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SUBJECT TO COMPLETION PRELIMINARY PROSPECTUS DATED MAY 6, 1998

PROSPECTUS

DM 182,485,000 GROSS PROCEEDS

[LOGO OF EURONET APPEARS HERE]

EURONET SERVICES INC.
% SENIOR DISCOUNT NOTES DUE 2006
The % Senior Discount Notes due 2006 (the "Notes") are being offered (the

"Offering") hereby by Euronet Services Inc. (the "Issuer"). The Notes will be
issued to generate gross proceeds to the Issuer of approximately DM 182,485,000
and will be issued at a price of DM per DM1,000 principal amount at
maturity, representing a yield to maturity of % (computed on a semiannual

bond equivalent basis) calculated from , 1998.

The Notes will bear cash interest at a rate of % per annum. CASH INTEREST
ON THE NOTES WILL NOT ACCRUE PRIOR TO , 2002. Commencing , 2002, cash
interest will be payable on the Notes semiannually on and of each year.
The Notes will mature on , 2006.

The Notes will be redeemable, at the option of the Issuer, in whole or in

part, at any time after , 2002 at the redemption prices set forth herein,
together with accrued and unpaid interest, if any, to the date of the
redemption. In addition, at any time or from time to time prior to , 2001,

the Issuer may redeem up to 33 1/3% of the aggregate principal amount at
maturity of the originally issued Notes at a redemption price of % of the
Accreted Value thereof with the net proceeds of one or more Equity Offerings
(each as defined herein); provided that, immediately after giving effect to
such redemption, at least 66 2/3% of the aggregate principal amount at maturity
of the originally issued Notes remains outstanding. Upon the occurrence of a
Change of Control (as defined herein), each holder of Notes may require the
Issuer to purchase all or a portion of such holder's Notes at a purchase price
in cash in an amount equal to 101% of the Accreted Value thereof, together with
accrued and unpaid interest, if any, to the date of purchase.

The Notes will be senior unsecured obligations of the Issuer and will rank
pari passu in right of payment with all other existing and future senior
unsecured obligations of the Issuer and senior in right of payment to all
future obligations of the Issuer expressly subordinated in right of payment to
the Notes. As of March 31, 1998, after giving pro forma effect to the Offering
and the application of the net proceeds therefrom, the Issuer would have had
approximately $103.3 million of indebtedness of which approximately $3.3
million would have been secured indebtedness. In addition, the Issuer is a
holding company and, accordingly, the Notes will be effectively subordinated to
all existing and future liabilities of the Issuer's subsidiaries. As of
March 31, 1998, after giving pro forma effect to the Offering and the
application of the net proceeds therefrom, the Issuer's subsidiaries would have
had aggregate liabilities of approximately $8.6 million.

The Notes sold outside the United States will be represented by a single,
permanent global Note in bearer form, deposited with Deutsche Borse Clearing

AG, Frankfurt am Main ("DBC"), which will represent the Notes held by
accountholders in DBC, including such Notes held through the operator of
Euroclear System ("Euroclear") and Cedel Bank, societe anonyme ("Cedel"), each

of which has an account with DBC. All Notes sold to U.S. investors (and others
requesting registered Notes), will be represented by one or more global
registered Notes deposited with a custodian for, and registered in the name of,
the Depositary Trust Company ("DTC") or its nominee. See "Description of the
Notes--Description of Book Entry System; Payment Transfers; Delivery and Form."

Application has been made to list the Notes on the Luxembourg Stock Exchange.
The Issuer's Common Stock trades on the Nasdag National Market under the symbol
"EEFT", and as of May 1, 1998 the Issuer had an equity market capitalization of
approximately $102 million.

SEE "RISK FACTORS" BEGINNING ON PAGE 13 HEREOF FOR A DISCUSSION OF CERTAIN
FACTORS THAT SHOULD BE CONSIDERED IN CONNECTION WITH AN INVESTMENT IN THE
NOTES.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION

PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS, ANY



REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

PRINCIPAL
AMOUNT OF
NOTES AT PRICE TO UNDERWRITING PROCEEDS TO
MATURITY PUBLIC (1) DISCOUNT (2) ISSUER (1) (3)

Per Note....voiiiiiiiiiinnnn. % % % %
e i DM DM DM DM

(1) Plus accrued original issue discount, if any, on the Notes from , 1998.
(2) The Issuer has agreed to indemnify the Underwriters (as defined herein)

against certain liabilities, including liabilities under the Securities
Act. See "Underwriting".

Before deducting expenses payable by the Issuer estimated at approximately
$ . The Underwriters have agreed to reimburse the Company for a portion
of the expenses incurred in connection with the Offering. See
"Underwriting."

The Notes are being offered by the Underwriters, subject to prior sale, when,
as and if issued to and accepted by the Underwriters, and subject to approval
of certain legal matters by counsel for the Underwriters, and certain other
conditions. The Underwriters reserve the right to withdraw, cancel of modify
such offer and to reject offers in whole or in part. It is expected that
delivery of the Notes offered hereby will be made in New York on or about ,
1998.

MERRILL LYNCH CAPITAL MARKETS BANK LIMITED MERRILL LYNCH & CO.

FRANKFURT/MAIN BRANCH

The date of this Prospectus is , 1998.



INSIDE COVER PAGE

Logos of certain of the major credit cards capable of accessing Euronet ATMs.
Euronet Logo

Pictures of ATM machines on location



FOLD OUT TO COVER PAGE

Map of Europe showing by country the number of ATMs in operation in Hungary,
Poland, Germany, Croatia and the Czech Republic and the date of opening of
offices in Romania and France.



AVAILABLE INFORMATION

The Company has filed with the U.S. Securities and Exchange Commission (the
"Commission") a registration statement (herein, together with all amendments,
exhibits and schedules thereto, referred to as the "Registration Statement")
under the Securities Act, with respect to the securities offered hereby. This
Prospectus, which is part of the Registration Statement, does not contain all
the information set forth in the Registration Statement, certain parts of
which are omitted in accordance with the rules and regulations of the
Commission. For further information with respect to the Company and the Notes,
reference is hereby made to the Registration Statement.

The Company is subject to the reporting requirements of the U.S. Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and in accordance
therewith, files reports and other information with the Commission. The
Registration Statement, including the exhibits thereto, and reports and other
information filed by the Company with the Commission can be inspected without
charge and copied, upon payment of prescribed rates, at the public reference
facilities maintained by the Commission at Room 1024, 450 Fifth Street, N.W.,
Washington, D.C. 20549, and at the regional offices of the Commission located
at 7 World Trade Center, 13th Floor, New York, New York 10048 and the
Northwest Atrium Center, 500 West Madison Street, Suite 1400, Chicago,
Illinois 60661-2511. Copies of such material and any part thereof will also be
available by mail from the Public Reference Section of the Commission, at 450
Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates, and via the
Commission's address on the World Wide Web at http://www.sec.gov.

The Company accepts responsibility for the information contained in this
Prospectus. To the best knowledge of the Company, the information contained in
this Prospectus is accurate and complete in all material respects and does not
omit to state any facts necessary in order to make the statements made therein
not misleading in any material respect.

CERTAIN PERSONS PARTICIPATING IN THE OFFERING OF THE NOTES MAY ENGAGE IN
TRANSACTIONS THAT STABILIZE, MAINTAIN, OR OTHERWISE AFFECT THE PRICE OF THE
NOTES, INCLUDING PURCHASES OF SHARES OF NOTES TO STABILIZE THEIR MARKET PRICE,
PURCHASES OF NOTES TO COVER SOME OR ALL OF A SHORT POSITION IN THE NOTES
MAINTAINED BY THE UNDERWRITERS AND THE IMPOSITION OF PENALTY BIDS. FOR A
DESCRIPTION OF THESE ACTIVITIES, SEE "UNDERWRITING."

FORWARD-LOOKING STATEMENTS

This Prospectus contains statements that constitute forward-looking
statements within the meaning of section 27A of the Securities Act and section
21E of the U.S. Securities Exchange Act of 1934, as amended (the "Exchange
Act"). All statements other than statements of historical facts included in
this Prospectus, including, without limitation, statements regarding (i) the
use of proceeds of the Offering, (ii) the Company's business plans and
financing plans and requirements, (iii) trends affecting the Company's
business financial condition or results of operations, (iv) the impact and
extent of competition, (v) expansion of the Company's ATM network and
expansion of the Company's operations, (vi) the adequacy of capital to meet
the Company's capital requirements and expansion plans, (vii) the assumptions
underlying the Company's business plans, (viii) business strategy, (ix)
government regulatory actions, (x) technological advances and (xi) projected
costs and revenues, are forward-looking statements. Although the Company
believes that the expectations reflected in such forward-looking statements
are reasonable, it can give no assurance that such expectations will prove to
be correct. Forward-looking statements are typically identified by the words
believe, expect, anticipate, intend, estimate and similar expressions.

Prospective investors are cautioned that any such forward-looking statements
are not guarantees of future performance and involve risks and uncertainties
and that actual results may differ materially from those in the forward-
looking statements as a result of various factors. The information contained
in this Prospectus, including, without limitation, the information under "Risk
Factors," "Management's Discussion and Analysis of Financial Condition and
Results of Operations," and "Business" identifies important factors that could
cause such differences, and any such forward-looking statements are expressly
qualified in their entirety by such factors.



PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed
information and the consolidated financial statements and notes thereto
appearing elsewhere in this Prospectus. References in this Prospectus to the
"Issuer" are to Euronet Services Inc. Unless the context otherwise requires,
references in this Prospectus to the "Company" or "Euronet" are to the Issuer
and its consolidated subsidiaries. Data regarding ATM density per million of
population, card issuance as a percentage of population and off-site ATM
locations as a percentage of total ATM locations included in this Prospectus
have been derived from reports issued by Retail Banking Research, Ltd., the
European Monetary Institute, and the Bank for International Settlements.

THE COMPANY
OVERVIEW

The Company operates the only independent, non-bank owned automatic teller
machine ("ATM") network in Central Europe, as a service provider to banks and
other financial institutions and is one of the largest of such providers in
Europe. The Company was established in 1994 and commenced operations in June
1995. Since it commenced operations, the Company has undertaken a rollout of
its ATM network with 53, 166 and 693 ATMs in operation at December 31, 1995,
1996 and 1997, respectively. As of March 31, 1998 the Company operated a
network of 798 state of the art ATMs in Europe, with 359 located in Hungary,
332 in Poland, 64 in Germany, 35 in Croatia and 8 in the Czech Republic. In
addition, in December 1997, the Company established offices in France and
Romania. Subject to full evaluation of market opportunities, the Company
expects to install approximately 800 additional ATMs during 1998 and pursue the
possible acquisition of ATM network assets in Europe, the U.S. and other
markets. Through agreements and relationships established with local banks,
international debt and credit card issuers and associations of such card
issuers such as American Express, Diners Club International, VISA, Mastercard
and EUROPAY (together "International Card Organizations"), the Company's ATMs
are able to process ATM transactions for holders of credit and debit cards
issued by or bearing the logos of such banks and International Card
Organizations. In addition, through its sponsorship arrangements with banks
which issue VISA and EUROPAY cards, the Company is able to accept cards with
the PLUS and Cirrus logos. The Company receives a fee from the relevant card
issuing bank or International Card Organization for any ATM transactions
processed on the Company's ATMs. The Company also offers out-sourced ATM
management services to local banks that own proprietary ATM networks for which
the Company receives a fixed monthly fee and/or a per transaction fee. The
Company's Common Stock is traded on the NASDAQ National Market under the symbol
"EEFT" and based on its share price as of the close of May 1, 1998, the
Company's equity market capitalization was approximately $102 million.

As of December 31, 1997, Euronet's ATM machines accepted approximately 99% of
the domestic credit and debit cards issued in Hungary and 63% of the domestic
credit and debit cards issued in Poland. The Company is able to accept
substantially all of the domestic credit and debit cards issued in Germany due
to its connection, through a sponsorship agreement with the German bank,
Service Bank GmbH, to a central transaction authorization switch in Germany. In
Croatia, the Company currently accepts 11% of the issued credit and debit
cards, and it expects to be able to accept 29% by the end of May 1998 through
an agreement signed with Atlas American Express. The Company is at the early
stages of establishing its network in the Czech Republic where it currently
operates eight ATMs which are currently able to accept VISA cards, representing
30% of the credit and debit cards issued in the Czech Republic.

The Company believes that one of the most important factors in determining
the success of an ATM network is the location of the ATMs. The Company's
strategy is to establish sites for its ATMs that provide high visibility and
cardholder utilization. As part of this strategy, the Company identifies major
pedestrian traffic locations where people need quick and convenient access to
cash. Key target locations for Euronet's ATMs include (i) major shopping malls,
(ii) busy intersections, (iii) local smaller shopping areas offering grocery
stores, supermarkets and services where people routinely shop, (iv) mass
transportation hubs such as city bus and subway stops, rail and bus stations,
airports and gas stations, and (v) tourist and entertainment centers such as
historical sections of cities, cinemas, and recreational facilities.



Recognizing that convenience and reliability are principal factors in
attracting and retaining ATM customers, the Company has invested in the
establishment of advanced ATM machines and monitoring systems, as well as
redundancies to protect against network interruption. Approximately 87% of the
Company's machines are available to customers 24 hours per day (with the
majority of the balance of the machines being limited by retail hours of
operation in the particular location.) The performance and cash positions of
the Company's ATMs are monitored centrally, with local operations and
maintenance contractors dispatched to fill and service the machines. The
Company's machines in all markets, except Germany, are linked by satellite or
land based telecommunications lines to the Company's central processing center
in Budapest (the "Processing Center"). In order to obtain transaction
authorization, the Processing Center interfaces with either the bank or
International Card Organization that issued the card ("Card Issuer").

The Company believes that the level of services it provides and the location
of its ATMs make it an attractive service provider to banks and International
Card Organizations. By connecting to the Company's network, local banks can
offer their customers the convenience of cash withdrawal and balance inquiry
services in numerous off-site locations without incurring additional branch
operating costs. Alternatively, banks can outsource the management of their
proprietary ATM networks to the Company, thereby reducing their operating costs
and improving the allocation of their own resources. In addition, the Company
believes that the services it provides permit it to capitalize on the increase
in bank account usage and credit and debit card issuance in Central Europe, as
demand for banking services continues to grow in the region.

