
CARDTRONICS INC
Form S-1
September 07, 2007

Edgar Filing: CARDTRONICS INC - Form S-1

1



Table of Contents

As filed with the Securities and Exchange Commission on September 7, 2007
Registration No. 333-      

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

CARDTRONICS, INC.
(exact name of registrant as specified in its charter)

Delaware 7389 76-0681190
(State or Other Jurisdiction of (Primary Standard Industrial (I.R.S. Employer
Incorporation or Organization) Classification Code Number) Identification No.)

J. Chris Brewster
Chief Financial Officer

3110 Hayes Road, Suite 300 3110 Hayes Road, Suite 300
Houston, Texas 77082 Houston, Texas 77082

(281) 596-9988 (281) 596-9988
(Address, Including Zip Code, and Telephone Number, (Name, Address, Including Zip Code, and Telephone

Number,
Including Area Code, of Registrant�s Principal Executive

Offices)
Including Area Code, of Agent for Service)

Copies to:

David P. Oelman, Esq.
Bruce C. Herzog, Esq.
Vinson & Elkins L.L.P.

Robert Evans III, Esq.
Andrew R. Schleider, Esq.
Shearman & Sterling LLP

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 2



2500 First City Tower
1001 Fannin Street

Houston, Texas 77002-6760
713-758-2222

713-615-5861 (fax)

599 Lexington Avenue
New York, New York 10022

212-848-4000

Approximate date of commencement of proposed sale to the public:  As soon as practicable after the effective date
of this Registration Statement.

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, check the following box.  o

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

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

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

CALCULATION OF REGISTRATION FEE

Proposed Maximum Amount of
Title of Class of Aggregate Registration

Securities to be Registered Offering Price (1)(2) fee
Common Stock, par value $0.0001 per share $300,000,000 $9,210

(1) Includes shares issuable upon exercise of the underwriters� option to purchase additional shares of our common
stock.

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(o) under the Securities Act.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such date as the Commission,
acting pursuant to said Section 8(a), may determine.

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 4



Table of Contents

The information in this preliminary prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is declared effective.
This preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated          , 2007

PROSPECTUS

Cardtronics, Inc.

           Shares
Common Stock

This is the initial public offering of Cardtronics, Inc. common stock. We are offering           shares of our common
stock and the selling stockholders, including certain members of our senior management, are offering           shares of
our common stock. No public market currently exists for our common stock. We will not receive any of the proceeds
from the shares of our common stock sold by the selling stockholders.

We have applied for listing of our common stock on The Nasdaq Global Market under the symbol �CATM.� We
currently estimate that the initial public offering price will be between $      and $     per share.

Investing in our common stock involves risk.  See �Risk Factors� beginning on page 12.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

Per Share Total

Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, to the Company $ $
Proceeds, before expenses, to the selling stockholders $ $

The selling stockholders have granted the underwriters a 30-day option to purchase up to an aggregate of          
additional shares of our common stock to cover over-allotments.

The underwriters expect to deliver the shares on or about          , 2007.

Deutsche Bank Securities William Blair & Company Banc of America Securities LLC

The date of this prospectus is          , 2007.
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Graphics to be included in an amended filing.
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Dealer Prospectus Delivery Obligation

Through and including          , 2007 (25 days after the commencement of the offering), all dealers that effect
transactions in these securities, whether or not participating in the offering, may be required to deliver a prospectus.
This is in addition to the dealer�s obligation to deliver a prospectus when acting as an underwriter and with respect to
unsold allotments or subscriptions.

About this Prospectus

You should rely only on the information contained in this prospectus or to which we have referred you, including any
free writing prospectus that we file with the SEC relating to this offering. We and the selling stockholders have not
authorized any other person to provide you with different information. We and the selling stockholders are only
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offering to sell, and only seeking offers to buy, the common stock in jurisdictions where offers and sales are
permitted.

The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of
delivery of this prospectus or of any sale of our common stock. Our business, financial condition, results of operations
and prospects may have changed since that date.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary sets forth the material
terms of the offering, but does not contain all of the information that you should consider before investing in our
common stock. You should read the entire prospectus carefully before making an investment decision, especially the
risks of investing in our common stock discussed under �Risk Factors.� The terms �we,� �us,� �our,� the �Company,� and
�Cardtronics� refer to Cardtronics, Inc. and its subsidiaries, unless the context otherwise requires. We refer to
automated teller machines as ATMs throughout this prospectus. Pro forma financial information contained in this
prospectus gives effect to our acquisition of the financial services business of 7-Eleven, Inc. (�7-Eleven�), which we
refer to as the �7-Eleven ATM Transaction,� including the related financing transactions, as if they had occurred prior
to the period for which such information is given. Unless specifically indicated to the contrary, the non-financial
description of our business contained in this prospectus also includes the effects of the 7-Eleven ATM Transaction.

Our Business

Cardtronics, Inc. operates the world�s largest network of ATMs. Our network currently includes approximately 31,000
ATMs, principally in national and regional merchant locations throughout the United States, the United Kingdom, and
Mexico. Approximately 18,850 of the ATMs we operate are Company-owned and 12,125 are merchant-owned. Our
high-traffic retail locations and national footprint make us an attractive partner for regional and national financial
institutions that are seeking to increase their market penetration. Over 9,500 of our Company-owned ATMs are under
contract with well-known banks to place their logos on those machines, making us the largest non-bank owner and
operator of bank-branded ATMs in the United States. We also operate the Allpoint network, which sells
surcharge-free access to financial institutions that lack a significant ATM network. We believe that Allpoint is the
largest surcharge-free network of ATMs in the United States based on the number of participating ATMs.

Our Company-owned ATMs, which represent over 60% of our ATM portfolio, are deployed with leading retail
merchants under long-term contracts with initial terms generally of five to seven years. These merchant customers
operate high consumer traffic locations, such as convenience stores, supermarkets, membership warehouses, drug
stores, shopping malls, and airports. Based on our revenues, 7-Eleven, BP Amoco, Chevron, Costco, CVS Pharmacy,
Duane Reade, ExxonMobil, Hess Corporation, Rite Aid, Sunoco, Target, Walgreens, and Winn-Dixie are our largest
merchant customers in the United States; Alfred Jones, Martin McColl (formerly TM Retail), McDonalds, The Noble
Organisation, Odeon Cinemas, Spar, Tates, and Vue Cinemas are our largest merchant customers in the United
Kingdom; and Cadena Comercial OXXO S.A. de C.V. (�OXXO�) and Farmacia Guadalajara S.A. de C.V. (�Fragua�) are
our largest merchant customers in Mexico.

As operator of the world�s largest network of ATMs, we believe we are well-positioned to increase the size of our
network both organically and through acquisitions. On July 20, 2007, we purchased substantially all of the assets of
the financial services business of 7-Eleven, which included 5,500 ATMs located in 7-Eleven stores across the United
States. Approximately 2,000 of the acquired ATMs are advanced-functionality financial services kiosks branded as
�Vcom� units. We also entered into a placement agreement that gives us the exclusive right, subject to certain
conditions, to operate all of the ATMs and Vcom® units in existing and future 7-Eleven store locations in the United
States for the next 10 years.

Our revenue is recurring in nature and is primarily derived from ATM surcharge fees paid by cardholders and
interchange fees paid by their banks and other financial institutions. We generate additional revenue by branding our
ATMs with signage from banks and other financial institutions, resulting in surcharge-free access and added
convenience for their
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customers and increased usage of our ATMs. Our branding arrangements include relationships with leading national
financial institutions, including Citibank, HSBC, JPMorgan Chase, and Sovereign Bank. We also generate revenue by
collecting fees from financial institutions that participate in the Allpoint surcharge-free network.

For the year ended December 31, 2006 and the six months ended June 30, 2007, we processed over 192.1 million and
101.4 million withdrawal transactions, respectively, on a pro forma basis, which resulted in approximately
$16.4 billion and $9.2 billion, respectively, in cash disbursements. In addition, for the year ended December 31, 2006
and the six months ended June 30, 2007, we processed over 72.3 million and 42.5 million, respectively, of other ATM
transactions, which included balance inquiries, fund transfers, and other non-withdrawal transactions. For the year
ended December 31, 2006 and the six months ended June 30, 2007, we generated pro forma revenues of
$457.3 million and $231.3 million, respectively, which included approximately $18.0 million and $4.2 million in
upfront placement fee revenues related to arrangements that ended prior to our acquisition of the financial services
business of 7-Eleven, and thus will not continue in the future. While we believe we will continue to earn some
placement fee revenues related to the acquired financial services business of 7-Eleven, we expect those amounts to be
substantially less than those earned historically. Excluding these fees, our pro forma revenues for these periods would
have totaled $439.3 million and $227.1 million, respectively, which reflects the transaction growth experienced on our
network.

Our recent transaction and revenue growth has primarily been driven by investments that we have made in certain
strategic growth initiatives, which we anticipate will continue to drive future revenue growth and margin
improvement. However, such investments have negatively affected our current year operating profits and related
margins. For example, we have significantly increased the number of Company-owned ATMs in our United Kingdom
and Mexico operations during the past year. While such deployments have resulted in an increase in revenues, they
have negatively impacted our operating margins, as transactions for many of those machines have yet to reach the
higher consistent recurring transaction levels seen in our more mature ATMs. Additionally, we have recently
increased our investment in sales and marketing personnel to take advantage of what we believe are opportunities to
capture additional market share in our existing markets and to provide enhanced service offerings to financial
institutions. In addition, we have incurred costs to develop our in-house transaction processing capabilities to better
serve our clients and maximize our revenue opportunities. We have also incurred additional costs to meet certain
security standards (�Triple�DES�) adopted by the electronic funds transfer networks. Such amounts have adversely
impacted our pro forma operating income, which totaled $27.9 million and $10.0 million for the year ended
December 31, 2006 and six months ended June 30, 2007, respectively (excluding the upfront placement fees
associated with the acquired financial services business of 7-Eleven that are not expected to continue in the future).

Our Strengths

Leading Market Position.  We operate the world�s largest network of ATMs. Our network currently includes
approximately 31,000 ATMs located throughout the United States, the United Kingdom, and Mexico. We are also the
largest non-bank owner and operator of bank-branded ATMs in the United States and 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 size and diversity of products and services give us significant economies of scale and the
ability to provide attractive and efficient solutions to national and regional financial institutions and retailers.

Network of Leading Retail Merchants Under Multi-Year Contracts.  We have developed significant relationships with
national and regional 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 ATM activity and profitability. Our
contracts with our
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merchant customers are typically multi-year arrangements with initial terms of five to seven years. As of June 30,
2007, our contracts with our top 10 merchant customers had a weighted average remaining life based on revenues of
5.2 years (8.3 years on a pro forma basis, giving effect to the ten-year placement agreement that we entered into with
7-Eleven in July 2007). These long-term relationships can provide opportunities to deploy additional ATMs in new
locations. We believe our merchant customers value our high level of service, our 24-hour per day monitoring and
accessibility, and that our U.S. ATMs are on-line and able to serve customers an average of 98.5% of the time.

Recurring and Stable Revenue and Operating Cash Flow.  The long-term contracts that we enter into with our
merchant customers provide us with access to customer traffic and relatively stable, recurring revenue. Additionally,
our branding arrangements and surcharge-free initiatives provide us with additional revenue under long-term contracts
that is generally not based on the number of transactions per ATM. On a pro forma basis for the six months ended
June 30, 2007, we derived approximately 94% of our total revenues from recurring ATM transaction and branding
fees. Our recurring and stable revenue base, relatively low and predictable maintenance capital expenditure
requirements, and minimal working capital requirements allow us to generate relatively predictable and consistent
operating cash flows, which gives us financial flexibility to pursue our growth strategy.

Low-Cost Provider.  We believe the size of our network combined with our operating infrastructure allows us to be
among the low-cost providers in our industry. We believe our operating costs per ATM are significantly lower than
the operating costs incurred by bank ATM operators. Our scale provides us with a competitive advantage both in
operating our ATM fleet and completing acquisitions of additional ATM portfolios as well as the potential to offer
cost effective outsourcing services to financial institutions.

Technological Expertise.  We have developed, and are continuing to develop, significant new technological
capabilities that could enhance the services we are able to provide ATM users, financial institutions, and our merchant
customers. Our in-house transaction processing capability, which had been rolled out to over 7,500 of our ATMs as of
August 31, 2007, will allow us to control ATM screen flow, enabling us to provide customized branding and
messaging opportunities as ATM transactions are processed. In addition, our advanced-functionality ATMs are
capable of performing check cashing, deposit taking at off-premise ATMs not located in a bank branch using
electronic imaging, bill payments, and other kiosk-based financial services. The depth and breadth of our technical
expertise gives us a competitive advantage in capitalizing on an ATM service model which has and will continue to
evolve.

Proven Ability to Grow through Acquisitions and International Expansion.  Since April 2001, we have acquired 14
networks of ATMs and one operator of a surcharge-free ATM network, increasing the number of ATMs we operate
from approximately 4,100 to approximately 31,000 as of July 31, 2007. We believe the risks of integration associated
with our acquisition growth is reduced because we do not typically assume significant numbers of employees nor
import new operating systems in connection with our acquisitions. Additionally, as a result of our relatively lower cost
of operations and significant experience in ATM management, in many cases we have improved the operating cash
flow of our acquired networks of ATMs and achieved high returns on capital for such transactions. We have also
successfully expanded our business into the United Kingdom and Mexico. For the six months ended June 30, 2007,
our international operations contributed approximately 13% and 11% of our total revenues and operating income,
respectively, on a pro forma basis. We believe that our proven ability to grow through acquisitions and international
expansion positions us to take advantage of additional growth opportunities.

Experienced Management Team.  Our management team has an average of over 20 years of financial services and
payment processing-related experience and has developed extensive relationships and a leadership position in the
industry, including directorships on several industry association boards. We believe this expertise helps us to attract
new merchant
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customers and provides us with increased acquisition and bank branding opportunities. Our management team
currently owns approximately 21% of our outstanding common stock on a fully diluted basis and will own
approximately     % after the completion of this offering.

Our Market Opportunity

As the world�s leading operator of ATMs, we believe there are significant opportunities to grow our business.

Merchant Network Opportunities.  Many of our existing national and regional retail merchant customers do not have
ATMs in all of their retail locations and are adding new locations as they grow their businesses. In addition, we have
targeted over 100 national or regional retailers who operate thousands of retail locations.

