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WASHINGTON, D.C. 20549

_______________
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Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

(Amendment No.     )  

Filed by the Registrant [X]

Filed by a Party other than the Registrant [  ]

Check the appropriate box:
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(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X]No fee required.

[   ]Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

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

(2)        Aggregate number of securities to which transaction applies:

(3)        Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11

(set forth the amount on which the filing fee is calculated and state how it was determined):

(4)        Proposed maximum aggregate value of transaction:

(5)        Total fee paid:

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

(1)        Amount Previously Paid:

(2)        Form, Schedule, or Registration Statement No.:

(3)        Filing Party:

(4)        Date Filed:
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NOTICE OF ANNUAL MEETING  OF STOCKHOLDERS AND PROXY STATEMENT

April 10,  2013

Dear Stockholder:

Notice is hereby given that the 2013 Annual Meeting of Stockholders (“Annual Meeting”) of Cardtronics, Inc.,
a Delaware corporation (“Cardtronics”), will be held on Wednesday, May 15, 2013, at 5:00 p.m., central daylight time,
at 3250 Briarpark Drive, Suite 400, Houston, Texas 77042. At the Annual Meeting, stockholders will be asked to:

1.            Elect two Class III directors to the Board of Directors to serve until the 2016 Annual Meeting of
Stockholders;

2.            Adopt a resolution in which they approve, on an advisory basis, the compensation of the Named Executive
Officers as disclosed in the Proxy Statement;

3.            Ratify the Audit Committee’s selection of KPMG LLP as the independent registered public accounting firm
of             Cardtronics, Inc. for the fiscal year ending December 31, 2013; and

4.            Transact such other business as may properly come before the meeting or any adjournments or
postponements of the meeting.

Only stockholders of record at the close of business on March 20, 2013 are entitled to notice of and to vote at the
Annual Meeting. A list of stockholders will be available commencing May 1, 2013 and may be inspected at our
offices during normal business hours prior to the Annual Meeting. The list of stockholders will also be available for
review at the Annual Meeting. In the event there are not sufficient votes for a quorum or to approve the items of
business at the time of the Annual Meeting, the Annual Meeting may be adjourned in order to permit further
solicitation of proxies.

The proxy materials include this Notice, the Proxy Statement, the Annual Report to Stockholders for the fiscal year
ended December 31, 2012, and the enclosed proxy card. The accompanying Proxy Statement tells you about the
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agenda and related matters for the Annual Meeting. It also describes how the Board of Directors operates, gives
information about its director candidates, and provides information about the other items of business to be conducted
at the Annual Meeting.

Even if you plan to attend the Annual Meeting, please sign, date, and return the enclosed proxy card as promptly as
possible to ensure that your shares are represented. If you attend the Annual Meeting, you may withdraw any
previously submitted proxy and vote in person.

Sincerely,

/s/ Michael E. Keller                        

Michael E. Keller

General Counsel and Secretary

IMPORTANT NOTICE REGARDING  THE AVAILABILITY OF PROXY MATERIALS
 FOR THE 2013 ANNUAL MEETING  OF STOCKHOLDERS TO BE HELD ON MAY 15, 2013

The Notice of Annual Meeting of Stockholders, Proxy Statement for  the Annual Meeting, and the Annual Report to
Stockholders  for the fiscal year ended December 31, 2012 are available at  http://ir.cardtronics.com.
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CARDTRONICS, INC.

3250 Briarpark Drive, Suite 400

Houston, Texas 77042

PROXY STATEMENT

These proxy materials are furnished to you in connection with the solicitation of proxies by the Board of Directors
(“Board”) of Cardtronics, Inc., for use at our 2013 Annual Meeting of Stockholders and any adjournments or
postponements of the meeting (the “Annual Meeting”). The Annual Meeting will be held on Wednesday, May 15, 2013,
at 5:00 p.m., central daylight time, at our principal executive offices, which are located at 3250 Briarpark Drive, Suite
400, Houston, Texas 77042. Directions to our offices are set forth on the last page of this Proxy Statement.

The Notice of Annual Meeting, this Proxy Statement, the enclosed proxy card, and our Annual Report on Form 10-K
for the fiscal year ended December 31, 2012 (“Annual Report”) are being mailed to stockholders beginning on or about
April 10, 2013.

ABOUT THE ANNUAL MEETING

What is the purpose of the 2013 Annual Meeting of Stockholders?

At the Annual Meeting, our stockholders will be asked to (1) elect two Class III directors to serve until
the 2016 Annual Meeting of Stockholders; (2) adopt a resolution in which they  approve, on an advisory basis, the
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compensation of the Named Executive Officers as disclosed in this Proxy Statement; (3) ratify the Audit Committee’s
selection of KPMG LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2013; and (4) transact such other business as may properly come before the Annual Meeting. Each of the above
matters that will be submitted to the stockholders for their approval (each a “Proposal”) is described in more detail on
pages 5 to 11 herein.

