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The information in this prospectus supplement is not complete and may be changed. This prospectus supplement
and the accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION
Preliminary Prospectus Supplement Dated August 12, 2010

Filed pursuant to Rule 424(b)(3)
Registration No. 333-164395

PROSPECTUS SUPPLEMENT

(To prospectus dated March 11, 2010)

$200,000,000

     % Senior Subordinated Notes due 2018

We are offering $200 million aggregate principal amount of     % Senior Subordinated Notes due 2018. We will pay
interest on the notes on           and           of each year, beginning          , 2011. The notes will mature on          , 2018.

We may redeem some or all of the notes at any time on or after          , 2014 at the redemption prices described in this
prospectus supplement and prior to such date at a �make-whole� redemption price. We may also redeem up to 35% of
the notes prior to          , 2013 with cash proceeds we receive from certain equity offerings. If we sell certain assets and
do not reinvest the proceeds or repay senior indebtedness or if we experience specific kinds of changes of control, we
must offer to repurchase the notes.

The notes will be our general unsecured senior subordinated obligations, subordinated in right of payment to all of our
existing and future senior indebtedness, structurally subordinated to all liabilities of our subsidiaries which are not
guarantors and equal in right of payment to all our existing and future senior subordinated indebtedness.

Our existing domestic restricted subsidiaries and certain future subsidiaries will guarantee the notes with
unconditional guarantees that will be the general unsecured senior subordinated obligations of such guarantors,
subordinated in right of payment to all existing and future senior indebtedness of the guarantors and equal in right of
payment to all existing and future senior subordinated indebtedness of the guarantors.

Investing in the notes involves risks that are described in the �Risk Factors� section beginning on page S-14 of
this prospectus supplement and page 5 of the accompanying prospectus.
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Per Note Total

Public offering price(1) % $
Underwriting discount % $
Proceeds, before expenses, to us(1) % $

(1) Plus accrued interest, if any, from          , 2010, if settlement occurs after that date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and
Clearstream Banking, société anonyme, on or about          , 2010.

Joint Book-Running Managers
BofA Merrill Lynch J.P. Morgan

Co-Managers
Wells Fargo Securities BBVA Securities SunTrust Robinson Humphrey

The date of this prospectus supplement is          , 2010
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We expect delivery of the notes will be made against payment therefor on or about          , 2010, which is the          
business day following the date of pricing of the notes (such settlement being referred to as �T+  �). Under
Rule 15(c)6-1 of the Securities Exchange Act of 1934, trades in the secondary market generally are required to settle
in three business days unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who
wish to trade the notes on the date of pricing of the notes or during the next succeeding   business days will be
required, by virtue of the fact that the notes initially will settle in T+ , to specify an alternate settlement cycle at the
time of any such trade to prevent failed settlement and should consult their own advisers.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectuses we may provide to you in connection with this offering.
We have not, and the underwriters have not, authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
The information contained in this prospectus supplement, the accompanying prospectus, the documents incorporated
by reference herein and any free writing prospectuses we may provide to you in connection with this offering is
accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may
have changed since those dates.

Unless otherwise indicated or the context requires otherwise, all references in this prospectus to �Cardtronics,� �we,� �us�
and �our� refer to Cardtronics, Inc. and its subsidiaries. References to �underwriters� refer to the firms listed on the cover
of this prospectus.

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the Securities and Exchange Commission (�SEC�) using a �shelf� registration process. We are providing information to
you about this offering in two parts. The first part is this prospectus supplement and the information incorporated by
reference herein, which describes the specific terms of the securities that we are offering and also adds to, updates or
changes information contained in the accompanying prospectus and the documents incorporated by reference into the
accompanying prospectus. The second part is the accompanying prospectus, including the documents incorporated by
reference therein, which provides you with more general information, some of which may not apply to this offering
and some of which may have been supplemented or superseded by information in this prospectus supplement or
documents incorporated or deemed to be incorporated by reference into this prospectus supplement that we filed with
the SEC subsequent to the date of the prospectus. If the description of the offering in this prospectus supplement
varies from statements in the accompanying prospectus, you should rely on the information in this prospectus
supplement. Before you invest in our securities, you should carefully read this prospectus supplement and the
accompanying prospectus and the additional information described under the heading �Documents Incorporated by
Reference.�

NON-GAAP FINANCIAL INFORMATION

EBITDA and Adjusted EBITDA and the related ratios presented in this prospectus supplement are supplemental
measures of performance that are not required by, or presented in accordance with, accounting principles generally
accepted in the United States (�U.S. GAAP�). See �Summary � Summary Selected Financial Data� for the definition of
EBITDA and Adjusted EBITDA, as well as our reasons for presenting this information. Adjusted EBITDA, as we
define it, may not be comparable to similarly titled measures employed by other companies and is not a measure of
performance calculated in accordance with U.S. GAAP. Adjusted EBITDA should not be considered in isolation or as
a substitute for operating income, net income, cash flows from operating, investing, and financing activities or other
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INDUSTRY AND MARKET DATA

In this prospectus supplement, we rely on and refer to information and statistics regarding economic trends and
conditions and other data pertaining to the automated consumer financial services industry. We have obtained this data
from our own research, surveys and studies conducted by third parties and industry or other publications, such as
Mercator Advisory Group, LINK and APACS, and other publicly available sources. We believe that our sources of
information and estimates are reliable and accurate, but we have not independently verified them. Our statements
about the automated consumer financial services industry in general, the number and type of automated teller
machines (�ATMs�) in various markets, and the size and operations of our competitors in this prospectus supplement are
based on our management�s belief, this statistical data, internal studies, and our knowledge of industry trends. Neither
we nor the underwriters can guarantee that this information is accurate or complete.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

The information in this prospectus supplement and in the documents incorporated by reference includes
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933 (the �Securities Act�) and
Section 21E of the Securities Exchange Act of 1934 (the �Exchange Act�). The words �project,� �believe,� �expect,�
�anticipate,� �intend,� �contemplate,� �foresee,� �would,� �could,� �plan� or other similar expressions are intended to identify
forward-looking statements, which are generally not historical in nature. These forward-looking statements are based
on our current expectations and beliefs concerning future developments and their potential effect on us. While
management believes that these forward-looking statements are reasonable as and when made, there can be no
assurance that future developments affecting us will be those that we currently anticipate. All comments concerning
our expectations for future revenues and operating results are based on our forecasts for our existing operations and do
not include the potential impact of any future acquisitions. Our forward-looking statements involve significant risks
and uncertainties (some of which are beyond our control) and assumptions that could cause actual results to differ
materially from our historical experience and our present expectations or projections.

Important factors that could cause actual results to differ materially from those in the forward-looking statements
include, but are not limited to, those summarized below:

� our financial outlook and the financial outlook of the ATM industry;

� our ability to respond to recent and future regulatory changes that may impact the ATM and financial services
industries;

� our ability to respond to potential reductions in the amount of interchange fees that we receive from global and
regional debit networks for transactions conducted on our ATMs;

� our ability to provide new ATM solutions to financial institutions;

� our ATM vault cash rental needs, including potential liquidity issues with our vault cash providers;

� the implementation of our corporate strategy;

� our ability to compete successfully with new and existing competitors;

� our ability to renew and strengthen our existing customer relationships and add new customers;
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� our ability to meet the service levels required by our service level agreements with our customers;

� our ability to pursue and successfully integrate acquisitions;

� our ability to successfully manage our existing international operations and to continue to expand
internationally;

� our ability to prevent security breaches;
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� our ability to manage the risks associated with our third-party service providers failing to perform their
contractual obligations;

� changes in interest rates and foreign currency rates; and

� the additional risks we are exposed to in our armored transport business.

The information contained in this prospectus supplement, including the information set forth under the heading �Risk
Factors,� identifies factors that could affect our operating results and performance. When considering forward-looking
statements, you should keep in mind these factors and other cautionary statements in this prospectus supplement and
in the documents incorporated herein by reference. Should one or more of the risks or uncertainties described above or
elsewhere in this prospectus supplement or in the documents incorporated by reference occur, or should underlying
assumptions prove incorrect, our actual results and plans could differ materially from those expressed in any
forward-looking statements. We specifically disclaim all responsibility to publicly update any information contained
in a forward-looking statement or any forward-looking statement except as required by law. We urge you to carefully
consider those factors, as well as factors described in our reports filed from time to time with the SEC and other
announcements we make from time to time.

