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

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant b
Filed by a Party other than the Registrant o

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

Euronet Worldwide, Inc.

o O T O ©O

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

p No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

o Fee paid previously with preliminary materials.
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o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting
fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:
4) Date Filed:
Persons who are to respond to the collection of information contained in this form are not required to
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EURONET WORLDWIDE, INC.
3500 COLLEGE BOULEVARD
LEAWOOD, KANSAS 66211
913-327-4200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 18, 2011

Euronet Worldwide, Inc., a Delaware corporation (  Euronet, the Company, we or us ), will hold the Annual Meeting
our Stockholders on Wednesday, May 18, 2011 at 2:00 p.m. (Central time) at Euronet s corporate headquarters at 3500

College Boulevard, Leawood, Kansas 66211, USA, to consider and vote upon the following matters:

1. Election of the Company s two nominees for Director, each to serve a three-year term expiring upon the 2014
Annual Meeting of Stockholders or until a successor is duly elected and qualified;

2. Approval of an amendment to the Euronet Employee Stock Purchase Plan ( ESPP );
3. Re-approval of the Euronet Executive Annual Incentive Plan;

4. Ratification of the appointment of KPMG LLP as Euronet s independent registered public accounting firm for the
year ending December 31, 2011;

5. Advisory vote on executive compensation;
6. Advisory vote on the frequency of an advisory vote on executive compensation; and
7. Consideration of such other business as may properly come before the meeting or any adjournment of the meeting.

Our Board of Directors has fixed the close of business on March 31, 2011, as the record date for the determination of
Stockholders entitled to notice of, and to vote at, the Annual Meeting and at any adjournment of the meeting.

All Stockholders are cordially invited to attend the meeting in person. However, fo assure your representation at the
meeting, you are urged to promptly vote and submit your proxy by telephone or internet or by marking, signing,
dating and returning the enclosed proxy in the postage prepaid envelope provided for that purpose. Any Stockholder
attending the meeting may vote in person even if he or she returned a proxy.

By Order of the Board,

Jeffrey B. Newman
Executive Vice President,
General Counsel and Secretary

April 12, 2011
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ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 18, 2011

DATE, TIME AND PLACE OF MEETING

Euronet Worldwide, Inc. ( Euronet, the Company, we or us ) is furnishing this proxy statement in connection with tt
solicitation of proxies by our Board of Directors (the Board ), for use at the Annual Meeting of Stockholders to be held

on Wednesday, May 18, 2011, at 2:00 p.m. (Central time), at Euronet s corporate headquarters at 3500 College

Boulevard, Leawood, Kansas 66211, USA, and at any adjournment of the meeting (the Annual Meeting ).

Record Date; Quorum; Shares Outstanding

Stockholders at the close of business on March 31, 2011 (the Record Date ) are entitled to notice of, and to vote at, the
Annual Meeting. The Stockholders will be entitled to one vote for each share of common stock, par value $0.02 per
share (the Common Stock ), held of record at the close of business on the Record Date. To take action at the Annual
Meeting, a quorum composed of holders of one-third of the shares of Common Stock outstanding must be represented
by proxy or in person at the Annual Meeting. On March 31, 2011, there were 51,184,236 shares of Common Stock
outstanding. No shares of preferred stock are outstanding.

Date of Mailing

We are first sending this proxy statement, the accompanying proxy and our annual report for the year ended
December 31, 2010 (the Annual Report ) to Stockholders on or about April 13, 2011.

REVOCABILITY OF PROXIES

Shares of Common Stock represented by valid proxies that we receive at any time up to and including the day of the
Annual Meeting will be voted as specified in such proxies. Any Stockholder giving a proxy has the right to revoke it
at any time before it is exercised by attending the Annual Meeting and voting in person or by filing with Euronet s
Secretary an instrument of revocation or a duly executed proxy bearing a later date.

VOTING AND SOLICITATION

Each share of Common Stock issued and outstanding as of the Record Date will have one vote on each of the matters
presented herein. Votes cast by proxy or in person at the Annual Meeting will be tabulated by the inspector of

elections appointed for the Annual Meeting. To vote by mail, please complete the accompanying proxy card and

return it to us as instructed in the proxy card. To vote using the telephone or electronically through the Internet, please
refer to the instructions included with the proxy card. We will treat shares that are voted For, Against or Withheld
From a matter as being present at the meeting for purposes of establishing a quorum. We will treat abstentions and
broker non-votes also as shares that are present and entitled to be voted for purposes of determining the presence of a
quorum.

Election of Directors

In an uncontested election, a Director nominee must be elected by a majority of the votes cast, in person or by proxy,
regarding the election of that Director nominee. A majority of the votes cast for the purposes of Director elections
means that the number of votes cast For a Director nominee s election exceeds the number of votes cast as  Withheld
From for that particular Director nominee. If an incumbent Director is not re-elected in an uncontested election and no
successor is elected at the same meeting, the Director must submit an offer to resign.
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In a contested election, which occurs when the number of Director nominees exceeds the number of open seats on the
Board at any time before the meeting, Director nominees will be elected by a plurality of the shares represented at the
meeting. A plurality means that the open seats on the Board will be filled by those
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Director nominees who received the most affirmative votes, regardless of whether those Director nominees received a
majority of the votes cast with respect to their election.

At the Annual Meeting, the election of Directors is considered to be uncontested because we have not been notified of
any other nominees as required by our Amended and Restated Bylaws ( Bylaws ). To be elected, each Director nominee
must receive a majority of votes cast regarding that nominee. Abstentions will have no effect on the election of

Directors.

Other Matters

All other matters will be determined by a vote of a majority of the shares present in person or represented by proxy
and voting on such matters. Under Delaware law, abstentions are not considered votes cast and will have no effect on
whether a matter is approved.

Broker Non-Votes

On certain routine matters, such as the ratification of the appointment of KPMG as our independent registered public
accounting firm, if you do not provide instructions on how you wish to vote, your broker will be allowed to exercise
discretion and vote on your behalf. Your broker is prohibited, however, from voting on other non-routine matters,

such as the election of Directors. Broker non-votes will occur when a broker does not receive voting instructions from
a Stockholder on a non-routine matter or if the broker otherwise does not vote on behalf of the Stockholder. Broker
non-votes will not count in determining the number of votes cast with respect to the election of Directors or a proposal
that requires a majority of votes cast and, therefore, will not affect the outcome of the election of Directors or the

voting on such a proposal.

PERSONS MAKING THE SOLICITATION

Euronet is making all the solicitations in this proxy statement. We will bear the entire cost of this solicitation of
proxies. Our Directors, officers, and employees, without additional remuneration, may solicit proxies by mail,
telephone and personal interviews. We will, if requested, reimburse banks, brokerage houses and other custodians,
nominees and certain fiduciaries for their reasonable out-of-pocket expenses incurred in connection with the
distribution of proxy materials to their principals.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 18, 2011

This proxy statement and our annual report to Stockholders for the year ended December 31, 2010 (which
includes our annual report on Form 10-K) are available to you at www.edocumentview.com/EEFT.

WE WILL FURNISH ADDITIONAL COPIES OF THE ANNUAL REPORT TO STOCKHOLDERS,
EXCLUDING EXHIBITS, WITHOUT CHARGE TO ANY STOCKHOLDER UPON WRITTEN REQUEST
TO OUR GENERAL COUNSEL AND SECRETARY, JEFFREY B. NEWMAN, AT OUR ADDRESS SET
FORTH HEREIN. WE WILL FURNISH EXHIBITS TO THE ANNUAL REPORT TO STOCKHOLDERS
UPON WRITTEN REQUEST AND PAYMENT OF AN APPROPRIATE PROCESSING FEE.