Bank Branding and Outsourcing Opportunities.  We believe that by branding our Company-owned ATMs with the
logos of banks and other financial institutions, those institutions can interact with their customers more frequently,
increase brand awareness, and provide additional services, including surcharge-free access to cash, at a lower cost
than traditional marketing and distribution channels. Additionally, we are in the process of completing an initiative
that will allow us to control the flow and content of information on the ATM screen, which we expect will enable us
to offer customized branding solutions to financial institutions, including one-to-one marketing and advertising
services on the ATM screen. We believe that our relatively lower cost of operations and significant experience in
ATM management provides us with future revenue opportunities as banks and other financial institutions look to
outsource certain ATM management functions to simplify operations and lower their costs.

Surcharge-Free Network Opportunities.  The Allpoint network, which we believe is the largest surcharge-free
network in the United States based on the number of participating ATMs, allows us to profitably participate in the
portion of the ATM market not already served by our surcharge-based business model. Future growth opportunities
exist for us in the surcharge-free ATM market as smaller financial institutions continue to look for cost-effective ways
to offer convenient, surcharge-free ATM access to their customers, such as access through the Allpoint network.

Advanced-Functionality Opportunities.  Approximately 75% of all ATM transactions in the United States are cash
withdrawals, with the remainder representing other basic banking functions such as balance inquiries, transfers, and
deposits. We believe opportunities exist for us as the operator of the world�s largest network of ATMs to provide
advanced-functionality services, such as check cashing, off-premise deposit taking using electronic imaging, money
transfer, and bill payment.

International Opportunities.  International markets are experiencing an increase in off-premise ATMs as consumers
seek convenient access to cash. We believe that significant growth opportunities continue to exist in those
international markets where cash is the predominant form of payment utilized by consumers and where off-premise
ATM penetration is still relatively low.

Our Strategy

Our strategy is to enhance our position as the leading owner and operator of ATMs in the United States, to become a
significant service provider to financial institutions, and to expand our network further into select international
markets. In order to execute this strategy we will endeavor to:

Increase Penetration and ATM Count with Leading Merchants.  We have two principal opportunities to increase the
number of ATM sites with our existing merchants: first, by deploying ATMs in our merchants� existing locations that
currently do not have, but where
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traffic volumes justify installing, an ATM; and second, as our merchants open new locations, by installing ATMs in
those locations. We believe our expertise, national footprint, strong record of customer service with leading
merchants, and our significant scale position us to successfully market to, and enter into long-term contracts with,
additional leading national and regional merchants.

Capitalize on Existing Opportunities to Become a Significant Service Provider to Financial Institutions.  We believe
we are strongly positioned to work with financial institutions to fulfill many of their ATM requirements. Our ATM
services offered to financial institutions include branding our ATMs with their logos, managing their off-premise
ATM networks on an outsourced basis, or buying their off-premise ATMs in combination with branding
arrangements. In addition, the development of our in-house processing capability will provide us with the ability to
control the content of the information appearing on the screens of our ATMs, which should in turn serve to increase
the types of products and services that we will be able to offer to financial institutions.

Capitalize on Surcharge-Free Network Opportunities.  We plan to continue to pursue opportunities with respect to our
surcharge-free networks, where financial institutions pay us to allow surcharge-free access to our ATM network for
their customers on a non-exclusive basis. We believe this arrangement will enable us to increase transaction counts
and profitability on our existing machines. Additionally, we plan to expand our Allpoint surcharge-free network to the
United Kingdom and Mexico in the fourth quarter of 2007.

Develop and Provide Selected Advanced-Functionality Services.  The 7-Eleven ATM Transaction provided us with
approximately 2,000 Vcom® units that are capable of providing check cashing, money transfer, and bill payment
services. Additionally, such units are expected to start providing off-premise deposit taking services using electronic
imaging in the near future. We believe the advanced functionality offered by these machines, and other machines we
or others may develop, provides additional growth opportunities as retailers and financial institutions seek to provide
additional financial services to their customers.

Pursue International Growth Opportunities.  We have recently invested significant amounts in the infrastructure of
our United Kingdom and Mexico operations, and we plan to continue to increase the number of our Company-owned
ATMs in these markets through machines deployed with our existing customer base as well as through the addition of
new merchant customers. Additionally, we plan to expand our operations into selected international markets where we
believe we can leverage our operational expertise and scale advantages.

Risk Factors

You should carefully consider the matters described under �Risk Factors.� These risks could materially and adversely
impact our business, financial condition, operating results, and cash flows, which could cause the trading price of our
common stock to decline and could result in partial or total loss of your investment.

Our Executive Offices

Our principal executive offices are located at 3110 Hayes Road, Suite 300, Houston, Texas 77082, and our telephone
number is (281) 596-9988. Our website address is www.cardtronics.com. Information contained on our website is not
part of this prospectus.
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THE OFFERING

Common stock offered            shares by us

           shares by the selling stockholders

Total offering            shares

Common stock outstanding after the offering            shares

Use of proceeds We estimate that our net proceeds from this
offering, after deducting underwriting discounts and
commissions and estimated offering expenses, will
be approximately $      million, assuming an initial
public offering price of $     , which is the midpoint
of the range set forth on the cover page of this
prospectus.

We intend to use the net proceeds we receive from
this offering:

� to pay down $      million of indebtedness under
our credit facility; and

� for working capital and general corporate purposes,
including potential acquisitions and capital
expenditures in connection with our anticipated
growth. See �Use of Proceeds.�

We will not receive any of the proceeds from the
sale of shares of our common stock by the selling
stockholders. The selling stockholders include
members of our senior management. See �Principal
and Selling Stockholders.�

Dividend policy We do not expect to pay any dividends on our
common stock for the foreseeable future.

Proposed Nasdaq Global Market symbol �CATM�

Risk Factors See �Risk Factors� beginning on page 12 of this
prospectus for a discussion of factors that you
should carefully consider before deciding to invest
in shares of our common stock.

Unless specifically indicated otherwise or unless the context otherwise requires, the information in this prospectus
(1) gives effect to a          -for-one stock split in the form of a stock dividend of our common stock that will occur
immediately prior to the closing of the offering; (2) assumes the conversion of all 929,789 shares of our Series B
preferred stock into           shares of our common stock; and (3) assumes no exercise of the underwriters�
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and �Description of Capital Stock.�
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The number of shares of common stock that will be outstanding after the offering is based on the number of shares
outstanding as of June 30, 2007. This number does not include:

�            shares of common stock issuable upon exercise of stock options outstanding as of June 30, 2007
pursuant to the 2001 Stock Incentive Plan;

�            shares of common stock issuable upon exercise of stock options outstanding as of June 30, 2007
pursuant to a separate option plan;

� an aggregate of           shares of common stock reserved for future issuance under our 2001 Stock Incentive
Plan; and

� an aggregate of           shares of common stock reserved for future issuance under our 2007 Stock Incentive
Plan.
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SUMMARY HISTORICAL CONSOLIDATED AND PRO FORMA
FINANCIAL AND OPERATING DATA

The summary consolidated balance sheet data for Cardtronics as of December 31, 2005 and 2006 and the summary
consolidated statements of operations and cash flows data for Cardtronics for the years ended December 31, 2004,
2005, and 2006 have been derived from our audited consolidated financial statements included elsewhere in this
prospectus. The summary consolidated balance sheet data for Cardtronics as of June 30, 2007 and the summary
consolidated statements of operations data for Cardtronics for the six months ended June 30, 2006 and 2007 have been
derived from our unaudited interim condensed consolidated financial statements included elsewhere in this
prospectus. The unaudited interim period financial information, in the opinion of management, includes all
adjustments, which are normal and recurring in nature, necessary for a fair presentation for the periods shown. Results
for the six months ended June 30, 2007 are not necessarily indicative of the results to be expected for the full year.

The summary unaudited pro forma condensed consolidated statements of operations data for the year ended
December 31, 2006 and the six months ended June 30, 2007 and the summary unaudited pro forma condensed balance
sheet data as of June 30, 2007 have been derived from the unaudited pro forma condensed consolidated financial
statements included elsewhere in this prospectus. The summary unaudited pro forma condensed consolidated
statements of operations have been prepared to give effect to the 7-Eleven ATM Transaction and the related financing
transactions as if each had occurred on January 1, 2006. The summary unaudited pro forma condensed consolidated
balance sheet data gives effect to these transactions as if each had occurred on June 30, 2007. The pro forma
adjustments are based upon available information and certain assumptions that we believe are reasonable. The
unaudited pro forma financial information is provided for informational purposes only. The summary unaudited pro
forma condensed consolidated financial data do not purport to represent what our results of operations or financial
position actually would have been if the 7-Eleven ATM Transaction or the related financing transactions had occurred
on the dates indicated, nor do such data purport to project the results of operations for any future period.

The summary consolidated and pro forma condensed consolidated financial and operating data should be read in
conjunction with �Selected Historical Consolidated Financial and Operating Data,� �Unaudited Pro Forma Condensed
Consolidated Financial Statements,� �Management�s Discussion and Analysis of Financial Condition and Results of
Operations,� and the consolidated financial statements and related notes appearing elsewhere in this prospectus.
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Cardtronics, Inc.

Pro
Forma

Pro
Forma

Year
Ended Six Months Ended

Six
Months

Years Ended December 31, December 31, June 30,
Ended
June 30,

2004 2005 2006 2006 2006 2007 2007

Consolidated
Statements of
Operations Data:

(in thousands, except share, per share, and
per withdrawal transaction statistics)

Revenues:
ATM operating
revenues $ 182,711 $ 258,979 $ 280,985 $ 416,961 $ 136,655 $ 145,620 $ 217,322
Vcom® operating
revenues (1) � � � 27,686 � � 7,881
ATM product sales
and other revenues 10,204 9,986 12,620 12,620 5,740 6,137 6,137

Total revenues 192,915 268,965 293,605 457,267 142,395 151,757 231,340
Cost of revenues:
Cost of ATM
operating
revenues(2)(3) 143,504 199,767 209,850 309,889 102,945 111,080 163,534
Cost of Vcom®

operating revenues � � � 16,309 � � 8,850
Cost of ATM
product sales and
other revenues 8,703 9,681 11,443 11,443 5,037 6,085 6,085

Total cost of
revenues 152,207 209,448 221,293 337,641 107,982 117,165 178,469

Gross profit
(exclusive of
depreciation and
amortization shown
separately below) 40,708 59,517 72,312 119,626 34,413 34,592 52,871
Operating expenses:
Selling, general, and
administrative
expenses (4)(5) 13,571 17,865 21,667 27,580 9,898 13,364 15,656
Depreciation and
accretion expense
Holdings of the Securities by Our Affiliates and Future Sales
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Certain of our affiliates may purchase for investment a portion of the Securities that has not been purchased by
investors in a particular offering of Securities, which initially they intend to hold for investment purposes. As a result,
upon completion of such an offering, our affiliates may own up to 15% of the aggregate face amount of the
Securities.  Circumstances may occur in which our interests or those of our affiliates could be in conflict with your
interests.  For example, our affiliates may attempt to sell the Securities that they had been holding for investment
purposes at the same time that you attempt to sell your Securities, which could depress the price, if any, at which you
can sell your Securities.  Moreover, the liquidity of the market for the Securities, if any, could be substantially reduced
as a result of our affiliates holding the Securities. See “— The Securities Will Not be Listed on any Securities Exchange;
Secondary Trading May Be Limited.” In addition, our affiliates could have substantial influence over any matter
subject to consent of the security holders.

Information Regarding the Underlying Company or Underlying Fund, as Applicable

Neither we nor Holding nor any of our affiliates assume any responsibility for the accuracy or adequacy of the
information about the Underlying Company or Underlying Fund, as applicable, contained in the relevant Pricing
Supplement or in any of the Underlying Company’s or Underlying Fund’s publicly available filings, as applicable. As
an investor in the Securities, you should make your own investigation into the Underlying Company or Underlying
Fund, as applicable. Unless otherwise disclosed in the relevant Pricing Supplement, neither we nor Holding nor any of
our affiliates have any affiliation with the Underlying Company or Underlying Fund, as applicable, and are not
responsible for the Underlying Company’s or Underlying Fund’s public disclosure of information, as applicable,
whether contained in SEC filings or otherwise.

Market Disruptions May Adversely Affect Your Return

The calculation agent may, in its sole discretion, determine that the markets have been affected in a manner that
prevents it from properly determining the closing price and calculating the payment at maturity, if any, that we are
required to pay you.  These events may include disruptions or suspensions of trading in the markets as a whole.  If the
calculation agent, in its sole discretion, determines that any of these events prevents us or any of our affiliates from
properly hedging our obligations under the Securities, it is possible that the determination date will be postponed and
your return will be adversely affected.  See “Description of Securities — Market Disruption Event.”

No Shareholder Rights in the Shares of the Underlying

As a holder of the Securities, you will not have voting rights or rights to receive dividends or other distributions or
other rights that holders of the Underlying Shares, the shares of the Underlying Fund or stocks comprising the
Underlying Fund or Target Index would have, as applicable. If the Securities are linked to ADSs representing
non-U.S. equity securities issued through depositary arrangements, you will not have the rights of owners of such
ADSs or the ADS Underlying Stock.

Limited Antidilution Protection

As calculation agent, RBSSI, which is our affiliate, will adjust the initial price and consequently the redemption
amount and knock-in level for certain events affecting the shares of the Underlying, such as stock splits and other
corporate actions. The calculation agent is not required to make an adjustment for every corporate action which affects
the shares of the Underlying. For example, the calculation agent is not required to make any adjustments if the
Underlying Company or anyone else makes a partial tender or partial exchange offer for the Underlying Shares. If an
event occurs that does not require the calculation agent to adjust the amount of shares of the Underlying payable at
maturity, the market price of the Securities may be materially and adversely affected.
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No Affiliation with the Underlying Company, the Underlying Fund or Any Issuers of the Stocks Comprising the
Underlying Fund, as Applicable

Because neither we nor Holding nor any of our affiliates are affiliated with the Underlying Company, the Underlying
Fund or the issuers of the stocks comprising the Underlying Fund, as applicable, we have no ability to control or
predict the actions of the Underlying Company, the Underlying Fund or the issuers of the stocks comprising the
Underlying Fund, as applicable, including any actions of the type that would require the calculation agent to adjust the
initial price and consequently the knock-in level, if applicable, and redemption amount, and have no ability to control
the public disclosure of these actions or any other events or circumstances affecting the Underlying Company, the
Underlying Fund or the issuers of the stocks comprising the Underlying Fund, as applicable. The Underlying
Company, the Underlying Fund and the issuers of the stocks comprising the Underlying Fund, as applicable, are not
involved in the offer of the Securities in any way and have no obligation to consider your interest as an owner of the
Securities in taking any actions that might affect the value of your Securities. None of the money you pay for the
Securities will go to the Underlying Company, the Underlying Fund or the issuers of stocks comprising the
Underlying Fund, as applicable.

