00() $ 605,00() $ — $ 605,00(1) $ —
Non-equity incentive compensatic 343,12(1) 343,12(1) — 343,12(1) —
Pos-employment health cal 25,0241 25,0241 — 25,0241 —
Restricted share — — 116,10( 232,20 58,05(4)
Tax gros-up — — — 0G) —
Total $ 973,15: $ 973,15: $ 116,10( $ 1,205,35: $ 58,05(
M. H. Clinard Base salar $ 741,60 $ 741,600 $ — $ 741,60(1) $ —
Non-equity incentive compensatic 278,79(1) 278,79(1) — 278,79(1) —
Pos-employment health cal 25,0241 $ 25,0241 — 25,0241 —
Restricted share — — 86,43(@ 172,86(3) 43,2154
Tax gros-up — — — 348,770 —
Total $  1,04542 $  1,045,42 $ 86,43( $ 1,567,05' $ 43,21¢
R. Updyke(®) Base salar $ 291,00(7) 291,000  $ — $ — $ —
Pos-employment health ca 7,06€7 7,06€0 — — —
Restricted share — — — — 25,80(4)
Total $ 297,06t 297,06t $ — $ — $ 25,80(
R. Delnevc® Base salar $ 344,69(9) $ — $ — $ — $ 106,06:19
Restricted share 56,76((11) — — — 56,76((11)
Total $ 344,69 $ — $ — $ — $ 162,82:

(Y

@

(©)

Q)

In the event of a without cause termination, adyeeason termination by Messrs. Brewster or Glinar a termination in
connection with a change in control, the execuitindicated would be entitled to receive severangegomal to two times
his current base salary plus two times the aveaagsunt paid to him in the two preceding calendaryender our non-
equity incentive plan. The average of each exeel#i2007 and 2006 payout amounts were used tolatddine values in
the table above. Additionally, in the event theatiave elected to continue benefits coverage thnaug group health ple
under COBRA, we would reimburse the executive lier COBRA premiums for up to 18 months. For eaclteatee, all
amounts would be payable in bi-monthly installmeptevided, however, that if the executive is agésfied employee”
under Section 409A of the Internal Revenue Codeetime of his termination, the amounts will béagled for a period ¢
six months to the extent required to avoid add#dldaderal income taxes for the executi

Pursuant to the terms of Messrs. Brewster anmtb@lis restricted stock agreements, in the evexttatthange in control,
50% of all remaining forfeiture restrictions lapféective as of the date the change in control meclhe amounts
presented represent the product of (a) the nunfoestricted shares that would have vested as oé®eer 31, 2008 upc
the change in control (i.e., 50% of the total graaide in 2008 as no restrictions had been lifteaf &ecember 31, 2008),
and (b) $1.29, the closing price of our stock aBefember 31, 200:

Pursuant to the terms of Messrs. Brewster amia@lis restricted stock agreements, in the event theutive is terminate
following a change in control, and such terminai®an Involuntary Termination or a Good Reasomieation, all
remaining forfeiture restrictions lapse effectiwedd the termination date. The amounts presentg@sent the product of
(a) the number of then unvested restricted shhesstch executive held as of December 31, 20@B(lgr$1.29, the
closing price of our stock as of December 31, 2!

Pursuant to the terms of Messrs. Brewster, Qlimand Updyke’s restricted stock agreements, irettent the executive
dies or becomes disabled during the term of hisl@ynpent, the percentage of the total number ofi@et shares as to
which the forfeiture restrictions shall lapse slaaitomatically increase by 25% of the shares avdartlee amounts
presented represent the product of (a) the nunfoestricted shares that would have vested as oé®eer 31, 2008 upc
the aforementioned events (i.e., 25% of the tatmhgmade in 2008 as no restrictions had beenl l&teof December 31,
2008), and (b) $1.29, the closing price of our ktas of December 31, 20C
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()  Federal excise tax gross-up payments were cédclfairsuant to Section 280G of the Code. Onlys#verance amount
payable to Mr. Clinard exceeded his Section 280& lsarbor amount; therefore, he is the only Nameethktive Officer
that would have received a gross-up payment fagriddexcise taxes in the event his employment esmsibhated on
December 31, 2008 following a change in contrabaf company. Mr. Clinard’s potential grogp-payment was calculat
based upon an excise tax rate under Section 499 dhternal Revenue Code of 20%, a 35% fedecalnre tax rate and
a 1.45% Medicare tax rat