3
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BENEFICIAL OWNERSHIP OF COMMON STOCK

As of the close of business on February 28, 2011, we had 51,124,382 shares of Common Stock issued and
outstanding. The following table sets forth certain information with respect to the beneficial ownership of our
Common Stock as of February 28, 2011, by: (i) each Euronet Director, nominee for Director and executive officer
named in the summary compensation table, (ii) all Euronet Directors, nominees for Director and executive officers as
a group, and (iii) each Stockholder known by Euronet beneficially to own more than 5% of our Common Stock.

Beneficial Ownership

Number of Percent of
Stockholder Shares(1) Outstanding
Directors and Named Executive Officers
Michael J. Brown(2) 2,896,183 5.6%
3500 College Boulevard
Leawood, KS 66211
Rick L. Weller(3) 303,771 *
Kevin J. Caponecchi(4) 113,879 *
Thomas A. McDonnell(5) 66,237 *
M. Jeannine Strandjord(6) 58,556 *
Dr. Andrzej Olechowski(7) 54,591 *
Andrew B. Schmitt(8) 50,506 *
Paul S. Althasen 34,864 *
Eriberto R. Scocimara 22,303 *
Nikos Fountas(9) 11,904 *
Charles T. Piper 337 *
All Directors, Nominees for Director and Executive Officers as a Group
(13 persons) (10) 3,756,922 7.2%
Five Percent Holders:
Waddell & Reed Financial, Inc.(11) 4,579,175 9.0%
6300 Lamar Avenue
Overland Park, KS 66202
The Guardian Life Insurance Company of America(12) 4,576,636 9.0%

388 Market Street, Suite 1700

San Francisco, CA 94111

FMR LLC(13) 3,355,583 6.6%
82 Devonshire Street

Boston, MA 02109

BlackRock, Inc.(14) 2,766,977 5.4%
55 East 52nd St.

New York, NY 10055

* The percentage of shares of Common Stock beneficially owned does not exceed one percent of the outstanding
shares of Common Stock.
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(1) Calculation of percentage of beneficial ownership includes the assumed exercise of options to purchase Common
Stock by only the respective named Stockholder that are vested or that will vest within 60 days of February 28,
2011 and any restricted stock units owned by such person that will vest within 60 days of February 28, 2011.

(2) Includes: (i) 325,202 shares of Common Stock issuable pursuant to options currently exercisable and/or options
and restricted stock units that will vest within 60 days of February 28, 2011, (ii) 34,000 shares of Common Stock
held by Mr. Brown s wife, and (iii) 206,000 shares of Common Stock held by Mr. Brown s wife as guardian for
their children.
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(3) Includes 276,694 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011.

(4) Includes 96,789 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011.

(5) Includes 40,000 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011. Thomas A. McDonnell is also the
President and Chief Executive Officer of DST Systems, Inc., which beneficially owns 1,884,597 shares of
Common Stock, however, Mr. McDonnell disclaims ownership of these shares.

(6) Includes: (i) 40,000 shares of Common Stock issuable pursuant to options currently exercisable and/or options
and restricted stock units that will vest within 60 days of February 28, 2011, and (ii) 2,000 shares held in

Ms. Strandjord s individual retirement account.

(7) Includes 20,000 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011.

(8) Includes 20,000 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011.

(9) Includes 3,000 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011.

(10) Includes 902,936 shares of Common Stock issuable pursuant to options currently exercisable and/or options and
restricted stock units that will vest within 60 days of February 28, 2011.

(11) This information was supplied on Schedule 13G/A filed with the Securities and Exchange Commission (the

SEC ) on February 8, 2011. These shares are beneficially owned by one or more open-end investment companies

or other managed accounts which are advised or sub-advised by Ivy Investment Management Company, an
investment subsidiary of Waddell & Reed Financial, Inc. or Waddell & Reed Investment Management
Company, an investment advisory subsidiary of Waddell & Reed, Inc. Waddell & Reed, Inc. is a subsidiary of
Waddell & Reed Financial Services, Inc. Waddell & Reed Financial Services, Inc. is a subsidiary of Waddell &
Reed Financial, Inc. Ivy Investment Management Company has sole voting and dispositive power with respect
to 1,449,000 shares. Waddell & Reed Investment Management Company has sole voting and dispositive power
with respect to 3,130,175 shares. Waddell & Reed, Inc. and Waddell & Reed Financial Services, Inc. may be
deemed to have sole voting and dispositive power with respect to 3,130,175 shares due to their direct and
indirect ownership of Waddell & Reed Investment Management Company. Waddell & Reed Financial, Inc. may
be deemed to have sole voting and dispositive power with respect to 4,579,175 shares due to its direct
ownership of Ivy Management Company and its indirect ownership of Waddell & Reed Investment
Management Company.

(12) This information was supplied on Schedule 13G/A filed with the SEC on February 9, 2011 by The Guardian
Life Insurance Company of America, Guardian Investor Services LLC, RS Investment Management Co. LLC
and RS Partners Fund. The Guardian Life Insurance Company of America, Guardian Investor Services LLC and
RS Investment Management Co. LLC have shared voting and shared dispositive power over 4,576,636 shares.
RS Partners Fund has shared voting and shared dispositive power over 2,633,804 shares.
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(13) This information was supplied on Schedule 13G filed with the SEC on February 14, 2011. FMR LLC has sole
voting and dispositive power over 3,355,583 shares.

(14) This information was supplied on Schedule 13G/A filed with the SEC on February 4, 2011. BlackRock, Inc. has
sole voting and dispositive power over 2,766,977 shares.
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PROPOSAL 1
ELECTION OF DIRECTORS
Our Directors are as follows:
Name Age Position Term Expires
Michael J. Brown 54  Chairman, Chief Executive Officer and 2013
Class I Director
Andrew B. Schmitt(1)(2)(3) 62 Class I Director 2013
M. Jeannine Strandjord(1)(2)(3)(4) 65 Class I Director 2013
Dr. Andrzej Olechowski*(2)(3) 64  Class II Director 2011
Eriberto R. Scocimara*(1)(2)(3) 75  Class II Director 2011
Paul S. Althasen 46  Executive Vice President and Class III 2012
Director
Thomas A. McDonnell(1)(2)(3) 65 Class III Director 2012

* Nominated for election at this Annual Meeting.

(1) Member of the Audit Committee.

(2) Member of the Compensation Committee.

(3) Member of the Nominating & Corporate Governance Committee.

(4) Lead Independent Director.
Classified Board
We currently have seven Directors divided among three classes as follows:
ClassI Michael J. Brown, Andrew B. Schmitt and M. Jeannine Strandjord;
Class I Dr. Andrzej Olechowski and Eriberto R. Scocimara; and
Class III'  Paul S. Althasen and Thomas A. McDonnell.

Messrs. Althasen and Brown are management Directors. The Board has determined that the five remaining Directors
are independent Directors as defined in the listing standards for The Nasdaq Stock Market LLC.

Two Class II Directors are to be elected at the Annual Meeting for three-year terms ending at the Annual Meeting of
Stockholders in 2014. The Board has nominated Dr. Andrzej Olechowski and Eriberto R. Scocimara for election as
Class II Directors. Unless otherwise instructed, each signed and returned proxy will be voted for Messrs. Olechowski
and Scocimara. Messrs. Olechowski and Scocimara have consented to serve as Directors of Euronet. If either of
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Messrs. Olechowski or Scocimara is unable or subsequently declines to serve as a Director at the time of the Annual
Meeting, the proxies will be voted for any alternative nominee who shall be designated by the present Board to fill the
vacancy. We are not aware of any reason why Messrs. Olechowski or Scocimara will be unable or will decline to
serve as a Director.