We May Engage in Business with or Involving the Underlying Company, the Underlying Fund or One or More of the
Issuers of the Stocks that Comprise the Underlying Fund, as Applicable, without Regard to Your Interests

We and/or our affiliates may presently or from time to time engage in business with the Underlying Company, the
Underlying Fund or the issuers of the stocks comprising the Underlying Fund, as applicable, including extending
loans to, or making equity investments in, or providing advisory services to such companies, including merger and
acquisition advisory services. These activities could lead to actions on the part of the Underlying Company or
Underlying Fund, as applicable, which might adversely affect the price of the Underlying.  In the course of such
business, we and/or our affiliates may acquire non-public information with respect to such companies and, in addition,
one or more of our affiliates may publish research reports with respect to such companies. The statement in the
preceding sentence is not intended to affect the rights of holders of the Securities under the securities laws. As a
prospective purchaser of a Security, you should undertake such independent investigation of the Underlying Company
or Underlying Fund, as applicable, as in your judgment is appropriate to make an informed decision with respect to an
investment in the Underlying.

Potential Conflicts of Interest between Holders of Securities and the Calculation Agent

As calculation agent, RBSSI, which is our affiliate, will calculate the payout to you at maturity of the Securities.
RBSSI and other affiliates may carry out hedging activities related to the Securities, including trading in the shares of
the Underlying, as well as in other instruments related to the Underlying. RBSSI and some of our other affiliates also
trade the shares of the Underlying on a regular basis as part of their general broker dealer businesses. Any of these
activities could influence RBSSI’s determinations as calculation agent and any such trading activity could potentially
affect the price of the Underlying and, accordingly could affect the payout on the Securities. RBSSI is an affiliate of
The Royal Bank of Scotland N.V.

In addition, if certain reorganization events occur as defined under “Description of Securities — Adjustment Events” the
calculation agent may adjust the initial price and consequently the knock-in level and redemption amount to reflect the
new securities issued in such reorganization event.  The calculation agent may make such adjustment based on its
assessment of the market value and volatility of those new securities, which may adversely affect the value of the
Securities.  The calculation agent’s adjustment to the Securities may be influenced by, among other things, our or our
affiliates’ hedging transactions with respect to the Securities and our or their ability to hedge our obligations under the
Securities following those reorganization events. You will bear the risk that a reorganization event may occur or that
the calculation agent’s adjustments upon a reorganization event may adversely affect the value of the Securities.
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Moreover, the issue price of the Securities includes the agents’ commissions and certain costs of hedging our
obligations under the Securities.  Our affiliates through which we hedge our obligations under the Securities expect to
make a profit.  Since hedging our obligations entails risk and may be influenced by market forces beyond our affiliates’
control, such hedging may result in a profit that is more or less than initially projected.
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The Tax Consequences of an Investment in the Securities Are Unclear

There is no direct legal authority regarding the proper U.S. federal income tax treatment of the Securities, and we do
not plan to request a ruling from the Internal Revenue Service (the “IRS”).  Consequently, significant aspects of the tax
treatment of the Securities are unclear, and the IRS or a court might not agree with the treatment of the Securities
described in the section of this Product Supplement entitled “U.S. Federal Income Tax Consequences.”  If the IRS were
successful in asserting an alternative treatment, the tax consequences of ownership and disposition of the Securities
might be affected materially and adversely. Additionally, as described in “U.S. Federal Income Tax Consequences,” in
December 2007, Treasury and the IRS released a notice requesting comments on various issues regarding the U.S.
federal income tax treatment of “prepaid forward contracts” and similar instruments. While it is not clear whether the
Securities would be viewed as similar to the typical prepaid forward contract described in the notice, it is possible that
any Treasury regulations or other guidance promulgated after consideration of these issues could materially and
adversely affect the tax consequences of an investment in the Securities, possibly with retroactive effect.

Both U.S. and non-U.S. holders should consult their tax advisers regarding the U.S. federal income tax consequences
of an investment in the Securities (including possible alternative treatments and the issues presented by the 2007
notice), as well as tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Risks Related to Underlying Shares

For Securities linked to the Performance of ADSs, Fluctuations in Exchange Rates Will Affect Your Investment

There are significant risks related to an investment in a Security that is linked to ADSs, which is quoted and traded in
U.S. dollars, representing an ADS Underlying Stock that is quoted and traded in a foreign currency.  The ADSs,
which are quoted and traded in U.S. dollars, may trade differently from the ADS Underlying Stock.  In recent years,
the rates of exchange between the U.S. dollar and some other currencies have been highly volatile and this volatility
may continue in the future. These risks generally depend on economic and political events over which we have no
control.  Fluctuations in any particular exchange rate that have occurred in the past are not necessarily indicative,
however, of fluctuations that may occur during the term of the Securities. Changes in the exchange rate between the
U.S. dollar and a foreign currency may affect the U.S. dollar equivalent of the price of the ADS Underlying Stock on
non-U.S. securities markets and, as a result, may affect the market price of the ADSs, which may consequently affect
the value of the Securities.

For Securities linked to the Performance of ADSs, We Have No Control over Exchange Rates

Foreign exchange rates can either float or be fixed by sovereign governments.  Exchange rates of the currencies used
by most economically developed nations are permitted to fluctuate in value relative to the U.S. dollar and to each
other.  However, from time to time governments and, in the case of countries using the euro, the European Central
Bank, may use a variety of techniques, such as intervention by a central bank, the imposition of regulatory controls or
taxes or changes in interest rates to influence the exchange rates of their currencies.  Governments may also issue a
new currency to replace an existing currency or alter the exchange rate or relative exchange characteristics by a
devaluation or revaluation of a currency.  These governmental actions could change or interfere with currency
valuations and currency fluctuations that would otherwise occur in response to economic forces, as well as in response
to the movement of currencies across borders.  As a consequence, these government actions could adversely affect an
investment in a Security that is linked to ADSs, which is quoted and traded in U.S. dollars, representing an ADS
Underlying Stock that is quoted and traded in a foreign currency.

We will not make any adjustment or change in the terms of the notes in the event that exchange rates should become
fixed, or in the event of any devaluation or revaluation or imposition of exchange or other regulatory controls or taxes,
or in the event of other developments affecting the U.S. dollar or any relevant foreign currency.  You will bear those
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For Securities linked to the Performance of ADSs, an Investment in the Securities Is Subject to Risks Associated with
Non-U.S. Securities Markets

An investment in the Securities linked to the value of ADSs representing interests in non-U.S. equity securities
involves risks associated with the securities markets in those countries where the relevant non-U.S. equity securities
are traded, including risks of market volatility, governmental intervention in those markets and cross shareholdings in
companies in certain countries.  Also, non-U.S. companies are generally subject to accounting, auditing and financial
reporting standards and requirements, and securities trading rules different from those applicable to U.S. reporting
companies.

The prices of securities in non-U.S. markets may be affected by political, economic, financial and social factors in
such markets, including changes in a country’s government, economic and fiscal policies, currency exchange laws or
other laws or restrictions.  Moreover, the economies of such countries may differ favorably or unfavorably from the
economy of the United States in such respects as growth of gross national product, rate of inflation, capital
reinvestment, resources and self sufficiency.  Such countries may be subjected to different and, in some cases, more
adverse economic environments.

Some or all of these factors may influence the price of the ADSs.  The impact of any of these factors set forth above
may enhance or offset some or all of any change resulting from another factor or factors.  You cannot predict the
future performance of the ADSs based on their historical performance.  The value of the ADSs may decrease such that
you may not receive any return of your investment.  You will bear the risk that the price of the ADSs may decrease so
that at maturity, you will lose some or all of your investment.

There Are Important Differences Between the Rights of Holders of ADSs and the Rights of Holders of the Common
Stock of the Foreign Company Underlying the ADSs

If your Security is linked to the performance of an ADS, you should be aware that your Security is linked to the price
of the ADSs and not the ADS Underlying Stock, and there exist important differences between the rights of holders of
ADSs and the ADS Underlying Stock.  Each ADS is a security evidenced by American Depositary Receipts that
represent a specified number of shares of common stock of a foreign issuer.  Generally, the ADSs are issued under a
deposit agreement, which sets forth the rights and responsibilities of the depositary, the foreign issuer and holders of
the ADSs, which may be different from the rights of holders of common stock of the foreign issuer.  For example, the
foreign issuer may make distributions in respect of its common stock that are not passed on to the holders of its
ADSs.  Any such differences between the rights of holders of the ADSs and holders of the ADS Underlying Stock
may be significant and may materially and adversely affect the value of the Securities.

In Some Circumstances, the Payment You Receive on the Securities May Be Based on the Common Stock (or ADSs,
as applicable) of Another Company and not the Underlying Shares

Following certain corporate events, such as a merger or acquisition, relating to the Underlying Shares where its issuer
is not the surviving entity, the amount you receive at maturity may be based on the common stock of a successor to
the Underlying Company or any cash or any other assets distributed to holders of the Underlying Shares in such
corporate event.  The occurrence of these corporate events and the consequent adjustments may materially and
adversely affect the value of the Securities.  We describe the specific corporate events that can lead to these
adjustments and the procedures for selecting Exchange Property (as described below) in the section of this Product
Supplement called “Description of Notes — Adjustment Events.”

Risks Related to the Underlying Fund
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Investment in the Securities is Not the Same as a Direct Investment in the Underlying Fund or in the Stocks that
Comprise the Underlying Fund

An investment in the Securities is not the same as a direct investment in the Underlying Fund or in the stocks that
comprise the Underlying Fund.  The return on your Securities could be less than if you had invested directly in the
stocks (or any other securities) comprising the Underlying Fund because you will only participate in the change in the
price of the Underlying Fund over the term of the Securities, because, for Underlying Funds comprised of stocks, the
return on the Securities does not account for the return associated with the reinvestment of dividends that you would
have received if you had invested directly in the stocks (or any other securities) comprising the Underlying Fund and
because there are management fees charged by the Underlying Fund.  You will not receive any payment of dividends
on any of the stocks (or any other securities) comprising the Underlying Fund.

PS-15
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Your Return May Be Affected by Factors Affecting International Securities

The price of the Underlying Fund may be computed by reference to the value of the equity securities of companies
listed on various global exchanges.  Under these circumstances, the return on the Securities will be affected by factors
affecting the prices of securities in the relevant markets.  The relevant foreign securities markets may be more volatile
than United States or other securities markets and may be affected by market developments in different ways than
United States or other securities markets.  Direct or indirect government intervention to stabilize a particular securities
market and cross-shareholdings in companies in the relevant foreign securities markets may affect prices and the
volume of trading in those markets.  Also, there is generally less publicly available information about foreign
companies than about United States companies that are subject to the reporting requirements of the Securities and
Exchange Commission. Additionally, accounting, auditing and financial reporting standards and requirements in
foreign countries differ from those applicable to United States reporting companies.

The prices and performance of securities of companies in foreign countries may be affected by political, economic,
financial and social factors in those regions.  In addition, recent or future changes in government, economic and fiscal
policies in the relevant jurisdictions, the possible imposition of, or changes in, currency exchange laws or other laws
or restrictions, and possible fluctuations in the rate of exchange between currencies, are factors that could negatively
affect the relevant securities markets.  Moreover, the relevant foreign economies may differ favorably or unfavorably
from the United States economy in economic factors such as growth of gross national product, rate of inflation, capital
reinvestment, resources and self-sufficiency.

If the Prices of the Equity Securities Held By a Foreign Underlying Fund Are Not Converted Into U.S. Dollars For
Purposes of Calculating the Net Asset Value of the Foreign Underlying Fund, the Amount Payable On the Securities
at Maturity Will Not Be Adjusted For Changes In Exchange Rates That Might affect the Foreign Underlying Fund

Because the prices of the equity securities held by a foreign Underlying Fund are not converted into U.S. dollars for
purposes of calculating the net asset value of that foreign Underlying Fund and although the equity securities held by
that foreign Underlying Fund are traded in currencies other than U.S. dollars, and the Securities, which are linked in
whole or in part to that foreign Underlying Fund, are denominated in U.S. dollars, the amount payable on the
Securities at maturity, if any, will not be adjusted for changes in the exchange rate between the U.S. dollar and each of
the currencies in which the equity securities held by that foreign Underlying Fund are denominated.  Changes in
exchange rates, however, may reflect changes in various non-U.S. economies that in turn may affect the return on the
Securities.  The amount we pay in respect of the Securities on the maturity date, if any, will be determined solely in
accordance with the procedures described in “Description of Securities — Payment at Maturity.”

If the Prices of the Equity Securities Held By a Foreign Underlying Fund Are Converted Into U.S. Dollars For
Purposes of Calculating the Net Asset Value of That Foreign Underlying Fund, the Securities Will Be Subject To
Currency Exchange Risk

Because the prices of the equity securities held by a foreign Underlying Fund are converted into U.S. dollars for the
purposes of calculating the net asset value of that foreign Underlying Fund, the holders of the Securities will be
exposed to currency exchange rate risk with respect to each of the currencies in which the equity securities held by
that foreign Underlying Fund trade.  An investor’s net exposure will depend on the extent to which such currencies
strengthen or weaken against the U.S. dollar and the relative weight of the equity securities held by that foreign
Underlying Fund denominated in each such currency.  If, taking into account such weighting, the U.S. dollar
strengthens against such currencies, the net asset value of that foreign Underlying Fund will be adversely affected and
the payment at maturity of the Securities may be reduced.

Of particular importance to potential currency exchange risk are:

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 32



● existing and expected rates of inflation;

● existing and expected interest rate levels;
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● the balance of payments;

● the extent of governmental surpluses or deficits in the component countries and the United States;

● government intervention in the currency markets; and

● government action fixing exchange rates or allowing exchange rates to float.