THE ATM MARKET OPPORTUNITY IN EUROPE

The Company believes there are a number of trends occurring in its existing
and planned markets which offer significant opportunities for its business.
There can be no assurances, however, that the Company will be able to
capitalize on such perceived opportunities.

Substantial and Growing Central European Economies. Hungary, Poland, the
Czech Republic, and Croatia are among the fastest growing economies in Europe
and represent a consumer market of approximately 64.0 million people in the
aggregate. The long term sovereign credit ratings of these countries by Moody's
Investor Service, Inc. and Standard & Poor's Corporation are currently
(Baa3)/ (BBB-), (Baa3)/(BBB-), (Baal)/(BBB-), and (Baa3)/(BBB-), respectively.
Hungary, Poland, the Czech Republic, and Croatia have recently experienced
significant growth in their economies, with 1997 real gross domestic product
growth estimates for each of these countries of 3.0%, 5.5%, 4.7%, and 7.0%,
respectively. In recent years, each of these countries has encouraged foreign
private investment. In 1995, direct foreign investment, was $4.4 billion for
Hungary, $1.1 billion for Poland, $2.7 billion for the Czech Republic, and $81
million for Croatia while for 1996, direct foreign investment in these
countries was $2 billion, $2.7 billion, $1.3 billion, and $349 million,
respectively. In addition to a steady inflow of foreign investment, Hungary,
Poland and the Czech Republic have reduced inflation from 28.3% and 26.8%, and
9.1% respectively, in 1995 to an estimated 18.0%, 15.9% and 8.5% respectively,
in 1997. Croatia has maintained inflation in the single digits, increasing only
slightly from 2.0% in 1995 to an estimated 4.0% for 1997.

Development of Central European Banking Infrastructure. Historically, the
banking industry in Central Europe generally has been characterized by low
levels of customer service, limited operating hours, and long waiting time to
complete simple transactions. With the fall of communism, the banking sector in
most Central European countries has undergone a significant transformation due
to the initiation of privatization programs and the adoption of free market
principles. These changes have allowed banks the opportunity to expand the
range of services and products offered. In addition, many Central European
countries have allowed foreign banks to enter local markets, bringing
additional technological know-how, products, expertise and capital. As foreign
banks have been permitted to establish banks or invest in local banks in the
region, the retail banking industry in many countries in Central Europe has
become more competitive. Many banks have begun to implement strategies for
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serving and attracting a larger portion of the retail market in this
competitive environment. The Company believes that banks view electronic
banking and the issuance of debit and credit cards as methods for increasing
customer service and enhancing customer loyalty.

Low ATM Density and Card Issuance in Central Europe; Significant Growth
Potential. The Company believes that two principal drivers of an ATM business
in a developing economy are ATM density per million people and card issuance as
a percentage of the population. The Company estimates that as of January 1997
there were 94 ATMs per million of population in Hungary, 17 ATMs per million of
population in Poland, 112 ATMs per million of population in the Czech Republic
and 15 ATMs per million of population in Croatia. These figures compare with
478 ATMs per million of population in Austria, 376 ATMs per million of
population in the United Kingdom, 419 ATMs per million of population in France,
459 ATMs per million of population in Germany, and 524 ATMs per million of
population in the United States as of January 1997. Based on information
compiled by the Company, as of January 1, 1998, the number of cards issued as a
percentage of population was 20% in Hungary, 5% in Poland, 14% in the Czech
Republic, and 16% in Croatia as compared with 110% in Austria, 151% in the
United Kingdom, 90% in France, 98% in Germany and 246% in the United States at
January 1, 1997. The Company believes the lower ATM density and card issuance
in these Central European countries provides potential for growth.

Development of Electronic Banking. The economies of most emerging markets,
including those of Poland, Hungary, and the Czech Republic, have historically
been cash based because efficient electronic funds transfer, ATM, and check
cashing and clearing facilities had not been developed. Most employees in these
countries have typically been paid in cash and until recently, most purchases
were made, and bills were paid, in cash. While electronic banking, including
electronic transfers, ATM and point of sale services have recently been
introduced into the region, they are still in the early stages of development.
The Company believes this represents a substantial opportunity. In 1993,
Hungary passed legislation to increase the use of electronic means of payment,
by requiring that civil servants receive their salary via direct deposit to
bank accounts. This legislation has been implemented by a government decree
under which all civil servants must receive their pay electronically by January
1, 1999. As a result, many people who ordinarily would not have a bank account
have been or will be forced to open accounts to access their salary. The
Company expects that a trend toward direct deposit of payroll in Central Europe
will continue. Direct deposit combined with the accelerating development of the
retail electronic banking industry and general economic growth in Central
Europe is expected to lead to increased bank account usage, credit and debit
card issuance, and demand for ATM services.

Additional Opportunities In Western European Markets. The developed markets
of Western Europe are characterized by high levels of card issuance and a large
numpber of ATMs. However, the Company believes that there are significant
opportunities in Western Europe for the Company's services including (i)
installing ATM's in high traffic, non-bank locations, (ii) providing ATM
outsourcing and management services to banks with proprietary networks and
(iii) offering innovative solutions for year 2000 compliance. The majority of
ATM's in Western Europe are installed in bank branches. In France there are
24,500 ATM's, but only 7% of them are in non-bank locations. By comparison,
approximately 27% of the ATM's in the United States and 17% in the United
Kingdom are in non-bank locations. The Company also believes that banks in
Western Europe will increasingly seek to outsource their proprietary ATM
networks to focus on their core businesses and reduce operating expenses.
Finally, there are a substantial number of ATM's throughout Western Europe
which are not year 2000 compliant or which will require upgrades to comply with
new technological requirements (for example, chip card readiness or new
encryption technology). The Company believes it can offer banks convenient
turn-key year 2000 compliance and chip card solutions, including purchasing an
existing ATM network and performing all the necessary upgrades.

THE ATM MARKET OPPORTUNITY IN THE UNITED STATES

The ATM market in the U.S. is a competitive but fragmented market, with many
different types of entities owning and operating ATMs. These include banks,
small and large independent networks of ATMs and various retail outlets
including shopping malls and food stores. The Company believes that selected
opportunities exist



in the U.S. market to acquire existing regional networks and combine, develop
and integrate such networks to improve profitability through economies of scale
and more efficient operating methods. In addition, because it is the most
developed ATM market in the world, the U.S. market has experienced a
development of ATMs beyond the processing of simple cash transactions.
Innovative services offered by U.S. machines include projection of video
advertising during transaction processing, sale of travel and theatre tickets
and sale of phone cards. By purchasing and operating advanced machines in the
U.S. consumer market, the Company believes it can apply such operational
expertise in other markets in which the company conducts its business. See
"Business—--The Euronet Network."

The Company is in preliminary discussions regarding the possible acquisition
of a network of ATMs principally located in the Eastern United States from
Maine to Florida. The acquisition, if made, also would include various ATM
network operating agreements, ATM installation agreements covering
approximately 1,700 sites, approximately 700 ATMs on location and approximately
300 ATMs available for installation (the "ATM Assets"). The ATMs on location
are located principally in retail and grocery stores, including a national
chain. A new entity (the "Purchasing Entity") would be formed to acquire the
ATM Assets and to operate them. Discussions regarding the acquisition of the
assets and the formation of the Purchasing Entity are in preliminary stages and
no assurance can be given that agreements will be successfully concluded. See
"Business--The Euronet Network."

COMPANY STRENGTHS

The Company believes it has a number of key strengths which position it to
capitalize on the market opportunities it has identified:

Early Entrant in Central Europe; Established Market Position. The Company
believes it has an advantage as one of the early entrants to the ATM markets of
Central Europe. Euronet has been able to obtain ATM locations which are
typically characterized as high traffic non-bank locations with 24-hour
accessibility. The Company has been able to obtain long-term exclusive leases
and agreements for many ATM sites, at low cost. Examples of the Company's
highly visible locations include McDonald's, gas stations such as ARAL, OMV,
British Petroleum, and Shell, food stores such as Tesco, Julius Meinl,
Tengelmann, Kaiser's, Magnet/Grosso and Plus, Makro Cash & Carry, Ikea, Metro,
and the Marriott Hotel in Warsaw. In some cases, the Company has an option to
install ATMs at all the sites owned by certain retail chains. The Company
believes the quality of its ATM sites, and the long-term nature of its leases
will allow the Company to maintain its competitive position and to attract and
retain customers. In addition, as the only independent ATM operator in Central
Europe, the Company has established a significant number of agreements with
local and international banks and International Card Organizations ("Card
Issuers") which enable it to attract a wider base of customers to its network
than proprietary bank-owned networks whose card acceptance policies may be
limited. Furthermore, the Company believes the number of its ATM sites,
particularly in Hungary and Poland, make it an attractive partner for Card
Issuers wishing to extend their reach.

Geographic Diversity of Operations. The Company currently conducts its ATM
network business in Hungary, Poland, Germany, Croatia, and the Czech Republic.
The Company believes that the expansion of its operations in its existing and
future markets will provide it with some protection against potential
disruptions in any one country's economy. In addition, the breadth of the
Company's country coverage allows it to direct the rollout of its network
towards the most lucrative market opportunities as they arise. For example,
should banks in one of the Company's countries of operation significantly
increase or decrease card issuance levels in a given year, the Company can
redirect its network rollout to factor in such developments without any
material disruption in its overall rollout plan. As the Company continues to
expand into its existing markets and new markets, such as France, the Company's
revenue base 1s expected to diversify and become less reliant on any one
country's economy. Euronet believes its geographic expansion will enable it to
benefit from the stability of the developed Western markets where the
cardholder base is large and transaction volumes are high while also allowing
the Company to benefit from the substantial opportunity of the emerging
markets.



Extensive Range of Card Issuer Contracts. Euronet is the only non-bank owned
ATM network in Central Europe, which enables it to concentrate on processing
transactions for all Card Issuers whether they are individual banks,
consortiums of banks or International Card Organizations. As a result, the
Company is not dependent upon any one card source. As of March 31, 1998, the
Company had a total of 23 card acceptance agreements ("Acceptance Agreements")
with banks or International Card Organizations in four countries and it is
continuing to obtain contacts with local banks and International Card
Organizations in existing markets as well as new markets. The Company's
Acceptance Agreements generally provide that all credit and debit cards issued
by the banks may be used at all ATM machines operated by Euronet. Through
agreements with local sponsor banks in Hungary and Poland, Euronet is able to
accept all credit and debit cards bearing the VISA, Plus, Mastercard, EUROPAY
and Cirrus logos at its ATMs in Hungary and Poland. The Company is also able to
accept all credit and debit cards bearing the VISA and Plus logos at its ATMs
in the Czech Republic. Euronet has also entered into agreements with Diners
Club International and American Express. The agreement with Diners Club
International provides for the acceptance of all credit and debit cards issued
by Diners Club at all of Euronet's ATMs in Hungary, Poland and Croatia. This
agreement is a "regional" agreement which is intended to be extended to all of
the Central European countries. In addition, the Company has signed agreements
with American Express or its local franchise to accept cards in these
countries. The Company expects to begin accepting American Express cards in
Croatia under this agreement at the end of May. This will enable the Company to
accept approximately 29% of the cards issued in Croatia. Prior to being
permitted to accept VISA/Plus, Mastercard/EUROPAY/Cirrus and American Express
cards at its ATMs, the Company was required to demonstrate that it met all
standards set by International Card Organizations to process transactions for
such International Card Organizations.

Critical Mass; Largest Non-Bank Purchaser of ATMs in Central Europe. With
over 798 ATMs in operation and a monthly average of approximately 50 new ATMs
purchased or leased for the six months ended March 31, 1998, Euronet believes
it is the largest purchaser of ATMs in Central Europe and one of the largest
purchasers of new ATMs in Europe. As such, Euronet has negotiating leverage
with ATM manufacturers and believes that it receives favorable prices as
compared to lower volume purchasers. The Company has long term contracts with
certain ATM manufacturers to purchase ATMs at contractually defined prices
which include quantity discounts. These contracts, however, do not commit the
Company to purchase a defined number of ATMs. In addition, the Company has
leverage, as compared to smaller ATM networks, in negotiating favorable pricing
for ATM-related software, cash delivery services and ATM maintenance services.
As the Company continues to expand into other countries, it expects to enter
into multi-country agreements with telecommunication providers to reduce
monthly charges. The Company expects that as it expands its network its ability
to reduce costs will further enhance its competitive position.

Lower Cost Alternative to Banks. By acquiring ATMs, computer equipment,
maintenance, telecommunication and other services, less expensively, and by
running a focused operation, the Company believes that it can offer banks a low
cost alternative to building or operating their own ATM networks. The Company
can offer banks a connection to the Euronet ATM network, the management of an
existing proprietary network of ATMs or the development of a new ATM network.
The Company's ATM management services include 24-hour monitoring from Euronet's
Processing Center of ATM operational status, coordinating the cash delivery,
the monitoring and management of cash levels in the ATM, and automatic dispatch
for necessary service calls.

State of the Art Integrated On-Line ATM Network; Capable of Providing
Additional Services. The Company has purchased advanced hardware and software
providing state-of-the-art features and reliability through sophisticated
diagnostics and self-testing routines. The ATMs utilized by the Company can
perform basic functions, such as dispensing cash and retrieving account
information, as well as providing other services such as advertising through
the use of color monitor graphics, messages on receipts, and coupon dispensing.
In addition, the Company's ATMs are modular and upgradable so that they can be
adapted to provide additional services in response to changing technology and
consumer demand, including new products such as reloadable chip cards.



