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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

EURONET WORLDWIDE, INC.
(Exact name of registrant as specified in its charter)

Delaware 74-2806888
(State or other jurisdiction of incorporation or (LR.S. Employer ldentification No.)
organization)

4601 College Boulevard, Suite 300
Leawood, Kansas 66211
(913) 327-4200
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Jeffrey B. Newman, Esq.
Executive Vice President and General Counsel
Euronet Worldwide, Inc.
4601 College Boulevard, Suite 300
Leawood, Kansas 66211
(913) 327-4200
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

John A. Granda, Esq.
Stinson Morrison Hecker LLP
1201 Walnut, Suite 2900
Kansas City, Missouri 64106
(816) 842-8600

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to

Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. p

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check

the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Amount to be Offering Price Aggregate Amount of
Securities to be Registered(1) Registered per Unit Offering Price Registration Fee
Common Stock, $0.02 par value
per share (2)(3)(4) (2)(3)(4) (2)(3)(4) (2)(5)
Preferred Stock, $0.02 par value
per share 2)3) 2)3) 2)(3) 2)(5)
Debt Securities 2)(3) 2)(3) 2)(3) 2)(%)
Warrants 2)3) 2)3) 2)(3) 2)(5)
Total (2)3)4) (2)3)4) 2)3)4) $0(2)(5)

(1) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
(2) Not applicable pursuant to Form S-3 General Instruction II. E.

(3) The registrant is registering an indeterminate number and amount of securities of each identified class as may
from time to time be issued at indeterminate prices. Separate consideration may or may not be received for
securities that are issuable on exercise, conversion or exchange of other securities.

(4) Includes associated stock purchase rights. Prior to the occurrence of certain events, the stock purchase rights will
not be evidenced separately from the common stock.

(5) Deferred in reliance on Rule 456(b) and Rule 457(r) under the Securities Act of 1933, as amended, except for
$4,434.50 that has already been paid with respect to $35,000,000 aggregate initial offering price of securities that
were previously registered pursuant to the Registration Statement on Form S-3 (No. 333-116934) filed by
Euronet Worldwide, Inc. on June 28, 2004, and were not sold thereunder. The previously paid registration fee of
$4,434.50 is applied to this Registration Statement pursuant to Rule 457(p) under the Securities Act of 1933, as
amended.
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PROSPECTUS

Common Stock, Preferred Stock, Debt Securities and Warrants

We may offer, from time to time, in one or more series or classes and in amounts, at prices and on terms that we will
determine at the time of offering:

common stock, par value $0.02 per share;
preferred stock, par value $0.02 per share;

debt securities which may be either senior debt securities, subordinated debt securities or senior subordinated
debt securities; or

warrants.

These securities may be offered and sold separately or together in units with other securities described in this
prospectus. The debt securities, preferred stock and warrants may be convertible, exercisable or exchangeable for
common stock, preferred stock, or other securities of ours or equity securities of one or more other entities. The shares
of common stock include preferred stock purchase rights attached to the common stock under our stockholder rights
plan. We will provide the specific terms of these securities in supplements to this prospectus or other offering
materials. You should read this prospectus, the applicable prospectus supplement and other applicable offering
materials carefully before you invest.

The securities may be sold directly or through agents, underwriters or dealers. If any agent, dealer or underwriter is
involved in selling the securities, its name, the applicable purchase price, fee, commission or discount arrangement,
and the net proceeds to us from the sale of the securities will be described in a prospectus supplement or other offering
materials. The securities may also be resold by security holders pursuant to this prospectus, including any applicable
prospectus supplements and other applicable offering materials. In such event, we will not receive any of the proceeds
from sales of securities by security holders. See Plan of Distribution.

Our principal executive offices are located at 4601 College Boulevard, Suite 300, Leawood, Kansas 66211, and our
telephone number is (913) 327-4200. Our common stock is listed on the Nasdaq Global Select Market under the

symbol EEFT. On May 8, 2007, the last reported sale price of our common stock on the Nasdaq Global Select Market
was $27.91 per share. The preferred stock, the debt securities and the warrants are not currently publicly traded.