Why did I receive these proxy materials?

You received these proxy materials from us in connection with the solicitation by our Board of proxies to be voted at
the Annual Meeting because you owned our common stock at the close of business on March 20, 2013. We refer to
this date as the “record date.”

This Proxy Statement contains important information for you to consider when deciding how to vote your shares at
the Annual Meeting. Please read this Proxy Statement carefully.

1
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What is a proxy?

A proxy is your legal designation of another person to vote the shares that you own. That other person is called a
proxy. If you designate someone as your proxy in a written document, that document is also called a proxy or a proxy
card. Our Board has appointed J. Chris Brewster and Michael E. Keller (the “Proxy Holders”) to serve as proxies for the
Annual Meeting.

If you are a stockholder of record (as discussed in more detail below) and you properly complete and submit a proxy,
your shares will be voted by the Proxy Holders in accordance with your instructions on the proxy. If you complete and
submit a proxy, but do not indicate any contrary voting instructions, the Proxy Holders will vote in accordance with
the recommendations of the Board. See “What are the recommendations of the Board?” below for additional
information.

If you are a street name stockholder, in some cases, your shares may be voted even if you do not provide your broker,
bank, or other nominee with voting instructions. At the Annual Meeting, brokers will not have discretionary authority
to vote on Proposal No. 1 (Election of Class III Directors) or Proposal No. 2 (Advisory Vote to Approve Named
Executive Officer Compensation) in the absence of timely instructions from the beneficial owners; however, brokers
will have discretionary authority to vote on Proposal No. 3 (Ratification of the Selection of the Independent
Registered Public Accounting Firm).  See “What is the effect of abstentions and broker non-votes and what vote is
required to approve each proposal discussed in this Proxy Statement?” below for additional information.

What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, then you own our common stock through multiple accounts with our transfer
agent and/or brokers, banks, or other nominees. Please sign and return all proxy cards to ensure that all of your shares
are voted at the Annual Meeting.

What is the  difference between holding shares as a “stockholder  of record” and holding shares in “street name”?

•    Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Wells Fargo
Bank, N.A., you are considered a “stockholder of record” with respect to those shares, and you are receiving these proxy
materials directly from us. As the stockholder of record, you have the right to mail your proxy directly to us or to vote
in person at the Annual Meeting.
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•    Street Name Stockholder. If your shares are held in a stock brokerage account, by a bank or other holder of record
(commonly referred to as being held in “street name”), you are the “beneficial owner” with respect to those shares and
these proxy materials are being forwarded to you by that custodian, which is considered, with respect to those shares,
the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank, or other nominee
how to vote and you are also invited to attend the Annual Meeting. However, since you are not the stockholder of
record, you may not vote these shares in person at the Annual Meeting unless you obtain a signed proxy from the
stockholder of record giving you the right to vote the shares. Your broker, bank, or other nominee has provided voting
instructions for you to use in directing the broker, bank, or other or nominee how to vote your shares. If you fail to
provide sufficient instructions to your broker, bank, or other nominee or nominee, that stockholder of record may be
prohibited from voting your shares as discussed elsewhere in this Proxy Statement.

How many votes must be present to hold the Annual Meeting?

There must be a quorum for the Annual Meeting to be held. A quorum is the presence at the Annual Meeting, in
person or by proxy, of the holders  of a majority  of the outstanding shares  of  common stock entitled to vote as of the
record  date. Abstentions and broker non-votes will be counted for purposes of establishing a quorum at the Annual
Meeting. As of the record  date, there were 45,009,638 shares of our common stock outstanding and entitled to vote at
the Annual Meeting. Consequently, the presence of the holders of at least 22,504,820 shares of common stock, in
person or by proxy, is required to establish a quorum for the Annual Meeting.

2

Edgar Filing: CARDTRONICS INC - Form DEF 14A

10



If less than a quorum is represented at the Annual Meeting, the presiding officer of the meeting or the holders of a
majority of the issued and outstanding stock, (on an as converted basis) present in person or represented by proxy, at
the Annual Meeting, may adjourn the meeting and the proxy holders will vote the proxies they have been authorized
at the Annual Meeting in favor of such an adjournment. In the event a quorum is present at the Annual Meeting but
sufficient votes to approve any of the items proposed by our Board have not been received, the presiding officer of the
meeting or the persons named as proxies may propose one or more adjournments of the Annual Meeting to permit
further solicitation of proxies. A stockholder vote may be taken on one or more of the proposals in this proxy
statement prior to such adjournment if sufficient proxies have been received and it is otherwise appropriate.