Nominees for Election at the Annual Meeting

The following is a brief description of the business experience of each nominee for Director, each of whom has served
on our Board for at least five years, and a brief discussion of the specific experience, qualifications, attributes or skills
that led to the conclusion that the nominee should continue to serve as a Director for the Company, in light of the
Company s business and structure.

DR. ANDRZEJ OLECHOWSKI has served on our Board since May 2002. He previously served as a Director of
Euronet from its incorporation in December 1996 until May 2000. From 2005 to 2009, Dr. Olechowski was the
President of Conseil DG, a Polish consulting company. From 1995 until 2008, Dr. Olechowski served as a Senior
Adpvisor for Central Europe Trust, Poland, a consulting firm. He has held

6
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several senior positions with the Polish government: from 1993 to 1995, he was Minister of Foreign Affairs and in
1992 he was Minister of Finance. From 1992 to 1993, and again in 1995, he served as economic advisor to President
Lech Walesa. From 1991 to 1992, he was Secretary of State in the Ministry of Foreign Economic Relations and from
1989 to 1991 he was Deputy Governor of the National Bank of Poland. From May 1998 to June 2000, Dr. Olechowski
served as the Chairman of Bank Handlowy w Warszavie SA (Poland). Until April 2009, Dr. Olechowski sat on the
Supervisory Board of Vivendi (France) and currently sits on the Supervisory Boards of Bank Handlowy w Warszavie
SA (Poland) and MCI Management SA (Poland), and the boards of various charitable and educational foundations. He
received a Ph.D. in Economics in 1979 from the Central School of Planning and Statistics in Warsaw.

In selecting Mr. Olechowski as a nominee for Director, the Board considered his considerable stature in Polish
government and business, his extensive business connections in and knowledge of the banking industry in Poland and
Central Europe (which have historically been among the Company s most important markets in the electronic funds
transfer division), as well as his experience as a consultant and member of other boards with respect to the strategic
and market factors affecting the Company s business.

ERIBERTO R. SCOCIMARA has been a Director of Euronet since its incorporation in December 1996 and

previously served on the boards of Euronet s predecessor companies. Since April 1994, Mr. Scocimara has served as
President and Chief Executive Officer of the Hungarian-American Enterprise Fund ( HAEF ), a private company that is
funded by the U.S. government and invests in Hungary. Since 1984, Mr. Scocimara has also been the President of
Scocimara & Company, Inc., an investment management company. Mr. Scocimara is currently a director of HAEF,
American Reprographics Company (ARP) and several privately owned companies. He is the chairman of the audit
committee of ARP. He was a member of the board of Roper Industries until June 2006 and was the chairman of the

audit committee of Roper Industries until February 2006. He has a Licence de Science Economique from the

University of St. Gallen, Switzerland, and an M.B.A. from Harvard University.

In selecting Mr. Scocimara as a nominee for Director, the Board considered his extensive financial and business
experience acquired through his participation on other boards and committees and management of a Central European
investment fund. These qualities as well as his broad range of business contacts and knowledge of Central Europe are
considered particularly valuable by the Board. In nominating Mr. Scocimara for election, the Board considered the
Nominating and Corporate Governance Committee s guidelines with respect to age and determined that Mr. Scocimara
should be nominated for election. A more detailed discussion of the applicable guidelines and the Board s
determination can be found in the section of this proxy statement entitled Meetings and Committees of the Board of
Directors .

Other Directors

The following is a brief description of the business experience of each of our other Directors whose terms of office
will extend beyond 2011, and a brief discussion of the specific experience, qualifications, attributes or skills that led to
the conclusion that the other Directors are qualified for service as a Director for the Company, in light of the
Company s business and structure. All of these Directors have served on our Board for at least five years.

MICHAEL J. BROWN is one of the founders of Euronet and has served as our Chairman of the Board and Chief
Executive Officer since 1996 and served as our President from December 11, 2006 to June 11, 2007. He also founded
our predecessor in 1994 with Daniel R. Henry, our former President and Chief Operating Officer. Mr. Brown has been
a Director of Euronet since our incorporation in December 1996 and previously served on the boards of Euronet s
predecessor companies. In 1979, Mr. Brown founded Innovative Software, Inc., a computer software company that
was merged in 1988 with Informix. Mr. Brown served as President and Chief Operating Officer of Informix from
February 1988 to January 1989. He served as President of the Workstation Products Division of Informix from
January 1989 until April 1990. In 1993, Mr. Brown was a founding investor of Visual Tools, Inc. Visual Tools, Inc.
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was acquired by Sybase Software in 1996. Mr. Brown is currently a director of Blue Valley Ban Corp. and Nexxus
Lighting, Inc. Mr. Brown
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received a B.S. in electrical engineering from the University of Missouri Columbia in 1979 and a M.S. in molecular
and cellular biology at the University of Missouri-Kansas City in 1997.

The Board particularly values Mr. Brown s deep commitment to the success of the Company (demonstrated in
particular by his long-term stock holdings), his extensive experience as the founder of the Company and the initiator
of each of the business lines of the Company, and the strategic, business and financial skills and knowledge he brings
to his position as Director. Through his management of the Company since its inception, Mr. Brown has acquired a
unique knowledge of the financial transaction processing industry in the markets in which the Company operates.

ANDREW B. SCHMITT has served on our Board since September 24, 2003. Mr. Schmitt has served as President and
Chief Executive Officer of Layne Christensen Company since October 1993. For approximately two years prior to
joining Layne Christensen Company, Mr. Schmitt was a partner in two privately owned hydrostatic pump and motor
manufacturing companies and an oil and gas service company. He served as President of the Tri-State Oil Tools
Division of Baker Hughes Incorporated from February 1988 to October 1991. Mr. Schmitt serves on the board of
directors of Layne Christensen Company, as well as the boards of its subsidiaries and affiliates. Mr. Schmitt holds a
bachelor of science degree from the University of Alabama School of Commerce and Business.

Mr. Schmitt has extensive financial, business and management experience and skills, including in particular valuable
knowledge and experience acquired from managing an international business that, like the Company, operates in
many developing markets.

M. JEANNINE STRANDJORD, CPA, has over 40 years of financial management experience and was employed in
three different and diverse industries after starting in public accounting on the audit staff of Ernst and Whinney in
1968. For 20 years, beginning in 1985, she held several senior financial and related senior management roles at Sprint
Corporation. She managed the successful transformation and restructuring of Sprint as Chief Integration Officer from
2003 until 2005 when she retired. She was Senior Vice President and Chief Financial Officer of Global Solutions, a
$9 billion division, from 1998 until 2003 and was Controller and then Treasurer for Sprint Corporation from 1986 to
1998. M. Strandjord is currently a director of the following public companies: American Century Mutual Funds (for
six registered investment companies) since 1994, where she chairs the Compliance and Shareholder Relations
Committee and is a member of the Executive Committee and Performance Committee; and DST Systems, Inc. since
1996, where she chairs the Compensation Committee and sits on the Audit Committee and Governance and
Nominating Committee. Ms. Strandjord is also a director for various private and not-for-profit charitable
organizations. She was a trustee for Rockhurst University for nine years and is currently on the Heartland Board of the
National Association for Corporate Directors which she chaired for two years, and in 2011 joined the Board and Audit
Committee of the Greater Kansas City Community Foundation. Ms. Strandjord has been a director of the Company
since 2001 and is currently the Chairman of the Audit Committee and sits on the Compensation Committee and
Nominating & Corporate Governance Committee and was named Lead Independent Director in 2010.