Investing in these securities involves certain risks. See the Risk Factors section on page 2 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved

of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement (No. 333- ) that we filed with the Securities and Exchange
Commission ( SEC )using a shelf registration process. Under this shelf process, we or selling security holders may sell
any combination of the securities described in this prospectus from time to time in one or more offerings.

This prospectus provides you with a general description of the securities that may be offered. Each time we offer and
sell securities, we will provide a prospectus supplement or other offering materials that contain specific information
about the terms of the offering and the securities offered. The prospectus supplement or other offering materials also
may add to, update or change information provided in this prospectus. You should read this prospectus, the applicable
prospectus supplement, the other applicable offering materials and the other information described in the sections
contained herein entitled Available Information and Incorporation of Certain Information by Reference prior to
investing.

As allowed by SEC rules, this prospectus does not contain all the information you can find in the registration
statement or the exhibits to the registration statement. For further information, we refer you to the registration
statement, including its exhibits and schedules. Statements contained in this prospectus about the provisions or
contents of any contract, agreement or any other document referred to are not necessarily complete. For each of these
contracts, agreements or documents filed as an exhibit to the registration statement, we refer you to the actual exhibit
for a more complete description of the matters involved.

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus, any applicable supplement to this
prospectus or any other applicable offering materials. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or any applicable supplement to this prospectus or any other
applicable offering materials as if we had authorized it. This prospectus, any applicable prospectus supplement and
any other applicable offering materials do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate, and do not constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction. You should assume that the information appearing in this prospectus, the
accompanying prospectus supplement or any other offering materials is accurate only as of the date on their respective
covers, and you should assume that the information appearing in any document incorporated or deemed to be
incorporated by reference in this prospectus, any accompanying prospectus supplement or any other applicable
offering materials is accurate only as of the date that document was filed with the SEC. Our business, financial
condition, results of operations and prospects may have changed since those dates.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to we, us, our, the
Company or FEuronet mean Euronet Worldwide, Inc. When we refer to our Certificate of Incorporation we mean the

Certificate of Incorporation of Euronet Worldwide, Inc., as amended. When we refer to our Bylaws we mean the

Bylaws of Euronet Worldwide, Inc., as amended.

THE COMPANY

Euronet, through its direct and indirect operating subsidiaries, is a leading electronic payments provider, offering
automated teller machine ( ATM ) and point-of-sale operation and management services; card outsourcing services;
software solutions; money transfer and bill payment services; and electronic prepaid top-up services to financial
institutions, mobile operators and retailers. We operate and service the largest independent pan-European ATM
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network and the largest national private shared ATM network in India. We are also one of the largest providers of
prepaid processing, or top-up services, for prepaid mobile airtime. We have processing centers in the United States,
Europe and Asia and have offices in Europe, the Asia-Pacific region, the United States and the Middle East. We serve
clients in approximately 100 countries. Our executive offices are located at 4601 College Boulevard, Leawood,
Kansas 66211. The telephone number for our principal executive office is (913) 327-4200.

You can find additional information regarding us in our filings with the SEC referenced in the section of this
prospectus titled Available Information.
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RISK FACTORS

An investment in our securities involves certain risks. Before investing in our common stock, preferred stock, debt
securities, warrants or other securities you should carefully consider the risk factors described in Risk Factors under
Item 1A in our periodic reports filed with the SEC, including, but not limited to, our Annual Report on Form 10-K for
the year ended December 31, 2006 filed on February 28, 2007, our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2007 filed on May 4, 2007 and subsequent periodic reports containing updated disclosures of such
factors, together with all of the other information included in this prospectus, any prospectus supplement, other
offering materials and the other information that we have incorporated by reference. Any of these risks, as well as
other risks and uncertainties, could harm our business and financial results and cause the value of our securities to
decline, which in turn could cause you to lose all or a part of your investment. These risks are not the only ones facing
our company. Additional risks not currently known to us or that we currently deem immaterial also may impair our
business.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
This prospectus, any prospectus supplement, other offering materials and our reports filed under the Securities
Exchange Act of 1934, as amended (the Exchange Act ) and incorporated by reference in this prospectus and other
offering materials and documents deemed to be incorporated by reference herein or therein may contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), and Section 21E of the Exchange Act. All statements other than statements of historical fact included
in this prospectus, any prospectus supplements, other offering materials and the documents incorporated by reference
in this prospectus may be deemed to be forward-looking statements. Forward-looking statements can often be
identified by the use of forwarding-looking terminology, such as expects, anticipates, intends, plans, believes,
estimates and variations of these words and similar expressions. Examples of forward-looking statements include, but
are not limited to, statements regarding the following:
our business plans and financing plans and requirements,
trends affecting our business plans and financing plans and requirements,
trends affecting our business,
the adequacy of capital to meet our capital requirements and expansion plans,
the assumptions underlying our business plans,
business strategy, including pending acquisitions,
government regulatory action,
the effects of pending acquisitions on our business and financial results,