® In the event of a termination of employment foy aeason other than cause, Mr. Updyke would bideshto receive
payment of any prior year bonus earned under onranity incentive plan (if not already paid) angra rata portion of
the amount earned under our non-equity incentiga fir the year in which the termination occuriddwever, such
amounts would not be considered a “termination paytfrbut rather would represent compensation eaboyettie
executive for services rendered, and we, therefaee not reflected these amounts in the te

(M) In the event of a termination without cause goad reason termination by the executive, Mr. Ugdwiould be entitled to
receive severance pay equal to 12 months of hierubase salary. This amount would be payablémdnthly
installments. However, in the event he acceptshemdulltime employment position (defined as 20 hours pesky withir
one year after termination, remaining paymentsetoniade by us would be reduced by the gross ameimg kparned und
his new employment arrangement. Additionally, if. Mipdate elected to continue benefits coveragaitiitmur group
health plan under COBRA, we would partially sulsidMr. Updyke’s incremental healthcare premiumsc8jcally, we
would reimburse Mr. Updyke on a monthly basis far tifference between the amount he must pay ttneansuch
coverage and the employee contribution amountatiate senior executive employees would pay forsdm@e or similar
coverage under our group health plan. Amounts shalvave represent the difference in Mr. Updyke’senirinsurance
premiums and current COBRA rates for a similar p

®  Amounts shown for Mr. Delnevo were converted freounds sterling to U.S. dollars at $1.85, whighresent the average
exchange rates in effect for the years ended Deeei1h 2008

® In the event of a without cause termination wheeedo not follow the otherwise applicable noti¢essmination
provisions within his employment agreement, we pélly Mr. Delnevo an amount not to exceed 12 mootisslary, whicl
for purposes of this table we assumed that we wpaydthe full 12 months to him. This amount is éogaid within
14 days of terminating Mr. Delnevo and is considdrebe paid in lieu of providing him with any repd period of notice

10) In the event Mr. Delnevo becomes disabled, MinBeo would be entitled to receive payments equéiis base salary for
a maximum of 16 weeksi.g., 80 work days); he is not entitled to a bonudtffieryear in which a termination for death or
disability occurs

(11)  Pursuant to the terms of Mr. Delneva’s restrictmtk agreements, in the event the executiverisinated for reason of
death, disability or involuntary termination priworthe fourth anniversary of the date of grant,furéeiture restrictions
shall lapse with respect to an additional 25% efttital number of restricted shares. The amoursepted represents the
product of (a) 44,000 restricted shares (i.e., 26%e total grant made in 2008 as no restrictivard been lifted as of
December 31, 2008), and (b) $1.29, the closingeprfoour stock as of December 31, 2008. Furthermbozigh not
reflected in the above table, to the extent thatdipse of forfeiture restrictions results in comgation income or wages
that are subject to National Insurance contribionder any laws or regulations in the United Kmmggthen we will pay
such obligations up to a maximum of 13.8% of suome or wage:

Our employment agreements with Messrs. BrewstetGliméird require the executives to sign a full aske within
50 days of the executive’s termination of employtmeaiving all claims against us, our subsidiargsj our officers, directors,
employees, agents, representatives or stockhdb@dose receiving any severance benefits due uheéeemployment
agreements. Mr. Updyke is also required to promghort any subsequent full-time employment dutivgperiod in which he
is receiving severance payments, for we are editideeduce his severance payments by the amouhé afew salary he is
receiving from a third party.