STRATEGY

The Company's objective, for the near term, is to maintain and enhance its
position as a leading ATM service provider in Central and Western Europe by
meeting international standards of reliability and customer service and
evaluate other strategic markets where it can capitalize on its competitive
strengths. Key elements of Euronet's business strategy are to: (i) expand its
ATM base in existing and new European markets, (ii) leverage its critical mass
and achieve further economies of scale, (iii) continue to form strategic
relationships with banks and International Card Organizations, (iv) assist
banks in issuing cards, (v) capitalize on additional revenue opportunities by
providing value-added services with its ATMs, and (vi) pursue additional
geographic and other market opportunities, including strategic acquisitions.
There can be no assurance that the Company's strategy will be successful.

RISK FACTORS

The principal risks associated with the Company's business and the Offering
which should be considered in making an investment decision are the following
(all of which are described in full in the section of this Prospectus entitled
"Risk Factors"): (i) substantial indebtedness of the Company after the
Offering; (ii) the limited operating history and historical and expected future
operating losses and negative cash flow of the Company; (iii) the fact that the
Company is a holding company and therefore is reliant on subsidiaries for
distributions of dividends or interest to repay the Notes; (iv) the fact that
indebtedness under the Notes will be subordinated to certain debt of the
Company incurred before or after the issuance of the Notes; (v) the Company's
need for significant additional capital to conduct and expand its business;
(vi) risks related to the rapid expansion of the business of the Company;

(vii) the dependence of the Company on relationships with banks and
international card organizations; (viii) the dependence of the Company on key
personnel, (ix) the dependence of the Company on receipt of transaction fees,
which in turn depend upon issuance of debit and credit cards by banks in the
Company's markets (x) legal constraints in Germany, France and other potential
markets, which make the Company dependent upon relationships with financial
institutions in these markets; (xi) competition from other networks of ATMs,
including, without limitation, networks owned by banks; (xii) political,
economic and legal risks associated with the developing markets in which the
Company conducts its business; (xiii) inflation, exchange rate and currency
risks and risks associated with the substitution of the Euro for national
currencies in Europe; (xiv) risks associated with the fact that the Company's
systems and operations are computer-based and both the Company and its bank
customers will be required to ensure that their systems are year 2000
compliant; (xv) absence of a prior market for the Notes; (xvi) certain risks
arising from the fact the Notes are issued at a substantial discount from their
principal amount at maturity; and (xvii) the fact that the certificate of
incorporation of the Company include certain anti-takeover provisions. See
"Risk Factors."

In early 1998, the Company's Acceptance Agreement with Orszagos es Takarek
Penztar Bank ("OTP") in Hungary, which accounted for approximately 51% of the
Company's 1997 revenues (26% for the three months ended March 31, 1998), was
terminated effective as of July, 1998. The Company believes that the effect of
this termination will be mitigated because the Company will still be able to
accept transactions on substantially all of OTP's bank cards through the
Company's VISA and EUROPAY gateways, subject to completion of a new EUROPAY
sponsorship agreement with another Hungarian bank client. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations--
General Overview" and Business Agreements with Card Issuers and International
Card Organizations."



CORPORATE STRUCTURE

The corporate structure of the Company and its operating subsidiaries is
set forth in the chart below. This chart gives effect to an internal
reorganization of the Company which Management expects to conduct during
1998. Pursuant to this reorganization, Euronet Holding N.V., a Netherlands
Antilles company, will be reorganized under the laws of the Netherlands and
the Issuer will transfer all the shares of capital stock of its existing
subsidiaries, other than its Hungarian and Polish subsidiaries, to Euronet
Holding N.V.

As of the date of this Prospectus, the Issuer owns directly all of the
capital stock of its existing subsidiaries, other than the capital stock of
its Hungarian and Polish subsidiaries, which is owned directly by Euronet
Holding N.V.

[FLOW CHART APPEARS HERE]

The Company's principal executive offices are located at 14-24 Horvat u.,
1027 Budapest, Hungary and its telephone number at this address is 011-36 1-
224-1000.



THE OFFERING

Notes Offered.........

Maturity Date.........
Issue Price...........

Yield and Interest....

Repayment of Certain
Money to the
CompPany..eeeeeeeeeeens

Original Issue
Discount..............

Optional Redemption...

THE OFFERING

DM principal amount at maturity of % Senior
Discount Notes due 2006.

, 2006.

DM per DM1,000 principal amount at maturity of Notes.
% per annum (computed on a semiannual bond equivalent
basis) calculated from , 1998. Cash interest on
the Notes will not accrue prior to , 2002.
Commencing , 2002, cash interest will be payable
on the Notes semiannually on and of each year.

The Trustee and the paying agents shall pay to the
Company any money held by them for the payment of
principal, premium, if any, or interest that remains
unclaimed for two years. After payment to the Company,
holders of Notes entitled to such money must look to
the Company for payment as general creditors unless an
applicable law designates another person.

Each Note is being offered with original issue discount
("OID") for U.S. federal income tax purposes. Thus,
although cash interest is not expected to accrue on the
Notes prior to , 2002 and there are not expected to
be any periodic payments of interest on the Notes prior
to , 2002, original issue discount (i.e., the
difference between the stated redemption price at
maturity and the issue price of such Notes) will start
to accrue from the issue date of such Notes up to

2002 and will be includible daily as original issue
discount income in a U.S. holder's gross income for
U.S. federal income tax purposes. Because the Company
has the right to defer payment of interest until ,
2002, a U.S. holder of Notes may be required to
recognize such OID income substantially in advance of
receipt of the cash payments to which the income is
attributable. See "Income Tax Consideration--Certain
United States Federal Income Tax Consideration--
Original Issue Discount."

Except as set forth below, the Notes will not be
redeemable at the Company's option prior to ,
2002. Thereafter, the Notes will be subject to
redemption at the option of the Company, in whole or in

part at anytime on or after , 2002, at the
redemption prices set forth herein. In addition, at any
time prior to , 2001, the Company may redeem up to

33 1/3% of the aggregate principal amount at maturity
of the originally issued Notes at a redemption price of
% of the Accreted Value thereof with the net proceeds
of one or more Equity Offerings; provided that,
immediately after giving effect to such redemption, at
least 66 2/3% of the aggregate principal amount at
maturity of the originally issued Notes remains
outstanding. See "Description of the Notes--Redemption"
and "--Certain Definitions."



Change of Control.....

Ranking......

Certain Covenants.....

Form of Notes

Upon the occurrence of a Change of Control, each holder
of Notes may require the Company to purchase all or a
portion of such holder's Notes at a purchase price in
cash in an amount equal to 101% of the Accreted Value
thereof, together with accrued and unpaid interest, if
any, to the date of purchase. There can be no assurance
that the Company will have sufficient funds to complete
any such purchase. See "Description of the Notes--
Certain Covenants--Purchase of Notes upon a Change of
Control". For the definition of the term "Change of
Control" under the Notes, see "Description of the
Notes--Certain Definitions".

The Notes will be senior unsecured obligations of the
Company and will rank pari passu in right of payment
with all other existing and future senior unsecured
obligations of the Company and senior in right of
payment to all future obligations of the Company
expressly subordinated in right of payment to the
Notes. As of March 31, 1998, after giving pro forma
effect to the Offering and the application of the net
proceeds therefrom, the Company would have had
approximately $103.3 million of indebtedness of which
$3.3 million would have been secured indebtedness. In
addition, the Company is a holding company and,
accordingly, the Notes will be effectively subordinated
to all existing and future liabilities of the Company's
subsidiaries. As of March 31, 1998, after giving pro
forma effect to the Offering and the application of the
net proceeds therefrom, the Company's subsidiaries
would have had aggregate liabilities of approximately
$8.6 million. See "Risk Factors--Substantial
Indebtedness; Liquidity", "--Holding Company Structure;
Reliance on Subsidiaries for Distributions to Repay
Notes" and "Description of the Notes--Ranking".

The indenture pursuant to which the Notes will be
issued (the "Indenture") will contain certain covenants
that will restrict, among other things, the ability of
the Company and its restricted subsidiaries to (i)
incur certain indebtedness, (ii) pay dividends and make
certain other restricted payments, (iii) create liens,
(iv) permit other restrictions on dividend and other
payments by restricted subsidiaries of the Company, (v)
issue and sell capital stock of restricted
subsidiaries, (vi) guarantee certain indebtedness,

(vii) sell assets, (viii) enter into transactions with
affiliates, (ix) merge, consolidate or transfer
substantially all of the assets of the Company, (x)
enter into sale and leaseback transactions and (xi)
make investments in unrestricted subsidiaries. The
covenants require the Company to make an offer to
purchase specified amounts of Notes in the event of
certain asset sales. There can be no assurance that the
Company will have sufficient funds to complete any
purchase of Notes upon a sale of assets of the Company.
See "Description of the Notes--Certain Covenants".

Notes sold outside of the United States will be
represented by the global bearer Note (the "Global
Bearer Note") deposited with DBC. Beneficial interests
in the Global Bearer Note will be represented through
accounts of financial institutions acting on behalf of
beneficial owners as direct and indirect participants
in DBC, including Euroclear and Cedel, each of which
has an account with DBC. All Notes sold to U.S.
investors (and others requesting registered Notes),
will be represented by global registered notes
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Use of Proceeds.......

Governing Law.........

Listing

("Global Registered Notes") deposited with a custodian
for, and registered in the name of, DTC or its nominee.
Transfers of interests in the Global Registered Notes
will be limited to transfers of book-entry interests.
See "Description of the Notes--Book Entry; Delivery and
Form."

The net proceeds to the Company from the sale of the
Notes being offered by the Company hereby, after
deducting underwriting discounts and commissions and
estimated offering expenses, are estimated to be
approximately $96.7 million (based on a Dollar--
Deutsche Mark exchange rate of DM . = $1.00, the noon
buying rate in New York City for cable transfers in
Deutsche Marks as certified for customs purposes by the
Federal Reserve Bank of New York (the "Noon Buying
Rate") on . , 1998):

The Company currently intends to use the net proceeds
from the Offering, together with the existing cash
reserves of approximately $33.5 million at March 31,
1998, as follows: (i) approximately $60 to $70 million
to expand its ATM network in its existing markets of
Hungary, Poland, Germany, the Czech Republic, Croatia,
and planned future markets such as France and Romania,
including the purchase and installation of an aggregate
of approximately 2,000 ATM machines in such markets
through the year ending December 31, 1999; (ii)
approximately $11.2 million to repay $14.4 million of
the Company's capitalized lease obligations at March
31, 1998 which have an effective interest rate of
approximately 13.5% per annum and (iii) the remainder
will be used for general corporate purposes, including
expansion into new markets, expanding the provision of
ATM management services, the pursuit of possible
strategic acquisition and joint venture opportunities
consistent with the Company's strategy of expanding its
ATM network, including a possible acquisition of
certain ATM assets in the United States described in
"Business--The Euronet Network--United States" and to
fund operating losses and working capital needs.

The Indenture and the Notes will be governed by the
laws of the State of New York.

Application has been made to list the Notes on the
Luxembourg Stock Exchange.
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SUMMARY CONSOLIDATED FINANCIAL DATA

With the exception of the summary consolidated financial data as of March 31,
1998 and for the three months ended March 31, 1997 and 1998, the summary
consolidated financial data set forth below have been derived from, and are
qualified by reference to, the audited consolidated financial statements of the
Company and the notes thereto, prepared in conformity with generally accepted
accounting principles as applied in the United States ("U.S. GAAP"), which have
been audited by KPMG Polska Sp. z o0.0., independent public accountants. The
consolidated financial statements as of December 31, 1996 and 1997, and for
each of the years in the three-year period ended December 31, 1997 (the
"Consolidated Financial Statements"), and the independent auditors' report
thereon, are included elsewhere in this Prospectus. The summary consolidated
financial data as of March 31, 1998 and for the three months ended March 31,
1997 and 1998 have been derived from the unaudited interim financial statements
of the Company. In the opinion of the management of the Company, such unaudited
interim financial statements have been prepared on the same basis as the
audited financial statements and contain all adjustments necessary for a fair
presentation of the financial position of the Company as of such date and the
results of operations for such periods. Operating results for the three months
ended March 31, 1998 are not indicative of the results that may be expected for
the full year. The Company believes that the period-to-period comparisons of
its financial results are not necessarily meaningful and should not be relied
upon as an indication of future performance. The following information should
be read in conjunction with "Management's Discussion and Analysis of Financial
Condition and Results of Operations" appearing elsewhere in this Prospectus.

PERIOD FROM

JUNE 22, 1994 THREE MONTHS ENDED
(INCEPTION) TO YEAR ENDED DECEMBER 31, MARCH 31,
DECEMBER 31, —=——————————— e~
1994 1995 1996 1997 1997 1998
(IN THOUSANDS, EXCEPT SUMMARY NETWORK DATA)
(UNAUDITED)
CONSOLIDATED STATEMENTS OF OPERATIONS
DATA:
Revenues
Transaction fees....... s -- $ 62 S 1,198 S 4,627 S 709 S 1,876
Other........ ... -- -- 63 663 86 125
Total revenues........ -— 62 1,261 5,290 795 2,001
Total operating
EXPENSES .t vt e teee e 240 2,170 9,007 13,812 1,700 5,653
Operating loss.......... (240) (2,108) (7,746) (8,522) (905) (3,652)
Loss before income tax
benefit......... ... ... (228) (2,089) (7,899) (8,065) (941) (3,647)
Net 10SS..iiiiiiununnnn. $(228) $(1,941) $ (7,576) (/1/) $ (7,965) $ (815) $ (3,647)
OTHER FINANCIAL DATA:
Cash flows from
operating activities... (258) (2,401) (2,255) (6,340) (743) (4,1706)
Cash flows from
investing activities... (356) (418) (1,252) (39,320) (7,115) 8,928
Cash flows from
financing activities... 2,650 1,254 5,637 50,635 51,097 (608)
Capital
expenditures(2) ........ 356 394 1,061 7,612 368 1,254
EBITDA -- as
adjusted(3) «.cvii... $(240) $(1,975) $ (7,262) $ (6,761) S (600) $ (2,714)
Ratio of earnings to
fixed charges(4)....... - - - - - -
SUMMARY NETWORK DATA:
Number of operational
ATMs at end of period.. -- 53 166 693 227 798
ATM transactions during
the period............. -- 45,000 1,138,000 5,758,000 595,200 2,587,000
Average annual/quarterly
revenues
per ATM. ..o iiiennnnnn s - $ 1,170 $ 11,516 $ 12,317 $ 4,036 $ 2,650
AS OF
AS OF DECEMBER 31, MARCH 31,
1994 1995 1996 1997 1998

(IN THOUSANDS)

CONSOLIDATED BALANCE SHEET DATA: (UNAUDITED)
Cash and cash equivalents............ $2,036 $ 411 $ 2,541 $ 7,516 S 11,703
Investment securities................ -= -= 194 31,944 21,825

Working capital......oviiiiinneennnnn 2,071 526 631 33,496 28,174



Total a@assets. ..ttt nnnnnnn. 2,527 4,519 11,934 70,033 65,932
Obligations under capital leases,

excluding current installments...... -- 1,119 3,834 11,330 10,575
Total stockholders' equity........... 2,422 2,097 5,136 49,219 45,974

(footnotes appear on following page)
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The year ended December 31, 1996, includes a one-time non-cash share
compensation expense of $4,172,000 relating to the grant of certain
employee and management options. See "Management's Discussion and Analysis
of Financial Condition and Results of Operations" and Note 9 to the Notes
to the Consolidated Financial Statements included elsewhere in this
Prospectus.