the plans, intentions or expectations of management,

technological advances, or
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projections of revenues, income or loss, earnings or loss per share, capital expenditures, the payment or
non-payment of dividends, capital structure and other financial items.

Forward-looking statements are not guarantees of future performance or results, and are subject to known and

unknown risks and uncertainties. Our actual results may vary materially and adversely from those anticipated in the
forward-looking statements as a result of a number of factors, including the risks described in Risk Factors under

Item 1A in our periodic filings with the SEC, including, but not limited to, our Annual Report on Form 10-K for the
fiscal year ended December 31, 2006 filed on February 28, 2007 and our Quarterly Report on Form 10-Q for the

quarter ended March 31, 2007 filed on May 4, 2007, and subsequent periodic filings containing updated disclosures of
such factors. You may obtain copies of these documents as described under Available Information and Incorporation
of Certain Information by Reference in this prospectus. Other factors not identified could also have such an effect.

2
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Any forward-looking statement speaks only as of the date on which it is made and is qualified in its entirety by
reference to the factors discussed throughout this prospectus and, in particular, those factors described above. Except
to fulfill our obligations under the applicable securities laws, we do not undertake to update any forward-looking
statement to reflect events or circumstances after the date on which it is made.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or other applicable offering materials, we intend
to use the net proceeds from any sale of common stock, preferred stock, debt securities, warrants or other securities
under this prospectus for general corporate purposes, which may include reducing our indebtedness, increasing our
working capital, acquisitions and capital expenditures. We will not receive the proceeds of sales by selling security
holders, if any. Further details relating to the use of net proceeds from any specific offering will be described in the
applicable prospectus supplement or other applicable offering materials.

RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The table below presents (a) our ratio of earnings to fixed charges by dividing earnings by fixed charges and (b) our
ratio of earnings to combined fixed charges and preferred stock dividends by dividing earnings by combined fixed
charges and preferred stock dividends. Earnings consist of income before taxes plus fixed charges, and fixed charges
consist of interest expense and the portion of rental expense under operating leases representative of an interest factor.
The ratios are based solely on historical financial information and no pro forma adjustments have been made.

Three

Months

Ended

March 31, Years Ended December 31,
(Deficiency of earnings in thousands) 2007 2006 2005 2004 2003 2002
Ratio of earnings to fixed charges 4.2 4.7 4.8 39 2.3 (1.5)
Ratio of earnings to combined fixed charges and
preferred stock dividends 4.2 4.7 4.8 3.9 2.3 (1.5)
Deficiency of earnings available to cover fixed
charges $ $ $ $ $ $ (17,702)
3
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DESCRIPTION OF COMMON AND PREFERRED STOCK

The following description of our common stock and preferred stock, together with the additional information we
include in any applicable prospectus supplement or other applicable offering materials, summarizes the material
terms and provisions of the common stock and the preferred stock that we may offer pursuant to this prospectus.
While the terms we have summarized below will apply generally to any future common stock or preferred stock that
we may offer, we will describe the particular terms of any class or series of these securities in more detail in the
applicable prospectus supplement or other applicable offering materials. For the complete terms of our common stock
and preferred stock, please refer to our Certificate of Incorporation and our Bylaws that are incorporated by
reference as exhibits to the registration statement of which this prospectus is a part or may be incorporated by
reference in this prospectus, any prospectus supplement or any other applicable offering materials. The terms of these
securities may also be affected by the General Corporation Law of the State of Delaware. The summary below and
that contained in any prospectus supplement or any other offering materials is subject to and qualified in its entirety
by reference to our Certificate of Incorporation, our Bylaws and the General Corporation Law of the State of
Delaware.

