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

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. o

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

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

 
CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered (1)

Proposed
Maximum
Aggregate Price
Per Unit (2)

Proposed Maximum
Aggregate Offering
Price (2)

Amount of
Registration Fee
(2)

Common Stock, par value
$0.02 per share (3)

275,429 $26.055 $7,176,302.60 $220.31

 
(1) Pursuant to Rule 416 of the Securities Act of 1933, as amended, this registration statement also registers such additional shares of common stock as may

become issuable to prevent dilution as a result of stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(c) under the Securities Act of 1933, as amended, based
on the average of the high and low prices for our common stock on the Nasdaq Global Select Market on April 25, 2007.

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

 

 
Euronet Worldwide, Inc.

275,429 shares of Common Stock
 

-----------------------
 

This prospectus relates to the offer and sale of 275,429 shares of our common stock from time to time by the selling stockholder. The shares to be sold
by the selling stockholder were obtained from us in connection with the acquisition of Omega Logic Limited by our wholly-owned subsidiary, e-pay Holdings
Limited, as further described in this prospectus under the heading “The Selling Stockholder.” These shares of common stock include preferred stock purchase
rights attached to the common stock under our stockholder rights plan. The selling stockholder may offer and sell these shares of common stock from time to
time.

The selling stockholder may, but is not required to, sell its common stock in a number of different ways and at varying prices. See “Plan of Distribution”
on page 5 for a further description of how the selling stockholder may dispose of the shares covered by this prospectus.

We will not receive any of the proceeds from sales of common stock made by the selling stockholder pursuant to this prospectus.

Our principal executive offices are located at 4601 College Boulevard, Suite 300, Leawood, Kansas 66211, and our telephone number is (913) 327-4200.
Our common stock is traded on the Nasdaq Global Select Market under the symbol “EEFT.” On April 26, 2007, the last reported sale price of our common stock
on the Nasdaq Global Select Market was $27.52 per share.

Investing in our common stock involves risks. See “Risk Factors” on page 3 of this prospectus and in the documents we incorporate by
reference herein.

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

The date of this prospectus is April 27, 2007.
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ABOUT THIS PROSPECTUS

This prospectus is part of a resale registration statement. The selling stockholder may sell some or all of its shares in one or more transactions from time
to time.

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplements. We have not
authorized anyone else to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You
should assume that the information appearing in this prospectus and any prospectus supplements, as well as the information we file with the SEC and incorporate
by reference in this prospectus, is accurate only as of the date of the documents containing the information.

In this prospectus, unless the context otherwise requires, references to “Euronet”, “we”, “our” and “us” refer to Euronet Worldwide, Inc.
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EURONET WORLDWIDE, INC.

Euronet is a leading electronic payments provider, offering automated teller machine (“ATM”) and point-of-sale operation and management services;
card outsourcing services; software solutions; money transfer and bill payment services; and electronic prepaid top-up services to financial institutions, mobile
operators and retailers. We operate and service the largest independent pan-European ATM network and the largest national private shared ATM network in India.
We are also one of the largest providers of prepaid processing, or top-up services, for prepaid mobile airtime. We have processing centers in the United States,
Europe and Asia and have offices in Europe, the Asia-Pacific region, the United States and the Middle East. We serve clients in approximately 100 countries. Our
executive offices are located in Leawood, Kansas.

You can find additional information regarding us in our filings with the SEC referenced in the section of this prospectus titled “Where You Can Find
More Information” beginning on page 8.

RISK FACTORS

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

CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplements and the documents incorporated by reference in this prospectus, may include statements that constitute
forward-looking statements within the meaning of section 27A of the Securities Act of 1933, as amended (“Securities Act”), and section 21E of the Securities
Exchange Act of 1934, as amended (“Exchange Act”). All statements other than statements of historical fact included in this prospectus, any prospectus
supplements and the documents incorporated by reference in this prospectus may be deemed to be forward-looking statements. Forward-looking statements can
often be identified by the use of forward-looking terminology, such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates” and variations
of these words and similar expressions. Examples of forward-looking statements include, but are not limited to, statements regarding the following:

 o our business plans and financing plans and requirements,

 o trends affecting our business plans and financing plans and requirements,

 o trends affecting our business,
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 o the adequacy of capital to meet our capital requirements and expansion plans,