Capital expenditures do not include $1,906,000, $4,189,000, $11,006,000,
$2,100,000 and $602,000 relating to ATMs acquired under capital lease
obligations during the years ended December 31, 1995, 1996, 1997, and the
three months ended March 31, 1997 and 1998, respectively.

EBITDA consists of net loss before depreciation and amortization, interest
income, interest expense and income taxes. EBITDA is not a U.S. GAAP
measure and should not be considered as an indicator of the Company's
operating performance or as an alternative to U.S. GAAP measures of net
income (loss) or to cash flow from operations under U.S. GAAP as a measure
of liquidity. Management also believes that EBITDA is helpful to investors
as a measure of the Company's ability to service the debt. Management also
believes that EBITDA is helpful to investors, because EBITDA will be used
to determine compliance with certain covenants continued in the Indenture.
The terms excluded from EBITDA are significant components in understanding
and assessing the Company's financial performance.

For all periods presented, the Company incurred net losses before taxes and
hence earnings to fixed charges indicate a less than one to one coverage.
For the period from June 22, 1994 (inception) to December 31, 1994, the
years ended December 31, 1995, 1996 and 1997, and the three months ended
March 31, 1997 and 1998, earnings were inadequate to cover fixed charges
with a coverage deficiency of $228,000, $2,089,000, $7,899,000, $8,065,000,
$941,000 and $3,647,000, respectively.
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RISK FACTORS

An investment in the Notes involves a high degree of risk. Accordingly,
prospective purchasers should consider carefully all of the information set
forth in this Prospectus and, in particular, the risks described below, prior
to making any investment decision. This Prospectus contains certain forward-
looking statements within the meaning of the federal securities laws. Actual
results and the timing of certain events could differ materially from those
projected in the forward-looking statements due to a number of factors,
including those set forth below and elsewhere in this Prospectus. See
"Forward-Looking Statements."

SUBSTANTIAL INDEBTEDNESS; LIQUIDITY

The Company will have substantial indebtedness after the Offering. As of
March 31, 1998, after giving pro forma effect to the Offering and the
application of the net proceeds therefrom, the Company's total indebtedness
would be approximately $103.3 million, its stockholders' equity would be
approximately $46.0 million and the Company's total assets would be
approximately $154.8 million. The Indenture limits, but does not prohibit, the
Company and its subsidiaries from incurring additional indebtedness. See
"Description of Notes". The Company believes the net proceeds from the
Offering, together with its cash flows from operations and remaining proceeds
from the 1997 initial public offering (approximately $33.5 million at March
31, 1998), will be sufficient to fund the Company's operating losses, debt
service requirements and capital expenditures associated with its expansion
plan through the year 2000. However, there can be no assurance that the
Company will achieve or sustain profitability or generate sufficient revenues
in the future. If an opportunity to consummate a strategic acquisition arises
or if one or more new contracts is executed requiring more rapid installation
of ATM machines than anticipated or a significant increase in the number of
ATM machines in any market area, the Company may require additional financing
for such purpose and to fund its working capital needs. Such additional
financing may be in the form of additional indebtedness which would increase
the Company's overall leverage. See "--Significant Capital Requirements,"
"Selected Financial Data," "Management Discussion and Analysis of Financial
Condition and Results of Operations" and "Description of Notes."

The level of the Company's indebtedness could have important consequences to
holders of the Notes, including the following: (i) the Company may not be able
to generate sufficient cash flows to service the Notes and its other
outstanding indebtedness and to fund adequately its planned capital
expenditures and operations; (ii) the ability of the Company to obtain any
necessary financing in the future for working capital, capital expenditures,
debt service requirements or other purposes may be limited or such financing
may be unavailable; (iii) a substantial portion of the Company's cash flows,
if any, must be dedicated to the payment of principal and interest on its
indebtedness and other obligations and will not be available for use in its
business; (iv) the Company's level of indebtedness could limit its flexibility
in planning for, or reacting to, changes in its business and markets; and (v)
the Company's high degree of indebtedness will make it more vulnerable to
changes in general economic conditions and a downturn in its business, thereby
making it more difficult for the Company to satisfy its obligations under the
Notes.

The Company must substantially increase its net cash flows in order to meet
its debt service obligations, including obligations under the Notes, and there
can be no assurance that the Company will be able to meet such obligations,
including its obligations under the Notes. If the Company is unable to
generate sufficient cash flows or otherwise obtain funds necessary to make
required payments or if it otherwise fails to comply with the various
covenants under its indebtedness, it would be in default under the terms
thereof, which would permit the holders of such indebtedness to accelerate the
maturity of such indebtedness and could cause defaults under other
indebtedness of the Company. Such defaults could result in a default on the
Notes and could delay or preclude payments of interest or principal thereon.
See "--Significant Capital Requirements."

LIMITED OPERATING HISTORY; HISTORICAL AND FUTURE OPERATING LOSSES AND NEGATIVE
CASH FLOW

The Company has had a limited operating history. For the period from June
22, 1994 (inception) to December 31, 1994, the years ended December 31, 1995,
1996 and 1997 and the three months ended March 31, 1998, the Company had net
losses of approximately $228,000, $1.9 million, $7.6 million, $8 million and
$3.6 million, respectively, resulting in an aggregate net loss of
approximately $21.3 million as of March 31, 1998.
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(The 1996 net loss includes a one-time non-cash stock compensation expense of
approximately $4.2 million relating to the grant of certain employee and
management options.) The Company expects to continue to generate losses from
operating activities, negative EBITDA and negative cash flow while it
concentrates on the expansion of its ATM network business. As a result of the
Company's strategy of continuing expansion and increasing its market share,
the Company's net losses are expected to increase. There can be no assurance
that the Company's revenues will grow or be sustained in future periods or
that the Company will be able to achieve or sustain profitability or positive
cash flow from operations in any future period. If the Company cannot achieve
and sustain operating profitability or positive cash flow from operations, it
may not be able to meet its debt service or working capital requirements,
including its obligations with respect to the Notes. See "Consolidated
Financial Statements" including the Notes thereto, and "Management's
Discussion and Analysis of Financial Condition and Results of Operations."

HOLDING COMPANY STRUCTURE; RELIANCE ON SUBSIDIARIES FOR DISTRIBUTIONS TO REPAY
NOTES

The Company conducts all of its operations through its subsidiaries. The
Company's ability to service its indebtedness, including payment of principal
and interest on the Notes, is entirely dependent upon the receipt of funds
from its subsidiaries by way of dividends, intercompany loans, interest and
other permitted payments from such operating subsidiaries, as well as various
other business considerations. Each of these subsidiaries was formed under the
laws of, and has its operations in, a country other than the United States. In
addition, each of the Company's operating subsidiaries receives its revenues
in the local currency of the jurisdiction in which it is situated. As a
consequence, the Company's ability to obtain dividends or other distributions
is subject to, among other things, restrictions on dividends under applicable
local laws and foreign currency exchange regulations of the jurisdictions in
which its subsidiaries operate. See "--Inflation; Exchange Rate and Currency
Risk." The subsidiaries' ability to pay dividends, repay intercompany loans or
make other distributions to the Company are also subject to their having
sufficient funds from their operations legally available for the payment
thereof which are not needed to fund their operations, obligations or other
business plans and, in some cases, obtaining the approval of the creditors of
these entities. The laws under which the Company's operating subsidiaries are
organized provide generally that dividends may be declared out of yearly
profits subject to the maintenance of registered capital and required reserves
and after the recovery of accumulated losses. If the Company's subsidiaries
are unable to pay any such dividends, repay intercompany loans or make any
other such distributions to the Company, the Company's growth and its ability
to meet its obligations on the Notes may be inhibited.

Because the Company is a holding company that conducts its business through
its subsidiaries, claims of creditors of such subsidiaries may have priority
with respect to the assets of such subsidiaries over the claims of the Company
and the holders of the Company's indebtedness such as the Notes. Accordingly,
the Notes may effectively be subordinated to all existing and future
indebtedness and other liabilities and commitments of the Company's
subsidiaries, including trade payables. As of March 31, 1998, the Company's
subsidiaries had approximately $20 million of such liabilities including
approximately $15 million of indebtedness for money borrowed and capital lease
obligations. Any right of the Company to receive assets of any subsidiary upon
the liquidation or reorganization of such subsidiary (and the consequent
rights of the holders of the Notes to participate in those assets) will
effectively be subordinated to the claims of such subsidiary's creditors,
except to the extent that the Company is itself recognized as a creditor, in
which case the claims of the Company would still be subordinate to any
security in the assets of such subsidiary and any indebtedness of such
subsidiary senior to that held by the Company. The Company has no significant
assets other than the stock of its subsidiaries.

PRIORITY OF SECURED DEBT

The indenture under which the Notes are to be issued permits, among other
things, the Company to incur up to $55.0 million of (or to the extent not
denominated in U.S. dollars, the U.S. dollar equivalent thereof) indebtedness
to finance the acquisition of ATM Network assets and for working capital for
its ATM Network business or the grant of security for such indebtedness. In
addition, the indenture permits, among other things, the Company to incur up
to an aggregate of $200.0 million (or to the extent not denominated
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in U.S. dollars, the U.S. dollar equivalent thereof) of other indebtedness.
Following the application of the proceeds of the Offering, the Company's long
term debt exclusive of the Notes will be approximately $3.3 million. Following
the application of the proceeds of the Offering, the Company expects to
continue to use lease-financing to acquire additional ATM machines. The
incurrence of indebtedness under such finance leases is not restricted by the
indenture. The Notes will be effectively subordinated to such indebtedness and
any other existing or future secured indebtedness of the Company. In the event
of a default on the Notes or bankruptcy, liquidation or reorganization of the
Company, the assets of the Company subject to such security interests would
have to be made available to satisfy obligations of the secured debt of the
Company before any payment could be made on the Notes. Accordingly, there may
only be a limited amount of assets available to satisfy any claims of holders
of the Notes upon an acceleration or maturity of the Notes.

SIGNIFICANT CAPITAL REQUIREMENTS

The development and expansion of the Company's ATM network and its ATM
management services operations in Hungary, Poland, Germany, the Czech
Republic, Croatia, France and other markets, and the resulting operating
losses will require substantial additional cash from outside sources. The
Company anticipates that its substantial cash requirements will continue into
the foreseeable future. Based on the Company's plans with respect to the
installation of ATMs and the provision of ATM management services in Hungary,
Poland, Germany, the Czech Republic, Croatia, France and other markets in the
near to medium term, and the Company's requirements with respect to related
infrastructure and operational costs, management believes the net proceeds
from the Offering will provide sufficient funds necessary for the Company to
expand its business as currently planned through the year 2000. There can be
no assurance, however, that additional financing will not be required. The
Indenture limits, but does not prohibit the Company and its subsidiaries from
incurring additional indebtedness, including indebtedness to fund working
capital and operating losses and for the acquisition of assets related to its
business. See "Description of the Notes-Certain Covenants." There can be no
assurance that the Company will be able to raise additional required capital
on satisfactory terms or at all. If the Company is able to raise additional
funds through the incurrence of debt, and it does so, it would likely become
subject to additional restrictive financial covenants. Failure to obtain such
financing could result in the delay or abandonment of some or all of the
Company's acquisition, development and expansion plans and expenditures, which
could have a material adverse effect on its business. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations--
Liquidity and Capital Resources."

RISKS RELATED TO RAPID EXPANSION OF BUSINESS

The continued rapid expansion and development of the Company's business will
depend on various factors including the demand for ATM services in the
Company's current target markets, the ability to locate appropriate ATM sites
and obtain necessary approvals for the installation of ATMs, the ability to
install ATMs in an efficient and timely manner, the expansion of the Company's
business into new countries as currently planned, entering into additional
card acceptance agreements with banks, the ability to obtain sufficient
numpbers of ATMs on a timely basis and the availability of financing for such
expansion. In addition, such expansion may involve acquisitions which, if
made, could divert the resources and management time of the Company and
require integration with the Company's existing networks and services. The
Company's ability to manage effectively its rapid expansion will require it to
continue to implement and improve its operating, financial and accounting
systems and to expand, train and manage its employee base. The inability to
manage effectively its planned expansion could have a material adverse effect
on the Company's business, growth, financial condition and results of
operations. See "Business--Strategy."

DEPENDENCE ON RELATIONSHIPS WITH BANKS AND INTERNATIONAL CARD ORGANIZATIONS;
TERMINATION OF OTP CONTRACT

The Company's future growth depends on its ability to sign card acceptance
agreements with banks and International Card Organizations which allow the
Company's ATMs to accept credit and debit cards issued by such banks and
International Card Organizations as well as retaining and renewing such card
acceptance agreements, which generally provide for a two to five year term.
The Company's card acceptance agreements
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with banks generally include termination and/or renewal clauses, which provide
that either party may elect to terminate or not renew an agreement upon
completion of its term. In some cases, banks may terminate their contracts
with the Company by giving notice prior to the expiration of their terms.
There can be no assurance that the Company will be able to continue to sign or
maintain the card acceptance agreements on terms and conditions acceptable to
the Company or that International Card Organizations will continue to permit
Euronet's ATMs to accept their credit and debit cards. The inability to
continue to sign or maintain such agreements or to continue to accept the
credit and debit cards of local banks and International Card Organizations at
its ATMs in the future could have a material adverse effect on the Company's
business, growth, financial condition and results of operations. See
"Business--Agreements with Card Issuers and International Card Organizations."