S-v

Edgar Filing: CARDTRONICS INC - Form 424B3

Table of Contents 10



Table of Contents

SUMMARY

This summary highlights selected information about us and this offering, including information appearing elsewhere
in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein, and
does not contain all of the information that you should consider in making your investment decision. You should read
this summary together with the more detailed information appearing elsewhere in this prospectus supplement, as well
as the information in the accompanying prospectus and in the documents incorporated by reference or deemed
incorporated by reference into this prospectus supplement or the accompanying prospectus. You should carefully
consider, among other things, the matters discussed in the sections titled �Risk Factors� on page S-14 of this
prospectus supplement, on page 5 of the accompanying prospectus, in our Annual Report on Form 10-K for the year
ended December 31, 2009 (the �2009 Form 10-K�) and in our Quarterly Reports on Form 10-Q for the quarterly
periods ended March 31, 2010 and June 30, 2010. In addition, certain statements include forward-looking
information that involve risks and uncertainties. See �Cautionary Statement Concerning Forward-Looking
Statements� on page S-iv of this prospectus supplement.

Our Company

Cardtronics, Inc. provides convenient automated consumer financial services through its network of ATMs and
multi-function financial services kiosks. As of June 30, 2010, we operated over 33,700 devices throughout the United
States (�U.S.�) (including the U.S. territories of Puerto Rico and the U.S. Virgin Islands), the United Kingdom and
Mexico, of which 69% were owned by us, making us the world�s largest non-bank owner of ATMs. Included within
this number are approximately 2,200 multi-function financial services kiosks deployed in the U.S. that, in addition to
traditional ATM functions such as cash dispensing and bank account balance inquiries, perform other consumer
financial services, including bill payments, check cashing, remote deposit capture (which is deposit taking at ATMs
not physically located at a bank using electronic imaging), and money transfers. To maximize the utility of our ATM
footprint, we partner with large, nationally-known retail merchants and leading national financial institutions to
provide convenience to their customers.

The agreements we enter into with our retail partners are typically multi-year agreements that allow us to place our
ATMs and kiosks within their store locations. In doing so, we provide our retail partners with an automated financial
services solution that we believe helps attract and retain customers, and in turn, increases the likelihood that our
devices will be utilized. Historically, we have deployed and operated our devices under two distinct arrangements
with our retail partners: Company-owned and merchant-owned arrangements. Under Company-owned arrangements,
we provide the device and are typically responsible for all aspects of its operation, including transaction processing,
procuring cash, supplies, and telecommunications as well as routine and technical maintenance. Under our
merchant-owned arrangements, the retail merchant or the distributor owns the device and is usually responsible for
providing cash and performing simple maintenance tasks, while we provide more complex maintenance services,
transaction processing, and connection to the electronic funds transfer (�EFT�) networks. As of June 30, 2010,
approximately 69% of our devices were Company-owned and 31% were merchant-owned. While we may continue to
add merchant-owned devices to our network as a result of acquisitions and internal sales efforts, our focus for internal
growth remains on expanding the number of Company-owned devices in our network due to the higher margins
typically earned and the additional revenue opportunities available to us under Company-owned arrangements.

In addition to partnering with leading merchants, we also partner with leading national financial institutions to brand
selected ATMs and financial services kiosks within our network, including Citibank, N.A., HSBC Bank USA, N.A.,
JPMorgan Chase Bank, N.A., SunTrust Banks, Inc. and Sovereign Bank. As of June 30, 2010, approximately 11,600
of our Company-owned devices were under contract with financial institutions to place their logos on those machines,
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thus providing convenient surcharge-free access for their banking customers. We also own and operate the Allpoint
network, which we believe is the largest surcharge-free ATM network within the United States based on the number
of participating ATMs. The Allpoint network, which has approximately 1,200 card issuer participants and more than
37,000 participating ATMs, including a majority of our ATMs in the United States and all of our ATMs in the United
Kingdom, provides surcharge-
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free ATM access to customers of participating financial institutions that lack a significant ATM network. Allpoint also
works with financial institutions that manage prepaid debit card programs on behalf of corporate entities and
governmental agencies, including general purpose, payroll, and electronic benefits transfer cards. Under these
programs, the issuing financial institutions pay Allpoint a fee per card or per transaction in return for allowing the
users of those cards surcharge-free access to Allpoint�s participating ATM network.

More recently, we have started offering a managed services solution. Under a managed services agreement, retailers
and financial institutions rely on us to handle some or all of the operational aspects associated with operating and
maintaining, as well as potentially owning, their ATM fleets. Under these types of arrangements, we will typically
receive a fixed monthly management fee in return for providing certain services, including monitoring, maintenance,
customer service, and cash management. Additionally, we will typically charge a per-transaction fee for any
transaction processing services we provide under these arrangements.