The employment agreements with our executive afiedéso contain non-competition and non-solicitaoovisions.
Our employment agreements with Messrs. BrewsteiGliméird have a 12-month non-compete and non-safiich period,
during which the executives may not (1) directlyratirectly participate in or have significant owslkeip in a competing
company; (2) solicit or advise any of our employtekeave our employment; or (3) solicit any of customers either for his
own interest or that of a third party. In additionthese three prohibited items, our employmentegent with Mr. Updyke,
which has a 24-month non-compete and non-solicitgtieriod, also prohibits the executive from callipon an acquisition
candidate of ours either for his own interest @t of a third party. In the event that Mr. Updykderminated without cause, for
a good reason event or the expiration of the enmpémyt agreement term, however, the non-competegeiibend
contemporaneously with the termination of Mr. Updigkemployment. Mr. Delnevo’s non-solicitation pigiens prevent him
from soliciting either our employees or our custosrfer a period of 12 months following terminatiavhile he is subject to a
non-compete provisions lasting 8 months followiigtermination of employment.
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Additionally, pursuant to the terms of our 2001 &0@7 Stock Incentive Plans (the “Plans”), the Cengation
Committee, at its sole discretion, may take acteated to and/or make changes to stock optionghencelated option
agreements upon the occurrence of an event théfigsias a Corporate Change under the Plans @efthition of which is
substantially similar to the definition of ChangeGontrol in the employment agreements describestegb Such actions and/or
changes could include (but are not limited to)gdgeleration of the vesting of the outstanding-nested options;

(2) modifications to the number and price of shatgdgect to the option agreements; and/or (3) e¢qeirement for mandatory
cash out of the options (i.e., surrender by an ke of all or some of his outstanding options givter vested or not, in return
for consideration deemed adequate and appropratedon the specific change in control event). Chmpensation Committ
also has discretion to make changes to any awadithe related agreements under the 2007 StocktimeePlan in the event
a change in our outstanding common stock by reabarrecapitalization, a merger, a reorganizatioatber similar transactio
in order to prevent the dilution or enlargementights under the Plans. Such actions and/or chaifgasy, may vary among
plan participants. As a result of their discretignaature, these potential changes have not beegnated and are not reflected
in the above table.

DIRECTOR COMPENSATION

The following table provides compensation inforraatfor each individual who served as a member oBmard
during the year ended December 31, 2008:

Fees Earned o

Name Paid in Cash Stock Awards () Total

Fred R. Lummi $ — $ — $ —
Tim Arnoult 50,00( 39,57¢ 89,57¢
Robert P. Baron 45,00( 44 ,59( 89,59(
Jorge M. Diaz 45,00( 44,59( 89,59(
Dennis Lynct 50,00( 39,57¢ 89,57¢

Michael A.R. Wilsor — — _

(1) Messrs. Arnoult, Barone, Diaz and Lynch were egreimted 5,000 shares of restricted stock in JO08.2The grant date
fair value of each grant, as computed in accordanteSFAS No. 123R, was $44,800. The amount presefior each
director represents the compensation expense rzeasgander SFAS No. 123R for the restricted staekits during 2008.
Although each director received the same numbshafes, the difference in the expense amountgiisidiable to the
timing of when the forfeiture restrictions lapsed,the restrictions on the shares granted to MeBarsene and Diaz lapsed
in early January 2009 while the restrictions onghares granted to Messrs. Arnoult and Lynch lapséate January 200
Other than the 5,000 shares of restricted stock,édessrs. Arnoult, Barone, Diaz and Lynch had th@ounvested stock
awards outstanding as of December 31, 2

In 2008, each of our non-employee directors, witheéxception of Messrs. Lummis and Wilson, earn88000
annual retainer for their services. Additionallgchk non-employee director received an addition@|I0 annual retainer for
each committee on which he serves during the y&hf&,000 for chairing a committee, up to a maxinofr$i50,000 for the
year. These amounts are paid on a monthly basieiform of cash. Additionally, during 2008, Mesgksnoult, Barone, Dia
and Lynch were each granted 5,000 shares of restrtock, the forfeiture restrictions on whichdag in January 2009.
Messrs. Lummis and Wilson have waived their rightseceive payment for services rendered as menatbexsr Board as each
of these directors are affiliated with and/or enypld by companies that have a significant ownerstigrest in us. All of our
directors are reimbursed for their reasonable esgeim attending Board and committee meetings.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Fred R. Lummis, Jorge M. Diaz and Michael A.R. Wiiserved on the Compensation Committee durindjsbal
year ended December 31, 2008. During 2008, nowoeoéxecutive officers or employees (current onfer) served as
member of the Compensation Committee. Additionadfyne of our executive officers has served asextdir or member of the
Compensation Committee of any other entity whosetive officers served as a director or membeuofCompensation
Committee.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS
Investors Agreement