In January 1998, OTP notified the Company that it was terminating its
contract with Euronet effective as of July 27, 1998. OTP advised the Company
that it terminated the contract since it desired to promote the use of its own
ATM network. OTP also indicated that the Company selected ATM sites which OTP
believed to be in competition with OTP ATM sites and that the Company failed
to provide OTP with certain transaction reports on a timely basis. It should
be noted that the reporting failure had been corrected more than two months
prior to OTP's notice of termination. As a result of this termination the
Company will not have a direct connection with OTP and will not be able to
accept OTP proprietary bank cards and OTP will no longer act as the Company's
EUROPAY sponsor in Hungary. The Company will still be able to accept all OTP
issued VISA cards through its VISA gateway. The Company is negotiating a new
EUROPAY sponsorship arrangement with a bank to replace OTP as its EUROPAY
sponsor, and subject to final execution and implementation of that agreement,
the Company will still be able to accept all OTP issued EUROPAY cards through
its EUROPAY gateway. VISA and EUROPAY cards represent over 95% of the cards
issued by OTP. The Company's contract with OTP represented approximately 51%
of its consolidated revenues for the year ended December 31, 1997 and
approximately 26% for the three months ended March 31, 1998. The financial
impact of the OTP contract termination is difficult to assess and there can be
no assurance that this termination will not have a material adverse affect on
the Company's financial condition and results of operations. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations--
General Overview."

DEPENDENCE ON KEY PERSONNEL

The Company is dependent upon the services of certain of its executive
officers for the management of the Company and the implementation of its
strategy. Euronet's strategy and its implementation depend in large part on
the founders of the Company, in particular Michael Brown and Daniel Henry, and
their continued involvement in the Company in the future. Michael Brown, who
is involved in strategy, planning and establishing operational procedures,
resides in Leawood, Kansas and travels to Europe on a regular basis. Daniel
Henry, who supervises the Company's day-to-day operations currently resides in
Budapest, Hungary. Although Mr. Henry may relocate to Kansas City next year,
he will continue to be involved in the Company's operations and in view of the
Company's present geographic expansion plans will likely be responsible for
overseeing the Company's expansion to the South American or Asian markets. The
Company will employ a new executive officer to supervise the Company's day-to-
day operations prior to Mr. Henry's relocation. This new executive would
reside in Central Europe. The success of the Company also depends in part upon
its ability to hire and retain highly skilled and qualified operating,
marketing, financial and technical personnel. The competition for qualified
personnel in Central Europe and the other markets where the Company conducts
its business is intense and, accordingly, there can be no assurance that the
Company will be able to continue to hire or retain the required personnel.
Although the Company's officers and certain of its key personnel have entered
into service or employment agreements containing non-competition, non-
disclosure and non-solicitation covenants and providing for the granting of
incentive stock options with long-term vesting requirements, most of these
contracts do not guarantee that these individuals will continue their
employment with the Company. The loss of certain key personnel could have a
material adverse effect on the Company's business, growth, financial condition
and results of operations. See "Management."

DEPENDENCE ON ATM TRANSACTION FEES

Transaction fees from banks and International Card Organizations for
transactions processed on the Company's ATMs have historically accounted for a
significant portion of the Company's revenues. The Company expects that
revenues from ATM transaction fees will continue to account for a substantial
majority of its revenues for the foreseeable future. Consequently, the
Company's future operating results are almost entirely
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dependent on the increased issuance of credit and debit cards, increased
market acceptance of Euronet's services in its target markets, the maintenance
of the level of transaction fees received by the Company, installation by the
Company of larger numbers of ATMs and continued usage of the Company's ATMs by
credit and debit cardholders. A decline in usage of the Company's ATMs by ATM
cardholders or in the levels of fees received by the Company in connection
with such usage would have a material adverse impact on the Company's
business, growth financial condition and results of operations. Banks also
could elect to pass through to their customers all, or a large part of, the
fees charged by the Company for transactions on its ATMs. This would increase
the cost of using the Company's ATM machines to the bank's customers, which
may cause a decline in use of the Company's ATM machines and, thus, have an
adverse effect on revenues.

LEGAL CONSTRAINTS ON CONDUCTING BUSINESS IN GERMANY AND FRANCE; DEPENDENCE ON
FINANCIAL INSTITUTIONS

Under German law, ATMs in Germany may be operated only by licensed financial
institutions. The Company, therefore, may not operate its own ATM network in
Germany and must act, under its contract with Service Bank GmbH ("Service
Bank"), as a subcontractor providing certain ATM-related services to Service
Bank. As a result, the Company's activities in the German market currently are
entirely dependent upon the continuance of the agreement with Service Bank, or
the ability to enter into a similar agreement with another bank in the event
of a termination of such contract. The inability to maintain such agreement or
to enter into a similar agreement with another bank upon a termination of the
agreement with Service Bank could have a material adverse effect on the
Company's operations in Germany.

The Company is considering expansion into France, whose laws relative to the
operation of ATMs are similar to those of Germany. Expansion into France would
require the Company to establish and thereafter maintain a relationship with
one or more French financial institutions. Although the Company has not yet
identified a French financial institution, it has retained a managing director
for France, and is exploring potential relationships with French financial
institutions and is searching for potential ATM locations. There can be no
assurance as to when or if the Company will be able to establish the necessary
relationship for the commencement of operations in France. See "Business--the
Euronet Network--Germany" and --"France" and "--Regulation."

COMPETITION

Principal competitors of the Company in markets outside the United States
include ATM networks owned by banks and regional networks consisting of
consortiums of local banks. In the U.S., principal competitors of the Company
would include individual banks operating proprietary ATM networks, shared bank
networks such as the Plus and Cirrus networks, independent, non-bank owned ATM
networks of varying sizes (ranging from a few ATMs to many thousands of ATMs)
and individual retail outlets operating ATMs. Large, well financed companies
may also establish ATM networks in competition with the Company in various
markets. Competitive factors in the Company's business include network
availability and response time, price to both the bank and to its customers,
ATM location and access to other networks. There can be no assurance that the
Company will be able to compete successfully in the future or that competition
will not have a material adverse effect on the Company's business, growth,
financial condition and results of operations. In addition, there can be no
assurance that Euronet's competitors will not introduce or expand their own
ATM networks in the future which could lead to a decline in the usage of
Euronet's ATMs. See "Business--Competition."

POLITICAL, ECONOMIC AND LEGAL RISKS

The Company's principal operating subsidiaries currently operate in Hungary,
Poland, the Czech Republic, Croatia and other countries in Central Europe.
These and other countries in Central Europe have undergone significant
political and economic change in recent years. Political, economic, social and
other developments in such countries may in the future have a material adverse
effect on the Company's business. In particular, changes in laws or
regulations (or in the interpretation of existing laws or regulations),
whether caused by change in the government of such countries or otherwise,
could materially adversely affect the Company's business, growth, financial
condition and results of operations. Currently there are no limitations on the
repatriation of profits from Hungary, Poland, the Czech Republic,

Croatia and other countries in Central Europe, but there can be no assurance
that foreign exchange control restrictions,
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taxes or limitations will not be imposed or increased in the future with
regard to repatriation of earnings and investments from such countries. If
such exchange control restrictions, taxes or limitations are imposed, the
ability of the Company to receive dividends or other payments from its
subsidiaries could be reduced, which may have a material adverse effect on the
Company. See "Business--Government Regulation."

Prior to 1995 Croatia was involved in hostilities with Serbia and was also
involved in the hostilities in Bosnia-Herzegovina. The hostilities in Croatia
ended in a cease-fire in 1995 and the hostilities in Bosnia-Herzegovina ended
in the Dayton Accords in 1995. No assurance can be given that the cease fire
with Serbia will not be breached or that the peace process initiated by the
Dayton Accords will continue. Any breakdown in the peace process or any
failure of any of the relevant parties to abide by the cease-fire or the
provisions of the Dayton Accords or the relevant agreements could result in
the recommencement of hostilities in the region, which could have an adverse
effect on the Croatian economy or Euronet's operations in Croatia.

Annual inflation and interest rates in Hungary, Poland, the Czech Republic,
Croatia and other countries in Central Europe have been much higher than those
in Western Europe. Exchange rate policies have not always allowed for the free
conversion of currencies at the market rate. Fluctuations of inflation,
interest and exchange rates could have an adverse effect on the Company's
business and the market value of the Shares.

Corporate, contract, property, insolvency, competition, securities and other
laws and regulations in Hungary, Poland, the Czech Republic, Croatia and other
countries in Central Europe have been, and continue to be, substantially
revised during the completion of their transition to market economies.
Therefore, the interpretation and procedural safeguards of the new legal and
regulatory systems are in the process of being developed and defined and
existing laws and regulations may be applied inconsistently. Also, in some
circumstances, it may not be possible to obtain the legal remedies provided
for under those laws and regulations in a reasonably timely manner, if at all.
In addition, transmittal of data by electronic means and telecommunications is
subject to specific regulation in most Central European countries. Although
such regulations have not had a material impact on the Company's business to
date, there can be no assurance that any changes in such regulation, including
taxation or limitations on transfers of data across national borders, would
not have a material adverse effect on the Company's business, growth,
financial condition and results of operations.

Hungary, Poland, the Czech Republic, Croatia and other countries in Central
Europe generally are considered by international investors to be emerging
markets. There can be no assurance that political, economic, social and other
developments in these emerging markets will not have an adverse effect on the
Company's operations and profitability and, therefore, on the Company's
ability to pay principal and interest on the Notes.

INFLATION, EXCHANGE RATE AND CURRENCY RISK

The Company operates primarily in Central Europe and Germany and, as a
result, its business is affected by fluctuations in foreign exchange rates of
the various countries in which it operates. With the exception of Germany
where transaction fees are Deutche Mark denominated, transaction fees charged
by the Company are primarily denominated in U.S. dollars or denominated in
local currency and inflation adjusted. A significant amount of the Company's
expenditures in Central Europe, including the acquisition of ATMs and
executive salaries, are made in U.S. dollars.

Since the fall of Communist rule, both Hungary and Poland have experienced
high levels of inflation and significant fluctuation in the exchange rate for
their currencies. The Polish government has adopted policies that slowed the
annual rate of inflation from approximately 600% in 1990 to approximately 15%
in 1997. In addition, the exchange rate for the zloty has stabilized and the
rate of devaluation of the zloty has decreased significantly since 1991.
Similarly, in Hungary, the forint has continued to depreciate, principally by
way of devaluation, against the major currencies of the OECD and has limited
convertibility to other currencies. The inflation rate in Hungary was
approximately 18.0% in 1997.

The Company attempts to match any assets denominated in currencies other
than U.S. dollars with liabilities denominated in the same currencies.
Nonetheless inflation and currency exchange fluctuations have had, and will
continue to have, an effect on the financial condition and results of
operations of the Company. The Company anticipates that in the future a
substantial portion of its assets will be denominated in the foreign
currencies of
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each market. As exchange rates between these foreign currencies and the U.S.
dollar fluctuate, the translation effect of such fluctuations may have a
material adverse effect on the Company's results of operations or financial
condition as reported in U.S. dollars. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations--Foreign Exchange
Exposure" and "--Inflation and Functional Currencies."

In addition, fluctuations in the exchange rate between the Deutsche Mark and
the U.S. dollar will affect the U.S. dollar equivalent of both the Deutsche
Mark principal of and interest on the Notes. See "--Substitution Currency."

SUBSTITUTION OF CURRENCY

Stage III of the European Economic and Monetary Union ("Stage III") is
presently anticipated to commence on January 1, 1999 for those member states
of the European Union that satisfy the convergence criteria set forth in the
Treaty on European Union. Part of Stage III is the introduction of a single
currency (the "Euro") in substitution for the national currencies of such
member states. Although there can be no assurance that the Euro will be
adopted or, if adopted, on what time schedule, if Germany adopts the Euro, the
regulations of the European Commission relating to the Euro shall apply to the
Notes and the Indenture. In addition, it is anticipated that such member
states will adopt legislation providing specific rules for the introduction of
the Euro. The adoption of the Euro is not expected to alter the rights and
obligations of the Company or the holders of the Notes under the Notes and the
Indenture. See "Description of the Notes--Substitution of Currency".

YEAR 2000 COMPLIANCE

The Company has made an assessment of the impact of the advent of the year
2000 on its systems and operations. The Processing Center will require certain
upgrades which have been ordered and are scheduled for installation by the
fourth quarter of 1998. Most of the ATMs in the Euronet network are not year
2000 compliant, and hardware and software upgrades will be installed under
contracts with the Company's ATM maintenance vendors. According to the
Company's current estimates, the cost will be approximately $1,000 per ATM,
and the required installation will be finished by the end of 1998. The Company
estimates that approximately 560 of its ATMs will require upgrades for year
2000 compliance.

The Company is currently planning a survey of its bank customers concerning
the compliance of their back office card authorization systems with year 2000
requirements, and anticipates launching such survey in the third quarter of
1998. If the Company's bank customers do not bring their card authorization
systems into compliance with year 2000 requirements, the Company may be unable
to process transactions on cards issued by such banks and may lose revenues
from such transactions. This could have a material adverse effect on the
Company's revenues.