Finally, we own and operate an EFT transaction processing platform that provides transaction processing services to
our network of ATMs and financial services kiosks as well as approximately 1,900 ATMs owned and operated by
third parties.

Our revenues are recurring in nature and historically have been primarily derived from transaction fees, which are paid
by cardholders, and interchange fees, which are paid by the cardholder�s financial institution and are typically set by
the applicable EFT network that transmits data between the device and the cardholder�s financial institution. We
generate additional revenues by branding our devices with the logos of leading national banks and other financial
institutions and by collecting fees from financial institutions that participate in Allpoint, our wholly-owned
surcharge-free ATM network.

Our Competitive Strengths

Leading Market Position.  We are the world�s largest non-bank owner of ATMs. As of June 30, 2010, we operated
over 33,700 devices, including approximately 2,200 multi-function financial services kiosks, located throughout the
United States (including the U.S. territories of Puerto Rico and the U.S. Virgin Islands), the United Kingdom, and
Mexico. We estimate that approximately 90% of the United States population lives within five miles of one of the
devices operated by us. We believe the breadth of our global footprint would be difficult to replicate and represents a
significant competitive advantage, as well as a barrier to entry for potential competitors.

Leading ATM Debit Network.  We have created one of the largest ATM debit networks in the United States. Our
network leverages our customer relationships with well-known retailers and issuers of debit and prepaid debit cards,
including leading national financial institutions and prepaid debit card companies. We operate the Allpoint network,
which we believe is the largest surcharge-free network of ATMs in the United States based on the number of
participating ATMs. Our network has enabled us to create new revenue streams, including bank branding and
surcharge-free network revenues. As a result of the scale and reach of our network, we believe we benefit from
significant network efficiencies as evidenced by our growth in transactions per device.

Multi-Year Contracts with Leading Retail Merchants.  We have developed significant relationships with leading
national and regional retail merchants within the United States, the United Kingdom, and Mexico. These merchants
typically operate high-traffic locations, which we have found to result in increased transaction activity and
profitability. Our long-term retail merchant relationships can provide opportunities for us to deploy devices in
additional locations of those retailers that do not currently have an ATM, and new locations opened by those retailers
in the future. Our contracts with our retail merchant customers are typically multi-year arrangements with an initial
targeted term of seven years. As of June 30, 2010, our contracts with our top 10 retail merchant customers (based on
revenues for the trailing twelve months) had a weighted average remaining life of 5.6 years. In addition, our top 10
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retail merchant customers have worked with us, including the businesses we have acquired, for an average of over
nine years, and eight of these contracts have been renewed or extended since they were originally acquired. We
believe our retail merchant customers value our
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high level of service, our 24-hour per day monitoring and accessibility, and that our devices in the United States are
on-line and able to serve customers an average of 99.1% of the time.

Proprietary Transaction Processing Platform.  We believe that our proprietary EFT transaction processing platform
sets us apart from our competitors. Our platform manages the transaction processing services to our network of
devices as well as ATMs owned and operated by third parties, substantially reducing the incremental cost to process a
transaction. Our transaction processing platform also gives us the ability to control the content of the information
appearing on the screens of our devices as well as those devices that we process on behalf of financial institutions and
retailers.

Recurring and Stable Revenues and Operating Cash Flows.  The long-term contracts that we enter into with our retail
merchant partners provide us with relatively stable, recurring revenue streams. Additionally, our bank branding and
surcharge-free network arrangements provide us with additional revenues under long-term contracts that are generally
not based on the number of transactions per device. For the six months ended June 30, 2010, we derived over 98% of
our total revenues from ATM transactions, bank branding, and surcharge-free fees, as well as other access fees
generated through the provision of additional automated consumer financial services. Our recurring and stable revenue
base, relatively low and predictable maintenance capital expenditure requirements, and minimal working capital
requirements allow us to generate operating cash flows to service our indebtedness and invest in future growth
initiatives.