All of these factors are in turn sensitive to the monetary, fiscal and trade policies pursued by the governments of
various component countries and the United States and other countries important to international trade and finance.

If the Prices of the Equity Securities Held By a Foreign Underlying Fund Are Converted Into U.S. Dollars For
Purposes of Calculating  the Net Asset Value of That Foreign Underlying Fund, Changes In the Volatility of
Exchange Rates, and the Correlation Between Those Rates and  the Net Asset Value of That Foreign Underlying Fund
are Likely To affect the Market Value of the Securities

The exchange rate between the U.S. dollar and each of the currencies in which the equity securities held by a foreign
Underlying Fund are denominated refers to a foreign exchange spot rate that measures the relative values of two
currencies—the particular currency in which an equity security held by that foreign Underlying Fund and the U.S.
dollar.  This exchange rate reflects the amount of the particular currency in which an equity security held by that
foreign Underlying Fund trade is denominated that can be purchased for one U.S. dollar and thus increases when the
U.S. dollar appreciates relative to the particular currency in which that equity security is denominated.  The volatility
of the exchange rate between the U.S. dollar and each of the currencies in which the equity securities held by that
foreign Underlying Fund trade are denominated refers to the size and frequency of changes in that exchange rate.

Because the net asset value of a foreign Underlying Fund is calculated, in part, by converting the closing prices of the
equity securities held by that foreign Underlying Fund into U.S. dollars, the volatility of the exchange rate between the
U.S. dollar and each of the currencies in which those equity securities are denominated could affect the market value
of the Securities.

The correlation of the exchange rate between the U.S. dollar and each of the currencies in which the equity securities
held by a foreign Underlying Fund trade are denominated and  the net asset value of that foreign Underlying Fund
trade refers to the relationship between the percentage changes in that exchange rate and the percentage changes in the
net asset value of that foreign Underlying Fund.  The direction of the correlation (whether positive or negative) and
the extent of the correlation between the percentage changes in the exchange rate between the U.S. dollar and each of
the currencies in which the equity securities held by that foreign Underlying Fund trade are denominated and the
percentage changes in the net asset value of that foreign Underlying Fund trade could affect the value of the
Securities.

There Are Risks Associated With the Underlying Fund

The Underlying Fund may have limited operating history.  Even if the Underlying Fund is listed for trading and a
number of similar products have been traded for varying periods of time on various securities exchanges, you cannot
be certain that an active trading market will continue for the shares of the Underlying Fund or that there will be
liquidity in the trading market.

The Underlying Fund is also subject to management risk, which is the risk that the investment strategy of the
Underlying Fund’s investment advisor, the implementation of which is subject to a number of constraints, may not
produce the intended results.  See the relevant index description in the accompanying Underlying Supplement or the
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relevant Pricing Supplement for additional information.
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The Policies of the Investment Advisor for the Underlying Fund, and the Sponsor of the Target Index, Could Affect
the Value of the Securities

The policies of the investment advisor concerning the calculation of the Underlying Fund’s net asset value, additions,
deletions or substitutions of stocks held by the Underlying Fund and manner in which changes affecting the stocks
held by the Underlying Fund are reflected in the Underlying Fund could affect the market price of the shares of the
Underlying Fund and, therefore, affect the value of the Securities.  The value of the Securities could also be affected if
the investment advisor changes these policies, for example, by changing the manner in which it calculates the
Underlying Fund’s net asset value, or if the investment advisor discontinues or suspends calculation or publication of
the Underlying Fund’s net asset value, in which case it may become difficult to determine the value of the Securities.

In addition, the sponsor of the Target Index is responsible for the design and maintenance of such index.  Periodically,
the sponsor of the Target Index may (i) determine that total shares outstanding have changed in one or more
component securities of the Target Index due to secondary offerings, repurchases, conversions or other corporate
actions; (ii) determine that the available float shares of one or more of the component securities of the Target Index
may have changed due to corporate actions, purchases or sales of securities by holders or other events, or (iii) replace
one or more component securities of the Target Index due to mergers, acquisitions, bankruptcies, or other market
conditions, or if the issuers of such component securities of the Target Index fail to meet the criteria for inclusion in
the Target Index.  The Underlying Fund generally aggregates certain of these adjustments and changes the
composition of the Underlying Fund.  Any of these actions could adversely affect the prices of the component
securities of the Target Index and/or the Underlying Fund and, consequently, the value of the Securities.

The Underlying Fund is Not Actively Managed

Unless otherwise specified in the relevant Pricing Supplement, the Underlying Fund is not actively managed by
traditional methods, and therefore the adverse financial condition of one or more issuers of stocks which comprise the
Target Index will not result in the elimination of such stock or stocks from the Underlying Fund unless such stock or
stocks are removed from the Target Index.  This may adversely affect the value of the Securities and the return, if any,
on the Securities.

The Underlying Fund May Not Always be Able Exactly to Replicate the Performance of the Target Index

It is possible that, for a short period, the Underlying Fund may not fully replicate the performance of the Target Index
due to the temporary unavailability of certain index securities in the secondary market or due to other extraordinary
circumstances. In addition, the Underlying Fund is not able to replicate exactly the performance of the Target Index
because the Target Index is a theoretical calculation while the Underlying Fund is an actual portfolio of
stocks.  Accordingly, the total return generated by the Underlying Fund is reduced by its expenses and transaction
costs incurred in adjusting the actual balance of the Underlying Fund.  This may adversely affect the value of the
Securities and the return, if any, on the Securities.
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PUBLIC INFORMATION REGARDING THE UNDERLYING

In the relevant Pricing Supplement, we will provide summary information regarding the Underlying Company or the
Underlying Fund, as applicable, based on its publicly available documents. We take no responsibility for the accuracy
or completeness of such information.

The shares of the Underlying are registered under the Securities Exchange Act of 1934, as amended, which we refer to
as the “Exchange Act.”  Companies with securities registered under the Exchange Act are required periodically to file
certain financial and other information specified by the Securities and Exchange Commission, which we refer as the
“Commission.”  In addition, registered investment companies that manage exchange-traded funds are required to
provide or file periodically certain financial and other information specified by the Commission pursuant to the
Exchange Act and the Investment Company Act of 1940, as amended.  Information provided to or filed with the
Commission can be inspected and copied at the public reference facilities maintained by the Commission at 100 F
Street, N.E., Washington, D.C. 20549.  Copies of this material can also be obtained from the Public Reference Room
of the Commission at 100 F Street, N.E., Washington, D.C. 20549 at prescribed rates. Please call the Commission at
1-800-SEC-0330 for further information about the Public Reference Room. In addition, information provided to or
filed with the Commission electronically can be accessed through a website maintained by the Commission. The
address of the Commission’s website is http://www.sec.gov. Information provided to or filed with the Commission by
the Underlying Company or the Underlying Fund, as applicable, pursuant to the Exchange Act can be located by
reference to the relevant Commission file number for such Underlying Company or Underlying Fund, as applicable.

In addition, information regarding the Underlying Company or Underlying Fund, as applicable, may be obtained from
other sources including, but not limited to, press releases, newspaper articles and other publicly disseminated
documents. We make no representation or warranty as to the accuracy or completeness of such reports.

This Product Supplement and the relevant Pricing Supplement relate only to the Securities offered by us and does not
relate to the Shares of the Underlying or other securities of the Underlying Company, if applicable.  We will derive all
disclosures contained in the relevant Pricing Supplement regarding the Underlying Company or Underlying Fund, as
applicable, from the publicly available documents described above. Neither we nor Holding nor the agents have
participated in the preparation of such documents or made any due diligence inquiry with respect to the Underlying
Company or Underlying Fund, as applicable, in connection with the offering of the Securities. Neither we nor Holding
nor the agents make any representation that such publicly available documents or any other publicly available
information regarding the Underlying Company or Underlying Fund, as applicable, are accurate or complete.
Furthermore, neither we nor Holding can give any assurance that all events occurring prior to the date of the relevant
Pricing Supplement (including events that would affect the accuracy or completeness of the publicly available
documents described above) that would affect the trading price of the Underlying (and therefore the initial price and
the knock-in level and redemption amount) have been publicly disclosed. Subsequent disclosure of any such events or
the disclosure of or failure to disclose material future events concerning the Underlying Company or Underlying
Fund, as applicable, could affect the value you will receive on the maturity date with respect to the Securities and
therefore the trading prices of the Securities.  Neither we nor Holding nor any of our affiliates have any obligation to
disclose any information about the Underlying Company or Underlying Fund, as applicable, after the date of the
relevant Pricing Supplement.

Neither we nor Holding nor any of our affiliates makes any representation to you as to the performance of the shares
of the Underlying.

We and/or our affiliates may presently or from time to time engage in business with the Underlying Company, the
Underlying Fund or the issuers of the stocks comprising the Underlying Fund, as applicable, including extending
loans to, or making equity investments in, or providing advisory services to such companies, including merger and
acquisition advisory services. In the course of such business, we and/or our affiliates may acquire non-public
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information with respect to such companies and, in addition, one or more of our affiliates may publish research reports
with respect to such companies. The statement in the preceding sentence is not intended to affect the rights of holders
of the Securities under the securities laws. As a prospective purchaser of a Security, you should undertake such
independent investigation of the Underlying Company or Underlying Fund, as applicable, as in your judgment is
appropriate to make an informed decision with respect to an investment in the Underlying.
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DESCRIPTION OF SECURITIES

Capitalized terms not defined herein have the meanings given to such terms in the accompanying Prospectus
Supplement. The term “Security” refers to each $1,000 face amount of our Reverse Exchangeable Securities or
Knock-in Reverse Exchangeable Securities, as the case may be, and fully and unconditionally guaranteed by Holding.

The Underlying     (i) The common stock (including ADSs) of the Underlying Company, which we
refer to as the Underlying Shares, or (ii) an exchange-traded fund that tracks the
performance of an underlying index or basket of securities, primarily by holding
securities or other instruments related to such underlying index or basket, which
we refer to as an Underlying Fund, as specified in the relevant Pricing
Supplement.  We refer to the index that an Underlying Fund tracks as the “Target
Index.”

Underlying Company As specified in the relevant Pricing Supplement, if applicable.

Pricing Date As specified in the relevant Pricing Supplement.

Issue Price Unless otherwise specified in the relevant Pricing Supplement, 100%.

Initial Price The closing price of the Underlying on the Pricing Date, divided by the Exchange
Factor. The Initial Price is subject to adjustment for certain corporate events
affecting the shares of the Underlying, which we describe in “Description of
Securities — Adjustment Events.”

Knock-in Level     For Knock-in Reverse Exchangeable Securities, a price equal to a fixed percentage
of the Initial Price as specified in the relevant Pricing Supplement. The Initial
Price and consequently the Knock-in Level is subject to adjustment for certain
corporate events affecting the shares of the Underlying, which we describe below
under “— Adjustment Events.”

Knock-In Period     For Knock-in Reverse Exchangeable Securities, unless otherwise specified in the
relevant Pricing Supplement, each Trading Day from but not including the Pricing
Date to and including the Determination Date.

Maturity Date     As specified in the relevant Pricing Supplement, subject to postponement as
described under “Description of Notes — Fixed Rate Notes — If a Payment Date Is not
a Business Day” in the accompanying Prospectus Supplement.

Specified Currency     U.S. Dollars

Denominations     Unless otherwise specified in the relevant Pricing Supplement, $1,000, which we
refer to as the face amount, and integral multiples thereof.

Form of Securities     The Securities will be represented by a single registered global security, deposited
with the Depository Trust Company.

Guarantee     The payment and delivery obligations of The Royal Bank of Scotland N.V. under
the Securities, when and as they shall become due and payable, whether at
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maturity or upon acceleration, are fully and unconditionally guaranteed by RBS
Holdings N.V.

Coupon Rate     A per annum rate, payable periodically in arrears as specified in the relevant
Pricing Supplement.  See “Description of Notes — Interest and Principal Payments”
and “— Fixed Rate Notes” in the accompanying Prospectus Supplement for additional
information.

PS-20

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 40



Coupon Payment Dates     As specified in the relevant Pricing Supplement, subject to postponement as
described under “Description of Notes — Fixed Rate Notes — If a Payment Date Is not
a Business Day” in the accompanying Prospectus Supplement.

Payment at Maturity     Unless otherwise specified in the relevant Pricing Supplement, for Reverse
Exchangeable Securities, if the Closing Price per share of the Underlying on the
Determination Date is at or above the Initial Price, we will pay you the face
amount of each Security in cash. If the Closing Price per share of the Underlying
on the Determination Date is below the Initial Price, we will deliver to you, in
exchange for each Security, a number of shares of the Underlying equal to the
Redemption Amount.

Unless otherwise specified in the relevant Pricing Supplement, for Knock-in
Reverse Exchangeable Securities, if the Closing Price per share of the Underlying
has not fallen below the Knock-in Level on any Trading Day during the Knock-in
Period, we will pay you the face amount of each Security in cash. If the Closing
Price per share of the Underlying has fallen below the Knock-in Level on any
Trading Day during the Knock-in Period, then (i) if the Closing Price per share of
the Underlying on the Determination Date is below the Initial Price, we will
deliver to you, in exchange for each Security, a number of shares of the
Underlying equal to the Redemption Amount or (ii) if the Closing Price per share
of the Underlying on the Determination Date is at or above the Initial Price, we
will pay you the face amount of each Security in cash.

We will pay cash in lieu of delivering fractional Underlying Shares in an amount
equal to the corresponding fractional Closing Price of the Underlying Shares, as
determined by the Calculation Agent on the Determination Date. Any shares of an
Underlying Fund which are delivered to you at maturity will be delivered in book
entry form and will include any fractional shares you are entitled to receive, after
aggregating your total holdings of the Securities based on the closing price of the
Underlying Fund on the determination date. If due to events beyond our
reasonable control, as determined by us in our sole discretion, shares of the
Underlying are not available for delivery at maturity we may pay you, in lieu of
the Redemption Amount, the cash value of the Redemption Amount, determined
by multiplying the Redemption Amount by the Closing Price of the Underlying on
the Determination Date.  Following a Reorganization Event, the amount payable at
maturity is subject to adjustments as described below under “— Adjustment Events.”