ABSENCE OF A PRIOR PUBLIC MARKET

Prior to this Offering, there has been no public market for the Notes and
there can be no assurance that an active trading market will develop or be
sustained in the future. There may be significant volatility in the market
price of the Notes due to factors that may or may not relate to the Company's
performance. Application has been made to list the Notes on the Luxembourg
Stock Exchange, although the liquidity of the market, if any, achieved through
such listing may be limited. There can be no assurance that such application
to the Luxembourg Stock Exchange will be approved or that the Company will be
able to meet or continue to meet, the applicable listing requirements of the
Luxembourg Stock Exchange or any other recognized exchange. The Underwriter
has advised the Company that it currently intends to make a market in the
Notes but it is not obliged to do so and may discontinue market making
activities at any time. If a market for the Notes were to develop, the Notes
could trade at prices that may be lower than the initial offering price and
could be significantly affected by various factors including actual and
anticipated period-to-period fluctuations in the Company's operating results,
changes in currency exchange rates and other external factors, including
general economic conditions in Hungary, Poland, Germany, the Czech Republic
and Croatia and the Company's other markets or other events or factors. See
"Management's Discussion and Analysis of Financial Condition and Results of
Operations."

The liquidity of, and trading market for, the Notes may also be adversely
affected by general declines in the market for similar securities. Such a
decline may adversely affect such liquidity and trading markets independent of
the financial performance of, and prospects for, the Company.
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ORIGINAL ISSUE DISCOUNT

The Notes will be issued at a substantial discount from their principal
amount at maturity. Consequently, United States holders of the Notes generally
will be required to include amounts in gross income for U.S. Federal income
tax purposes in advance of receipt of the cash payments to which the income is
attributable. If a bankruptcy case is commenced by or against the Company
under the United States Bankruptcy Code after the issuance of the Notes, the
claim of a holder of Notes may be limited to an amount equal to the sum of (i)
the initial public offering price for the Notes and (ii) that portion of the
original issue discount that is not deemed to constitute "unmatured interest"
for purposes of the United States Bankruptcy Code. Any original discount that
was not amortized as of the date of the commencement of any such bankruptcy
filing would constitute "unmatured interest."

ANTI-TAKEOVER PROVISIONS

Certain provisions of the Company's Certificate of Incorporation (the
"Certificate of Incorporation") and By-Laws (the "By-Laws") and of Delaware
law could discourage potential acquisition proposals and could delay or impede
a change in control of the Company. These provisions, among other things: (i)
classify the Company's Board of Directors into three classes serving staggered
three-year terms; (ii) permit the Board of Directors, without further
stockholder approval, to issue preferred stock; and (iii) prohibit the Company
from engaging in a business combination (as such term is defined in the
Delaware law) with interested shareholders, except under certain
circumstances. Such provisions could diminish the opportunities for a
stockholder to participate in tender offers, including tender offers at a
price above the then current market value of the Common Stock. The issuance of
preferred stock could also adversely affect the voting power of the holders of
Common Stock. The Company has no present plans to issue any preferred stock.
See "Description of Capital Stock--Certain Provisions of the Company's
Certificate of Incorporation and By-Laws" and "--Preferred Stock." Directors,
officers and certain significant shareholders of the Company, which are
associated with certain directors of the Company, own beneficially in the
aggregate approximately 64% of the outstanding shares of Common Stock in the
Company. Such concentration of ownership may have the effect of delaying or
preventing transactions involving an actual or potential change in control of
the Company. See "Principal Stockholders" and "Description of Capital Stock."
The Indenture pursuant to which the notes are issued contains a provision
which accelerates the maturity date of the Notes in the event of a change of
control. Such provision may also delay or impede a change of control. See
"Description of Notes".

CURRENCY FLUCTUATION

Each interest payment on the Notes and principal payments at maturity will
be paid by the Company to the Paying Agent in Deutschmarks. Residents of the
United States who have a beneficial interest in the DTC Global Note (a "DIC
Noteholder") will receive payment in U.S. Dollars unless such holder requests
payment in Deutschmarks. The request must be delivered to the Paying Agent at
least two business days prior to the Payment Date. The Paying Agent will
convert the Deutschmarks into U.S. Dollars at the then prevailing foreign
currency exchange rates and deduct the costs of such conversion from the
amounts otherwise payable to the DTC Noteholders. As a result, a DTIC
Noteholder will have exposure to currency fluctuations particularly with
respect to the U.S. Dollar and such fluctuations, together with the costs of
converting Deutschmarks to U.S. Dollars, could significantly reduce the DTC
Noteholders' yield on the Notes. Non-U.S. residents are also subject to
currency fluctuations since they will receive payment in Deutschmarks and will
be responsible for converting the Deutschmarks into the foreign currency of

their choice. See "Description of the Notes--Form of Notes", "--Payment
Currency", "--Description of Book Entry System; Payment; Transfers" and "--
Payment".

CONCENTRATION OF VOTING CONTROL IN MANAGEMENT

The directors and officers of the Company, together with entities in which
they are associated, beneficially owned and controlled approximately 64% of
the Company's outstanding Common Stock at March 31, 1998. As a consequence,
the directors and officers have significant control over the Company's
direction and operation, including the ability to elect all of the directors
of the Company and to cast the majority of the votes with respect to virtually
all matters submitted to a vote of the Company's stockholders. Such
concentration of control may have the effect of delaying or preventing
transactions or potential change of control of the Company. See "Principal
Stockholders."
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USE OF PROCEEDS

The net proceeds to the Company from the sale of the Notes being offered by
the Company hereby, after deducting the underwriting discount and estimated
offering expenses, are estimated to be approximately $96.7 million (based on a
Dollar--Deutsche Mark exchange rate of DM . = $1.00, the noon buying rate in
New York City for cable transfers in Deutsche Marks as certified for customs
purposes by the Federal Reserve Bank of New York (the "Noon Buying Rate") on

, 1998):

The Company currently intends to use the net proceeds from the Offering,
together with the existing cash reserves of approximately $33.5 million at
March 31, 1998, as follows: (i) approximately $60 to $70 million to expand its
ATM network in its existing markets of Hungary, Poland, Germany, the Czech
Republic, Croatia, and planned future markets such as France and Romania,
including the purchase and installation of an aggregate of approximately 2,000
ATM machines in such markets through the year ending December 31, 1999; (ii)
approximately $11.2 million to repay $14.4 million of the Company's
capitalized lease obligations at March 31, 1998 which have an effective
interest rate of approximately 13.5% per annum and (iii) the remainder will be
used for general corporate purposes, including expansion into new markets,
expanding the provision of ATM management services, the pursuit of possible
strategic acquisition and joint venture opportunities consistent with the
Company's strategy of expanding its ATM network including a possible
acquisition of certain ATM assets in the United States described in
"Business--The Euronet Network--United States" and to fund operating losses
and working capital needs.

Pending utilization of the net proceeds from the Offering, the Company
intends to invest such proceeds primarily in short-term interest-bearing
securities issued by the U.S. Federal Government or agencies or
instrumentalities thereof.
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CAPITALIZATION

The following table sets forth the actual capitalization of the Company on a
consolidated basis at March 31, 1998 and as adjusted to reflect the completion
of the Offering and the receipt and application of the estimated net proceeds
therefrom. See "Use of Proceeds" and "Description of the Notes." Except as
described in this Prospectus, there has been no material change in the
Company's capitalization since March 31, 1998.

AT MARCH 31, 1998

(IN THOUSANDS)

(UNAUDITED)
Cash and cash equivalents. ... ...ttt nineenenennn $ 11,703 $ 96,907
Investment SeCUritiesS (1) vttt ittt ittt eeeeeeenennn $ 21,825 $ 21,825
Current installments of obligations under capital
IS = N =T = S 3,849 S 607
Long-term liabilities
Obligations under capital leases, excluding current
IS o= o= I 5115 o = $ 10,575 $ 2,661
Notes offered hereby (2) ...ttt - 100,000
Total long-term liabilities........... ..., 10,575 102,661
Stockholders' equity:
Common SEOCK. .t v ittt i e e e e e 304 304
Additional paid in capital........ieiiiiiiii it 63,385 63,385
Subscription receivable..... ...ttt i (253) (253)
Treasury SEOCK. .t ittt ittt e e ettt i e e (4) (4)
AccuUmUlated 10SSES . it ittt ittt ettt ettt ettt (18,017) (18,0617)
Cumulative translation adjustment...................... 375 375
Restricted reserve. ... ..ttt ittt iie i 784 784
Total stockholders' equUity......eeeeiineeennennnnns 45,974 45,974
Total capitalization. ... e ie e e eneeneneneennns $ 56,549 $148, 635

(1) At March 31, 1998, investment securities consisted of $8,077,000 of U.S.
government securities and $13,748,000 of other securities.

(2) The principal amount of Notes has been translated into U.S. dollars at the
Noon Buying Rate on March 31, 1998 of DM1.8285 = $1.00, Interest on the
Notes accrues with the result that the principal amount of the Notes
increases over time. The Company will be obligated to pay an aggregate
amount of DM182,485,000 on the maturity of the Notes assuming no Notes are
called for redemption prior to maturity and interest is paid on the Notes
commencing on the fourth year following issuance. See "Description of the
Notes".
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SELECTED CONSOLIDATED FINANCIAL DATA

With the exception of the summary consolidated financial data as of March
31, 1998 and for the three months ended March 31, 1997 and 1998, the summary
consolidated financial data set forth below have been derived from, and are
qualified by reference to, the audited consolidated financial statements of
the Company and the notes thereto, prepared in conformity with generally
accepted accounting principles as applied in the United States ("U.S. GAAP"),
which have been audited by KPMG Polska Sp. z 0.0., independent public
accountants. The consolidated financial statements as of December 31, 1996 and
1997, and for each of the years in the three-year period ended December 31,
1997 (the "Consolidated Financial Statements"), and the independent auditors'
report thereon, are included elsewhere in this Prospectus. The summary
consolidated financial data as of March 31, 1998 and for the three months
ended March 31, 1997 and 1998 have been derived from the unaudited interim
financial statements of the Company. In the opinion of the management of the
Company, such unaudited interim financial statements have been prepared on the
same basis as the audited financial statements and contain all adjustments
necessary for a fair presentation of the financial position of the Company as
of such date and the results of operations for such periods. Operating results
for the three months ended March 31, 1998 are not indicative of the results
that may be expected for the full year. The Company believes that the period-
to-period comparisons of its financial results are not necessarily meaningful
and should not be relied upon as an indication of future performance. The
following information should be read in conjunction with "Management's
Discussion and Analysis of Financial Condition and Results of Operations"
appearing elsewhere in this Prospectus.

PERIOD FROM

JUNE 22, 1994

(INCEPTION) TO YEAR ENDED DECEMBER 31,

DECEMBER 31, ————m————mmmmmmmmmmmmmm
1994 1995 1996 1997

THREE MONTHS
ENDED
MARCH 31,

(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

CONSOLIDATED STATEMENTS OF OPERATIONS DATA: (UNAUDITED)
Revenues:
Transaction fees......ouuiiiieinneennnnn. $ - $ 62 $ 1,198 $ 4,627 $ 709 $ 1,876
Other. . i i i i -= -= 63 663 86 125
Total FEVENUES. .ttt eeeeeeennnnnnns -— 62 1,261 5,290 795 2,001
Operating expenses:
ATM operating COSES. .t ii e - 510 1,176 5,172 688 2,472
Professional fees..... ... 64 394 1,125 1,166 104 348
Salaries . vt e e e e 49 452 989 3,796 580 1,717
Communication........cuuiiiiiinnnnenn.. 12 20 263 818 53 132
Rent and utilities....... ... 8 112 290 783 84 280
Travel and related costs................. 20 71 254 701 78 352
Fees and charges. . ... iiie e -= 112 427 458 75 116
Share compensation expense............... - - 4,172 (1) 108 19 27
Foreign exchange loss/(gain)............. 2 158 79 (8) (169) (174)
Other. .o e e e e e 85 341 232 818 188 383
Total operating exXpenses............... 240 2,170 9,007 13,812 1,700 5,653
Operating 1losSS. ... iiiininnenn.. (240) (2,108) (7,746) (8,522) (905) (3,652)
Other income/expenses:
Interest INCOME. ... v ittt eenennns 12 126 225 1,609 75 461
Interest EXPEeNSE. ..ttt e ettt ennn -= (107) (378) (1,152) (111) (450)
Loss before income tax benefit............. (228) (2,089) (7,899) (8,065) (941) (3,647)
Income tax benefit (2) ..., - 148 323 100 126 -
B o I = = $(228) $(1,941) $(7,576) $(7,965) $ (815) $(3,647)
Pro forma loss per share--basic and
diluted(3) vt e e e $(0.56) $(0.24)

(footnotes appear on following page)
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PERIOD FROM

JUNE 22, 1994 THREE MONTHS ENDED

(INCEPTION) TO YEAR ENDED DECEMBER 31, MARCH 31,

DECEMBER 31, —=———————————— - m i ————— oo
1994 1995 1996 1997 1997 1998

(IN THOUSANDS, EXCEPT SUMMARY NETWORK DATA)

(UNAUDITED)

OTHER FINANCIAL DATA:

Cash flows from

operating activities... $(258) $(2,461) $ (2,255) $ (6,430) $ (743) $ (4,176)
Cash flows from

investing activities... (356) (418) (1,252) (39,320) (7,115) 8,928
Cash flows from

financing activities... 2,650 1,254 5,637 50,635 51,097 (608)
Capital

expenditures(4)........ 356 394 1,061 7,612 368 1,254
EBITDA -- as

adjusted(5) ...t $(240) $(1,975) $ (7,262) $ (6,761) S (600) $ (2,714)
Ratio of earnings to

fixed charges(6)....... -= -= -= -= -= -=
SUMMARY NETWORK DATA:
Number of operational

ATMs at end of period.. -- 53 166 693 227 798
ATM transactions during

the period ............ - 45,000 1,138,000 5,758,000 595,200 2,587,000
Average annual/quarterly

revenues

per ATM ... s -- $ 1,170 $ 11,516 $ 12,317 $ 4,036 $ 2,650

AS OF DECEMBER 31, AS OF MARCH 31,

(IN THOUSANDS)

(UNAUDITED)

CONSOLIDATED BALANCE

SHEET DATA:

Cash and cash

equivalents............ $2,036 $ 411 $ 2,541 $ 7,516 $11,703
Investment securities... - - 194 31,944 21,825
Working capital......... 2,071 526 631 33,496 28,174
Total assets............ 2,527 4,519 11,934 70,033 65,932
Obligations under

capital leases, less

current installments... -- 1,119 3,834 11,330 10,575
Total stockholders'

equUity. ..o 2,422 2,097 5,136 49,219 45,974

(1) The year ended December 31, 1996 includes a one-time non-cash compensation
expense of $4,172,000 relating to the grant of certain employee and
management options. See "Management's Discussion and Analysis of Financial
Condition and Results of Operations" and Note 9 to the Notes to the
Consolidated Financial Statements included elsewhere in this Prospectus.