Ms. Strandjord has valuable experience on the boards of various other public companies, as well as an extensive
background in finance, corporate governance, restructuring, talent management, and compensation and benefits.

PAUL S. ALTHASEN has served on our Board since May 2003. Mr. Althasen currently serves as Executive Vice
President of Euronet. He joined Euronet in February 2003 in connection with Euronet s acquisition of e-pay Limited, a
UK company. Mr. Althasen is a co-founder and former CEO and Co-Managing Director of e-pay, and he was
responsible for the strategic direction of e-pay since its formation in 1999. From 1989 to 1999, Mr. Althasen was a
co-founder and Managing Director of MPC Mobile Phone Center, a franchised retailer of cellular phones in the UK.
Previously, Mr. Althasen worked for Chemical Bank in London where he traded financial securities. Mr. Althasen has
a B.A. (Honors) degree in business studies from the City of London Business School.
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The Board considers as particularly valuable Mr. Althasen s broad first-hand knowledge and experience in the prepaid
payments industry in Western Europe and especially in the UK, which is one of the Company s largest prepaid
markets.

THOMAS A. MCDONNELL has been a Director of Euronet since its incorporation in December 1996 and he
previously served on the boards of Euronet s predecessor companies. Since October 1984, he has served as Chief
Executive Officer of DST Systems, Inc., a stockholder of Euronet. From 1973 to September 1995, he served as
Treasurer of DST Systems, Inc. Mr. McDonnell is currently a director of DST Systems, Inc. and Kansas City
Southern, where he is a member of the audit committee. Mr. McDonnell has a B.S. in Accounting from Rockhurst
College and an M.B.A. from the Wharton School of Finance.

Through many years of experience in management of a public company in the transaction processing industry and
participation on other company boards, Mr. McDonnell has acquired extensive financial, accounting and management
experience and substantive business knowledge. These qualities, as well as the knowledge of the Company s business
gained from his participation on the Board since the Company s inception, are considered particularly valuable by the
Board.

Required Vote and Board Recommendation
Election of the Company s two nominees for Director requires each Director nominee to receive the affirmative vote of
a majority of the votes cast in person or represented by proxy at the Annual Meeting, regarding the election of such

Director nominee.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF DR.
ANDRZEJ OLECHOWSKI AND ERIBERTO R. SCOCIMARA AS CLASS II DIRECTORS OF EURONET.

9
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PROPOSAL 2
APPROVAL OF AN AMENDMENT TO THE EURONET EMPLOYEE STOCK PURCHASE PLAN

Our Board has adopted, subject to the approval of our Stockholders, an amendment to the Euronet Employee Stock
Purchase Plan ( ESPP ), which is summarized below. A copy of the ESPP, as proposed to be amended, is attached as
Appendix 1 to this proxy statement. The following description of the material features of the ESPP, as proposed to be
amended, is qualified in its entirety by reference to the provisions of the ESPP set forth in Appendix 1.

Summary of the Proposed Amendment

We are asking the Stockholders to approve the following amendment to the ESPP:

Increase in Number of Shares Available for Issuance. We are proposing to increase the number of shares of
Common Stock that are available for issuance under the ESPP from 500,000 to 1,000,000. As of March 31,

2011, 85,859 shares remained available for issuance in connection with purchases under the ESPP.
Description of ESPP
General

The ESPP was adopted by the Board of Directors and approved by our stockholders in 2003. The ESPP allows
eligible employees of Euronet and its designated subsidiaries to purchase, through payroll deductions shares of
Euronet Common Stock. The ESPP is designed to retain and motivate the employees of Euronet and its designated
subsidiaries by encouraging them to acquire ownership in Euronet.

The ESPP is intended to be an employee stock purchase plan within the meaning of Section 423 of the United States
Internal Revenue Code, as amended ( Section 423 ), which allows an employee to defer recognition of taxes when
purchasing common shares under such a purchase plan. The ESPP also permits us to adopt sub-plans for subsidiaries
or locations that are designed to be outside the scope of Section 423 ( Nonqualified Sub-plans ).

Offering Periods and Purchase Dates

Under the Purchase Plan, four quarterly offerings (or such other number as is determined by a Committee established
by the Board to administer the ESPP (each an Offering ) of the Common Stock will be made each year. Generally,
each offering period is of three months duration beginning January 1, April 1, July 1 and October 1 of each year.
Participation

Eligible employees may elect to participate in one or more of the Offerings by electing payroll deductions during the
Offering. Eligible employees participating in Nonqualified Sub-plans may also be permitted to make fixed-dollar
contributions to the ESPP. As of March 31, 2011, Euronet had approximately 3,000 employees who were eligible to
participate in the ESPP, and approximately 270 employees participating in the ESPP.

Price
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The price per share of the Common Stock sold under the ESPP during an Offering will be 85% of the closing price of
the Common Stock on the Nasdaq Global Select Market on the lower of (i) the first day of such Offering, and (ii) the
last day of such Offering. The amount of stock that may be purchased in each Offering is the maximum number of
shares that may be purchased with payroll deductions that have been made during the Offering.

10
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Purchase of Stock

A participant s option to purchase Common Stock pursuant to the ESPP will be automatically exercised on the last day
of each applicable Offering. Before that date, a participant may terminate his or her participation in the ESPP by
providing written notice to the ESPP Representative. A participant who terminates his or her participation in the ESPP
during an Offering will receive a refund of his or her ESPP contributions and will be suspended from participating in
the ESPP for the remainder of the Offering and for the next three Offerings. The three-offering suspension does not
apply to terminations of participation due to hardship under circumstances set forth in the ESPP.

Other than terminating his or her participation in the ESPP altogether, once an Offering begins, a participant may not
change how much he or she has elected to contribute to the ESPP during the Offering.

Eligibility

Any employee who has completed three consecutive months of employment with Euronet or another subsidiary that
Euronet has approved for participation in the ESPP prior to the commencement of an Offering may participate in an
Offering. An employee is ineligible to participate in the ESPP if such employee owns or holds options to purchase or,
as a result of participation in the ESPP, would own or hold options to purchase Euronet shares exceeding five percent
or more of the total combined voting power or value of all classes of Euronet stock.

Transferability

Options under the ESPP may not be assigned, transferred, pledged or otherwise disposed of except by will or in
accordance with the laws of descent and distribution.

Employment Termination

If a participant s employment terminates for any reason, his or her payroll deductions or contributions will be refunded
and the participant will have up to thirty days to transfer stock from the ESPP to himself or herself, a designated
beneficiary or a broker. If the participant s Common Stock is not transferred, a stock certificate will be issued and
mailed to the participant.

Change in Euronet Capital Structure

If there is any change in the shares of Euronet as a result of a merger, consolidation, reorganization, recapitalization,
declaration of stock dividends, stock split, combination of shares, exchange of shares, change in corporate structure or
similar event, appropriate adjustments will be made to the class and number of shares that the ESPP may issue, the
class and number of shares each participant may purchase and the class and number of shares and the price per share
under each outstanding purchase right.