Efficient, Scalable Infrastructure and Operations.  We believe the size of our ATM network combined with our
operating infrastructure allows us to drive substantial economies of scale. Our infrastructure allows us to expand our
operations without proportionally increasing our fixed and semi-fixed costs. The scale of our operations provides us
with a competitive advantage in operating our own fleet, negotiating with third-party service providers, acquiring new
ATM portfolios, and providing cost effective managed services solutions to financial institutions and large retailers.
We believe that the operating efficiencies that result from our scale provide us with a significant cost advantage over
our competitors. Our ATM operating gross profit margin (exclusive of depreciation, accretion and amortization) has
increased from 22.9% in 2007 to 30.9% during the year ended December 31, 2009, and further to 32.4% during the six
month period ended June 30, 2010.

Experienced Management Team.  Our management team has significant financial services, network, and payment
processing-related experience. Our team is led by Steven A. Rathgaber, our recently hired Chief Executive Officer,
who has over 32 years of broad payment product and network experience. Our management team has augmented the
organic growth of our business by successfully identifying and integrating a number of acquired businesses, both in
the United States and internationally, that have expanded our network and the products and services we offer. We
believe the strength and expertise of our management team helps us attract new retail merchant customers and
provides us with increased acquisition, bank branding, and managed services opportunities, thereby contributing
significantly to our growth.

Our Market Opportunity

We believe that the following industry factors result in an increased market opportunity for us:

� the dollar volume of cash used in the United States economy is large and growing;

� United States banks are seeking to increase customer touch points in a cost-effective manner and provide
convenient, surcharge-free access to ATMs;

� 
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there has been a recent proliferation in the number of prepaid debit cards, especially in the United States, that
can be used at our ATMs;

� recent increases in the fees charged by large United States financial institutions for non-customers to use their
ATMs have provided us with an opportunity to increase the fees we charge on our ATMs and increased the
value proposition of our Allpoint surcharge-free network;

� demand for automated consumer financial services beyond basic banking services continues to increase;
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� outsourcing by financial institutions of non-core operations such as the management of their ATM fleets could
provide us with additional revenue opportunities; and

� the continuing under-penetration of ATMs in many international markets.

Our Strategy

Our strategy is to expand and enhance our position as a leading provider of automated consumer financial services in
the United States, the United Kingdom and Mexico; to leverage our existing ATM network with products and services
that increase our revenues per ATM; to become a significant provider of managed services to financial institutions and
retailers with significant ATM and financial services kiosk networks; and to further expand our network and service
offerings into select international markets. In order to execute this strategy, we will endeavor to:

Expand our Network of Devices with Leading Merchants.  We believe that we have opportunities to further expand the
number of ATMs and financial services kiosks that we own and/or operate with leading merchants. With respect to
our existing merchants, we have two principal opportunities to increase the number of deployed devices: first, by
deploying devices in existing merchant locations that currently do not have a device, but where consumer traffic
volumes and anticipated returns justify installing a device; and second, as our merchants open new locations, by
installing devices in those locations. With respect to new merchant customers, we believe our expertise, national
footprint, strong record of customer service, and significant scale position us to successfully market to, and enter into
long-term contracts with, additional leading national and regional merchants.

Expand our Relationships with Leading Financial Institutions.  We believe we are well-positioned to work with
financial institutions to fulfill many of their ATM and automated consumer financial services requirements. Our
services currently offered to financial institutions include branding our ATMs with their logos and providing
surcharge-free access to their customers, as well as managing their off-premise ATMs (i.e., ATMs not located in a
bank branch). In addition, our EFT transaction processing capabilities provide us with the ability to provide
customized control over the content of the information appearing on the screens of our ATMs and ATMs we manage
for financial institutions and retailers, which we believe increases the types of products and services that we are able to
offer to financial institutions. In the United Kingdom, our armored courier operation, coupled with our existing
in-house engineering and EFT transaction processing capabilities, provides us with a full suite of services that we can
offer to financial institutions in that market.

Continue to Capitalize on Surcharge-Free Network and Prepaid Debit Card Opportunities.  We plan to continue
pursuing opportunities with respect to our surcharge-free network offerings, where financial institutions pay us to
allow their customers surcharge-free access to our ATM network on a non-exclusive basis. We believe surcharge-free
arrangements will enable us to increase transaction counts and profitability on our existing machines. We also plan to
pursue additional opportunities to work with financial institutions that issue and sponsor prepaid debit card programs.
We believe that these programs represent significant transaction growth opportunities for us, as many users of prepaid
debit cards do not have bank accounts, and consequently, have historically not been able to utilize our existing ATMs
and financial services kiosks.