 o the assumptions underlying our business plans,

 o business strategy, including pending acquisitions,

 o government regulatory action,

 o the effects of pending acquisitions on our business and financial results,

 o the plans, intentions or expectations of management,

 o technological advances, or

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

Forward-looking statements are not guarantees of future performance or results, and are subject to known and unknown risks and uncertainties. Our
actual results may vary materially and adversely from those anticipated in the forward-looking statements as a result of a number of factors, including the risks
described in “Risk Factors” under Item 1A in our periodic filings with the SEC, including, but not limited to, our Annual Report on Form 10-K for the fiscal year
ended December 31, 2006, and subsequent periodic filings containing updated disclosures of such factors. You may obtain copies of these documents as described
under “Where You Can Find More Information “ and “Incorporation by Reference” in this prospectus. Other factors not identified could also have such an effect.

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

USE OF PROCEEDS

The proceeds from the sale of the shares of common stock offered in this prospectus are solely for the account of the selling stockholder. We will not
receive any of the proceeds from sales of shares of common stock by the selling stockholder.

THE SELLING STOCKHOLDER

On February 15, 2007, we and our wholly-owned subsidiary, e-pay Holdings Limited, acquired the entire issued share capital of Omega Logic Limited, a
company organized and existing under the laws of England and Wales (“Omega”), from Eposs Limited, the sole stockholder of Omega (such transaction, the
“Acquisition”), pursuant to a purchase and sale agreement entered into by the parties (“Omega Agreement”). As part of the consideration for the share capital of
Omega, we agreed to issue to Eposs Limited 275,429 shares of our common stock, par value $0.02 per share, in payment of the stock portion of the Acquisition
consideration, with 199,686 shares delivered at closing and the remaining 75,743 shares to be held in a lock box maintained by us as “Retention Shares” in
accordance with, and for securing certain obligations
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of Eposs Limited under, the Omega Agreement. The Retention Shares not claimed by us are to be released to Eposs Limited on March 31, 2008 under the terms
of the Omega Agreement.

Under the terms of the Omega Agreement, we agreed to file the registration statement of which this prospectus forms a part with the SEC for the benefit
of the selling stockholder and to use our commercially reasonable efforts to prepare and file required amendments and supplements to keep such registration
statement current and effective, subject to the terms of the Omega Agreement, until the earlier of (i) the date on which Eposs Limited may sell all of its shares
covered by this prospectus without restriction by the volume limitations of Rule 144(e) of the Securities Act, or (ii) such time as all the shares issued to Eposs
Limited have been sold pursuant to the registration statement of which this prospectus is a part. The selling stockholder may offer the shares for resale from time
to time.

The selling stockholder has not had a material relationship with us during the three years prior to the date of this prospectus.

The table below shows the number of shares of common stock owned by the selling stockholder based upon information the selling stockholder has
provided to us as of April 3, 2007. We cannot estimate the number of shares the selling stockholder will hold after completion of this offering because the selling
stockholder may sell all, none or a portion of the shares. We have assumed for purposes of this table that none of the shares offered by this prospectus will be held
by the selling stockholder after the completion of this offering.

 

Name of Selling
Stockholder

Number of Shares of
Common Stock

Beneficially Owned
Prior to Offering

Number of Shares
Being Offered Under

this Prospectus

Number of Shares
Beneficially Owned

After Offering

Eposs Limited (1) 275,429(2) 275,429(2) 0

 
(1)           John Peter Williams is the controlling shareholder of Eposs Limited, and as such may be deemed to beneficially own the shares held by Eposs

Limited.

(2)           Amount includes 75,743 “Retention Shares” held in a lock box maintained by us, as described above.

PLAN OF DISTRIBUTION

The selling stockholder may, from time to time, sell any or all of its shares of our common stock offered by this prospectus and any prospectus
supplements directly to one or more purchasers (including pledgees) or through brokers or dealers who may act solely as agents or who may acquire shares as
principals, and the selling stockholder will act independently of us in making decisions with respect to the timing, manner and size of each sale.

The shares may be sold in one or more transactions at:

 o fixed prices;
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 o prevailing market prices at the time of sale;

 o prices related to the prevailing market prices;

 o varying prices determined at the time of sale; or

 o otherwise negotiated prices.