In February 2005, we issued 894,568 shares of ede$SB redeemable convertible preferred stock“@egies B
Stock”) to the TA Funds for a per share price d3.8894 resulting in aggregate gross proceeds afD$wllion. In connection
with our issuance of this Series B Stock, all otusting stockholders entered into an investors egent relating to several
matters. However, upon the completion of our ihjiablic offering in December 2007, only the reasion rights provision of
the investors’ agreement continue to be in forde Material terms of that agreement are set faitbvb

Registration RightsThe investors agreement grants CapStreet Il, biPbéhalf of itself, CapStreet Parallel 11, L.P.,
and permitted transferees thereof) and TA Asscogidie right to demand that we file a registratitatesnent with the SEC to
register the sale of all or part of the sharesoofimon stock beneficially owned by them. Subjeatddain limitations, we will
be obligated to register these shares upon CapdtreeP.’s or TA Associates’ demand, for which wal be required to pay
the registration expenses. In connection with amghslemand registration, the stockholders who arggs to the investors
agreement may be entitled to include their sharéisat registration. In addition, if we proposeégister securities for our own
account, the stockholders who are parties to thestors agreement may be entitled to include 8feires in that registration.

All of these registration rights are subject toditions and limitations, which include certain rigtio limit the
number of shares included in a registration underescircumstances.

Transactions with our Directors and Officers

General.During 2008, each of our non-employee director¢h wie exception of Messrs. Lummis and Wilson, were
compensated for their services on our Board. Séetr Compensation” above for details on the am®paid and restricted
shares granted to these directors. Other direaters not compensated during 2008 for Board sendoeso their employment
and/or stockholder relationships with us. Additityaall of our directors are reimbursed for thesasonable expenses in
attending Board and committee meetings.

The CapStreet Groupred R. Lummis, the Chairman of our Board of Dioestand Interim Chief Executive Officer,
is a senior advisor to The CapStreet Group, LLE ultimate general partner of CapStreet Il and @aeSParallel Il, which
collectively own 20.6% of our outstanding commauwcktas of March 31, 2009.

TA AssociatedMichael Wilson, a member of our Board of Directassa managing director of TA Associates, Inc.,
affiliates of which are Cardtronics’ stockholdenattown 27.9% of our outstanding common stock adarich 31, 2009.

Jorge M. Diaza member of our Board of Directors, is the Divisieresident and Chief Executive Officer of Fiserv
Output Solutions, a division of Fiserv, Inc. In 30®iserv provided us with third-party servicesidgrthe normal course of
business, including transaction processing, netwoskting, network sponsorship, maintenance, castagenent, and cash
replenishment. The amount paid to Fiserv repredesperoximately 4.5% of our total cost of revenaed selling, general, and
administrative expenses for the year.

Subscriptions ReceivablEistorically, we made loans to certain employedstee to past exercises of employee s
options and purchases of our common stock, ascaighéi. These loans, which were initiated in 2008 raflected as
subscriptions receivable in our consolidated balafeets contained in our Annual Report on ForrK 6 the fiscal year
ended December 31, 2008. The notes were due imilEre2008, but a single note remained unpaid gsafend and was
extended for six additional months. The rate ofriest on the note remained at 5.0% per annum.dkakeamount outstanding
under the remaining loan, including accrued intergas $35,000 as of December 31, 2008. This lcas subsequently repaid
in March 2009.
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Approval of Related Person Transactions

In the ordinary course of business, we may enterarrelated person transaction (as such termfiisedeby the SEC
The policies and procedures relating to the approfveelated person transactions are set fortruinRelated Persons
Transactions Policy adopted on February 19, 2088.Audit Committee is charged with the respongibdi reviewing all the
material facts related to any such proposed trdiosaand either to approve or disapprove of theyento such transaction. O
Related Persons Transaction Policy is availablewrwebsite at http://ir.cardtronics.conih 2008, we did not enter into any
related person transactions. Additionally, any mak@greement related to our Mexico operationewewed and approved by
the board of directors of our Mexico subsidiary.