(2) See Note 8 to the Notes to the Consolidated Financial Statements included
elsewhere in this Prospectus.

(3) See Note 2(k) to the Notes to the Consolidated Financial Statements
included elsewhere in this Prospectus for an explanation of the weighted
average number of shares outstanding used in determining pro forma loss
per share for the year ended December 31, 1997.

(4) Capital expenditures do not include $1,906,000, $4,189,000, $11,006,000,
$2,200,000 and $602,000 relating to ATMs acquired under capital lease
obligations during the years ended December 31, 1995, 1996 and 1997, and
the three months ended March 31, 1997 and 1998, respectively.

(5) EBITDA consists of net loss before depreciation and amortization, interest
income, interest expense and income taxes. EBITDA is not a U.S. GAAP
measure and should not be considered as an indicator of the Company's
operating performance or as an alternative to U.S. GAAP measures of net
income (loss) or to cash flow from operations under U.S. GAAP as a measure
of liquidity. Management believes the presentation of EBITDA is helpful to
investors as a measure of the Company's ability to service the debt.
Management also believes that EBITDA is helpful to investors, because
EBITDA will be used to determine compliance with certain covenants
contained in the Indenture. The items excluded from EBITDA are significant
components in understanding and assessing the Company's financial
performance.



(6)

For all periods presented, the Company incurred net losses before taxes
and hence earnings to fixed charges indicate a less than one to one
coverage. For the period from June 22, 1994 (inception) to December 31,
1994, the years ended December 31, 1995, 1996 and 1997, and three months
ended March 31, 1997 and 1998, earnings were inadequate to cover fixed
charges with a coverage deficiency of $228,000, $2,089,000, $7,899,000,
$8,065,000, $941,000 and $3,647,000, respectively.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

GENERAL OVERVIEW

The Company was formed and established its first office in Budapest
(Hungary) in June 1994. In May 1995, the Company opened its second office, in
Warsaw (Poland). During 1997 the Company also opened offices in Berlin
(Germany), Zagreb (Croatia), Prague (the Czech Republic), Paris (France) and
Bucharest (Romania). To date, Euronet has devoted substantially all of its
resources to establishing its ATM network through the acquisition and
installation of ATMs and computers and software for its transaction processing
center and through the marketing of its services to local banks as well as
International Card Organizations. Euronet installed its first ATM in Hungary
in June 1995, and at the end of 1995, the Company had 53 ATMs installed. An
additional 113 ATMs were installed during 1996 in Hungary and Poland and as of
December 31, 1996, the Company's ATM network consisted of 166 ATMs. During
1997, the Company installed 527 ATMs, consisting of 469 in Hungary and Poland
and 58 in Germany and Croatia. During the first three months of 1998, a
further 105 ATMs were added to the network consisting of 56 in Hungary and
Poland and 41 in Germany and Croatia. In addition, 8 ATMs were installed in
the Czech Republic. As of March 31, 1998 the Company had 194 employees
consisting of 87 people in Hungary, 73 in Poland, 11 in Croatia, 10 in
Germany, 7 in the Czech Republic, 4 in Romania and 2 in France. In 1997, 99%
of the Company's revenues were generated in Hungary and Poland. For the three
months ended March 31, 1998, 92% of the Company's revenue was generated in
Hungary and Poland, and 8% in Germany and Croatia. The Company's expansion of
its network infrastructure and administrative and marketing capabilities has
resulted in increased expenditures. Further planned expansion will continue to
result in increases in general operating expenses as well as expenses related
to the acquisition and installation of ATMs.

The Company has derived substantially all of its revenues from ATM
transaction fees since inception. The Company receives a fee from the card
issuing banks or International Card Organizations for ATM transactions
processed on its ATMs. As the Company continues to focus on expanding its
network and installing additional ATMs, the Company expects that transaction
fees will continue to account for a substantial majority of its revenues for
the foreseeable future. The Company's existing contracts with banks and
International Card Organizations provide for reduced transaction fees with
increases in transaction volume. As the Company's transaction levels continue
to increase, the average fee it receives per transaction will decrease.
However, the Company expects that because the decrease in transaction fees is
tied to an increase in transactional volume, the overall revenues of the
Company should increase despite the fee discounts. However, the Company
expects that transaction levels may, however, be negatively impacted if all or
a large part of the transaction fees are passed on to cardholders by client
banks.

The transaction volumes processed on an ATM in any given market are affected
by a number of factors, including location of the ATM and the amount of time
the ATM has been installed at the location. The Company's experience has been
that the number of transactions on a newly installed ATM is initially very low
and takes approximately three to six months after installation to achieve
average transaction volumes for that market. Accordingly, the average number
of transactions, and thus revenues, per ATM are expected to increase as the
percentage of ATMs operating in the Company's network for over six months
increases.

The Company recently began to sell advertising on its network by putting
clients' advertisements on its ATMs and on transaction receipts. In addition,
the Company also began to generate revenues during 1997 from ATM network
management services that it offers to banks that own proprietary ATM networks.
Although the revenues generated to date have been small, the Company believes
that revenues from these services will increase in the future.

The Company has had substantial increases in the level of operations,
including ATMs operated and total personnel in 1995, 1996, 1997 and the first
three months of 1998. In addition, the Company was in the development stage
until June 1995 when it began operations in Hungary. As a result, a comparison
of the Company's results of operations between such periods is not necessarily
meaningful.

The Company's expenses consist of ATM operating expenses and other operating
expenses. ATM operating expenses are generally variable in nature and consist
primarily of ATM site rentals, depreciation of ATMs, ATM installation costs,
maintenance, telecommunications, insurance, and cash delivery and security
services to ATMs.
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ATM operating expenses will necessarily increase as the Company's network
expands. Other operating expenses consist of items such as salaries,
professional fees, communication and travel related expenditures. While these
expenditures are anticipated to increase with the Company's expansion into new
markets and the introduction of new products, other operating expenses are
expected to decrease as a percentage of total revenues.

In January 1998 OTP notified the Company that it was terminating its
contract with the Company effective as of July 27, 1998. OTP advised the
Company that it terminated the contract since it desired to promote the use of
its own ATM network. OTP also indicated that the Company selected ATM sites
which OTP believed to be in competition with OTP ATM sites and that the
Company failed to provide OTP with certain transaction reports on a timely
basis. It should be noted that the reporting failure had been corrected more
than two months prior to OTP's notice of termination. As a result of this
termination, the Company will not have a direct connection with OTP and will
not be able to accept OTP proprietary bank cards and OTP will no longer act as
the Company's EUROPAY sponsor in Hungary. The Company will still be able to
accept all OTP issued VISA cards through its VISA gateway. The Company is
negotiating a new EUROPAY sponsorship arrangement with a bank to replace OTP
as its EUROPAY sponsor, and subject to final execution and implementation of
that agreement, the Company will still be able to accept all OTP issued
EUROPAY cards through its EUROPAY gateway. For the year ended December 31,
1997, the Company's contract with OTP represented approximately 51% of its
consolidated revenues and approximately 26% for the three months ended March
31, 1998. The financial impact of the OTP contract termination is difficult to
assess. The Company believes that such impact may be mitigated in part because
(i) the Company believes that VISA and EUROPAY cards represent over 95% of the
cards issued by OTP and (ii) the Company receives a higher fee for
transactions processed through its VISA and EUROPAY gateway(s) than for OTP
proprietary bank cards. However, the Company believes that some of OTP's
cardholders may be dissuaded from patronizing Euronet's ATMs due to the higher
fees passed through to customers for transactions processed through the VISA
and EUROPAY connection.

COMPARISON OF RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED MARCH 31, 1998
TO THE THREE MONTHS ENDED MARCH 31, 1997

Revenues. Total revenues increased to $2,001,000 for the three months ended
March 31, 1998 from $795,000 for the three months ended March 31, 1997. The
increase was due primarily to the significant increase in transaction fees
resulting from the increase in transaction volume attributable to additional
network connections to credit and debit card issuers and an increase in the
number of ATMs operated by the Company during the first quarter of 1998. The
Company had 798 ATMs in operation as of March 31, 1998 compared with 227 ATMs
as of March 31, 1997. Transaction fee revenue represented approximately 94% of
total revenues for the three months ended March 31, 1998, and 89% for the
three months ended March 31, 1997.

Transaction fees charged by the Company vary for the three types of
transactions that are currently processed on the Company's ATMs: cash
withdrawals, balance inquiries and transactions not completed because
authorization is not given by the relevant Card Issuer. Approximately 95% of
transaction fees for the three months ended March 31, 1998 compared to 78% for
the three months ended March 31, 1997, were attributable to cash withdrawals.
The remaining transactions were attributable to balance inquiries and
transactions not completed because authorization is not given by the relevant
Card Issuer. Transaction fees for cash withdrawals vary from market to market
but generally range from $0.60 to $1.75 per transaction while transaction fees
for the other two types of transactions are generally substantially less.

Other revenues, which consisted primarily of advertising revenues, were
$125,000 for the three months ended March 31, 1998 compared to $86,000 for the
three months ended March 31, 1997. Other revenue consisted primarily of
advertising revenue. The increase results from the increase in the number of
ATMs operated by the Company.

Operating expenses. Total operating expenses for the three months ended
March 31, 1998 were $5,653,000 compared to $1,700,000 for the three months
ended March 31, 1997. This increase was due primarily to costs associated with
the expansion of the Company's operations and an increase in the number of
ATMs installed.

ATM operating costs, which consist primarily of ATM site rentals,
depreciation of ATMs and costs associated with maintaining and providing
telecommunications and cash delivery services to ATMs increased to $2,472,000
for the three months ended March 31, 1998 from $688,000 for the three months
ended March 31, 1997 as a result of the increase in the number of ATMs
installed.
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Professional fees for the three months ended March 31, 1998 were $348,000
compared to $104,000 for the three months ended March 31, 1997. The fees,
primarily legal, increased due to expansion into new markets.

Salaries increased to $1,717,000 for the three months ended March 31, 1998
from $580,000 for the three months ended March 31, 1997 as a result of the
increase in the number of employees from 81 as of March 31, 1997 to 194 as of
March 31, 1998.

Communication, Rent and Utilities, and Travel related costs were $764,000
for the three months ended March 31, 1998 compared to $215,000 for the three
months ended March 31, 1997. The increase relates to the expansion of the
Company's operations, as previously discussed.

For the three months ended March 31, 1998 the Company had a foreign exchange
gain of $174,000 compared with $169,000 for the three months ended March 31,
1997. Exchange gains and losses that result from remeasurement of assets and
liabilities are recorded in determining net loss. A substantial portion of the
assets and liabilities of the Company are denominated in U.S. dollars,
including, for instance, fixed assets, stockholders' equity and capital lease
obligations. Additionally, it is the Company's policy to attempt to match
local currency receivables and payables. Hence, the amount of unmatched assets
and liabilities giving rise to foreign exchange gains and losses is relatively
limited, consisting mostly of cash and cash equivalents. The Company has
invested in German mark denominated government securities as a hedge against
certain German mark denominated lease obligations. From January 1, 1998 the
functional currency in Poland is the Polish zloty replacing the US dollar.

Other operating expenses, which include marketing, depreciation of non-ATM
related assets, and insurance, were $383,000 for the three months ended March
31, 1998 compared to $188,000 for the three months ended March 31, 1997. This
increase is in line with the expansion of the Company's operations into new
and existing markets.

Other income/expense. Interest income was $461,000 for the three months
ended March 31, 1998 compared to $75,000 for the three months ended March 31,
1997. The increase in 1998 was the result of the investments made by the
Company in U.S. State and Municipal obligations, corporate debentures, U.S.
Federal Agency and foreign government obligations using the proceeds from the
1997 equity offering. The amount held under such investments at March 31, 1998
was $21,825,000 compared to $6,944,000 at March 31, 1997.

Interest expense relating principally to capital leases of ATMs and
Euronet's computer systems was $456,000 for the three months ended March 31,
1998 compared to $111,000 for the three months ended March 31, 1997. This
increase was due primarily to the increase of capital lease obligations
outstanding.

Net loss. The Company's net loss was $3,647,000 for the three months ended
March 31, 1998 compared to $815,000 for the three months ended March 31, 1997.
This increase was as a result of the factors discussed above.

COMPARISON OF RESULTS OF OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 1995,
1996 AND 1997

Revenues. Total revenues increased to $5,290,000 for the year ended December
31, 1997 from $1,261,000 for the year ended December 31, 1996 and $62,000 for
the year ended December 31, 1995. The increase in revenues both in 1997 and
1996 were due primarily to the significant increase in transaction fees
resulting from the increase in transaction volume attributable to additional
network connections to credit and debit card issuers and an increase in the
number of ATMs operated by the Company during these periods. The Company had
53 ATMs, 166 ATMs and 693 ATMs installed at the end of 1995, 1996, and 1997,
respectively. Transaction fee revenue represented approximately 87% of total
revenues for the year ended December 31, 1997 and 95% of total revenues for
the year ended December 31, 1996. Revenues in the year ended December 31, 1995
consisted entirely of transaction fees.

Transaction fees charged by the Company vary for the three types of
transactions that are currently processed on the Company's ATMs: cash
withdrawals, balance inquiries and transactions not completed because
authorization is not given by the relevant Card Issuer. Approximately 98% of
transaction fees in 1997, as compared to 92% in 1996, were attributable to
cash withdrawals. The remaining transactions were attributable to balance
inquiries and transactions not completed because authorization is not given by
the relevant Card Issuer. Transaction fees for cash withdrawals vary from
market to market but generally range from $0.60 to $1.75 per transaction while
transaction fees for the other two types of transactions are generally
substantially less.
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Other revenues of $663,000 and $63,000 for the years ended December 31, 1997
and 1996 consisted primarily of advertising revenue. The increase during 1997
results from the increase in the number of ATMs operated by the Company. There
were no other revenues in 1995.