Redemption Amount     The Calculation Agent, which is our affiliate, will determine the Redemption
Amount on the Determination Date by dividing $1,000 by the Initial Price of the
Underlying. The Initial Price and consequently the Redemption Amount may be
adjusted for certain corporate events affecting the Underlying Company, which we
described below under “— Adjustment Events.” The coupon payment on the Securities
at maturity will be paid in cash.

Determination Date     As specified in the relevant Pricing Supplement; provided that if such day is not a
Trading Day, or if a Market Disruption Event has occurred on such Trading Day,
the Determination Date shall be the immediately succeeding Trading Day;
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provided, further, that the Determination Date shall be no later than the second
scheduled Trading Day preceding the Maturity Date, notwithstanding the
occurrence of a Market Disruption Event on such second scheduled Trading Day
or that such second scheduled Trading Day is not a Trading Day.  For information
about what constitutes a Market Disruption Event, see below under “— Market
Disruption Events.”
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Closing Price     If the Underlying Shares (or any other security for which a Closing Price must be
determined) or the Underlying Fund, as applicable, is listed on a U.S. securities
exchange registered under the Securities Exchange Act of 1934, as amended
(which we refer to as the Exchange Act), or is included in the OTC Bulletin Board
Service, which we refer to as the OTC Bulletin Board (operated by the Financial
Industry Regulatory Authority), the Closing Price for one Underlying Share (or
one unit of any such other security) or one share of the Underlying Fund on any
Trading Day means (i) the last reported sale price, regular way (or if listed on The
NASDAQ Global Select Market, The NASDAQ Global Market or The NASDAQ
Capital Market, the official closing price), in the principal trading session on such
day on the principal securities exchange on which the Underlying Shares (or any
such other security) or shares of the Underlying Fund are listed or admitted to
trading and (ii) if not listed or admitted to trading on any such securities exchange
or if such last reported sale price is not obtainable (even if the Underlying Shares,
other such other security or shares of the Underlying Fund are listed or admitted to
trading on such securities exchange), the last reported sale price in the principal
trading session on the over-the-counter market as reported on the Relevant
Exchange or OTC Bulletin Board on such day. If the last reported sale price is not
available pursuant to clause (i) or (ii) of the preceding sentence, the Closing Price
for any Trading Day shall be the mean, as determined by the Calculation Agent, of
the bid prices for the Underlying Shares (or any such other security) or shares of
the Underlying Fund obtained from as many dealers in such security, but not
exceeding three, as will make such bid prices available to the Calculation
Agent.  Bids of RBSSI or any of our other affiliates may be included in the
calculation of the mean, but only if any such bid is not the lowest of the bids
obtained.  The term “OTC Bulletin Board Service” shall include any successor
service thereto.

Relevant Exchange     With respect to Underlying Shares (or other security), the Relevant Exchange
means the primary U.S. securities exchange or organized market of trading for the
Underlying Shares (or other security).  If a Reorganization Event has occurred or if
the Underlying Shares are ADSs and such ADSs are delisted or the ADS facility is
terminated, the Relevant Exchange will be the stock exchange or securities market
on which the Exchange Property (as defined below under “— Adjustment Events”) that
is a listed equity security is principally traded or the primary securities exchange
or organized market for trading in the ADS Underlying Stock, as applicable, in
each case as determined by the Calculation Agent.

With respect to an Underlying Fund, the Relevant Exchange means the primary
U.S. securities exchange or organized market of trading for shares of such
Underlying Fund.

With respect to a Target Index, the Relevant Exchange means the primary
exchange or market of trading for any security (or any combination thereof) then
included in the Target Index.

Trading Day     With respect to Underlying Shares, a Trading Day means a day, as determined by
the Calculation Agent, on which trading is generally conducted on the Relevant
Exchange.
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With respect to an Underlying Fund, a Trading Day means a day, as determined by
the Calculation Agent, on which trading in shares of such Underlying Fund is
generally conducted on the Relevant Exchange and on which securities comprising
more than 80% of the value of the Target Index on such day are capable of being
traded on their Relevant Exchanges during the one-half hour before the
determination of the Closing Price of such Underlying Fund.
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Book Entry Note or Certificated Note Book Entry

Trustee     Wilmington Trust Company

Securities Administrator     Citibank, N.A.

Market Disruption Event     With respect to the Underlying Shares or any other securities (other than
shares of the Underlying Fund) for which a Closing Price must be
determined, Market Disruption Event means:

(i) either:          

(a) the occurrence or existence of a suspension,
absence or material limitation of trading of
the Underlying Shares (or such other
securities) on the Relevant Exchange for the
Underlying Shares (or such other securities)
for more than two hours of trading during,
or during the one-half hour period preceding
the close of, the principal trading session on
such Relevant Exchange;

(b) a breakdown or failure in the price and trade
reporting systems of the Relevant Exchange
for the Underlying Shares (or such other
securities) as a result of which the reported
trading prices for the Underlying Shares (or
such other securities) during the last
one-half hour preceding the close of the
principal trading session on such Relevant
Exchange are materially inaccurate; or

(c) the suspension, absence or material
limitation of trading on the primary market
for trading in futures or options contracts
related to the Underlying Shares (or such
other securities), if available, during the
one-half hour period preceding the close of
the principal trading session in such market,

in each case as determined by the Calculation Agent in its
sole discretion; and

(ii) a determination by the Calculation Agent in its sole
discretion that the applicable event described in clause (i)
above materially interfered with our ability or the ability of
any of our affiliates to unwind or adjust all or a material
portion of the hedge with respect to the Securities.
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For purposes of determining whether a Market Disruption Event with
respect to the Underlying Shares (or such other security) has occurred: (1) a
limitation on the hours or number of days of trading will not constitute a
Market Disruption Event if it results from an announced change in the
regular business hours of the Relevant Exchange or the primary market for
trading in the relevant futures or options contracts; (2) a decision to
permanently discontinue trading in the relevant futures or options contract
will not constitute a Market Disruption Event; (3) limitations pursuant
NYSE Rule 80B (or any applicable rule or regulation enacted or
promulgated by the New York Stock Exchange Inc., any other
self-regulatory organization or the Commission of similar scope as
determined by the Calculation Agent) on trading during significant market
fluctuations shall constitute a suspension, absence or material limitation of
trading; (4) a suspension of trading in the relevant futures or options
contract by the primary market for trading in such futures or options, if
available, by reason of (x) a price change exceeding limits set by such
market, (y) an imbalance of orders relating to such contracts or (z) a
disparity in bid and ask quotes relating to such contracts will constitute a
suspension, absence or material limitation of trading in such futures or
options contracts; and (5) a suspension, absence or material limitation of
trading on the primary market on which the relevant futures or options are
traded will not include any time when such market is itself closed for
trading under ordinary circumstances.
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With respect to an Underlying Fund, Market Disruption Event means:                  

(i) either:

(a) the occurrence or existence of a suspension, absence or
material limitation of trading of the Underlying Fund
on the Relevant Exchange for the Underlying Fund for
more than two hours of trading during, or during the
one-half hour period preceding the close of, the
principal trading session on such Relevant Exchange;

(b) a breakdown or failure in the price and trade reporting
systems of the Relevant Exchange for the Underlying
Fund as a result of which the reported trading prices
for the Underlying Fund during the last one-half hour
preceding the close of the principal trading session on
such Relevant Exchange are materially inaccurate;

(c) the suspension, absence or material limitation of
trading on the primary market for trading in futures or
options contracts related to the Underlying Fund, if
available, during the one-half hour period preceding
the close of the principal trading session in such
market,

(d) the occurrence or existence of a suspension, absence or
material limitation of trading of stocks then
constituting 20% or more of the value of the Target
Index on the Relevant Exchange(s) for such securities
for more than two hours of trading during, or during
the one-half hour period preceding the close of, the
principal trading session on such Relevant
Exchange(s), in each case as determined by the
Calculation Agent in its sole discretion; or

(e) the suspension, material limitation or absence of
trading on the primary market for trading in futures or
options contracts related to the Target Index during the
one-half hour period preceding the close of the
principal trading session in such market,

in each case as determined by the Calculation Agent in its sole discretion;
and

(ii) a determination by the Calculation Agent in its sole discretion that the applicable event
described in clause (i) above materially interfered with our ability or the ability of any of our
affiliates to unwind or adjust all or a material portion of the hedge with respect to the
Securities.
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For the purpose of determining whether a Market Disruption Event exists with respect to an
Underlying Fund at any time, if trading in a security included in the Target Fund is materially
suspended or materially limited at that time, or there occurs an event that disrupts or impairs
the ability of market participants in general to effect transactions in or obtain market values
for such security, then the relevant percentage contribution of that security to the level of the
Target Fund shall be based on a comparison of (i) the portion of the level of the Target Fund
attributable to that security relative to (ii) the overall level of the Target Fund, in each case
immediately before the occurrence of that suspension, limitation or other market disruption,
as the case may be.
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For purposes of determining whether a Market Disruption Event with respect to
the Underlying Fund has occurred: (1) a limitation on the hours or number of days
of trading will not constitute a Market Disruption Event if it results from an
announced change in the regular business hours of the Relevant Exchange or the
primary market for trading in the relevant futures or options contracts; (2) a
decision to permanently discontinue trading in the relevant futures or options
contract will not constitute a Market Disruption Event; (3) limitations pursuant
NYSE Rule 80B (or any applicable rule or regulation enacted or promulgated by
the New York Stock Exchange Inc., any other self-regulatory organization or the
Commission of similar scope as determined by the Calculation Agent) on trading
during significant market fluctuations shall constitute a suspension, absence or
material limitation of trading; (4) a suspension of trading in the relevant futures or
options contract by the primary market for trading in such futures or options, if
available, by reason of (x) a price change exceeding limits set by such market, (y)
an imbalance of orders relating to such contracts or (z) a disparity in bid and ask
quotes relating to such contracts will constitute a suspension, absence or material
limitation of trading in such futures or options contracts; and (5) a suspension,
absence or material limitation of trading on the primary market on which the
relevant futures or options are traded will not include any time when such market
is itself closed for trading under ordinary circumstances.

The Calculation Agent shall as soon as reasonably practicable under the
circumstances notify us, the trustee, the Depository Trust Company and
the agents of the existence or occurrence of a Market Disruption Event on any day
that but for the occurrence or existence of a Market Disruption Event would have
been the Determination Date.

Exchange Factor     The Exchange Factor will be set initially at 1.0, but will be subject to adjustment
upon the occurrence of certain corporate events affecting the shares of the
Underlying.  See “Adjustment Events” below.

Adjustment Events     For Securities linked to Underlying Shares, the Exchange Factor with respect to
the Underlying Shares or the amounts paid at maturity will be adjusted as follows:

1. If the Underlying Shares are subject to a stock split or reverse stock split, then
once such split has become effective, the Exchange Factor will be
proportionately adjusted.

2. If the Underlying Shares are subject (i) to a stock dividend (i.e., the issuance of
additional Underlying Shares) that is given ratably to all holders of Underlying
Shares or (ii) to a distribution of the Underlying Shares as a result of the
triggering of any provision of the corporate charter of the Underlying Company,
in each case other than a stock split described in paragraph 1, then once the
dividend has become effective and the Underlying Shares are trading
ex-dividend, the Exchange Factor will be proportionally adjusted.
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3. There shall be no adjustments to the Exchange Factor to reflect cash dividends
or other distributions paid with respect to the Underlying Shares unless such
cash dividends or other distributions constitute Extraordinary Dividends as
described below (except that distributions described in paragraph 2 above shall
not be subject to this paragraph). A cash dividend or other distribution with
respect to the Underlying Shares shall be deemed to be an “Extraordinary
Dividend” if such dividend or other distribution exceeds the immediately
preceding non-Extraordinary Dividend for the Underlying Shares by an amount
equal to at least 10% of the Closing Price of the Underlying Shares (as adjusted
for any subsequent corporate event requiring an adjustment hereunder, such as a
stock split or reverse stock split) on the Trading Day preceding the ex-dividend
date for the payment of such Extraordinary Dividend (the “ex-dividend date”). If
an Extraordinary Dividend occurs with respect to the Underlying Shares, the
Exchange Factor with respect to the Underlying Shares will be adjusted on the
ex-dividend date with respect to such Extraordinary Dividend so that the new
Exchange Factor will equal the product of (i) the then-current Exchange Factor
and (ii) a fraction, the numerator of which is the Closing Price on the Trading
Day preceding the ex-dividend date, and the denominator of which is the
amount by which the Closing Price on the Trading Day preceding the
ex-dividend date exceeds the Extraordinary Dividend Amount. The
“Extraordinary Dividend Amount” with respect to an Extraordinary Dividend for
the Underlying Shares shall equal (i) in the case of cash dividends or other
distributions that constitute regular dividends, the amount per share of such
Extraordinary Dividend minus the amount per share of the immediately
preceding non-Extraordinary Dividend for the Underlying Shares or (ii) in the
case of cash dividends or other distributions that do not constitute regular
dividends, the amount per share of such Extraordinary Dividend. To the extent
an Extraordinary Dividend is not paid in cash, the value of the non-cash
component will be determined by the Calculation Agent, whose determination
shall be conclusive. A distribution on the Underlying Shares described in clause
(A), clause (D) or clause (E) in the definitions of “Reorganization Event” of
paragraph 5 below that also constitutes an Extraordinary Dividend shall not
cause an adjustment to the Exchange Factor pursuant to this paragraph 3.

4. If the Underlying Company issues rights or warrants to all holders of the
Underlying Shares to subscribe for or purchase Underlying Shares at an exercise
price per share less than the Closing Price of the Underlying Shares on both (i)
the date the exercise price of such rights or warrants is determined and (ii) the
expiration date of such rights or warrants, and if the expiration date of such
rights or warrants precedes the maturity of the Securities, then the Exchange
Factor shall be adjusted to equal the product of the prior Exchange Factor and a
fraction, the numerator of which shall be the number of Underlying Shares
outstanding immediately prior to the issuance of such rights or warrants plus the
number of additional Underlying Shares offered for subscription or purchase
pursuant to such rights or warrants and the denominator of which shall be the
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number of Underlying Shares outstanding immediately prior to the issuance of
such rights or warrants plus the number of additional Underlying Shares which
the aggregate offering price of the total number of shares of the Underlying
Shares so offered for subscription or purchase pursuant to such rights or
warrants would purchase at the Closing Price on the expiration date of such
rights or warrants, which shall be determined by multiplying such total number
of shares offered by the exercise price of such rights or warrants and dividing
the product so obtained by such Closing Price.