RATIFICATION OF THE SELECTION OF THE
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(PROPOSAL NO. 2)

The Audit Committee has selected KPMG LLP as odependent registered public accounting firm to cahdur
audit for the fiscal year ending December 31, 2009.

We engaged KPMG LLP to serve as our independeidtezgd public accounting firm and to audit our saidated
financial statements beginning with the fiscal yeaded December 31, 2001. The engagement of KPM@&H4ds been
recommended by the Audit Committee and approvedunyBoard annually. The Audit Committee has reviewaad discussed
the audited consolidated financial statements aeduin our Annual Report on Form 10-K for the fisgear ended
December 31, 2008, and has recommended, and oud Bas approved their inclusion therein. See “Aihtters—Report of
the Audit Committee” included elsewhere in this)xpyretatement.

Although stockholder ratification of the selectiohKPMG LLP is not required, the Audit Committeedaour Board
consider it desirable for our stockholders to wgten this selection. The affirmative vote of thédeos of a majority of the
shares entitled to vote at the Annual Meeting éggiired to approve and ratify the selection of KPMIG?. Even if the selection
is ratified, the Audit Committee may, in its distio@, direct the appointment of a different indegent registered public
accounting firm at any time during the year ifdibves that such a change would be in the besteisits of us and our
stockholders.

A representative of KPMG LLP is expected to be pnesit the Annual Meeting and will have an oppatjuto make
a statement if the representative desires to dmdawill be available to respond to appropriatestjoas from stockholders at
the Annual Meeting.

OUR BOARD RECOMMENDS VOTING “FOR” THE RATIFICATION
OF THE SELECTION OF KPMG LLP AS OUR INDEPENDENT REG ISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2009.

AUDIT MATTERS
Report of the Audit Committee

Each member of the Audit Committee is an independigactor as such term is defined under the cuiistimg
requirements. The Audit Committee is governed byradit Committee Charter, which complies with tleguirements of the
Sarbanes-Oxley Act of 2002 and corporate governaries of NASDAQ. The Audit Committee Charter mayfhrther
amended to comply with the rules and regulationhefSEC and NASDAQ listing standards as they oomstito evolve. A cop
of the Audit Committee Charter is available on wabsite at www.cardtronics.com

40




Table of Contents

In fulfilling its responsibilities, the Audit Comittée has reviewed and discussed the audited cdasedi financial
statements contained in Cardtronics, Inc.’s AniRegbort on Form 10-K for the fiscal year ended Ddoen31, 2008 with
Cardtronics, Inc.’s management and independenstergd public accounting firm. Management is resjime for the financial
statements and the reporting process, includingyhtem of internal controls. The independent tegesl public accounting
firm is responsible for expressing an opinion o ¢bnformity of those audited financial statemavith accounting principles
generally accepted in the United States.

The Audit Committee discussed with the independegistered public accounting firm their independefrom
Cardtronics, Inc. and its management includingtiadters in the written disclosures required by petelence Standards Board
Standard No. 1, “Independence Discussions with dMdmmittees,” and considered the compatibilitymoh-audit services
with the registered public accounting firmistdependence. In addition, the Audit Committee used the matters required tc
discussed by Statement on Auditing Standards Nd‘Gdmmunication with Audit Committees,” as amended

In reliance on the reviews and discussions refewebove, the Audit Committee recommended to tharé, and the
Board approved, the inclusion of the audited cadatgd financial statements in Cardtronics, In&rsmual Report on Form 10-
K for the fiscal year ended December 31, 2008ifgf with the SEC.