How many votes do I have?

You are entitled to one vote for each share of common stock that you owned on the record date on all matters
considered at the Annual Meeting.

How do I vote my shares?

•    Stockholder of Record. Shares held directly in your name as the stockholder of record can be voted in person at the
Annual Meeting or you can provide a proxy to be voted at the Annual Meeting by signing and dating the enclosed
proxy card and returning it in the enclosed postage-paid envelope. If you plan to vote in person at the Annual Meeting,
please bring proof of identification. Even if you currently plan to attend the Annual Meeting, we recommend that you
also submit your proxy as described above so that your vote will be counted if you later decide not to attend the
Annual Meeting.

•    Street Name Stockholder. If you hold your shares in “street name” (for example, at your brokerage account), please
follow the instructions provided by your bank, broker, or other holder of record (the record holder). Shares held in
street name may be voted in person by you at the Annual Meeting only if you obtain a signed proxy from the record
holder giving you the right to vote the shares. If you hold your shares in street name and wish to simply attend the
Annual Meeting, please bring proof of ownership and identification.

What are the recommendations of the Board?

Our Board recommends that you vote:
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•    FOR the election of the two nominated Class III directors;

•    FOR a resolution in which the stockholders approve, on an advisory basis, the compensation of the Named
Executive Officers as disclosed in this Proxy Statement; and

•    FOR the proposal to ratify the Audit Committee’s selection of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2013.

Can I change my vote after I return my proxy card?

Yes. Even after you have returned your proxy card, you may revoke your proxy at any time before it is exercised by
(1) submitting a written a notice of revocation to our General Counsel and Secretary, Michael E. Keller, by mail to
Cardtronics, Inc., 3250 Briarpark Drive, Suite 400, Houston, Texas 77042 or by facsimile at (832) 308-4761 no later
than May 14, 2013; (2) mailing in a new proxy card bearing a later date but no later than May 14, 2013; or (3)
attending the Annual Meeting and voting in person, which suspends the powers of the Proxy Holders.

If you are a “street name” stockholder, you may change your vote by submitting new voting instructions to your bank,
broker, or nominee in accordance with that entity’s procedures.

Could other matters be decided at the Annual Meeting?

At the time this Proxy Statement went to press, we did not know of any matters to be raised at the Annual Meeting
other than those referred to in this Proxy Statement. With respect to any other matter that properly comes before the
Annual Meeting, the Proxy Holders will vote the proxies as recommended by our Board or, if no recommendation is
given, in their own discretion.

3
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What is the effect of abstentions and broker non-votes and what vote is required to approve each proposal discussed in
this Proxy Statement?

Abstentions and Broker Non-Votes. Abstentions and broker non-votes are counted for purposes of determining the
presence or absence of a quorum for the transaction of business. Abstentions occur when stockholders are present at
the Annual Meeting but choose to withhold their vote for any of the matters upon which the stockholders are voting.
Broker non-votes occur when other holders of record (such as banks and brokers) that hold shares on behalf of
beneficial owners do not receive voting instructions from the beneficial owners before the Annual Meeting and do not
have discretionary authority to vote those shares if they do not receive timely instructions from the beneficial owners.

Election of Directors.  A plurality of the votes cast is required for the election of directors. This means that the two
Class III director nominees receiving the highest number of affirmative votes will be elected to our Board. You may
vote “FOR” or “WITHHOLD AUTHORITY” for each Class III director nominee. If you “WITHHOLD AUTHORITY,”
your votes will be counted for purposes of determining the presence or absence of a quorum, but will have no legal
effect on the election of directors under Delaware law or our Bylaws. Broker non-votes are not treated as entitled to
cast a vote and therefore will have no impact on the proposal.

Advisory Vote on Executive Compensation. The affirmative vote of the holders of a majority of the shares represented
in person or by proxy and entitled to vote on the item is required to approve this proposal. You may vote “FOR,”
“AGAINST” or “ABSTAIN” on this proposal. If you “ABSTAIN,” your votes will be counted for purposes of establishing a
quorum, and the abstention will have the same effect as a vote “AGAINST” the proposal. Broker non-votes are not
treated as entitled to vote and therefore will have no impact on the proposal.

Ratification of the Appointment of the Independent Registered Public Accounting Firm.  The affirmative vote of the
holders of a majority of the shares represented in person or by proxy and entitled to vote on the item is required to
approve this proposal. You may vote “FOR,” “AGAINST” or “ABSTAIN” on this proposal. If you “ABSTAIN,” your votes
will be counted for purposes of establishing a quorum, and the abstention will have the same effec
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