Authorized Capitalization

As of the date of this prospectus, the authorized capital stock of the Company consists of 90,000,000 shares of
common stock, par value $0.02 per share and 10,000,000 shares of preferred stock, par value $0.02 per share, of

which 300,000 shares are designated as Series A Junior Preferred Stock (the Junior Preferred Stock ). As of April 30,
2007, an aggregate of 45,258,627 shares of our common stock were issued and outstanding and no preferred stock,
including Junior Preferred Stock, was issued or outstanding.

Common Stock

The holders of our common stock are entitled to receive ratably such dividends as our board of directors (the Board of
Directors ) may declare from time to time from legally available funds, subject to the preferential rights of any holders
of shares of our preferred stock that are then outstanding or that we may issue in the future. Since our inception, no
dividends have been paid on our common stock. We do not intend to distribute dividends for the foreseeable future.
Certain of our credit facilities contain restrictions on the payment of dividends.

The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a
vote of the stockholders.

Our Certificate of Incorporation does not provide for cumulative voting in the election of our Board of Directors. The
members of our Board of Directors are elected by a plurality of the shares voting once a quorum is present. No holder
of our common stock has any preemptive right to subscribe for any shares of capital stock issued in the future, or any
right to convert the holder s common stock into any other securities. In addition, there are no redemption or sinking
fund provisions applicable to the common stock.

Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of our common
stock are entitled to share, on a pro rata basis, in the distribution of all assets remaining after payment to creditors,
subject to prior distribution rights of the holders of any shares of preferred stock. All of the outstanding shares of
common stock are fully paid and non-assessable. The shares of common stock offered by this prospectus, or upon the
conversion of any preferred stock or debt securities, or upon the exercise of any warrants offered pursuant to this
prospectus, when issued and paid for, will also be, fully paid and non-assessable.
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Preferred Stock

The Board of Directors is authorized, without further action by the stockholders, to issue up to 10,000,000 shares of
preferred stock as a class without series or in one or more series and to fix the rights, preferences, privileges and
restrictions thereof, including dividend rights, conversion rights, voting rights, terms of redemption, liquidation
preferences and the number of shares constituting any series.

As of the date of this Prospectus, the Company has designated 300,000 shares of Junior Preferred Stock, none of
which are outstanding.

Table of Contents
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Preferred Stock Purchase Rights

On March 20, 2003, the Board of Directors approved a Rights Agreement between Euronet and EquiServe Trust
Company, N.A. (for which the successor in interest is Computershare Limited, the Rights Agent ), as Rights Agent. In
connection with its approval of the Rights Agreement, the Board of Directors also declared a dividend of one Right

for each outstanding share of Euronet s common stock, payable on April 4, 2003 to stockholders of record at the close
of business on March 27, 2003. On November 28, 2003, Euronet amended the Rights Agreement in connection with
Euronet s entering into an Agreement with Fletcher International, Ltd. on November 20, 2003. This amendment
became effective on November 28, 2003. The amendment excludes from the definition of Acquiring Person Fletcher
International, Ltd. and its affiliates (collectively, Fletcher ) under certain conditions.

Description of Rights; Purchase Price

Each Right generally entitles the holder to purchase one one-thousandth (1/1,000) of a share (a Unit ) of Junior
Preferred Stock at a price of $57.00 per Unit upon certain events. The purchase price is subject to appropriate
adjustment for stock splits and other similar events. Generally, in the event a person or entity acquires, or initiates a
tender offer to acquire, at least 15% of Euronet s then outstanding common stock, the Rights will become exercisable
for common stock having a value equal to two times the exercise price of the Right, or effectively at one-half of
Euronet s then-current stock price.