Respectfully submitted by the Audit Committee of Board of Directors of Cardtronics, Inc.,
Robert P. Barone (Chairman)
Tim Arnoult
Dennis F. Lynch

Independent Registered Public Accounting Firm Feerifformation

Fees for professional services provided by ourpedeent registered public accounting firm, KPMG LitPeach of
the last two fiscal years in each of the followzagegories were:

2008 2007
(In thousands
Audit Fees $ 1,28¢ $ 1,412
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total $ 1,28¢ $ 1,412

Audit fees include fees associated with the anaudlt and quarterly review of our financial statenseand the
separate statutory audit of Bank Machine Ltd. mthmited Kingdom. The 2007 amount includes $562j@G8es for
professional services rendered in connection withdebt and equity offerings, including procedyresformed with respect to
our registration statements filed with the SEC atigr related services. The Audit Committee consigénether the provision
of these services is compatible with maintaining ridgistered public accounting firm’s independeacel, has determined such
services for fiscal year 2008 were compatible.

No other services were provided by KPMG LLP duting years ended December 31, 2008 or 2007.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Registered PuldiAccounting
Firm

Among its other duties, the Audit Committee is m@sgble for appointing, setting compensation, angleeeing the
work of the independent registered public accogntirm. The Audit Committee has established a polegarding prexpprova
of all audit and non-audit services provided byitidependent registered public accounting firm.aras-needed basis,
management will communicate specific projects aatdgories of service for which the advance appro/gie Audit
Committee is requested. The Audit Committee revithese requests and advises management if the ¢cmampproves the
engagement of the independent registered publimusating firm. On a periodic basis, management sporthe Audit
Committee regarding the actual spending for suofepts and services compared to the approved amolime Audit
Committee approved 100% of the services providedPMG LLP in 2008 and 2007.
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PROPOSALS FOR THE 2010 ANNUAL MEETING OF STOCKHOLDE RS

Pursuant to the various rules promulgated by th&,SEckholders interested in submitting a propé®ainclusion in
our proxy materials and for presentation at the02@@nual Meeting of Stockholders may do so by feiloy the procedures set
forth in Rule 14a-8 under the Exchange Act. To liglde for inclusion in such proxy materials, skbolder proposals must be
received by our Corporate Secretary no later thacehber 31, 2009. No stockholder proposal wasveddor inclusion in thi
proxy statement.

In addition to the requirements of the SEC desdribethe preceding paragraph, and as more spdbifipavided for
in our Bylaws, in order for a nomination of persdoiselection to our Board or a proposal of businisbe properly brought
before our annual meeting of stockholders, it nngstither specified in the notice of the meetingegiby our Secretary or
otherwise brought before the meeting by or at ihection of our Board or by a stockholder entittedsote and who complies
with the following notice procedures. A stockholdeaking a nomination for election to our Board qraposal of business
must deliver proper notice to our Corporate Secyaileast 120 days prior to the anniversary datée 2009 Annual Meeting
of Stockholders.

If a stockholder provides notice for a proposabo$iness to be considered at the annual meetiagidtice must
include the following information:

e a brief description of the business desired tbroeight before the meeting and the reasons faduweiing such
business at the meetir

« the stockholde s name and address as they appear on the Corp’'s books;

« the number and class of all shares of each ofest®ck of the Corporation owned of record anddfierally by the
stockholder

e any material interest of the stockholder in thetergtroposed (other than as a stockholder), ifiagiple;

. in the case of a Nominee Holder, evidence estaiblj the Nominee Holder’s indirect ownership afcétand
entitlement to vote the stock on the matter prop@gehe meeting; ar

* any other information that is required to be jded by stockholder pursuant to Regulation 14A urtde Exchange
Act in his capacity as a proponent to a stockhgtaeposal

Please see “Corporate Governance — Director Seteatid Nomination Process” for additional inforroati
concerning the notice requirements for director imations by stockholders.
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OTHER MATTERS

Management does not intend to bring before the Ahkleeting any matters other than those set faetieih and has
no present knowledge that any other matters withay be brought before the Annual Meeting by othdmsvever, if any other
matters properly come before the Annual Meetingnttihe Proxy Holders will vote the proxies as resmnded by our Board
or, if no recommendation is given, in their ownodétion.

ANNUAL REPORT TO STOCKHOLDERS

Our Annual Report on Form 10-K, which includes oansolidated financial statements for the fiscalryended
December 31, 2008, accompanies the proxy mateginfjbmailed to all of our stockholders. The AnniBabort is not part of tl
proxy solicitation material.