U.S. Federal Income Tax Consequences

Employees generally have tax consequences associated with participation in the ESPP. In the U.S., no income will be
taxable by a participant until the sale or other disposition of the shares of Common Stock acquired under the ESPP. At
that time, a participant generally will recognize ordinary income and capital gains. When the shares are disposed of by

a participant two years or more after the beginning of the Offering in which the shares were purchased, he or she will
recognize ordinary income equal to the lesser of (i) the excess of the Fair Market Value of the shares on the purchase
date over the purchase price (the Discount ), or (ii) the excess of the Fair Market Value of the shares at disposition over
the purchase price. When shares are disposed of after less than two years (in what is known as a  disqualifying
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disposition ), the participant must recognize ordinary income in the amount of the Discount, even if the disposition is a
gift or is at a loss. In the event of a participant s death while owning shares acquired under the ESPP, ordinary income
must be recognized in the year of death as though the shares had been sold.
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In the cases discussed above (other than death), the amount of ordinary income recognized by a participant is added to
the purchase price paid by the participant, and this amount becomes the tax basis for determining the amount of
capital gain or loss from the disposition of the shares. Additional gain, if any, will be short-term or long-term capital
gain depending on whether the holding period is less than, or greater than, 12 months.

Net capital gains from the disposition of capital stock held more than 12 months are currently taxed at a maximum
federal income tax rate of 15% and net capital gains from the disposition of stock held not more than 12 months is
taxed as ordinary income (maximum rate of 35%). However, limitations on itemized deductions and the phase-out of
personal exemptions may result in effective marginal tax rates higher than 15% for net capital gains and 35% for
ordinary income.

Euronet is entitled to tax deductions in the U.S. for shares issued under the ESPP in the event of disqualifying
dispositions. For disqualifying dispositions in the U.S., Euronet is allowed a deduction to the extent of the amount of
ordinary income includable in gross income by such participant for the taxable year as a result of the premature
disposition of the shares. The ESPP will not meet the requirements in Section 162(m) of the Internal Revenue Code of
1986, which means that there will be no deductions for disqualifying dispositions by Euronet s Chief Executive Officer
and three most highly paid other executive officers other than Euronet s Chief Financial Officer. The tax results under
tax laws in foreign jurisdictions may differ substantially from those discussed above. All affected individuals should
seek advice from their own counsel.

Approval of Proposal

Approval of the amendment to the ESPP requires the affirmative vote of a majority of the Common Stock present in
person or represented by proxy at the Annual Meeting and voting on such matter.

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE
AMENDMENT TO INCREASE THE SHARES AVAILABLE FOR ISSUANCE UNDER THE ESPP.

12
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PROPOSAL 3
RE-APPROVAL OF THE EURONET EXECUTIVE ANNUAL INCENTIVE PLAN

In 2006, our Board of Directors adopted the Euronet Executive Annual Incentive Plan (the Performance Plan ). The
Performance Plan is designed to qualify bonuses paid under the Performance Plan as qualified performance-based
compensation for purposes of Section 162(m) of the Internal Revenue Code (the Code ). This enables us to exclude
compensation payable under the Performance Plan from the deduction limitations of Section 162(m), which generally
precludes a deduction for compensation paid to a public company s chief executive officer and next three highest
compensated executive officers, other than Euronet s Chief Financial Officer, employed with the public company on
the last day of the company s tax year to the extent compensation for a taxable year to any such individual exceeds

$1 million. The purposes of the Performance Plan are to promote our success; to provide designated executive officers
with an opportunity to receive incentive compensation dependent on that success; to attract, retain and motivate such
individuals; and to provide awards that are qualified performance-based compensation under Section 162(m).

In 2006, we obtained Stockholder approval of the Performance Plan, in part for reasons related to Section 162(m) and
the regulations promulgated thereunder. The Stockholder approval we obtained in 2006 has allowed compensation
related to compensation under the Performance Plan to qualify for the performance-based compensation exception to
Section 162(m). Section 162(m) allows certain forms of performance-based compensation to continue qualifying for
the performance-based compensation exception only if Stockholders approve certain material terms of the
performance-based compensation every five years. Five years have elapsed since Stockholder approval of the
Performance Plan in 2006 and we are resubmitting performance goal terms and conditions to Stockholders.
Re-approval of the Performance Plan will allow us to continue applying the performance-based compensation
exception to Section 162(m).

Our Board of Directors has determined that it is appropriate and in the best interests of the Stockholders to maximize
the tax deductibility of amounts payable under the Performance Plan. Our Board of Directors has determined, by
resolution adopted on February 23, 2011, to submit the plan to Stockholders for their re-approval at this year s Annual
Meeting. If the Stockholders re-approve the plan, all amounts paid to employees and executive officers pursuant to the
plan in forthcoming periods, including at the end of 2011, will be fully tax-deductible to Euronet, generating
substantial after-tax savings.

General Description of the Performance Plan

The following description is a summary of the significant provisions of the Performance Plan and is qualified in its
entirety by reference to the provisions of the Performance Plan set forth in Appendix 2 to this proxy statement.
Stockholders may also obtain a copy of the plan for their review upon request to Jeffrey B. Newman, General
Counsel, Euronet Worldwide, Inc., 3500 College Boulevard, Leawood, Kansas 66211.

Eligibility

Only those executive officers who are selected by the Compensation Committee of our Board of Directors are eligible
to participate in the Performance Plan.

Modifications

Table of Contents 25



Edgar Filing: EURONET WORLDWIDE INC - Form DEF 14A

Our Board of Directors reserves the right to amend or terminate the Performance Plan at any time. However, unless
otherwise prohibited by applicable law, any amendment required to conform the Performance Plan to the requirements
of Section 162(m) may be made by our Compensation Committee. No amendment may increase the maximum award
payable under the Performance Plan without stockholder approval or otherwise be effective without stockholder
approval if such approval is necessary so that awards will be qualified performance-based compensation under
Section 162(m).
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The Performance Plan must be administered by a committee or subcommittee of our Board of Directors designated by
it to administer the Performance Plan that consists of not less than two Directors, each of whom is intended to be an

outside director within the meaning of Section 162(m). The Compensation Committee of our Board of Directors
satisfies this requirement and will administer the Performance Plan.

Tax Law Requiring Stockholder Approval

Section 162(m) provides that a publicly-traded company will not be able to deduct for federal income tax purposes

any compensation in excess of $1 million paid by it in any one year to any covered employee of the company, subject
to certain exemptions. Covered employees are essentially the individuals who were, at the end of the fiscal year, our
chief executive officer and our three other most highly compensated executive officers, other than the Chief Financial
Officer. The annual compensation that is counted under Section 162(m) for purposes of the $1 million limit includes,
among other things, base salary and cash bonuses. However, various forms of compensation are exempt from

Section 162(m) s general limitation on deductible compensation, including performance-based compensation paid
under stockholder-approved plans that meet certain criteria. The Performance Plan meets these criteria.

Performance Measures and Goals

Payment of compensation to participants is conditioned upon the attainment of pre-established performance goals
measured over a performance period designated by the committee. A performance period may be one or more periods
of time over which the attainment of one or more performance goals will be measured for purposes of determining a
participant s right to payment in respect of an award under the Performance Plan. The performance goals applicable to
a performance period must be established in writing by the Compensation Committee no later than the earlier of

(1) 90 days after the start of the performance period, or (ii) the date upon which 25% of the performance period has
elapsed.