Voting. Each Unit shall entitle the holder thereof to one vote on all matters submitted to a vote of Euronet s
stockholders, voting together with holders of common stock as one class on all such matters. Holders of Units shall
not have the right to cumulate their votes in the election of Euronet s directors, and will have the same voting rights
and limitations applicable to holders of common stock as set forth in Euronet s Certificate of Incorporation.

Dividends. Each Unit shall entitle the holder thereof to receive dividends, when, as and if declared by the Board of
Directors out of funds legally available therefor and only after payment of, or provision for, full dividends on all
outstanding shares of any senior series of preferred stock and after Euronet has made provision for any required
sinking or purchase funds for any series of preferred stock, on a pari passu basis with dividend rights of the common
stock.

Liguidation. In the event of Euronet s voluntary or involuntary liquidation, dissolution or winding up, holders of Units
shall be entitled to share equally and ratably in all of the assets remaining, if any, after satisfaction of (i) all of

Euronet s debts and liabilities, and (ii) the preferential rights of any senior series of preferred stock, but before any
such liquidation distributions are paid in respect of common stock.

Mergers. In the event of any merger, consolidation or other transaction in which common stock is changed or
exchanged, holders of Units will be entitled to receive the same consideration received per share of common stock.
These rights are protected by customary antidilution provisions, as described below. Although the Rights are
redeemable, Units of Junior Preferred Stock purchasable upon exercise of the Rights will not be redeemable.

Because a Unit is equal to one one-thousandth of a share of Junior Preferred Stock, a holder of one full share of Junior
Preferred Stock generally would be entitled to dividend, liquidation and voting rights equal to one thousand times the
dividend, liquidation and voting rights of one share of common stock. Because of the nature of the Units dividend,
liquidation and voting rights, the value of one one-thousandth of a share of Junior Preferred Stock purchasable upon
exercise of each Right should approximate the value of one share of common stock.

Exercisability of Rights; Expiration Date
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The Rights are not exercisable until the occurrence of certain triggering events, referred to as the Distribution Date, as
defined below, and will expire at the close of business on April 3, 2013 (the Final Expiration Date ), unless the Rights
are earlier redeemed or exchanged by Euronet, all as described below.

Triggering Events; Distribution Date

The Rights will be exercisable only upon the earlier of: (i) 10 business days following a public announcement (the
Stock Acquisition Date ) that a person or group of affiliated or associated persons have become an Acquiring

5
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Person or obtained the right to acquire beneficial ownership of 15% or more of Euronet s outstanding common stock,
and (ii) 10 business days following the commencement of a tender offer or exchange offer that would result in such
person or group becoming an Acquiring Person.

Generally, any person with affiliates and associates who acquires beneficial ownership of 15% or more of the then
outstanding common stock is an Acquiring Person . The following persons who meet this definition will not become
Acquiring Persons: (i) Euronet, (ii) any subsidiary of Euronet, (iii) any employee benefit plan of Euronet or of any
subsidiary of Euronet, or any person or entity organized, appointed or established by Euronet for or pursuant to the
terms of any such plan, (iv) Fletcher but only so long as (A) the common stock beneficially owned by Fletcher is
limited to the common stock Fletcher acquires or is permitted to acquire under the terms of the agreement with
Fletcher and otherwise and (B) Fletcher s beneficial ownership (as determined pursuant to Rule 13d-3 under the
Securities Exchange Act of 1934, as amended and in effect on the date of the Rights Agreement) of common stock
does not at any time exceed 14.99% of the then outstanding common stock, (v) any person that became the beneficial
owner of 15% or more of the outstanding common stock as a result of a decrease in the number of outstanding shares
of common stock caused by a transaction approved by the Board of Directors of Euronet, and (vi) any person who has
reported or is required to report such ownership on Schedule 13G under the Exchange Act (or any comparable or
successor report) or on Schedule 13D under the Exchange Act (or any comparable or successor report) which
Schedule 13G or Schedule 13D does not state any intention to or reserve the right to control or influence the
management or policies of Euronet or engage in any of the actions specified in Item 4 of such schedule (other than the
disposition of the common stock) and, within 10 business days of being requested by Euronet to advise it regarding
the same, certifies to Euronet that such person acquired shares of common stock in excess of 15% inadvertently or
without knowledge of the terms of the Rights and who, together with all affiliates and associates, thereafter does not
acquire any additional shares of common stock while being the beneficial owner of 15% or more of the shares of
common stock then outstanding.