We will provide you, without charge upon your request, additional copies of our Annual Report on Forml0-K
for the fiscal year ended December 31, 2008. We filirnish a copy of any exhibit to our Annual Repot on Form 10-K
upon payment of a reasonable fee, which shall berlited to our reasonable expenses in furnishing thexhibit. You may
request such copies by contacting our Secretary, hael E. Keller, by mail to Cardtronics, Inc., 325@riarpark Drive,
Suite 400, Houston, Texas 77042 or by facsimile @32) 308-4761.

DIRECTIONS TO 2009 ANNUAL MEETING OF STOCKHOLDERS
Directions to Cardtronics’ Offices:

From George Bush Intercontinental Airpc Take Beltway 8 West. Exit and turn left onto Westier Road. Turn right (Sout
onto Briarpark Drive. Our offices are located oa tiest side of Briarpark Drive approximately 4/f@anile from the
Westheimer-Briarpark Drive intersection. Free pagkis available in the parking garage located &ol¢it rear of the building.
Please park on the roof of the parking garage.

From Hobby Airport: Turn left onto Airport Blvd. Turn left onto Telephe Road. Take Beltway 8 West. Exit and turn right
onto Westheimer Road. Turn right (South) onto Bidak Drive. Our offices are located on the wese sifiBriarpark Drive
approximately 4/10 of a mile from the WestheimeraBrark Drive intersection. Free parking is avdiain the parking garage
located to the left rear of the building. Pleaskkma the roof of the parking garage.
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CARDTRONICS, INC.

ANNUAL MEETING OF STOCKHOLDERS
June 18, 2009
4:00 p.m.

Cardtronics Corporate Offices

3250 Briarpark Drive, Suite 400
Houston, Texas 77042

Cardtronics, Inc. proxy

This proxy is solicited on behalf of the board of directors. The undersigned hereby appoints J. Chris Brewster
and Michael E. Keller as proxyholders with full power of substitution, to represent, vote and act with respect to all
shares of common stock of Cardtronics, Inc., which the undersigned would be entitled to vote at the meeting of
stockholders to be held on Thursday, June 18, 2009 at 4:00 p.m., at the corporate offices of Cardtronics, Inc., located
at 3250 Briarpark Drive, Suite 400, Houston, Texas 77042 or any postponements or adjournments thereof, with all
the powers the undersigned would possess if personally present.

This proxy is solicited on behalf of the board of directors and may be revoked prior to its exercise by filing with the

secretary of Cardtronics, Inc. a duly executed proxy bearing a later date or an instrument revoking this proxy or by
attending the meeting and voting in person.

See reverse for voting instructions.
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To vote your Proxy
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Cardtronics, Inc.,
c/o Shareowner Services, P.O. Box 64873, St. Paul, MN 55164-0873.

TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

The Board of Directors Recommends a Vote FOR Iltems 1 and 2.

1. Election of Class Il directors: 01 J. Tim Arnoult | Vote FOR all nominees m| Vote WITHHELD
02 Dennis Lynch (except as marked) from all nominees

(Instructions: To withhold authority to vote for any indicated nominee, write the
number(s) of the nominee(s) in the box provided to the right.)

2. Ratification of the Audit Committee’s selection of KPMG LLP as Cardtronics Inc.’s
independent registered public accounting firm to conduct the Company’s audit for

the fiscal year ending December 31, 2009. O For O Against O Abstain

3. Transaction of such other business as may properly come before the meeting and
any adjournments or postponements thereof.

The proxy confers authority to vote and shall be voted in accordance with such recommendation unless a contrary instruction is indicated, in which case, the shares
represented by the proxy will be voted in accordance with such instruction . If no instruction is specified with respect to the matter to be acted upon, the shares
represented by the proxy will be voted in accordance with the recommendations of management. If any other business is presented at the meeting, this

proxy confers authority to and shall be voted in accordance with the recommendations of management.

Address Change? Mark Box O Indicate changes below: Date

Signature(s) in Box

(Please date this proxy and sign your name exactly as it appears on
your stock certificate. Executors, administrators, trustees, etc.,
should give their full title. If a corporation, please sign in full
corporate name by the president or other authorized officer. If a
partnership, please sign in partnership name by an authorized

person. All joint owners should sign.)