Pursue International Growth Opportunities.  We have invested significant amounts of capital in the infrastructure of
our United Kingdom and Mexico operations, and we plan to continue to selectively increase the number of our ATMs
in these markets by increasing the number of machines deployed with our existing customer base, as well as adding
new merchant customers. Additionally, we plan to expand our operations into selected international markets where we
believe we can leverage our operational expertise, EFT transaction processing platform, and scale advantages. In
particular, we expect to target high-growth, emerging markets where cash is the predominant form of payment, where
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off-premise ATM penetration is relatively low, and where we believe significant financial institution and/or retail
managed services opportunities exist. We believe Central and Eastern Europe, Central and South America, and the
Asia-Pacific regions are examples of international markets that meet these criteria.
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Develop and Provide Additional Automated Consumer Financial Services.  Service offerings by ATMs have
continued to evolve over time. Certain ATM models are now capable of providing numerous automated consumer
financial services, including bill payments, check cashing, remote deposit capture, and money transfers. Certain of our
devices are capable of, and currently provide, these types of services. We believe these non-traditional consumer
financial services offered by our devices, and other machines that we or others may develop, provide us with
additional growth opportunities as retailers and financial institutions seek to provide additional convenient automated
financial services to their customers.

Recent Developments

New Revolving Credit Facility.  On July 15, 2010, we entered into a new $175.0 million revolving credit facility. The
new facility, which is led by a syndicate of banks including JPMorgan Chase Bank, N.A. and Bank of America, N.A.,
provides us with access to $175.0 million in borrowings and letters of credit (subject to the covenants contained within
the facility) and has an initial termination date of February 2013; however, this date will be automatically extended to
July 2015 in the event our existing senior subordinated notes are no longer outstanding or have been refinanced with a
maturity date later than December 2015. Accordingly, upon the successful consummation of the tender offer for our
Series A Notes and redemption of our Series B Notes, each as described below, the term of our revolving credit
facility will be automatically extended to July 15, 2015. Additionally, the credit facility contains a feature that allows
us to expand the facility up to $250.0 million, subject to the availability of additional bank commitments by existing
or new syndicate participants. See �Description of Other Indebtedness � New Revolving Credit Facility� for additional
information as to the terms of our new revolving credit facility.

Concurrent with the execution of the agreement governing our new revolving credit facility, we terminated our
previous credit facility with the same borrowing capacity. We did not incur any material termination fees or penalties
in connection with the termination of the previously-existing credit facility, which was due to mature in May 2012.
However, we expect to record a $0.4 million pre-tax charge during the third quarter of 2010 to write-off certain
deferred financing costs associated with the previous revolving credit facility.

Redemption of $100.0 Million 9.25% Senior Subordinated Notes � Series B.  On July 21, 2010, we issued a notice of
redemption for all $100 million of our 9.25% senior subordinated notes � Series B due in 2013 (the �Series B Notes�).
The Series B Notes will be redeemed on August 20, 2010, at a redemption price of 102.313% of the principal amount,
plus accrued but unpaid interest to August 20. The redemption will be funded with approximately $30.0 million of
available cash on hand and approximately $72.4 million of borrowings under our recently-executed credit facility
(discussed above). We expect that the redemption of the Series B Notes combined with our new credit facility will
enhance our financial flexibility by reducing our overall leverage and interest expense amounts. Based on the current
interest rate environment, we expect that our annual cash interest expense savings will be roughly $8.0 million.
However, during the third quarter of 2010, we expect to record a $3.2 million pre-tax charge to write-off the
remaining unamortized discount and deferred financing costs associated with the Series B Notes. Additionally, we
will record a $2.3 million pre-tax charge in the third quarter related to the call premium.

Tender Offer.  Concurrently with the launch of this $200.0 million offering, we commenced a tender offer for any and
all of our outstanding 9.25% Senior Subordinated Notes due 2013 (the �Series A Notes�). The principal amount
outstanding of the Series A Notes is $200.0 million. We are offering to purchase the Series A Notes for cash equal to
100.063% of their principal amount, together with accrued and unpaid interest to the purchase date and a consent fee
of 2.5% of the principal amount of notes tendered before 5:00 p.m., New York City time, on August 25, 2010, unless
extended by us. No consent fees will be paid to holders who tender their notes after August 25, 2010 and prior to the
expiration of the tender offer on September 9, 2010, unless extended by us. Our offer to purchase the Series A Notes
is being made on the terms and subject to the conditions set forth in an Offer to Purchase and Consent Solicitation
Statement dated August 12, 2010.
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In connection with the tender offer, we are also soliciting consents from the holders of the Series A Notes to
amendments to the indenture governing the notes to eliminate most of the covenants and certain events of default.