5. For Reverse Exchangeable Securities, if a Reorganization Event (as defined
below) occurs, the payment at maturity will depend on the kind and amount of
Exchange Property (as defined below) received by holders of Underlying Shares
in the Reorganization Event.

(i)If the Exchange Property consists solely of equity securities listed on a
securities exchange that, in the opinion of the Calculation Agent, maintains
sufficient liquidity for trading in such Exchange Property, then the payment
at maturity for each $1,000 face amount of Securities will depend on
whether the Closing Price of such Exchange Property on the Determination
Date:

(a) If the Closing Price of such Exchange Property has not fallen below the
Initial Price on the Determination Date, then each holder of a Security
will receive the face amount of $1,000 in cash; or

(b)If the Closing Price of such Exchange Property has fallen below the
Initial Price on the Determination Date, we will deliver to you, in
exchange for each Security, Exchange Property with a value equal to the
product of the Redemption Amount times the Transaction Value and (y)
if the Closing Price of such Exchange Property on the Determination
Date is at or above the Initial Price, we will pay you $1,000 in cash.

The Calculation Agent will adjust the Initial Price to reflect the new
securities delivered in such Reorganization Event and the market value and
volatility levels of such securities and any Exchange Factor adjustments to
the Initial Price as of the effective date of the Reorganization
Event.  Following any such adjustment, the Initial Price will be such
adjusted Initial Price, divided by the Exchange Factor (which shall have
been reset to 1.0 immediately following the Reorganization Event).  The
Bank will provide notice to the Trustee and the Securities Administrator of
the adjusted Initial Price as soon as practicable after the date of such
Reorganization Event.

(ii)If the Exchange Property consists solely of property other than such listed
equity securities, each holder of a Security will receive, on the Maturity
Date, in exchange for each $1,000 face amount of Securities, the lesser of:
(i) $1,000 in cash or (ii) Exchange Property in an amount with a value
equal to the product of the
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Redemption Amount times the Transaction Value as of the Determination
Date.  We may, in lieu of delivering such Exchange Property, pay you the
cash value of such Exchange Property as of the Determination Date, as
determined by the Calculation Agent.  We will notify the Trustee and the
Securities Administrator of the amount and type of Exchange Property to
be delivered or cash to be paid.

(iii)If the Exchange Property consists of any combination of such listed equity
securities and other property, then we will (a) deliver, on the Maturity
Date, the portion of Exchange Property consisting of such other property
with a value equal to the product of the Redemption Amount (prior to any
adjustment under this clause) times the Transaction Value of such portion
of Exchange Property on the Determination Date or, at our election, pay
the cash value thereof, as determined by the Calculation Agent, (b)
proportionally adjust the Redemption Amount to reflect the portion of the
Exchange Property constituting such listed equity securities, (c) adjust the
Initial Price to reflect such listed equity securities, the market value and
volatility levels of such listed equity securities and any Exchange Factor
adjustments to the Initial Price as of the effective date of the
Reorganization Event and (d) reduce the face amount of each $1,000 of
Securities to an amount equal to such adjusted Redemption Amount
multiplied by such adjusted Initial Price.  Following such adjustments, the
amount paid at maturity for each Security will be determined as set forth
under clause (i) above, except references to each $1,000 face amount of
Security and $1,000 in cash and the reference to $1,000 in the definition of
Redemption Amount shall be references to the adjusted face amount of
Securities as described in clause (d) of the preceding sentence.  In
addition, following any such adjustment, the Initial Price will be such
adjusted Initial Price, divided by the Exchange Factor (which shall have
been reset to 1.0 immediately following the Reorganization Event).  The
Bank will provide notice to the Trustee and the Securities Administrator of
any adjustments to the Securities as a result of this clause (iii) as soon as
practicable after the date of such Reorganization Event.

6. For Knock-in Reverse Exchangeable Securities, if a Reorganization Event (as
defined below) occurs, the payment at maturity will depend on (i) whether the
Closing Price of the Underlying Shares fell below the Knock-in Level on any
Trading Day from but not including the Pricing Date to and including one
Trading Day prior to the date of the Reorganization Event (for purposes of this
paragraph 5, we refer to such period as the “Relevant Period”), and (ii) the kind
and amount of Exchange Property (as defined below) received by holders of
Underlying Shares in the Reorganization Event.

In the case where the Closing Price of the Underlying Shares has fallen below
the Knock-in Level on any Trading Day during the Relevant Period, each holder
of a Security will receive at
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maturity, in respect of each $1,000 face amount of each Security, the lesser of:
(i) $1,000 in cash or (ii) Exchange Property in an amount with a value equal to
the product of the Redemption Amount times the Transaction Value (as defined
below).

In the case where the Closing Price of the Underlying Shares has not fallen
below the Knock-in Level on any Trading Day during the Relevant Period, then
the payment at maturity will depend upon the type of Exchange Property
received by holders of Underlying Shares in accordance with the following:

(i)If the Exchange Property consists solely of equity securities listed on a
securities exchange that, in the opinion of the Calculation Agent, maintains
sufficient liquidity for trading in such Exchange Property, then the payment
at maturity for each $1,000 face amount of Securities will depend on
whether the Closing Price of such Exchange Property has fallen below the
Knock-in Level on any Trading Day commencing on the date of such
Reorganization Event to and including the Determination Date:

(a) If the Closing Price of such Exchange Property has not fallen below the
Knock-in Level on any Trading Day commencing on the date of such
Reorganization Event to and including the Determination Date, then
each holder of a Security will receive the face amount of $1,000 in cash;
or

(b)If the Closing Price of such Exchange Property has fallen below the
Knock-in Level on any Trading Day commencing on the date of such
Reorganization Event to and including the Determination Date, then (x)
if the Closing Price of such Exchange Property on the Determination
Date is below the Initial Price, we will deliver to you, in exchange for
each Security, Exchange Property with a value equal to the product of
the Redemption Amount times the Transaction Value and (y) if the
Closing Price of such Exchange Property on the Determination Date is at
or above the Initial Price, we will pay you $1,000 in cash.

The Calculation Agent will adjust the Initial Price and consequently the
Knock-in Level to reflect the new securities delivered in such
Reorganization Event and the market value and volatility levels of such
securities and any Exchange Factor adjustments to the Initial Price as of the
effective date of the Reorganization Event.  Following any such adjustment,
the Initial Price will be such adjusted Initial Price, divided by the Exchange
Factor (which shall have been reset to 1.0 immediately following the
Reorganization Event).  The Bank will provide notice to the Trustee and the
Securities Administrator of the adjusted Knock-in Level and Initial Price as
soon as practicable after the date of such Reorganization Event.
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(ii) If the Exchange Property consists solely of property other than such listed
equity securities, each holder of a Security will receive, on the Maturity
Date, in exchange for each $1,000 face amount of Securities, the lesser of:
(i) $1,000 in cash or (ii) Exchange Property in an amount with a value
equal to the product of the Redemption Amount times the Transaction
Value as of the Determination Date.  We may, in lieu of delivering such
Exchange Property, pay you the cash value of such Exchange Property as
of the Determination Date, as determined by the Calculation Agent.  We
will notify the Trustee and the Securities Administrator of the amount and
type of Exchange Property to be delivered or cash to be paid.

(iii)If the Exchange Property consists of any combination of such listed equity
securities and other property, then we will (a) deliver, on the Maturity
Date, the portion of Exchange Property consisting of such other property
with a value equal to the product of the Redemption Amount (prior to any
adjustment under this clause) times the Transaction Value of such portion
of Exchange Property on the Determination Date or, at our election, pay
the cash value thereof, as determined by the Calculation Agent, (b)
proportionally adjust the Redemption Amount to reflect the portion of the
Exchange Property constituting such listed equity securities, (c) adjust the
Initial Price and consequently the Knock-in Level to reflect such listed
equity securities, the market value and volatility levels of such listed
equity securities and any Exchange Factor adjustments to the Initial Price
as of the effective date of the Reorganization Event and (d) reduce the face
amount of each $1,000 of Securities to an amount equal to such adjusted
Redemption Amount multiplied by such adjusted Initial Price.  Following
such adjustments, the amount paid at maturity for each Security will be
determined as set forth under clause (i) above, except references to each
$1,000 face amount of Security and $1,000 in cash and the reference to
$1,000 in the definition of Redemption Amount shall be references to the
adjusted face amount of Securities as described in clause (d) of the
preceding sentence.  In addition, following any such adjustment, the Initial
Price will be such adjusted Initial Price, divided by the Exchange Factor
(which shall have been reset to 1.0 immediately following the
Reorganization Event).  The Bank will provide notice to the Trustee and
the Securities Administrator of any adjustments to the Securities as a result
of this clause (iii) as soon as practicable after the date of such
Reorganization Event.

“Reorganization Event” means (A) there has occurred any reclassification or change
with respect to the Underlying Shares, including, without limitation, as a result of
the issuance of any tracking stock by the Underlying Company; (B) the
Underlying Company or any surviving entity or subsequent surviving entity of the
Underlying Company (an “Underlying Company Successor”) has been subject to a
merger,
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combination or consolidation and is not the surviving entity; (C) any statutory
exchange of securities of the Underlying Company or any Underlying Company
Successor with another corporation occurs (other than pursuant to clause (B)
above); (D) the Underlying Company is liquidated; (E) the Underlying Company
issues to all of its shareholders equity securities of an issuer other than the
Underlying Company (other than in a transaction described in clauses (B), (C) or
(D) above) (a “Spin-off Event”); or (F) a tender or exchange offer or going-private
transaction is consummated for all the outstanding Underlying Shares.

“Exchange Property” means securities, cash or any other assets distributed to holders
of the Underlying Shares in any Reorganization Event, including, (A) in the case
of the issuance of tracking stock or in the case of a Spin-off Event, the Underlying
Shares with respect to which the tracking stock or spun-off security was issued and
(B) in the case of any other Reorganization Event where the Underlying Shares
continue to be held by the holders receiving such distribution, the Underlying
Shares.

“Transaction Value”, at any date, means (A) for any cash received as Exchange
Property in any such Reorganization Event, the amount of cash received per
Underlying Share; (B) for any property other than cash or securities received in
any such Reorganization Event, the market value, as determined by the
Calculation Agent, as of the date of receipt, of such Exchange Property received
per Underlying Share; and (C) for any security received in any such
Reorganization Event (including in the case of the issuance of tracking stock, the
reclassified Underlying Shares and, in the case of a Spin-off Event, the Underlying
Shares with respect to which the spun-off security was issued), an amount equal to
the Closing Price, as of the Determination Date, per share of such security
multiplied by the quantity of such security received for each Underlying Share.

For purposes of clause (iii) above, if Exchange Property consists of more than one
type of property that is not listed equity securities described in clause (iii) above,
holders of Securities will receive at maturity a pro rata share of each such type of
Exchange Property in proportion to the quantity of such Exchange Property
received in respect of each Underlying Share. If Exchange Property includes a
cash component, holders will not receive any coupons accrued on such cash
component. In the event Exchange Property consists of securities, those securities
will, in turn, be subject to the antidilution adjustments set forth in paragraphs 1
through 6.

For purposes of paragraph 5 and 6:

(i) in the case of a consummated tender or exchange offer or going-private
transaction involving Exchange Property of a particular type, Exchange
Property shall be deemed to include the amount of cash or other property
paid by the offeror in the tender or exchange offer with respect to such
Exchange Property (in an amount determined on the basis of the rate of
exchange in such tender or exchange offer or going-private transaction);
and
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(ii) in the event of a tender or exchange offer, merger, combination or
consolidation or a going-private transaction with respect to Exchange
Property in which an offeree may elect to receive cash or other property,
Exchange Property shall be deemed to include the kind and amount of cash
and other property received by offerees who elect to receive cash.

7. If ADSs serving as the Underlying Shares are no longer listed or admitted to
trading on a U.S. securities exchange registered under the Exchange Act, or
included in the OTC Bulletin Board, or if the ADS facility between
the Underlying Company and the ADS depositary is terminated for any reason,
then, on and after the date the ADSs are no longer so listed or admitted to
trading or the date of such termination, as applicable (the “Change Date”), the
ADS Underlying Stock will be deemed to be the Underlying Shares.  The
Exchange Factor will thereafter equal the last value of the Exchange Factor for
the ADSs multiplied by the number of shares of ADS Underlying Stock
represented by a single ADS. On and after the Change Date, solely for the
purposes of determining whether the Closing Price has declined below the
Knock-in Level, the Initial Price shall be converted into the applicable foreign
currency using the applicable exchange rate on the Change Date as described
below. The Closing Price of the Underlying Shares on the Determination Date
shall be expressed in U.S. dollars, converting the closing price of the ADS
Underlying Stock on the Determination Date into U.S. dollars using the
applicable exchange rate as described below.

Unless otherwise specified in the relevant Price Supplement, in these
circumstances, to the extent that the Redemption Amount is otherwise due at
maturity, the Bank will pay you the cash value of the Redemption Amount in
U.S. dollars.  On any date of determination, the applicable exchange rate will be
the spot rate of the local currency of the ADS Underlying Stock relative to the
U.S. dollar as reported by Reuters Group PLC (“Reuters”) on the relevant page for
such rate at approximately the closing time of the Relevant Exchange for the
ADS Underlying Stock on such day.  However, if such rate is not displayed on
the relevant Reuters page on such date of determination, the applicable exchange
rate on such day will equal an average (mean) of the bid quotations in The City
of New York received by the Calculation Agent at approximately 11:00 a.m.,
New York City time, on the business day immediately following the date of
determination, from three recognized foreign exchange dealers (provided that
each such dealer commits to execute a contract at its applicable bid quotation)
or, (2) if the Calculation Agent is unable to obtain three such bid quotations, the
average of such bid quotations obtained from two recognized foreign exchange
dealers or, (3) if the Calculation Agent is able to obtain such bid quotation from
only one recognized foreign exchange dealer, such bid quotation, in each case
for the purchase of the applicable foreign currency for U.S. dollars in the
aggregate face amount of the Securities for settlement on the third business day
following the date of determination.  If the Calculation Agent is unable to obtain
at least one such bid quotation, the Calculation Agent will determine the
applicable exchange rate in its sole discretion.
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With respect to paragraphs 1 to 6 above, if ADSs are serving as the Underlying
Shares, all adjustments to the Exchange Factor for such Underlying Shares will be
made as if the ADS Underlying Stock is serving as the Underlying Shares.
Therefore, for example, if the ADS Underlying Stock are subject to a two-for-one
stock split and assuming the Exchange Factor is equal to one, the Exchange Factor
for the Underlying Shares would be adjusted to equal to two.  If the Securities are
linked to ADSs, the term “dividend” will mean, unless otherwise specified in the
relevant Pricing Supplement, the dividend paid by the issuer of the ADS
Underlying Stock, net of any applicable foreign withholding or similar taxes that
would be due on dividends paid to a U.S. person that claims and is entitled to a
reduction in such taxes under an applicable income tax treaty, if available.