The shares may be sold by one or more of, or a combination of, the following methods, in addition to any other method permitted under this prospectus,
to the extent permitted by applicable law:

 o in ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

 o in block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal
to facilitate the transaction;

 o via purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

 o on the Nasdaq Global Select Market, or on any other national securities exchange or inter-dealer quotation system on which our common stock
may be listed or quoted at the time of sale;

 o by pledge to secure debts or other obligations;

 o in privately negotiated transactions;

 o by settlement of short sales entered into after the date of this prospectus; or

 o through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise.

In connection with the sale of shares of common stock or interests therein, the selling stockholder may, subject to the terms of its agreement with us and
applicable law, (i) enter into transactions with broker-dealers or others, who in turn may engage in short sales of the shares in the course of hedging the positions
they assume, (ii) sell short or deliver shares to close out positions or (iii) loan shares to broker-dealers or others that may in turn sell such shares. The selling
stockholder may enter into option or other transactions with broker-dealers or other financial institutions that require the delivery of the shares. The broker-dealer
or other financial institution may then resell or transfer these shares through this prospectus and any prospectus supplements. The selling stockholder may also
loan or pledge its shares to a broker-dealer or other financial institution. The broker-dealer or other financial institution may sell the shares which are loaned or
pursuant to a right to rehypothecate while pledged or, upon a default, the broker-dealer or other financial institution may sell the pledged shares by use of this
prospectus and any prospectus supplements. The broker-dealer or other financial institution may use shares pledged by the selling stockholder or borrowed from
the selling stockholder or others to settle those sales or to close out any related open borrowing of shares, and may use securities received from the selling
stockholder in settlement of those derivatives to close out any related open
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borrowing of shares. We have been advised by the selling stockholder that it has not, as of the date of this prospectus, entered into any arrangement with any
agent, broker or dealer for the sale of the shares.

The selling stockholder may pay usual and customary or specifically negotiated brokerage fees or commissions in connection with its sales. The selling
stockholder has agreed not to use the registration statement of which this prospectus forms a part for purposes of an underwritten offering without our consent.

The selling stockholder and any broker-dealers or agents that participate with the selling stockholder in the offer or sale of the shares offered under the
prospectus and any prospectus supplements may be deemed to be underwriters within the meaning of the Securities Act. Any commissions paid or any discounts
or concessions allowed to any such persons, and any profits received on the resale of the shares by them may be deemed to be underwriting commissions or
discounts under the Securities Act. Because the selling stockholder may be deemed to be an “underwriter” within the meaning of the Securities Act, the selling
stockholder will be subject to the prospectus delivery requirements of the Securities Act. Neither the delivery of any prospectus and any prospectus supplement,
nor any other action taken by the selling stockholder or any purchaser relating to the purchase or sale of the shares under this prospectus and any prospectus
supplements shall be treated as an admission that any of them is an underwriter within the meaning of the Securities Act, relating to the sale of any shares.

Any selling stockholder who is a broker-dealer is deemed to be an underwriter within the meaning of Section 2(11) of the Securities Act. Additionally,
any selling stockholder who is an affiliate of a broker-dealer, and who did not buy securities in the ordinary course of business or who at the time of purchase had
an agreement or understanding to distribute any of the shares, is deemed to be an underwriter within the meaning of Section 2(11) of the Securities Act. To our
knowledge, the selling stockholder is not a broker-dealer or an affiliate of a broker-dealer.

To the extent required by the Securities Act, a prospectus supplement or amendment will be filed to disclose the specific number of shares of common
stock to be sold, the name of the selling stockholder, the purchase price, the public offering price, the names of any agent or dealer, and any applicable
commissions paid or discounts or concessions allowed with respect to a particular offering and other facts material to the transaction.

We will make copies of this prospectus and any prospectus supplements available to the selling stockholder and have informed it of the need for delivery
of copies of this prospectus and any prospectus supplements to purchasers at or prior to the time of any sale of the shares offered hereby.

We are required to pay certain fees and expenses incurred by us incident to the registration of the shares. We have agreed to indemnify the selling
stockholder against certain losses, claims, damages and liabilities, including liabilities under the Securities Act. The selling stockholder will bear all fees and
expenses, if any, of counsel or other advisors to the selling stockholder and all commissions, brokerage fees and discounts, if any, associated with the sale of the
shares.