The tender offer and consent solicitation are conditioned upon the receipt of consents to the proposed indenture
amendment from holders of a majority of the outstanding principal amount of the Series A Notes. The tender offer and
consent solicitation are also conditioned upon our completion of this offering so that the net proceeds from this
offering, when combined with our cash on hand and available borrowings under our revolving credit facility, will
provide sufficient funds to pay for all tendered Series A Notes and delivered consents plus all related fees and
expenses.

If fully subscribed by August 25, 2010, we expect that the tender offer and consent solicitation will result in a pre-tax
charge to our net income of approximately $8.8 million, and that they will cost approximately $205.7 million
(including accrued and unpaid interest of approximately $0.6 million and the consent fees), which will be funded with
the net proceeds from this offering as described in �Use of Proceeds,� borrowings under our revolving credit facility,
and cash on hand.

There is no assurance that the tender offer will be subscribed for in any amount, and we currently intend to redeem
any Series A Notes that remain outstanding following the tender offer as permitted under the governing indenture,
although we have no legal obligation to do so and the selection of any particular redemption date is in our discretion.

Corporate Information

Cardtronics is a Delaware corporation. Our principal offices are located at 3250 Briarpark Drive, Suite 400, Houston,
TX 77042, telephone number (832) 308-4000, fax number (832) 308-4001, and our website can be found at
www.cardtronics.com. Unless specifically incorporated by reference in this prospectus supplement, information that
you may find on our website is not part of this prospectus supplement.
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THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete. For a more
complete understanding of the notes, please refer to the section entitled �Description of Notes� in this prospectus
supplement and the section entitled �Description of Debt Securities� in the accompanying prospectus.

Issuer Cardtronics, Inc.

Securities Offered $200,000,000 aggregate principal amount of     % senior subordinated
notes due 2018.

Maturity           , 2018.

Interest Rate and Payment Dates Interest on the notes will accrue at the rate of     % per annum. Interest will
accrue from . Interest on the notes will be payable semi-annually, in cash,
in arrears on           and           of each year, commencing on          , 2011.

Guarantees All payments on the notes, including principal and interest, will be jointly
and severally guaranteed on a senior subordinated basis by all of our
existing domestic subsidiaries and certain of our future subsidiaries. See
�Description of Notes � Note Guarantees.�

Ranking The notes and guarantees will be unsecured senior subordinated
obligations and will rank:

� (i) junior in right of payment to all our and our subsidiary guarantors�
existing and future senior indebtedness, including borrowings under our
revolving credit facility and guarantees of those borrowings,
(ii) effectively junior to secured debt and (iii) structurally junior to
existing and future indebtedness of our non-guarantor subsidiaries;

� equal in right of payment with any of our and our subsidiary guarantors�
existing and future senior subordinated indebtedness; and

� senior in right of payment to any of our and our subsidiary guarantors�
future indebtedness that is expressly subordinated in right of payment to
the notes and the guarantees, respectively.

As of June 30, 2010, after giving effect to the issuance and sale of the
notes and the application of the estimated net proceeds therefrom, as set
forth under �Use of Proceeds,� together with borrowings under our
revolving credit facility and cash on hand to fund our pending tender offer
and consent solicitation for our Series A Notes, we would have had total
consolidated indebtedness of approximately $291.6 million, consisting of
approximately $82.1 million of secured indebtedness outstanding under
our revolving credit facility, $200.0 million of the notes offered hereby,
and $9.5 million of other non-guarantor indebtedness (of which
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Cardtronics has guaranteed 51%). The subsidiary guarantors would have
had total indebtedness of $282.1 million, excluding intercompany
indebtedness, consisting of their guarantees of our secured indebtedness
and the notes. For further discussion, see �Capitalization� and �Description of
Other Indebtedness.�
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Optional Redemption We may redeem some or all of the notes on or after          , 2014 at the
redemption prices set forth in this prospectus supplement under
�Description of Notes � Original Redemption�. At any time prior to          ,
2014, we may redeem the notes, in whole or in part, at a price equity to
100% of their outstanding principal amount plus the make-whole premium
described under the heading �Description of Notes � Optional Redemption,�
together with any accrued and unpaid interest to the date of redemption.