Performance goals shall be based upon one or more of the following business criteria for Euronet as a whole or any of
its subsidiaries, operating divisions or other operating units: (i) earnings (either in the aggregate or on a per-share
basis); (ii) growth or rate of growth in earnings (either in the aggregate or on a per-share basis); (iii) net income or loss
(either in the aggregate or on a per-share basis); (iv) cash flow provided by operations (either in the aggregate or on a
per-share basis); (v) growth or rate of growth in cash flow (either in the aggregate or on a per-share basis); (vi) free
cash flow (either in the aggregate or on a per-share basis); (vii) reductions in expense levels, determined either on a
company-wide basis or in respect of any one or more business units; (viii) operating and maintenance cost
management and employee productivity; (ix) stockholder returns (including return on assets, investments, equity or
gross sales); (x) return measures (including return on assets, equity or sales); (xi) growth or rate of growth in return
measures (including return on assets, equity or sales); (xii) share price (including attainment of a specified per-share
price during the applicable incentive period; (xiii) growth measures and total stockholder return or attainment by the
shares of a specified price for a specified period of time; (xiv) strategic business criteria, consisting on one or more
objectives based on meeting specified revenue, market share, market penetration, geographic business expansion
goals, objectively identified project milestones, production volume levels, cost targets and goals relating to
acquisitions or divestitures; and/or (xv) achievement of business or operational goals, such as market share and/or
business development; provided that applicable incentive goals may be applied on a pre- or post-tax basis; and
provided further that the committee may, when the applicable incentive goals are established, provide that the formula
for such goals may include or exclude items to measure specific objectives, such as losses from discontinued
operations, extraordinary gains or losses, the cuamulative effect of accounting changes, acquisitions or divestitures,
foreign exchange impacts and any unusual, nonrecurring gain or loss.

Table of Contents 27



Edgar Filing: EURONET WORLDWIDE INC - Form DEF 14A

Target levels are approved by the Compensation Committee and may be a percentage of the executive s base salary
based on organizational responsibilities and market-compilation bonus levels based on industry data. In addition, to
the extent consistent with the goal of providing for deductibility under Section 162(m), performance goals may be
based upon a participant s attainment of personal objectives with respect to any of
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the foregoing performance goals; negotiating transactions and sales, business unit/department performance, profit
margins, reduction of certain accounts receivable or achievement of subsidiary or departmental budgets or developing
long-term business goals. Measurements of Euronet s or a participant s performance against the performance goals
established by the Compensation Committee shall be objectively determinable and, unless otherwise established by
the Compensation Committee when the incentive goals are established, to the extent they are expressed in standard
accounting terms, they shall be determined according to generally accepted accounting principles ( GAAP ) as in
existence on the date on which the performance goals are established and without regard to any changes in such
principles after such date. Individual incentive awards reflect a mix of our and our business unit/department
performance along with individual discretionary factors; the current actual mix for each executive will be determined
based upon his/her role and contribution to the organization.

Determination and Payment of Incentives and Annual Award Limits

The compensation amount that is payable to a participant in a performance period will be determined in accordance
with a pre-established objective award formula based on the achievement of performance goals. The Compensation
Committee has the discretion to reduce or eliminate, but cannot increase, any amounts otherwise payable under the
Performance Plan.

Incentive payments under the Performance Plan may be payable in cash or in an equivalent number of shares of our
Common Stock issued pursuant to and under one or more of our stockholder approved stock incentive plans. The
maximum amount of incentive compensation payable under the Performance Plan to any participant with respect to
any fiscal year (or a portion thereof) contained within a performance period shall be the lesser of 600% of the
participant s base annual salary as in effect as of the last day of such Performance Plan or $6,000,000.

Certification

Prior to making payments under the Performance Plan, the Compensation Committee must certify in writing that at
least one of the pre-established targets for that year was satisfied, and the committee minutes must reflect this
certification.

While the amounts of the quarterly or annual bonuses that may be paid to executives in any one quarter or year cannot
be determined, the following table indicates the maximum bonus amounts that would have been payable to each of the
top 5 senior executives in 2010 and to all the current Section 16 Insider executives as a group in 2010 under the
Performance Plan.

Maximum Potential

Name/Group Payment under Performance Plan
Michael J. Brown, Chairman of the Board and CEO $ 3,600,000
Kevin J. Caponecchi, President $ 2,190,000
Rick L. Weller, Executive Vice President and CFO $ 2,190,000
Nikos Fountas, Managing Director, Europe EFT division $ 2,207,205
Charles T. Piper, Former VP and Managing Director-epay Segment $ 1,650,000
All Section 16 Insiders as a Group $ 15,437,205

Required Votes and Board Recommendations
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Re-approval of the Performance Plan requires the affirmative vote of a majority of the shares of Common Stock
present in person or represented by proxy at the Annual Meeting and voting on such matter.

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR PROPOSAL 3 TO
RE-APPROVE THE EXECUTIVE ANNUAL INCENTIVE PLAN.
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PROPOSAL 4

RATIFICATION OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR 2011

We are requesting our Stockholders to ratify the selection by our Audit Committee of KPMG LLP as Euronet s
independent registered public accounting firm for 2011. KPMG LLP will audit the consolidated financial statements
of Euronet and its subsidiaries for 2011, review certain reports we will file with the SEC, audit the effectiveness of our
internal control over financial reporting, provide our Board and Stockholders with certain reports, and provide such
other services as our Audit Committee and its Chairperson may approve from time to time.

KPMG LLP served as our independent registered public accounting firm for 2010, and performed professional
services for us as described below in the Audit Matters section. Representatives of KPMG LLP are expected to be
present at the Annual Meeting and will have the opportunity to make a statement if they desire and to respond to
appropriate questions. Although our Audit Committee has selected KPMG LLP, it nonetheless may, in its discretion,
terminate KPMG s engagement and retain another independent registered public accounting firm at any time during
the year, if it concludes that such change would be in the best interests of Euronet and its Stockholders.

Required Vote and Board Recommendation

Approval of the ratification of KPMG LLP as our independent registered public accounting firm for 2011 requires the
affirmative vote of a majority of the shares of Common Stock present in person or represented by proxy at the Annual
Meeting and entitled to vote.

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE
RATIFICATION OF THE SELECTION OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR 2011.
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PROPOSAL 5
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act,
enables our stockholders to vote to approve, on a non-binding advisory basis, the compensation of our named
executive officers as disclosed in this proxy statement in accordance with the SEC s rules.

As described in detail below under the heading Compensation Discussion and Analysis , our executive
compensation programs are designed (i) to align the interests of executive management and stockholders by making
individual compensation dependent upon achievement of financial goals and by providing long-term incentives
through our equity-based award plans, and (ii) to provide competitive compensation that will help attract, retain and
reward highly qualified executives who contribute to our long-term success. The overall compensation program is
designed to reward a combination of strong individual performance, strong performance by Euronet in meeting its
long-term strategic goals and stock price appreciation.

Our compensation package for executive officers consists of a balance of base salary, certain employee benefits,
annual bonuses under our Executive Annual Incentive Plan and performance based equity grants. To serve the best
interests of Stockholders, the Compensation Committee follows an executive compensation philosophy that
emphasizes performance-based compensation. This philosophy also aligns the economic interests of executive officers
and Stockholders by ensuring that nonvested performance-based equity incentive awards represent a substantial
portion of an executive officer s total compensation package. The Compensation Committee periodically reviews our
executive compensation practices to ensure they achieve our desired goals.

As described in  Compensation Discussion and Analysis , our CEO earned no annual incentive compensation for 2010
because the Company s Cash EPS improved only 4% compared to a minimum goal of 7% established by the
Compensation Committee. Moreover, while our CEO was awarded significant performance-based restricted stock, he
has earned only a fraction of the total awards over the past several years because of the challenging long-term
performance goals established by the Compensation Committee. Specifically, for restricted stock awards granted from
2005 through 2008 for which the performance periods have been completed, our CEO has cumulatively earned only
8% of the potential awards. In addition, our CEO has also been awarded significant stock options with five year
vesting schedules for which he is able to realize value only to the extent that there is a long-term increase in our
common stock price after the date of grant. We believe this demonstrates that our executive compensation policies
link compensation closely to the Company s financial performance and thereby align the interests of our executives
with those of Stockholders.