We may suspend the use of this prospectus and any prospectus supplements upon any event or circumstance which necessitates the making of any
changes in the registration statement or prospectus, or any document incorporated or deemed to be incorporated therein by reference, so that, in the case of the
registration statement, it will not contain any untrue statement of a
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material fact or any omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, and that in the case
of the prospectus and any prospectus supplements, they will not contain any untrue statement of a material fact or any omission to state a material fact required to
be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.

The shares will be sold only through registered or licensed brokers or dealers if required under applicable state securities laws.

The selling stockholder will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M,
which may limit the timing of purchases and sales of shares of common stock by or on behalf of the selling stockholder.

Any shares covered by this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act may be sold under that rule rather than
pursuant to this prospectus.

We cannot assure you that the selling stockholder will sell any or all of the shares common stock offered hereunder.

LEGAL MATTERS

Certain legal matters in connection with the validity of the issuance of the securities offered by this prospectus have been passed upon for us by Stinson
Morrison Hecker LLP, Kansas City, Missouri.

EXPERTS

Our consolidated financial statements as of December 31, 2006 and 2005, and for each of the years in the three-year period ended December 31, 2006,
and management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2006, have been incorporated by reference
herein in this registration statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm, and are incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing. KPMG’s report refers to our adoption of Financial Accounting Standards Board
(FASB) No. 123 (Revised), Share-Based Payment.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy and information statements and other information with the SEC. These filings contain important
information which does not appear in this prospectus and any prospectus supplements. You may read and copy any materials we file at the SEC’s Public
Reference Room located at Room 1580, 100 F Street, N.E., Washington, D.C. 20549. You can also obtain copies of this material by mail from the SEC’s Public
Reference Room at prescribed rates. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The
SEC maintains an Internet website (http://www.sec.gov) that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC through the SEC Electronic Data Gathering Analysis and Retrieval (EDGAR) system. You may also view our SEC filings through our
Internet website at http://www.euronetworldwide.com. The information on our Internet website is not a part of this prospectus.
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We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the common stock offered by this prospectus.
You should be aware that this prospectus and any prospectus supplements do not contain all of the information contained or incorporated by reference in the
registration statement and its exhibits. You may inspect and obtain the registration statement, including exhibits, as described in the preceding paragraph.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus, which means that we may disclose important information to you by referring you
to other documents that we have filed or will file with the SEC. We are incorporating by reference into this prospectus the following documents filed with the
SEC:

 o Our Annual Report on Form 10-K for the year ended December 31, 2006 (including information specifically incorporated by reference into our
Form 10-K from our definitive proxy statement filed on April 10, 2007);

 o Our Current Reports on Form 8-K filed March 6, 2007, March 8, 2007, March 14, 2007 (two Current Reports on Form 8-K), April 5, 2007,
April 9, 2007, April 25, 2007 (two Current Reports on Form 8-K)(as to Item 8.01 only);

 o The description of our common stock contained in our registration statement on Form 8-A/A, dated November 24, 2004, including any
amendment or reports filed for the purpose of updating that description; and

 o The description of our preferred stock purchase rights contained in our registration statement on Form 8-A/A dated November 24, 2004,
including any amendment or reports filed for the purpose of updating that description.

All documents which we file with the SEC pursuant to section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to
the termination of this offering of securities shall be deemed to be incorporated by reference in this prospectus and to be a part of it from the filing dates of such
documents. Any statement contained herein or incorporated or deemed to be incorporated herein shall be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

The following information contained in documents described above that is deemed furnished and not filed is not incorporated herein by reference: (i)
information furnished under, and exhibits relating to, Items 2.02 and 7.01 of our Current Reports on Form 8-K, unless such reports specifically provide for such
incorporation, (ii) certifications accompanying or furnished in any such documents pursuant to Title 18, Section 1350 of the United States Code and (iii) any other
information in such documents which is not deemed to be filed with the SEC under Section 18 of the Exchange Act or otherwise subject to the liabilities of that
section (except the information in Part I of our Quarterly Reports on Form 10-Q).