When Common Stock Not Junior Preferred Stock Will be Issued for Rights

In the event that any person or group becomes an Acquiring Person (a Flip-In Triggering Event ), each Right will
automatically convert into a Right to buy common stock rather than Junior Preferred Stock. As such, each holder of a
Right will thereafter have the right to purchase Euronet s common stock (or, in certain circumstances, cash, property or
other securities of Euronet) having a value equal to two times the exercise price of the Right, or in other words,
effectively at one-half of Euronet s then-current common stock price. However, any Rights associated with common
stock acquired by an Acquiring Person will be void, and such Acquiring Person will not be able to exercise the Rights
to purchase additional common stock. Rights are not exercisable following the occurrence of a Flip-In Triggering

Event until such time as the Rights are no longer redeemable by Euronet, as described below.

In the event that, at any time following the Flip-In Triggering Event: (i) Euronet is acquired in a merger or other
business combination transaction, or (ii) more than 50% of Euronet s assets or earning power is sold or transferred,
each holder of a Right (except voided Rights held by the Acquiring Person) shall have the right to purchase common
stock of the Acquiring Person having a value equal to two times the exercise price of the Right ( Flip-Over Purchase ).
The formula for a Flip-Over Purchase is the same as used for a Flip-In Triggering Event, only utilizing the market

price of the Acquiring Person s stock.

Transfer and Detachment of Rights
The Rights were attached to all common stock certificates representing common stock outstanding at the close of
business on March 27, 2003, and no separate Rights Certificates will be distributed. The Rights will separate from the

common stock upon a Distribution Date , which generally is the 10th day after a triggering event. Until the
Distribution Date: (i) the Rights will be evidenced by the common stock certificates and will be transferred with and
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only with such common stock certificates, (ii) new common stock certificates issued after March 11, 2003 will contain
a legend and notation incorporating the Rights Agreement by reference and (iii) the surrender for transfer of any
certificates for common stock outstanding will also constitute the transfer of the Rights associated with the common
stock represented by such certificate. Except as otherwise determined by the Board of Directors, only shares of
common stock issued prior to the Distribution Date will be issued with Rights.
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As soon as practicable after a Distribution Date, Rights Certificates will be mailed to holders of record of the common
stock as of the close of business on the Distribution Date and, thereafter, the separate Rights Certificates alone will
represent the Rights. Any registered holder desiring to transfer, split up, combine or exchange any Rights Certificate
must make such request in writing to the Rights Agent, and shall surrender the Rights Certificate to be transferred,
split up, combined or exchanged at the principal office or offices of the Rights Agent. Neither the Rights Agent nor
Euronet shall be obligated to take any action whatsoever regarding the transfer of any such surrendered Rights
Certificate until the registered holder has completed and signed the certificate contained in the form of assignment on
the reverse side of the Rights Certificate and has provided such additional information about the identity of the parties
involved, as Euronet may reasonably request. Thereupon the Rights Agent shall, subject to certain restrictions
contained in the Rights Agreement regarding certain entities acquiring 15% or more of Euronet s common stock,
countersign and deliver to the person entitled a Rights Certificate or Rights Certificates, as the case may be, as so
requested. Euronet may require payment of a sum sufficient to cover any tax or governmental charge that may be
imposed in connection with any transfer, split up, combination or exchange of Rights Certificates.

Adjustments

The purchase price payable, and the number of Units or other securities or property issuable, upon exercise of the
Rights are subject to adjustment from time to time to prevent dilution (i) in the event of a stock dividend on, or a
subdivision, combination or reclassification of, the Junior Preferred Stock, (ii) if holders of the Junior Preferred Stock
are granted certain rights or warrants to subscribe for Junior Preferred Stock, or shares having the same rights,
preferences and privileges as the Junior Preferred Stock, or convertible securities at less than the current market price
of the Junior Preferred Stock, or (iii) upon the distribution to holders of the Junior Preferred Stock of evidences of
indebtedness or assets (excluding regular quarterly cash dividends) or of subscription rights or warrants.