If ADSs are serving as the Underlying Shares, no adjustment to the ADS price or
the Exchange Factor, including those described below, will be made if (1) holders
of ADSs are not eligible to participate in any of the transactions described above
or (2) (and to the extent that) the Calculation Agent determines in its sole
discretion that the issuer or the depositary for the ADSs has adjusted the number of
shares of the ADS Underlying Stock represented by each ADS so that the ADS
price would not be affected by the corporate event in question.  However, to the
extent that the number of shares of ADS Underlying Stock represented by each
ADS is changed for any other reason, appropriate adjustments to the Exchange
Factor will be made to reflect such change.

With respect to paragraphs 1 to 6 above, no adjustments to the Exchange Factor
shall be required unless such adjustment would require a change of at least 0.1% in
the Exchange Factor then in effect. The Exchange Factor resulting from any of the
adjustments specified above shall be rounded to the nearest one
hundred-thousandth with five one-millionths being rounded upward.

No adjustments to the Exchange Factor or method of calculating the Exchange
Factor shall be required other than those specified above. However, the Bank may,
at its sole discretion, cause the Calculation Agent to make additional changes to
the Exchange Factor upon the occurrence of corporate or other similar events that
affect or could potentially affect market prices of, or shareholders’ rights in, the
Underlying Shares (or other Exchange Property) but only to reflect such changes,
and not with the aim of changing relative investment risk. The adjustments
specified above do not cover all events that could affect the market price or the
Closing Price of the Underlying Shares, including, without limitation, a partial
tender or partial exchange offer for the Underlying Shares.

The Calculation Agent shall be solely responsible for the determination and
calculation of any adjustments to the Exchange Factor or method of calculating the
Exchange Factor and of any related determinations and calculations with respect to
any distributions of stock, other securities or other property or assets (including
cash) in connection with any Reorganization Event described in paragraph 5
above, and its determinations and calculations with respect thereto shall be
conclusive.
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For Securities linked to an Underlying Fund, the Exchange Factor with respect to
the Underlying Fund will be adjusted as follows:

If the shares of the Underlying Fund are subject to a stock split or reverse stock
split, then once such split has become effective, the Exchange Factor will be
adjusted to equal the product of the prior Exchange Factor and the number of
shares issued in such stock split or reverse stock split with respect to one share of
the underlying Fund.

No adjustments to the Exchange Factor shall be required unless such adjustment
would require a change of at least 0.1% in the Exchange Factor then in effect. The
Exchange Factor resulting from any of the adjustments specified above shall be
rounded to the nearest one hundred-thousandth with five one-millionths being
rounded upward.

No adjustments to the Exchange Factor or method of calculating the Exchange
Factor shall be required other than those specified above. However, the Bank may,
at its sole discretion, cause the Calculation Agent to make additional changes to
the Exchange Factor upon the occurrence of other similar events that affect or
could potentially affect market prices of, or shareholders’ rights in, the Underlying
Fund but only to reflect such changes, and not with the aim of changing relative
investment risk. The adjustments specified above do not cover all events that could
affect the market price or the Closing Price of the Underlying Fund.

The Calculation Agent will provide information as to any adjustments to the
Exchange Factor or method of calculating the Exchange Factor upon written
request by any holder of the Securities.

Discontinuance of the
Underlying Fund; Alteration
of Method of Calculation

If the Underlying Fund is liquidated, delisted or otherwise terminated and the
sponsor of the Underlying Fund (a “Fund Sponsor”) or another entity establishes and
maintains a successor or substitute exchange-traded fund that the Calculation
Agent determines, in its sole discretion, to be comparable to the liquidated,
delisted or otherwise terminated Underlying Fund (such fund being referred to
herein as a “Successor Fund”), then the Closing Price per share of the Underlying
Fund on the Determination Date will be determined by reference to the price per
share of such Successor Fund at the close of trading on the Relevant Exchange or
market for such Successor Fund on the applicable Determination Date.

Upon any selection by the Calculation Agent of a Successor Fund, the Calculation
Agent will cause written notice thereof to be furnished to us, the Trustee, the
Securities Administrator and the Depository Trust Company as the holder of the
Securities within three Trading Days of such selection.

If the Fund Sponsor liquidates, delists or otherwise terminates the Underlying
Fund prior to, and such liquidation, delisting or termination is continuing on, the
Determination Date, and the Calculation Agent determines that no Successor Fund
is available with respect to the Underlying Fund at such time, then the Calculation
Agent will determine the Closing Price per share of the Underlying Fund.  Such
Closing Price will be computed by the Calculation Agent in accordance with the
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liquidation, delisting or termination, using the closing price (or, if trading in the
relevant securities has been materially suspended or materially limited, its good
faith estimate of the closing price that would have prevailed but for such
suspension or limitation) on the Determination Date for the Underlying Fund of
each security most recently comprising the Underlying Fund.  Notwithstanding
these alternative arrangements, liquidation, delisting or termination of the
Underlying Fund may adversely affect the value of the Securities.

If at any time the method of calculating the price of a share of the Underlying
Fund or a Successor Fund is changed in a material respect, or if the Underlying
Fund or a Successor Fund is in any other way modified so that such fund does not,
in the opinion of the Calculation Agent, fairly represent the price of the
Underlying Fund or such Successor Fund had such changes or modifications not
been made, then the Calculation Agent will, at the close of business in New York
City on the Determination Date with respect to the Underlying Fund make such
calculations and adjustments to the terms of the Securities as, in the good faith
judgment of the Calculation Agent, may be necessary in order to arrive at a price
of a fund comparable to the Underlying Fund or Successor Fund, as the case may
be, as if such changes or modifications had not been made, and on the applicable
Determination Date make each relevant calculation with reference to the
Underlying Fund or Successor Fund, as adjusted.  Accordingly, if the method of
calculating the price of a share of the Underlying Fund or a Successor Fund is
modified so that the price of such fund is a fraction of what it would have been if it
had not been modified.

Alternate Exchange
Calculation in case of an
Event of Default

In case an Event of Default with respect to the Securities shall have occurred and
be continuing, the amount declared due and payable upon any acceleration of any
Security shall be determined by RBSSI, as Calculation Agent, as though the
Closing Price per share of the Underlying as of the Determination Date were the
Closing Price per share of the Underlying on the date of acceleration, and, for
Knock-in Reverse Exchangeable Securities, the Knock-in Period ends on the date
of acceleration, including any accrued coupons to, but not including, the date of
acceleration.

Calculation Agent     RBSSI, which is our affiliate. All determinations made by the Calculation Agent
will be at the sole discretion of the Calculation Agent and will, in the absence of
manifest error, be conclusive for all purposes and binding on you and on us.

Additional Amounts     Subject to certain exceptions and limitations described in “Description of Debt
Securities — Payment of Additional Amounts” in the accompanying Prospectus, we
will pay such additional amounts to holders of the Securities as may be necessary
in order that the net payment of the principal of the Securities and any other
amounts payable on the Securities, after withholding for or on account of any
present or future tax, assessment or governmental charge imposed upon or as a
result of such payment by The Netherlands (or any political subdivision or taxing
authority thereof or therein) or the jurisdiction of residence or incorporation of any
successor corporation (other than the United States), will not be less than the
amount provided for in the Securities to be then due and payable.
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Book Entry     The indenture for the Securities permits us at anytime and in our sole discretion to
decide not to have any of the Securities represented by one or more registered
global securities. DTC has advised us that, under its current practices, it would
notify its participants of our request, but will only withdraw beneficial interests
from the global security at the request of each DTC participant.

Record Date     The “record date” for any Coupon Payment Date is the calendar day prior to that
Coupon Payment Date, whether or not that date is a business day.

Supplemental Information     References in this product supplement and in the relevant Pricing Supplement to
coupons, coupon payments, coupon rates, coupon payment dates and face amount
are equivalent to references to interest, interest payments, interest rates, interest
payment dates and principal amount, respectively, in the prospectus and the
prospectus supplement.
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USE OF PROCEEDS

Unless otherwise specified in the relevant Pricing Supplement, the net proceeds we receive from the sale of the
Securities will be used for general corporate purposes and, in part, by us or one or more of our affiliates in connection
with hedging our obligations under the Securities. The issue price of the Securities includes the selling agents’
commissions (as shown on the cover page of the relevant Pricing Supplement) paid with respect to the Securities and
the cost of hedging our obligations under the Securities. The cost of hedging includes the projected profit that our
affiliates expect to realize in consideration for assuming the risks inherent in managing the hedging transactions. Since
hedging our obligations entails risk and may be influenced by market forces beyond our or our affiliates’ control, such
hedging may result in a profit that is more or less than initially projected, or could result in a loss. See also “Risk
Factors — The Inclusion of Commissions and Cost of Hedging in the Issue Price is Likely to Adversely Affect
Secondary Market Prices” and “Potential Conflicts of Interest; No Security Interest in the Shares of the Underlying Held
by Us” and “Plan of Distribution (Conflicts of Interest)” in this Product Supplement and “Use of Proceeds” in the
accompanying Prospectus.
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U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax consequences of ownership and disposition of the
Securities. It applies only to an investor who purchases the Securities at issuance for their issue price and holds the
Securities as capital assets within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended to
the date hereof (the “Code”). The tax consequences of ownership and disposition of the Underlying are not addressed.
This discussion is based on the Code, administrative pronouncements, judicial decisions and currently effective and
proposed Treasury regulations, changes to any of which subsequent to the date of this Product Supplement may affect
the tax consequences described below, possibly with retroactive effect. It does not address all aspects of U.S. federal
income taxation that may be relevant to an investor in light of the investor’s particular circumstances or to certain types
of investors subject to special treatment under the U.S. federal income tax laws, such as certain former citizens or
residents of the United States, certain financial institutions, real estate investment trusts, regulated investment
companies, tax-exempt entities, dealers and certain traders in securities, partnerships or other entities classified as
partnerships for U.S. federal income tax purposes, persons who hold the Securities as a part of a hedging transaction,
straddle, conversion or integrated transaction, U.S. holders (as defined below) who have a “functional currency” other
than the U.S. dollar, or individual non-U.S. investors who are present in the United States for 183 days or more in a
taxable year in which their Securities are sold or retired.

Tax Treatment of the Securities

Unless otherwise provided in the applicable Pricing Supplement, we believe that it is reasonable to treat a Security for
U.S. federal income tax purposes as a put option (the “Put Option”) written by you to us with respect to the Underlying,
secured by a cash deposit equal to the issue price (the “Deposit”).  Under this treatment, in the case of a Reverse
Exchangeable Security, the Put Option will be deemed to have been exercised by us if the closing price of the
Underlying on the determination date is less than its initial price.  In the case of a Knock-in Reverse Exchangeable
Security, the Put Option will be deemed to have been exercised if (i) the closing price of the Underlying is less than
the knock-in level at any time during the knock-in period, and (ii) the closing price of the Underlying on the
determination date is less than its initial price.  If the Put Option is deemed to have been exercised by us, the Deposit
will be applied automatically in full satisfaction of your obligation under the Put Option; otherwise, the Put Option
will be deemed to have expired unexercised and the Deposit will be returned to you.  Under this treatment, less than
the full amount of each coupon payment will be attributable to the interest on the Deposit; the excess of each coupon
payment over the portion of the payment attributable to the interest on the Deposit will represent a portion of the
option premium attributable to your grant of the Put Option (“Put Premium,” and collectively for all coupon payments
received, “Put Premiums”).

Due to the absence of authorities that directly address instruments that are similar to the Securities, significant aspects
of the U.S. federal income tax consequences of an investment in the Securities are uncertain. We do not plan to
request a ruling from the IRS, and the IRS or a court might not agree with the treatment described herein.
Accordingly, you should consult your tax adviser regarding the U.S. federal income tax consequences of an
investment in the Securities (including possible alternative treatments, some of which are discussed below) and with
respect to any tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Unless otherwise stated, the following discussion assumes that the treatment of the Securities described above will be
respected.

Tax Consequences to U.S. Holders

You are a “U.S. holder” if, for U.S. federal income tax purposes, you are a beneficial owner of a Security who is: (i) a
citizen or resident of the United States; (ii) a corporation created or organized under the laws of the United States or
any political subdivision thereof; or (iii) an estate or trust the income of which is subject to U.S. federal income
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Securities with a Term of One Year or Less

The following discussion applies to Securities with a term of one year or less (from but excluding the issue date to and
including the last possible date that the Securities could be outstanding).

Coupon Payments. Because the term of these Securities is one year or less, the Deposit will be treated as a short-term
debt instrument for U.S. federal income tax purposes.  Under the applicable Treasury regulations, the Deposit will be
treated as being issued at a discount equal to the sum of all interest payments to be made with respect to the
Deposit.  Accrual-method holders, and cash-method holders who so elect, should include the discount in income as it
accrues on a straight-line basis, unless they elect to accrue the discount on a constant-yield method based on daily
compounding.  Cash-method holders who do not elect to accrue the discount in income currently should include
interest paid on the Deposit upon its receipt.  Additionally, cash-method holders who do not elect to accrue the
discount in income currently will be required to defer deductions for any interest paid on indebtedness incurred to
purchase or carry the Securities, in an amount not exceeding the accrued discount that has not been included in
income.  The Put Premiums will be taken into account as described below.