You can obtain documents incorporated by reference in this prospectus and any prospectus supplements (including exhibits that are specifically
incorporated by reference in such
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documents) at no cost to you by requesting them in writing or by telephone from us at the following address:

Euronet Worldwide, Inc.
Attn: Corporate Secretary
4601 College Boulevard

Suite 300
Leawood, Kansas 66211

(913) 327-4200
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You should rely only on the information contained in or incorporated by reference into this prospectus and any prospectus supplements. We have not

authorized anyone to provide you with different information, and you should not rely on any such information. We are not making an offer of these securities in
any jurisdiction where an offer or sale of these securities is not permitted. You should not assume that the information in this prospectus, any prospectus
supplements, and the documents incorporated by reference herein, is accurate as of any date other than their respective dates. Our business, financial condition,
results of operations and prospects may have changed since such dates.
 

275,429 Shares
 

Euronet Worldwide, Inc.
 

Common Stock
 

---------------
 

PROSPECTUS
 

---------------
 

April 27, 2007
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The estimated expenses to be borne by the Registrant in connection with the offering are as follows:

 
 Amount to be Paid
Securities and Exchange Commission registration fee $ 220.31
Accounting fees and expenses  2,750.00
Legal fees and expenses  18,000.00
 Total: $ 20,970.31

 
Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors
and officers in terms sufficiently broad to permit indemnification under certain circumstances for liabilities (including reimbursement for expenses incurred)
arising under the Securities Act. Section 145 provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or
proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.

Section 145 further provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or
settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable to the corporation unless and only to the extent that the Delaware Court of Chancery or such other court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper. Section 145 provides that expenses
(including attorneys’ fees) incurred by an officer or director in defending any civil, criminal, administrative
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or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that the person is not entitled to be indemnified by
the corporation.

Article Eighth of the Registrant’s certificate of incorporation and Article VII of the Registrant’s bylaws provide for indemnification of the Registrant’s
directors and officers to the maximum extent permitted by the Delaware General Corporation Law.

As permitted by the Delaware General Corporation Law, Article Ninth of the Registrant’s certificate of incorporation provides that a director of the
Registrant shall not be personally liable to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a director, except (i) for any
breach of the director’s duty of loyalty to the Registrant or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any transaction from which the director derived any
improper personal benefit.

The Registrant also maintains, and intends to continue to maintain, insurance for the benefit of its directors and officers to insure these persons against
certain liabilities, including liabilities under the securities laws.

Item 16. Exhibits

The index to exhibits appears immediately following the signature pages to this Registration Statement.

Item 17. Undertakings.

 (a) The undersigned registrant hereby undertakes:

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i)            To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)          To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective registration statement; and

(iii)         To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material
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change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if
the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 (the “Exchange
Act”) that are incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.

(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(4)           That, for the purpose of determining liability under the Securities Act to any purchaser:

(i)            Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)          Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x), for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date it is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or the prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(b)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is
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incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Leawood, State of Kansas, on this 27th day of April, 2007.

 
 EURONET WORLDWIDE, INC.
  
  
 By: /s/ Michael J. Brown
 Name: Michael J. Brown
 Title: Chairman of the Board of Directors,
  Chief Executive Officer and President

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Michael J. Brown and

Rick L. Weller, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents with full power of substitution, for the undersigned and in the
undersigned’s name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to sign any registration statement for the same offering covered by this Registration Statement that is to be effective upon filing pursuant to Rule
462(b) promulgated under the Securities Act of 1933, as amended, and all post-effective amendments thereto, and to file the same, with all exhibits thereto and all
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as
the undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his or their substitute or
substitutes, may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

 
Signature Title Date

/s/ Michael J. Brown
Chairman of the Board of Directors, Chief
Executive Officer, President and Director

(principal executive officer) April 27, 2007
Michael J. Brown

/s/ Rick L. Weller
Executive Vice President and Chief

Financial Officer (principal financial and
accounting officer) April 27, 2007

Rick L. Weller
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Signature Title Date

/s/ Paul S. Althasen
Director April 27, 2007Paul S. Althasen

/s/ Daniel R. Henry
Director April 27, 2007Daniel R. Henry

/s/ Thomas A. McDonnell
Director April 27, 2007Thomas A. McDonnell

/s/ Andzrej Olechowski
Director April 27, 2007Andzrej Olechowski

/s/ Andrew B. Schmitt
Director April 27, 2007Andrew B. Schmitt

/s/ Eriberto R. Scocimara
Director April 27, 2007Eriberto R. Scocimara

/s/ M. Jeannine Strandjord
Director April 27, 2007M. Jeannine Strandjord
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EXHIBIT INDEX
 