The number of outstanding Rights, and the number of Units or other securities or property issuable, upon exercise of
the Rights are subject to adjustment from time to time in the event that Euronet (i) declares a dividend on the
outstanding shares of common stock payable in shares of common stock, (ii) subdivides the outstanding shares of
common stock, or (iii) combines the outstanding shares of common stock into a smaller number of shares.

With certain exceptions, no adjustment in the purchase price will be required until cumulative adjustments amount to
at least 1% of the purchase price. No fractional Units will be issued and, in lieu thereof, an adjustment in cash will be
made based on the market price of the Junior Preferred Stock on the last trading date prior to the date of exercise.

Redemption

In general, at any time prior to the earlier of (i) the close of business on the 10th business day following a Stock
Acquisition Date, or (ii) the Final Expiration Date, Euronet may redeem the Rights in whole, but not in part, at a price
of $.01 per Right. Immediately upon the action of the Board of Directors ordering redemption of the Rights, the
Rights will terminate and the only right of the holders of Rights will be to receive the redemption price.

Exchange

In general, at any time after a person becomes an Acquiring Person, and prior to the acquisition by such person or
group of 50% or more of the outstanding common stock, the Board of Directors may exchange all or part of the then
outstanding Rights (other than Rights owned by such person or group which have become void) for common stock at
an exchange ratio of one share of common stock per Right (or in certain circumstances preferred stock), subject to
applicable adjustments.
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Until a Right is exercised, the holder thereof will have no rights as a stockholder of Euronet relating to the Rights,
including, without limitation, the right to vote, receive dividends or any distributions upon liquidation.
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Series A Junior Preferred Stock

The shares of Junior Preferred Stock are entitled to an equal and ratable right to receive dividends, when, as and if,
declared by the Board of Directors out of funds legally available therefor and only after payment of, or provision for,
full dividends on all outstanding shares of any senior series of preferred stock and after the Company has made
provision for any required sinking or purchase funds for any series of preferred stock, on a pari passu basis with
dividend rights of the Company s common stock, provided, that for purposes of dividend distributions hereunder, each
one one-thousandth of a share of Junior Preferred Stock shall be the equivalent of one share of common stock.

Subject to the provision for adjustment hereinafter set forth, each one one-thousandth of a share of Junior Preferred
Stock shall entitle the holder thereof to one vote on all matters submitted to a vote of the stockholders of the
Company, voting together with holders of shares of common stock as one class on all such matters. Holders of shares
of Junior Preferred Stock shall not have the right to cumulate their votes in the election of the Company s directors,
and will have the voting rights and limitations applicable to holders of shares of common stock as set forth in the
Certificate of Incorporation.

Any shares of Junior Preferred Stock purchased or otherwise acquired by the Company in any manner whatsoever
shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation
become authorized but unissued shares of preferred stock and may be reissued as part of a new series of preferred
stock to be created by resolution or resolutions of the Board of Directors, as set forth in the Certificate of
Incorporation, subject to the conditions and restrictions on issuance set forth herein.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company (a Liquidation
Event ), the Junior Preferred Stock shall be entitled to share equally and ratably in all of the assets remaining, if any,
after satisfaction of (i) all debts and liabilities of the Company, and (ii) the preferential rights of any series of preferred
stock then outstanding, and before any such Liquidation Event distributions in respect of common stock, provided,
that for purposes of Liquidation Event distributions, each one one-thousandth of a share of Junior Preferred Stock
shall be the equivalent of one share of common stock.

A consolidation, share exchange, combination or merger of the Company with or into any other entity or entities, or a
sale, conveyance or disposition of all or substantially all of the assets of the Company, or the effectuation by the
Company of a transaction or series of related transactions in which more than 50% of the outstanding voting power of
the Company is transferred to one or more entities not previously affiliated with the Company (each a Business
Combination ), shall entitle the holder of each share of Junior Preferred Stock to receive the shares of stock, securities,
cash, assets (or any combination thereof) or other consideration as may be issued or payable to the holders of each
share of common stock pursuant to the terms of any Business Combination on an equal and ratable basis with the
common stock, provided that each one one-thousandth of a share of Junior Preferred Stock shall be the equivalent of
one share of common stock.