Sale or Exchange of a Security. Upon sale or exchange of a Security prior to maturity, you will be required to
recognize an amount of short-term capital gain or loss equal to the difference between (i) the proceeds received minus
the amount of accrued but unpaid discount on the Deposit and (ii) the purchase price you paid for the Security minus
the total Put Premiums you have received from us.  This amount represents the net of the gain or loss attributable to
the termination of the Put Option and the gain or loss attributable to the sale of the Deposit.  You will recognize
ordinary income with respect to accrued discount on the Deposit that you have not previously included in
income.  You should consult your tax adviser regarding the separate determination of gain or loss with respect to the
Put Option and the Deposit.

Tax Treatment at Maturity. The coupon payment received at maturity will be treated as described above under
“Coupon Payments.”  If, in addition to the final coupon payment, you receive an amount of cash equal to the face
amount, the Put Option will be deemed to have expired unexercised. In that case, you will not recognize gain or loss
upon the return of the Deposit, but you will recognize short-term capital gain in an amount equal to the sum of all Put
Premiums received (including the final Put Premium).

If you receive the redemption amount at maturity, you will be deemed to have applied the Deposit toward the physical
settlement of the Put Option.  In this case, you will not recognize gain or loss with respect to the Put Premiums or the
receipt of the Underlying (other than in respect of cash received in lieu of any fractional share).  Instead, you will have
an aggregate basis in the Underlying (including any fractional share) received equal to the amount of the Deposit less
the total Put Premiums received, and that basis will be allocated proportionately among those shares.  Your holding
period for the Underlying will begin on the day after receipt.  With respect to any cash received in lieu of a fractional
share, you will recognize gain or loss in an amount equal to the difference between the amount of the cash received in
respect of the fractional share and the tax basis allocable to the fractional share.

If, instead, you receive the cash value of the redemption amount, you will be deemed to have applied the Deposit
toward the cash settlement of the Put Option.  In that case, you will recognize short-term capital gain or loss in an
amount equal to the difference between (i) the cash value plus the total Put Premiums received and (ii) the amount of
the Deposit.

Securities with a Term of More Than One Year

The following discussion applies to Securities with a term of more than one year.
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Coupon Payments.  The portion of each coupon payment attributable to the Deposit will be taxable to you as ordinary
income at the time it accrues or is received in accordance with your method of accounting for U.S. federal income tax
purposes.  The Put Premiums will be taken into account as described below.
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Sale or Exchange of the Securities. Upon a sale or exchange of a Security prior to maturity, you should apportion the
amount realized between the Deposit and the Put Option based on their respective values on the date of the sale or
exchange. You will recognize gain or loss with respect to the Deposit in an amount equal to the difference between (i)
the amount realized that is apportioned to the Deposit (excluding any amount attributable to accrued but unpaid
interest on the Deposit, which will be treated as a payment of interest); and (ii) your basis in the Deposit.  Such gain or
loss will be capital gain or loss, and will be long-term capital gain or loss if you have held the Security for more than
one year. Any amount realized that is apportioned to the Put Option (together with the total Put Premiums previously
received) will be treated as short-term capital gain.

If the value of the Deposit on the date of the sale or exchange exceeds the amount realized upon the sale or exchange
of a Security, you will be treated as having (i) sold or exchanged the Deposit for an amount equal to its value on that
date, and (ii) made a payment to the purchaser of the Security, equal to the amount of the excess of the value of the
Deposit over the amount received, in exchange for the purchaser’s assumption of the Put Option. In that case, you will
recognize short-term capital gain or loss in respect of the Put Option in an amount equal to the difference between the
total Put Premiums previously received by you and the amount deemed to be paid by you in exchange for the
purchaser’s assumption of the Put Option.

Tax Treatment at Maturity. The coupon payment received at maturity will be treated as described above under
“Coupon Payments.”  If, in addition to the final coupon payment, you receive an amount of cash equal to the face
amount, the Put Option will be deemed to have expired unexercised.  In this case, you will not recognize gain or loss
upon the return of the Deposit, but you will recognize short-term capital gain in an amount equal to the sum of all the
Put Premiums received (including the final Put Premium).

If you receive the redemption amount at maturity, you will be deemed to have applied the Deposit toward the physical
settlement of the Put Option.  In that case, you will not recognize gain or loss with respect to the Put Premiums or the
receipt of the Underlying (other than in respect of cash received in lieu of any fractional share).  Instead, you will have
an aggregate basis in the Underlying (including any fractional share) received equal to the amount of the Deposit less
the total Put Premiums received, and that basis will be allocated proportionately among those shares.  Your holding
period for the Underlying will begin on the day after receipt.  With respect to any cash received in lieu of a fractional
share, you will recognize gain or loss in an amount equal to the difference between the amount of the cash received in
respect of the fractional share and the basis allocable to the fractional share.

If, instead, you receive the cash value of the redemption amount, you will be deemed to have applied the Deposit
toward the cash settlement of the Put Option.  In that case, you will recognize short-term capital gain or loss in an
amount equal to the difference between (i) the cash value plus the total Put Premiums received with respect to the Put
Option and (ii) the amount of the Deposit.

Possible Alternative Tax Treatments of an Investment in the Securities.

Due to the absence of authorities that directly address the proper tax treatment of the Securities, the IRS or a court
might not uphold the tax treatment described above. If the IRS were successful in asserting an alternative treatment,
the tax consequences of ownership and disposition of the Securities might be affected materially and adversely from
the description above.  It is possible, for example, that the Securities could be treated as debt instruments issued by us.
Under this treatment, Securities having a term exceeding one year from issuance to maturity (including the last
possible date that the Securities could be outstanding) would be governed by Treasury regulations relating to the
taxation of contingent payment debt instruments. In that event, regardless of whether you are an accrual-method or
cash-method taxpayer, you would be required to accrue into income “original issue discount” based on our comparable
yield for similar non-contingent debt, determined as of the time of issuance of the Securities, in each year that you
held the Securities. In addition, delivery of the redemption amount would be a taxable event, and any income
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recognized on the sale, exchange or retirement of the Securities would be treated as ordinary in character. Moreover, if
you were to recognize a loss above certain thresholds, you could be required to file a disclosure statement with the
IRS.

PS-40
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Other alternative U.S. federal income tax characterizations of the Securities are also possible.  For instance, you could
be required to include the full amount of the coupon payments on the Securities as ordinary income in accordance
with your method of accounting.  In addition, in December 2007, Treasury and the IRS released a notice requesting
comments on various issues regarding the U.S. federal income tax treatment of “prepaid forward contracts” and similar
instruments. While it is not clear whether the Securities would be viewed as similar to the typical prepaid forward
contract described in the notice, it is possible that any Treasury regulations or other guidance promulgated after
consideration of these issues could materially and adversely affect the tax consequences of an investment in the
Securities, possibly with retroactive effect.

You should consult your tax adviser regarding the U.S. federal income tax consequences of an investment in the
Securities, including possible alternative treatments and the issues presented by this notice, as well as any tax
consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Tax Consequences to Non-U.S. Holders

You are a “non-U.S. holder” if, for U.S. federal income tax purposes, you are a beneficial owner of the Securities who
is: (i) a nonresident alien individual; (ii) a foreign corporation; or (iii) a foreign estate or trust.

Under current law, any income or gain from a Security should not be subject to U.S. federal income tax, including
withholding tax, provided generally that (i) you certified on IRS Form W-8BEN, under penalties of perjury, that you
are not a United States person and otherwise satisfied applicable requirements, and (ii) such income or gain was not
effectively connected with your conduct of a trade or business in the United States.

As described above under “—Tax Consequences to U.S. Holders—Possible Alternative Tax Treatments of an Investment in
the Securities,” in December 2007, Treasury and the IRS released a notice requesting comments on various issues
regarding the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments.  While it is not
clear whether the Securities would be viewed as similar to the typical prepaid forward contract described in the notice,
it is possible that any Treasury regulations or other guidance promulgated after consideration of these issues might
require non-U.S. holders to accrue income, subject to withholding tax, over the term of the Securities, possibly on a
retroactive basis. You should consult your tax adviser regarding the U.S. federal income tax consequences of an
investment in the Securities, including possible alternative treatments and the issues presented by this notice.

If you are engaged in a trade or business in the United States, and if the income or gain from the Securities is
effectively connected with your conduct of that trade or business, you generally will be taxed in the same manner as a
U.S. holder. In this case, you will be required to provide a properly executed IRS Form W-8ECI in order to claim an
exemption from withholding. If this paragraph applies to you, you should consult your tax adviser with respect to
other U.S. tax consequences of ownership and disposition of the Securities, including the possible imposition of a
30% branch profits tax if you are a corporation.

Backup Withholding and Information Reporting

Payments on the Securities and proceeds received from a sale or exchange of the Securities (including payment of the
cash value of the redemption amount) generally will be subject to information reporting unless you are an exempt
recipient (such as a domestic corporation) and may also be subject to backup withholding at the rate specified in the
Code if you fail to provide certain identifying information (such as an accurate taxpayer identification number, if you
are a U.S. holder) or meet certain other conditions. If you are a non-U.S. holder and you provide a properly executed
IRS Form W-8BEN or W-8ECI, as applicable, you will generally establish an exemption from backup withholding.
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Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited
against your U.S. federal income tax liability, provided the required information is furnished to the IRS.

PS-41
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

Unless otherwise specified in the relevant Pricing Supplement, we have appointed RBS Securities Inc. (“RBSSI”) as
agent for any offering of the Securities.  RBSSI has agreed to use reasonable efforts to solicit offers to purchase the
Securities.  We will pay RBSSI, in connection with sales of the Securities resulting from a solicitation such agent
made or an offer to purchase such agent received, a commission in an amount as specified in the relevant Pricing
Supplement. RBSSI has informed us that, as part of its distribution of the Securities, it intends to reoffer the Securities
to other dealers who will sell the Securities.  Each such dealer engaged by RBSSI, or further engaged by a dealer to
whom RBSSI reoffers the Securities, will purchase the Securities at an agreed discount to the initial offering price of
the Securities.  RBSSI has informed us that such discounts may vary from dealer to dealer and that not all dealers will
purchase or repurchase the Securities at the same discount.  RBSSI has also informed us that it may pay any dealer
additional fees payable upon maturity of the Securities based on the performance of the Securities sold and/or
additional fees payable annually based on the amount of Securities sold by such dealer in a particular calendar year;
provided that the aggregate amount of such discounts and additional fees paid to all dealers for an offering shall not
exceed the commission that RBSSI will receive from us.  You can find a general description of the commission rates
payable to the agents under “Plan of Distribution” in the accompanying Prospectus Supplement.

RBSSI is an affiliate of ours and Holding. RBSSI will conduct each offering of Securities in compliance with the
requirements of NASD Rule 2720 of the Financial Industry Regulatory Authority, which is commonly referred to as
FINRA, regarding a FINRA member firm’s distribution of securities of an affiliate. Following the initial distribution of
any of these Securities, RBSSI may offer and sell those Securities in the course of its business as
broker-dealer.  RBSSI may act as principal or agent in these transactions and will make any sales at varying prices
related to prevailing market prices at the time of sale or otherwise. RBSSI may use this Product Supplement, the
relevant Pricing Supplement and the accompanying Prospectus Supplement and Prospectus in connection with any of
these transactions. RBSSI is not obligated to make a market in any of these Securities and may discontinue any
market-making activities at any time without notice.

RBSSI or an affiliate of RBSSI may enter into one or more hedging transactions with us in connection with this
offering of Securities.  See “Use of Proceeds” above.

To the extent the full aggregate face amount of the Securities being offered by the relevant Pricing Supplement is not
purchased by investors in the offering, one or more of our affiliates may agree to purchase all or part of the unsold
portion, which may constitute up to 15% of the total aggregate principal amount of the Securities, and to hold such
Securities for investment purposes. See “Holding of the Securities by our Affiliates and Future Sales” under the heading
“Risk Factors.”

PS-42

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 80



You should rely only on the information contained or
incorporated by reference in this Product Supplement, the
relevant Pricing Supplement, any related Underlying
Supplement, the Prospectus Supplement and the Prospectus.
We have not authorized anyone else to provide you with
different or additional information. We are offering to sell
these Securities and seeking offers to buy these Securities
only in jurisdictions where offers and sales are permitted.
Neither the delivery of this Product Supplement nor the
relevant Pricing Supplement, any related Underlying
Supplement, accompanying Prospectus Supplement or
Prospectus, nor any sale made hereunder and thereunder
shall, under any circumstances, create any implication that
there has been no change in the affairs of The Royal Bank of
Scotland N.V. or RBS Holdings N.V. since the date of the
relevant Pricing Supplement or that the information
contained or incorporated by reference in the accompanying
Prospectus is correct as of any time subsequent to the date of
such information.

THE ROYAL BANK OF
SCOTLAND N.V.

Senior Fixed Rate Notes

fully and unconditionally
guaranteed by
RBS Holdings N.V.

TABLE OF CONTENTS

PRODUCT SUPPLEMENT Page Reverse ExchangeableSM
Securities and

Knock-in Reverse
ExchangeableSM

Securities linked to the
Common Stock of

an Underlying Company or
an Exchange-Traded Fund

Summary PS-2
Risk Factors PS-8
Public Information Regarding the Underlying PS-19
Description of Securities PS-20
Use of Proceeds PS-37

U.S. Federal Income Tax Consequences PS-38
Plan of Distribution (Conflicts of Interest) PS-42

PROSPECTUS SUPPLEMENT Page

About This Prospectus Supplement S-1
Risk Factors S-2 PRODUCT SUPPLEMENT

(TO PROSPECTUS DATED
APRIL 2, 2010 AND
PROSPECTUS
SUPPLEMENT
DATED APRIL 2, 2010)

Description of Notes S-4
Taxation in the Netherlands S-25
United States Federal Income Taxation S-28
Plan of Distribution (Conflicts of Interest) S-36
Legal Matters S-38

PROSPECTUS Page

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 81



About This Prospectus 1
Where You Can Find Additional Information 2
Cautionary Statement on Forward-Looking Statements 3 RBS Securities Inc.
Consolidated Ratios of Earnings to Fixed Charges 4
The Royal Bank of Scotland N.V. and RBS Holdings N.V. 5
Use of Proceeds 6
Description of Debt Securities 7
Forms of Securities 17
The Depositary 18
Plan of Distribution (Conflicts of Interest) 20
Legal Matters 23
Experts 24
Benefit Plan Investor Considerations 25
Enforcement of Civil Liabilities 26

Edgar Filing: CARDTRONICS INC - Form S-1

Table of Contents 82