Exhibit
Number Description

 

   
4.1 Certificate of Incorporation of Euronet Worldwide, Inc., as amended (filed as Exhibit 4.2 to the

Company’s Registration Statement on Form S-8 on August 10, 2006, and incorporated by
reference herein)

4.2 Bylaws of Euronet Worldwide, Inc. (filed as Exhibit 3.2 to the Company’s Registration
Statement on Form S-1 on December 18, 1996, and incorporated by reference herein)

4.3 Amendment No. 1 to Bylaws of Euronet Worldwide, Inc. (filed as Exhibit 3(ii) to the
Company’s Quarterly Report on Form 10-Q for the fiscal period ended March 31, 1997, and
incorporated by reference herein)

4.4 Amendment No. 2 to Bylaws of Euronet Worldwide, Inc. (filed as Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed on March 24, 2003, and incorporated by
reference herein)

4.5 Rights Agreement, dated March 21, 2003, by and between Euronet Worldwide, Inc., and
EquiServe Trust Company, N.A. (filed as Exhibit 4.1 to the Company’s Current Report on
Form 8-K on March 24, 2003, and incorporated by reference herein)

4.6 First Amendment to Rights Agreement, dated November 28, 2003, by and between Euronet
Worldwide, Inc., and EquiServe Trust Company, N.A. (filed as Exhibit 4.1 to the Company’s
Current Report on Form 8-K on December 4, 2003, and incorporated by reference herein)

4.7 Indenture, dated as of December 15, 2004, between Euronet Worldwide, Inc. and U.S. Bank
National Association (filed as exhibit 4.10 to the Company’s Registration Statement on Form
S-3 filed on January 26, 2005 and incorporated by reference herein)

4.8 Purchase Agreement, dated as of December 9, 2004, among Euronet Worldwide, Inc. and Banc
of America Securities LLC (filed as exhibit 4.11 to the Company’s Registration Statement on
Form S-3 filed on January 26, 2005 and incorporated by reference herein)

4.9 Registration Rights Agreement, dated as of December 15, 2004, among Euronet Worldwide,
Inc. and Banc of America Securities LLC (filed as exhibit 4.12 to the Company’s Registration
Statement on Form S-3 filed on January 26, 2005 and incorporated by reference herein)

4.10 Specimen 1.625% Convertible Senior Debenture Due 2024 (Certificated Security) (filed as
exhibit 4.14 to the Company’s Registration Statement on Form S-3/A filed on February 5, 2005
and incorporated by reference herein)

4.11 Indenture, dated as of October 4, 2005, between Euronet Worldwide, Inc. and U.S. Bank
National Association (filed as exhibit 4.1 to the Company’s Current Report on Form 8-K filed
on October 26, 2005 and incorporated by reference herein)

4.12 Purchase Agreement, dated as of September 28, 2005, among Euronet Worldwide, Inc. and
Banc of America Securities LLC (filed as exhibit 4.2 to the Company’s Current Report on
Form 8-K filed on October 26, 2005 and incorporated by reference herein)

4.13 Registration Rights Agreement, dated as of October 4, 2005, among Euronet Worldwide, Inc.
and Banc of America Securities LLC (filed as exhibit 4.3 to the Company’s Current Report on
Form 8-K filed on October 26, 2005 and incorporated by reference herein)
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Exhibit
Number Description
  
4.14 Specimen 3.50% Convertible Debenture Due 2025 (Certificated Security) (included in

Exhibit 4.10 to the Company’s Registration Statement on Form S-3/A filed on November 10,
2005 and incorporated by reference herein)

5.1 Opinion of Stinson Morrison Hecker LLP  

23.1 Consent of KPMG LLP  

23.2 Consent of Stinson Morrison Hecker LLP (included in Exhibit 5.1)  

24 Power of Attorney (included on signature page)  
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Exhibit 5.1
 

April 27, 2007
 
Euronet Worldwide, Inc.
4601 College Boulevard, Suite 300
Leawood, Kansas 66211

 Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Euronet Worldwide, Inc., a Delaware corporation (the “Company”), in connection with the filing of a Registration
Statement on Form S-3 (the “Registration Statement”) with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as
amended (the “Act”), relating to 275,429 shares of the Company’s common stock, $0.02 par value per share, including the associated preferred stock purchase
rights (“Rights”), issued to the selling stockholder listed in the Registration Statement (collectively, the “Shares”). The Rights are issued pursuant to the Rights
Agreement, dated March 21, 2003, as amended, by and between the Company and Computershare Trust Company, N.A. (formerly EquiServe Trust Company,
N.A.) (the “Rights Agreement”).