Unless provided otherwise in documents creating a series of preferred stock of the Company, the Junior Preferred
Stock shall rank junior to any other series of the Company s preferred stock hereafter created that include rights
preferential to the terms of the Junior Preferred Stock, and except with respect to distribution of the Company s assets
upon a Liquidation Event, the Junior Preferred Stock shall otherwise rank pari passu with the common stock in all
respects including dividend rights and voting rights. Nothing herein shall preclude the Board of Directors from
creating or authorizing any class or series of preferred stock ranking on parity with, senior to or junior to the Junior
Preferred Stock as to payment of dividends, distribution of assets or otherwise.
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The Junior Preferred Stock shall not be subject to redemption or similar repurchase rights, either in favor of the
Company or holders of shares of the Junior Preferred Stock.

The Junior Preferred Stock shall not be subject to conversion into other securities of the Company or any other
conversion rights, either by the Company or holders of shares of the Junior Preferred Stock.

The Junior Preferred Stock shall not be subject to any preemptive rights.

Junior Preferred Stock may be issued in fractions of a share that shall entitle the holder, in proportion to such holders
fractional shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit of all

other rights of holders of Junior Preferred Stock.
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In the event that the Company shall effect a subdivision or combination or consolidation of the outstanding shares of
Junior Preferred Stock (by stock split, reclassification or otherwise) into a greater or lesser number of shares of Junior
Preferred Stock, then and in each such event, the aggregate amount to which the holder of each share of Junior
Preferred Stock was entitled immediately prior to such event shall be adjusted by multiplying such amount by a
fraction, the numerator of which is the number of shares of Junior Preferred Stock outstanding immediately after such
event, and the denominator of which is the number of shares of Junior Preferred Stock that were outstanding
immediately prior to such event. In the event the Company shall (i) declare any dividend on common stock payable in
shares of common stock, or (ii) effect a subdivision or combination or consolidation of the outstanding shares of
common stock (by stock split, reclassification or otherwise) into a greater or lesser number of shares of common
stock, then in each such case the rights to which each one thousandth of a share of Junior Preferred Stock was entitled
prior to such event shall be adjusted as applicable by multiplying such number by a fraction the numerator of which is
the number of shares of common stock outstanding immediately after such event and the denominator of which is the
number of shares of common stock that were outstanding immediately prior to such event.

Anti-Takeover Effects of Certain Provisions of Delaware Law, Our Charter Documents and Other Agreements
Effect of Delaware Anti-Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. In general,
Section 203 prohibits a Delaware corporation from engaging in any business combination with any interested
stockholder for a period of three years following the date that the stockholder became an interested stockholder,
unless:

prior to that date, the Board of Directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares of voting stock
outstanding (but not the voting stock owned by the interested stockholder) those shares owned by persons who
are directors and also officers and by excluding employee stock plans in which employee participants do not
have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

on or subsequent to that date, the business combination is approved by the board of directors of the corporation
and authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative
vote of at least 662/3% of the outstanding voting stock that is not owned by the interested stockholder.

Section 203 defines business combination to generally include the following, subject to certain exceptions:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;
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any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
of any class or series of the corporation beneficially owned by the interested stockholder; or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation, or who is an affiliate or associate of the corporation and

9

Table of Contents 23



Edgar Filing: EURONET WORLDWIDE INC - Form S-3ASR

Table of Contents

beneficially owned 15% or more of the outstanding voting stock of the corporation at any time within a three-year
period immediately prior to the date of determining whether such person is an interested stockholder, and any entity or
person affiliated with or controlling or controlled by any of these entities or persons.

Our Charter Documents

Certain provisions of the Certificate of Incorporation and Bylaws of the Company may be deemed to have an
anti-takeover effect and may delay, defer or make more difficult a takeover attempt that a stockholder might consider
in its best interest. Set forth below is a description of certain provisions of the Company s Certificate of Incorporation
and Bylaws.

Supermajority Voting. Our Certificate of Incorporation requires the approval at least 80% of our combined voting
power to effect amendments to Article