In addition, at any time prior to          , 2013, we may redeem up to 35% of
the aggregate principal amount of the notes issued under the indenture
(including any additional notes) at a redemption price of     % using the
proceeds of certain equity offerings completed within the preceding
90 days. We may make this redemption only if, after the redemption, at
least 65% of the aggregate principal amount of the notes originally issued
under the indenture (including any additional notes) remains outstanding.

Change of Control If we experience specific kinds of changes or control, we must offer to
repurchase the notes at a price in cash equal to 101% of their principal
amount, plus accrued and unpaid interest, if any, to the date of purchase.

Certain Covenants The covenants contained in the indenture will, among other things, limit
our ability and the ability of our restricted subsidiaries to:

� incur or guarantee additional indebtedness;

� make certain investments or pay dividends or distributions on our capital
stock or repurchase capital stock or make certain other restricted
payments;

� consolidate or merge with or into other companies;

� conduct asset sales;

� restrict dividends or other payments by restricted subsidiaries;

� engage in transactions with affiliates or related persons; and

� create liens.

These covenants are subject to important exceptions and qualifications,
which are described under �Description of Notes � Certain Covenants.�

Use of Proceeds We intend to use the net proceeds from this offering together with
borrowings under our revolving credit facility and cash on hand to fund
our pending tender offer and consent solicitation for our Series A Notes
and to redeem any Series A Notes not acquired in the tender offer. See
�Use of Proceeds.�
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Absence of a Public Market for the Notes The notes are a series of securities for which there is currently no
established trading market. The underwriters have advised us that
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they presently intend to make a market in the notes. However, you should
be aware that they are not obligated to make a market in the notes and
may discontinue their market-making activities at any time without notice.
As a result, a liquid market for the notes may not be available if you try to
sell your notes. We do not intend to apply for a listing of the notes on any
securities exchange or any automated dealer quotation system.

Original Issue Discount The notes may be issued with original issue discount, or �OID,� for U.S.
federal income tax purposes. If the notes are issued with OID, U.S.
holders (as defined below) will be required to include OID in gross
income for U.S. federal income tax purposes in advance of the receipt of
cash attributable to that income regardless of the holders� method of tax
accounting. See �Certain United States Federal Income Tax Considerations �
Tax Consequences to U.S. Holders � Stated Interest and OID on the Notes.�

Risk Factors Investing in the notes involves risks. See �Risk Factors� beginning on
page S-14 of this prospectus supplement and page 5 of the accompanying
prospectus for a discussion of certain factors you should consider in
evaluating an investment in the notes.
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SUMMARY SELECTED FINANCIAL DATA

The summary selected balance sheet data for Cardtronics as of December 31, 2007, 2008 and 2009 and the summary
selected statement of operations data for Cardtronics for the years ended December 31, 2007, 2008 and 2009 have
been derived from our audited financial statements. The summary selected balance sheet data as of June 30, 2009 and
2010 and the summary selected statements of operations data for Cardtronics for the six months ended June 30, 2009
and 2010 have been derived from our unaudited interim consolidated financial statements. The financial information
presented below is not necessarily indicative of results to be expected in any future period. Future results could differ
materially from historical levels due to many factors, including, but not limited to, those discussed in �Risk Factors� in
this prospectus supplement. You should read the information set forth below in conjunction with all information
included and incorporated by reference in this prospectus supplement, including our historical consolidated financial
statements and notes thereto in our 2009 Form 10-K and our historical unaudited interim consolidated financial
statements and notes thereto in our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2010.

Years Ended December 31,
Six Months Ended

June 30,
2007 2008 2009 2009 2010

(In thousands)

Consolidated Statements of Operations
Data:
Revenues:
ATM operating revenues $ 365,322 $ 475,800 $ 483,138 $ 234,942 $ 256,247
ATM product sales and other revenues 12,976 17,214 10,215 5,051 4,477

Total revenues 378,298 493,014 493,353 239,993 260,724
Cost of revenues:
Cost of ATM operating revenues (excludes
depreciation, accretion, and amortization
shown separately below)(1) 281,705 362,916 333,907 166,204 173,293
Cost of ATM product sales and other
revenues 11,942 15,625 10,567 4,967 4,507

Total cost of revenues 293,647 378,541 344,474 171,171 177,800
Gross profit 84,651 114,473 148,879 68,822 82,924
Operating expenses:
Selling, general, and administrative
expenses 29,357 39,068
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