We are asking our Stockholders to indicate their support for our named executive officer compensation as described in
this proxy statement. This proposal, commonly known as a say-on-pay proposal gives our Stockholders the
opportunity to express their views on our named executive officers compensation. This vote is not intended to address
any specific item of compensation, but rather the overall compensation of our named executive officers and the
philosophy, policies and practices described in this proxy statement. Accordingly, we will ask our Stockholders to
approve, on an advisory basis, the following resolution:

RESOLVED, that the Company s Stockholders approve, on an advisory basis, the compensation of the named
executive officers, as disclosed in the Company s Proxy Statement for the 2011 Annual Meeting of Stockholders
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, the compensation tables and related narrative disclosure.
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The say-on-pay vote is advisory, and therefore not binding on the Company, the Compensation Committee or our
Board of Directors. However, our Board of Directors and Compensation Committee value the opinions of our
Stockholders and will consider the outcome of the vote when making future executive compensation decisions.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY
STATEMENT PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF THE SECURITIES
AND EXCHANGE COMMISSION, INCLUDING THE COMPENSATION DISCUSSION AND ANALYSIS,
THE COMPENSATION TABLES AND RELATED NARRATIVE DISCLOSURE.
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PROPOSAL 6
ADVISORY VOTE ON FREQUENCY OF VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also enables our Stockholders to indicate how frequently we should seek an advisory vote on the
compensation of our named executive officers. By voting on this Proposal 6, Stockholders may indicate whether they
would prefer an advisory vote on named executive officer compensation once every one, two or three years.

After careful consideration of this Proposal, our Board of Directors has determined that an advisory vote on executive
compensation that occurs every three years (triennial) is the most appropriate alternative for the Company, and
therefore, our Board of Directors recommends that you vote for a three-year interval for the advisory vote on
executive compensation for reasons that include:

We have a consistent record of full and transparent disclosures regarding our executive compensation
philosophy, programs and practices and the amounts paid to our executive officers.

Our compensation programs are designed to support long-term value creation and to incentivize and reward
performance over a multi-year period. Consequently, a three-year vote cycle will allow Stockholders to better
judge our compensation program relative to our long-term performance.

Triennial votes will provide us with adequate time to thoughtfully consider the results of the say-on-pay votes,
respond to Stockholder sentiments and implement changes.

A three-year advisory vote cycle will provide our Stockholders sufficient time to evaluate the effectiveness of
the short- and long-term components of our compensation program and our performance.

As a practical matter, any changes to our executive compensation program that were responsive to Stockholder
concerns would not be fully disclosed and reflected in the Compensation Discussion and Analysis of the proxy
statement until the second year following an unfavorable say-on-pay vote.

As described in detail below under the heading Compensation Discussion and Analysis , our executive
compensation program is closely aligned with the interests of Stockholders.

Stockholders who have concerns about executive compensation during the interval between say on pay votes are
welcome to bring their specific concerns to the attention of the Board of Directors at any time, by mail, telephone or
email. Please refer to Meetings and Committees of the Board of Directors ~Communications with the Board of
Directors in this proxy statement for information about communicating with the Board of Directors.

The proxy card provides Stockholders with the opportunity to choose among four advisory options (holding the vote
every one, two or three years, or abstaining) and, therefore, Stockholders will not be voting to approve or disapprove
the Board of Directors recommendation. You may cast your advisory vote by choosing the option of one year, two
years, three years, or abstaining from voting in response to the resolution set forth below:

RESOLVED, that the option of one year, two years, or three years that receives the vote of the holders of a majority of
the shares of the Company s common stock present in person or represented by proxy at the Annual Meeting and
voting on such matter for this resolution will be determined to be the Stockholders preferred frequency with which the
Company is to hold an advisory vote by Stockholders to approve the compensation paid to the Company s named
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executive officers, as disclosed in the Company s proxy statement pursuant to the compensation disclosure rules of the
Securities and Exchange Commission, including the Compensation Discussion and Analysis , compensation tables and
narrative disclosure.

The option of one year, two years or three years, if any, that receives the approval by the affirmative vote of the
holders of a majority of the shares of the Company s common stock present in person or represented by proxy at the
Annual Meeting and voting on such matter will be the frequency of the vote on the compensation
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of our named executive officers that has been approved by Stockholders on an advisory basis. Although this advisory
vote on the frequency of the say on pay vote is non-binding, the Board of Directors and the Compensation Committee
will take into the account the outcome of the vote when considering the frequency of future advisory votes on

executive compensation.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE ADVISORY VOTE ON EXECUTIVE
COMPENSATION BE CONDUCTED EVERY THREE YEARS.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

The Board held four meetings during 2010. The Board has established an Audit Committee, a Compensation
Committee and a Nominating & Corporate Governance Committee. During 2010, each Director attended at least 75%
of the total number of meetings held by the Board and Board committees on which he or she served (during the period
for which he or she was a Director).

Audit Committee

The Audit Committee of the Board, composed solely of independent Directors, met four times in 2010. The following
four Directors are members of the Audit Committee: M. Jeannine Strandjord, Chair, Thomas A. McDonnell, Eriberto
R. Scocimara and Andrew B. Schmitt. The Audit Committee operates under a written charter adopted by the Board,
which is published on Euronet s website at http://ir.euronetworldwide.com/documents.cfm.

The Board has determined that each of the Audit Committee members is independent, as that term is defined under the
enhanced independence standards for audit committee members in the Securities Exchange Act of 1934 and rules
promulgated thereunder, as amended and incorporated into the listing standards of The Nasdaq Stock Market LLC.

The Board has determined that all of the members of the Audit Committee are audit committee financial experts as
that term is defined in the rules promulgated by the SEC pursuant to the Sarbanes-Oxley Act of 2002.

The Audit Committee has oversight responsibilities with respect to our financial reporting process and systems of
internal controls regarding finance, accounting and legal compliance. The Audit Committee is responsible for
retaining, evaluating, and monitoring our independent registered public accounting firm and for providing an audit
committee report for inclusion in our proxy statement. The Audit Committee is also responsible for maintaining open
communication among the Audit Committee, management and our outside auditors. However, the Audit Committee is
not responsible for conducting audits, preparing financial statements, or assuring the accuracy of financial statements
or filings, all of which is the responsibility of management and/or the outside auditors.

Compensation Committee

The Compensation Committee of the Board met four times in 2010 to determine policies regarding the compensation
of our executives and to review and recommend to the Board the approval of the grant of options, restricted stock,
restricted stock units and cash bonuses to our executives. The purpose of the Compensation Committee is to make
determinations and recommendations to the Board with respect to the compensation of our Chief Executive Officer
and other senior executive officers. Thomas A. McDonnell, Chair, M. Jeannine Strandjord, Dr. Andrzej Olechowski,
Andrew B. Schmitt and Eriberto R. Scocimara are the current members of the Compensation Committee. The Board
has determined that all the members of the Compensation Committee are independent as defined under the general
independence standards of the listing standards of the Nasdaq Stock Market LLC.
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The Compensation Committee performs its functions and responsibilities pursuant to a written charter adopted by our
Board, which is published on Euronet s website at http://ir.euronetworldwide.com/documents.cfm.
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Under its charter, our Compensation Committee is authorized to delegate its responsibilities to one or more
subcommittees or Directors, in accordance with restrictions set forth in the charter. Under the terms of our incentive
plans, our Compensation Committee is authorized to administer the plans and may delegate its authority under such
plans to another committee of the Board or a Director.