In connection with this opinion, we have examined originals or copies certified or otherwise identified to our satisfaction of such documents, corporate
records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the Certificate of Incorporation of the Company, as
amended, (ii) the Bylaws of the Company, as amended, (iii) minutes and records of the corporate proceedings of the Company with respect to the issuance of the
Shares, (iv) the Rights Agreement and (v) the Registration Statement.

For purposes of this opinion, we have assumed (i) the authenticity of all documents submitted to us as originals, (ii) the conformity to the originals of all
documents submitted to us as copies and the authenticity of the originals, (iii) the genuineness of the signatures of persons signing all documents in connection
with which this opinion is rendered, (iv) the authority of such persons signing on behalf of the parties thereto other than the Company and (v) the due
authorization, execution and delivery of all documents by the parties thereto other than the Company. As to any facts material to the opinion expressed herein
which we have not independently established or verified, we have relied upon the statements and representations of officers and other representatives of the
Company and others.

We render no opinion herein as to matters involving the laws of any jurisdiction other than (i) the federal law of the United States of America and (ii) the
Delaware General Corporation Law (which as used herein includes the statutory provisions contained therein, the Delaware Constitution and judicial opinions
interpreting these laws). We advise you that the issues addressed by this opinion may be governed in whole or in part by other laws, and we express no opinion as
to whether any relevant difference exists between the laws upon which our opinion is based and any other laws that may actually govern.

 



Based upon and subject to the assumptions, qualifications, exclusions and other limitations contained in this letter, we are of the opinion that the Shares
have been duly authorized, were legally issued, and are fully paid and non-assessable.

The opinion set forth above as it relates to the Rights is limited to the valid issuance of the Rights. We do not express any opinion herein with respect to
any other aspect of the Rights, the effect of equitable principles or fiduciary considerations relating to the adoption of the Rights Agreement or the issuance of the
Rights or the enforceability or any particular provisions of the Rights Agreement.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. This
opinion is rendered on the date hereof and we have no continuing obligation hereunder to inform you of changes of law, including judicial interpretations of law,
or of facts of which we become aware after the date hereof.

We consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement and to the reference to our firm under the
caption “Legal Matters” in the prospectus which is a part of the Registration Statement. In giving such consent, we do not consider that we are “experts”, within
the meaning of the term used in the Act or the rules and regulations of the Commission promulgated thereunder, with respect to any part of the Registration
Statement, including this opinion as an exhibit or otherwise.

 
 Very truly yours,
  
 STINSON MORRISON HECKER LLP
  
  
 /s/ Stinson Morrison Hecker LLP
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Exhibit. 23.1
Consent of KPMG LLP

 
Consent of Independent Registered Public Accounting Firm

 
The Board of Directors
Euronet Worldwide, Inc.:
 
We consent to the use of our report dated February 28, 2007, with respect to the consolidated balance sheets of Euronet Worldwide, Inc. and subsidiaries as of
December 31, 2006 and 2005, and the related consolidated statements of income, changes in the Company stockholders’ equity, and cash flows for each of the
years in the three-year period ended December 31, 2006 and our report dated February 28, 2007, with respect to management’s assessment of the effectiveness of
the Company’s internal control over financial reporting as of December 31, 2006, and the effectiveness of the Company’s internal control over financial reporting
as of December 31, 2006, incorporated by reference herein and to the reference to our firm under the heading “Experts” in the prospectus. Our report refers to
Euronet Worldwide, Inc.’s adoption of Financial Accounting Standards Board (FASB) No. 123 (Revised), Share-Based Payment.
 
/s/ KPMG LLP
Kansas City, Missouri
April 27, 2007
 
 
 