Our human resources department supports the Compensation Committee in its work and in some cases acts pursuant
to delegated authority to fulfill various functions in administering the day-to-day ministerial aspects of our
compensation and benefits plans.

Annual Process for Determining Compensation of Executive Officers

As further described in = Compensation Discussion and Analysis , our Compensation Committee, together with senior
management and outside consultants engaged by the Compensation Committee, conducts an annual review of our
overall compensation program for executive officers and directors. With respect to executive officer compensation,
our Compensation Committee reviews each of the key components of compensation base salary and short- and
long-term incentives, both within Euronet and as compared to peers and survey data to determine whether each of
these components is consistent with our compensation philosophy and its related goals and objectives. Upon the
recommendation of our Chief Executive Officer with respect to the compensation of each executive officer who
directly reports to him, and, based on the findings of any outside consultants that may be engaged to assist in this
review, our Compensation Committee then recommends to the Board the compensation for all key executives. The
Compensation Committee makes to the Board all of the recommendations related to our Chief Executive Officer.

Process for Determining Non-Employee Director Compensation

Our Compensation Committee makes recommendations to the Board regarding Board compensation and benefits for
non-employee Directors, including cash, equity-based awards and other compensation. In determining non-employee
Director compensation, our Compensation Committee seeks advice from outside compensation consultants who are
retained by the committee to, among other functions: (i) conduct a competitive assessment of non-employee Director
compensation compared to competitive practice, (ii) inform the committee of emerging trends in director pay
practices, (iii) advise on stock ownership guidelines for non-employee Directors, and (iv) assess the amount of
compensation that is adequate to compensate our Directors for their time and effort with respect to Board obligations.
If, after the annual review of non-employee Director compensation by our Compensation Committee, the committee
determines that any changes should be made to such program, it will recommend such changes to our Board for
approval.

Outside Executive Compensation Consultants

Since October 2007, the Compensation Committee has directly retained outside compensation consultants, currently
known as Pay Governance, formerly a component of Towers Watson, the Compensation Committee s previous
compensation consultants. Pay Governance assists the Compensation Committee and performs functions in
connection with executive compensation matters for the Compensation Committee annually including: (i) conducting
a competitive assessment of key executives total direct compensation (e.g., sum of base salary, annual bonus and
long-term incentive opportunity), (ii) evaluating appropriateness of annual incentive plan targets and standards,

(iii) assessing whether the structure (the mix of cash and equity compensation, as well as annual and long term
incentives) is appropriate and competitive, (iv) comparing Euronet s annual share utilization and earnings per share
dilution for equity-based compensation to competitive practices and institutional investor guidelines, (v) comparing
Euronet s expense for stock-based compensation to its peer companies, (vi) advising the Compensation Committee
regarding design changes to compensatory programs and the development of new programs based on strategic goals,
competitive assessment, regulatory changes and risk management, (vii) informing the Compensation Committee of
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accounting developments, (viii) providing and periodically advising on stock ownership or retention guidelines for

senior executives, and (ix) providing the Compensation Committee with regular updates regarding changes in
regulatory and legislative developments.
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Compensation Policies and Practices as They Relate to Risk Management

The Compensation Committee has considered the design and operation of the Company s compensation arrangements,
including the performance objectives and target levels used in connection with incentive awards, with management

and evaluated the relationship between the Company s risk management and these arrangements. The Compensation
Committee believes that the Company s compensation policies and practices do not encourage unnecessary or
excessive risk taking and that any risks arising from the Company s compensation policies and practices for its
employees are not reasonably likely to have a material adverse effect on the Company.

Nominating & Corporate Governance Committee

The Nominating & Corporate Governance Committee met once during 2010 and met in February 2011 to evaluate the
performance of the Board during 2010. Andrew B. Schmitt, Chair, M. Jeannine Strandjord, Andrzej Olechowski,
Eriberto R. Scocimara and Thomas A. McDonnell are the current members of the Nominating & Corporate
Governance Committee. The Board has determined that all of the members of the Nominating & Corporate
Governance Committee are independent as defined under the general independence standards of the listing standards
of The Nasdaq Stock Market LLC.

The Nominating & Corporate Governance Committee performs the functions of a nominating committee. The
Nominating & Corporate Governance Committee s charter describes the committee s responsibilities, including
developing corporate governance guidelines and seeking, screening and recommending Director candidates for
nomination by the Board. This charter is published on our website at http://ir.euronetworldwide.com/documents.cfm
under the Corporate Governance menu. Euronet s Corporate Governance Guidelines contain information regarding the
selection, qualification and criteria for Director nominees and the composition of the Board, and are published on
Euronet s website at http://ir.euronetworldwide.com/documents.cfm.

The Nominating & Corporate Governance Committee evaluates each Director in the context of the Board as a whole,
with the objective of recommending a Director who can best perpetuate the success of the business and represent
Stockholder interests through the exercise of sound judgment using his or her diversity of experience in these various
areas. The Nominating & Corporate Governance Committee considers the experience, qualifications, attributes and
skills of each director and nominee, including the person s particular areas of expertise and other relevant
qualifications, and the interplay of such experience, qualifications, attributes and skills with the Board as a whole. As
determining the specific qualifications or criteria against which to evaluate the fitness or eligibility of potential
Director candidates is necessarily a dynamic and an evolving process, the Board believes that it is not always in the
best interests of Euronet or its Stockholders to attempt to create an exhaustive list of such qualifications or criteria.
Appropriate flexibility is needed to evaluate all relevant facts and circumstances in context of the needs of the Board
and Euronet at a particular point in time. Accordingly, the Nominating & Corporate Governance Committee reserves
the right to consider those factors as it deems relevant and appropriate, including the current composition of the

Board, the balance of management and independent Directors, the need for Audit Committee expertise and the
evaluations of other potential Director candidates. The committee does not have a policy concerning diversity but it
believes that the above criteria will lead the committee to consider diversity in its various forms (including diversity of
age, experience, background and perspective) in selecting director candidates. In determining whether to recommend a
Director for re-election, the Nominating & Corporate Governance Committee also considers the Director s past
attendance at meetings and participation in and contributions to the activities of the Board.

As general guidelines, members of the Board and potential Director candidates for nomination to the Board will be
persons with appropriate educational background and training and who:

have personal and professional integrity;
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have practical wisdom and mature judgment;

have demonstrated the kind of ability and judgment to work effectively with other members of the Board to
serve the long-term interests of the Stockholders;

have a general understanding of management, marketing, accounting, finance and other elements relevant to
Euronet s success in today s business environment;

have financial and business acumen, relevant experience, and the ability to represent and act on behalf of all
Stockholders;

are willing to devote sufficient time to carrying out their duties and responsibilities effectively, including
advance review of meeting materials; and

are committed to serve on the Board and its committees for an extended period of time.

In addition, any new Directors nominated by the Board (a) who serve as a member of Euronet s Audit Committee will
not be permitted to serve on the audit committee of more than two other boards of public companies, (b) who serve as
chief executive officers or in equivalent positions of other public companies will not be permitted to serve on more
than two boards of public companies in addition to the Board, and (c) generally are not permitted to serve on more
than four other boards of public companies in addition to the Board. These policies were adopted in November 2003
and the Board determined that they will not be applied to incumbent Directors, unless the Board considers that failure
to comply is impairing the quality of a Director s service on the Board.

The Board values the contributions of a Director whose years of service has given him or her insight into Euronet and
its operations and believes term limits are not necessary. In general, Directors will not be nominated for election to the
Board after their 73rd birthday, although the full Board (upon the recommendation of the Nominating & Corporate
Governance Committee) may nominate Director candidates older than 73 under special circ