Operating expenses. Total expenses increased to $13,812,000 for the year
ended December 31, 1997 from $9,007,000 for the year ended December 31, 1996
and from $2,170,000 for the year ended December 31, 1995. This increase in
both years were due primarily to costs associated with the installation of
significant numbers of ATMs during the periods and expansion of the Company's
operations during the periods. In addition a share compensation expense of
$4,172,000 relating to the grant of certain employee and management options
was charged to operating expenses in 1996.

ATM operating costs, which consist primarily of ATM site rentals,
depreciation of ATMs and costs associated with maintaining, providing
telecommunications and cash delivery services to ATMs increased to $5,172,000
for the year ended December 31, 1997 from $1,176,000 for the year ended
December 31, 1996 and from $510,000 for the year ended December 31, 1995. The
percentage of ATM operating costs to total operating expenses for the year
ended December 31, 1997 increased to 37% as compared to 13% for the year ended
December 31, 1996 (adjusting for the effect of the one-time non-cash share
compensation expense of $4,172,000 with respect to the grant of certain
employee and management options, the percentage would have been 24%), and 24%
for the year ended December 31, 1995. The increase in ATM operating costs was
primarily attributable to costs associated with operating the increased number
of ATMs in the network during the periods. The number of ATMs installed
increased from 53 to 166 from December 31, 1995 to December 31, 1996, and from
166 to 693 from December 31, 1996 to December 31, 1997.

Professional fees increased to $1,166,000 for the year ended December 31,
1997 from $1,125,000 for the year ended December 31, 1996 and from $394,000
for the year ended December 31, 1995. The fees in 1997, primarily legal,
related to its expansion to new markets. The level of fees in 1996 was due
primarily to legal fees attributable to the investment by new investors in the
Company, the interim reorganization of the Company into a Netherlands Antilles
Company and the expansion of the Company's operations into Poland.

Salaries increased to $3,796,000 for the year ended December 31, 1997 from
$989,000 for the year ended December 31, 1996 and from $452,000 for the year
ended December 31, 1995. The increase from 1995 to 1996 reflected the increase
in employees from 31 to 57 and the increase from 1996 to 1997 reflected the
increase in the number of employees from 57 to 178, as discussed above.

Communication, Rent and Utilities, and Travel related costs increased to
$818,000, $783,000, and $701,000 respectively for the year ended December 31,
1997 from $263,000, $290,000, and $254,000 for the year ended December 31,
1996, and $20,000, $112,000, and $71,000 for the year ended December 31, 1995.
The increases in all cases relate to the expansion of the Company's operations
in both years, as previously discussed.

Fees and charges increased to $458,000 for the year ended December 31, 1997
from $427,000 and $112,000 for the years ended December 31, 1996 and 1995,
respectively. These costs include $207,000 and $76,000, respectively, of
expenses which the Company has recorded relating to the late payments of
customs duties and Hungarian value added taxes in connection with the
restructuring of its ATM leases in Hungary. Prior to any such restructuring,
such leases were structured as operating leases for Hungarian accounting
purposes (although treated as capital leases for U.S. GAAP purposes), and its
ATMs have therefore been imported under a temporary import arrangement. The
ATMs are subject to a "re-export" requirement and this has the effect of
postponing payment of customs duties. The Company has decided to restructure
such lease arrangements as capital leases for Hungarian accounting purposes,
and the Company recorded the related charges as other expenses. Customs duties
have been capitalized as part of the cost of the ATMs under capital lease and
depreciated over the useful lives of the ATMs.

Share compensation of $4,172,000, with respect to the grant of certain
employee and management options, was recorded in 1996. The non-cash charge,
calculated in accordance with Accounting Principles Board Opinion No. 25,
represents the difference between the estimated fair market value of the
Shares underlying such options at the date of option grant and the exercise
price. Estimated fair market value at the grant dates in the last quarter of
1996 was assumed to be the cash price for the sale of Shares in the next
succeeding third party purchase of Shares, which accrued in February 1997.
With respect to these options, an additional $343,000, is being
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amortized over the remaining vesting period of such options. Of this amount,
$108,000 has been expensed during the year ended December 31, 1997. See Note 9
to the Company's Consolidated Financial Statements included elsewhere in this
Prospectus.

The Company had a net foreign exchange gain of $8,000 for the year ended
December 31, 1997, and net foreign exchange losses of $79,000, and $158,000,
during the years ended December 31, 1996 and 1995, respectively. Exchange
gains and losses that result from remeasurement of assets and liabilities are
recorded in determining net loss. See Note 2(c) to the Company's Consolidated
Financial Statements included elsewhere in this Prospectus. A substantial
portion of the assets and liabilities of the Company are denominated in U.S.
dollars, including, for instance, fixed assets, stockholders' equity and
capital lease obligations. Additionally, it is the Company's policy to attempt
to match local currency receivables and payables. Hence, the amount of
unmatched assets and liabilities giving rise to foreign exchange gains and
losses is relatively limited, consisting mostly of cash and cash equivalents.
The Company has invested in German mark denominated government securities as a
hedge against certain German mark denominated lease obligations.

Other operating expenses, which include marketing, depreciation of non-ATM
related assets, and insurance, increased to $818,000 for the year ended
December 31, 1997 from $232,000 for the year ended December 31, 1996 and
$341,000 for the year ended December 31, 1995. These increases were in line
with the expansion of the Company's operations during such periods. The
increase of $586,000 in 1997 over 1996 results primarily from the expansion
into new and existing markets.

Other income/expense. Interest income increased to $1,609,000 for the year
ended December 31, 1997 from $225,000 for the year ended December 31, 1996 and
$126,000 for the year ended December 31, 1995. The increase in 1997 was the
result of the investments made by the Company in U.S. State and Municipal
obligations, Corporate debentures, U.S. Federal Agency and foreign government
obligations using the proceeds from the 1997 equity offering. The amount held
under such investments at December 31, 1997 was $31,944,000 compared to
$194,000 at December 31, 1996. During 1996 the increase was due to larger
amounts held in interest bearing accounts, including restricted cash held as
security for certain of the Company's vendors, banks supplying cash to
Euronet's ATMs and certain other parties. See "--Liquidity and Capital
Resources."

Interest expense relating principally to capital leases of ATMs and
Euronet's computer systems increased to $1,152,000 during the year ended
December 31, 1997 from $378,000 during the year ended December 31, 1996 and
$107,000 during the year ended December 31, 1995. This increase was due
primarily to the increase of capital lease obligations outstanding during the
periods.

Net loss. The Company's net loss increased to $7,965,000 during the year
ended December 31, 1997 from $7,576,000 during the year ended December 31,
1996 and $1,941,000 during the year ended December 31, 1995 as a result of the
factors discussed above.

LIQUIDITY AND CAPITAL RESOURCES

Since its inception, the Company has sustained negative cash flows from
operations and has financed its operations and capital expenditures primarily
through the proceeds from the 1997 equity offering, through equipment lease
financing and through private placements of equity securities. The net
proceeds of such transactions, together with revenues from operations and
interest income have been used to fund aggregate net losses of approximately
$21,357,000 and investments in property, plant and equipment. The Company had
cash and cash equivalents of $11,703,000 and working capital of $28,174,000 at
March 31, 1998. At March 31, 1998, the Company had $1,168,000 of restricted
cash held as security with respect to cash provided by banks participating in
Euronet's ATM network, to cover guarantees to a customer and as deposits with
customs officials. The Company expects to continue to generate losses from
operating activities, and negative cash flow while it concentrates on the
expansion of its ATM network business. As a result of the Company's strategy
of continuing expansion and increasing its market share, the Company's net
losses are expected to increase. There can be no assurance that the Company's
revenues will grow or be sustained in future periods or that the Company will
be able to achieve or sustain profitability or positive cash flow from
operations in any future period. If the Company cannot achieve and sustain
operating profitability or positive cash flow from operations, it may not be
able to
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meet its debt service or working capital requirements including its obligation
with respect to the Notes. See "Risk Factors--Limited Operating History;
Historical and Future Operating Losses and Negative Cash Flow."

The Company leases the majority of its ATMs under capital lease arrangements
that expire between 1999 and 2002. The leases bear interest between 11% and
15%. As of March 31, 1998 the Company owed $14,424,000 under such capital
lease arrangements. The Company anticipates using approximately $10,000,000 to
$12,000,000 of the proceeds from the Offering to repay a significant portion
of the amounts outstanding under such lease arrangements.

At March 31, 1998, the Company had contractual capital commitments of
approximately $4 million. The Company expects that its capital requirements
will increase in the future as it pursues its strategy of expanding its
network and increase the number of installed ATMs. The Company anticipates
that its capital expenditures for the 12 months ending December 31, 1998 will
total approximately $30 million, primarily in connection with the acquisition
of ATMs, scheduled capital lease payments on existing lease obligations, and
related installation costs. Aggregate capital expenditures for 1998 and 1999
for such purposes are expected to reach approximately $60-70 million in its
existing markets which assumes the installation of approximately 2,000
additional ATMs over the next two years in accordance with the Company's
current strategy. These requirements contemplate both planned expansion in
Hungary, Poland, Germany, Croatia, the Czech Republic and certain other
European markets. Acquisitions of related businesses in Europe and other
markets in furtherance of the Company's strategy may require additional
capital expenditures.

The Company believes the net proceeds from the Offering, together with its
cash flows from operations and remaining proceeds from the 1997 equity
offering, will be sufficient to fund the company's operating losses, debt
service requirements and capital expenditures associated with its expansion
plans through the year 2000. There can be no assurance, however, that the
Company will achieve or sustain profitability or generate significant revenues
in the future. It is possible that the Company may seek additional equity or
debt financing in the future.

The Company will have substantial indebtedness after the Offering. As of
March 31, 1998, after giving pro forma effect to the Offering and the
application of the net proceeds therefrom, the Company's total indebtedness
would be approximately $103.3 million, its stockholders' equity would be
approximately $46.0 million and the Company's total assets would be
approximately $154.8 million. The Indenture limits, but does not prohibit, the
Company and its subsidiaries from incurring additional indebtedness. If an
opportunity to consummate a strategic acquisition arises or if one or more new
contracts is executed requiring a more rapid installation of ATM machines or a
significant increase in the number of ATM machines in any market area, the
Company may require substantial additional financing for such purpose and to
fund its working capital needs. Such additional financing may be in the form
of additional indebtedness which would increase the Company's overall
leverage. See "Selected Financial Data."

The level of the Company's indebtedness could have important consequences to
holders of the Notes, including the following: (i) the Company may not be able
to generate sufficient cash flows to service the Notes and its other
outstanding indebtedness and to fund adequately its planned capital
expenditures and operations; (ii) the ability of the Company to obtain any
necessary financing in the future for working capital, capital expenditures,
debt service requirements or other purposes may be limited or such financing
may be unavailable; (iii) a substantial portion of the Company's cash flow, if
any, must be dedicated to the payment of principal and interest on its
indebtedness and other obligations and will not be available for use in its
business; (iv) the Company's level of indebtedness could limit its flexibility
in planning for, or reacting to, changes in its business and markets; and (v)
the Company's high degree of indebtedness will make it more vulnerable to
changes in general economic conditions and a downturn in its business, thereby
making it more difficult for the Company to satisfy its obligations under the
Notes.

The Company must substantially increase its net cash flows in order to meet
its debt service obligations, including obligations under the Notes, and there
can be no assurance that the Company will be able to meet such obligations,
including its obligations under the Notes. If the Company is unable to
generate sufficient cash flows or otherwise obtain funds necessary to make
required payments or if it otherwise fails to comply with the various
covenants under its indebtedness, it would be in default under the terms
thereof, which would permit the holders of such indebtedness to accelerate the
maturity of such indebtedness and could cause defaults under other
indebtedness of the Company. Such defaults could result in a default on the
Notes and could delay or preclude payments of interest or principal thereon.
See "--Significant Capital Requirements".
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BALANCE SHEET ITEMS

Cash and cash equivalents. Cash and cash equivalents has increased to
$11,703,000 at March 31, 1998 from $7,516,000 at December 31, 1997 due to the
receipt of proceeds from the maturity of investment securities during the
period.

The increase of cash and cash equivalents to $7,516,000 at December 31, 1997
from $2,541,000 at December 31, 1996 is due also to receipt of proceeds from
the maturity of investment securities during the period and to the expansion
of operations in the countries where the Company operated in 1996 and the new
countries in which the Company has commenced operations in 1997.

Cash and cash equivalents increased from $411,000 at December 31, 1995 to
$2,541,000 at December 31, 1996 due primarily to the subscription for shares
by certain shareholders on March 27, 1996.

Restricted Cash. Restricted cash increased to $1,168,000 at March 31, 1998
from $847,000 at December 31, 1997 due to expansion of the Company's
operations and consequently an increased requirement for cash in the ATMs.

Restricted cash increased from $152,000 at December 31, 1996 to $847,000 at
December 31, 1997 due to the expansion of operations in the countries where
the Company operated, and was also attributable to a lease deposit.

Restricted cash decreased from $180,000 at December 31, 1995 to $152,000 at
December 31, 1996, and investment securities increased from none at December
31, 1995 to $194,000 at December 31, 1996.

Investment Securities. Investment securities decreased to $21,825,000 at
March 31, 1998 from $31,944,000 at December 31, 1997 as the proceeds from
maturity of securities were being used to fund operations of the Company.

The increase in the investment securities from $194,000 at December 31, 1996
to $31,944,000 at December 31, 1997 was due to the investment of proceeds from
the 1997 equity offering not currently used in funding the Company's
operations.

Property, plant and equipment. Total property, plant and equipment increased
from $26,439,000 at December 31, 1997 to $28,524,000 at March 31, 1998. This
increase is due primarily to the installation of 123 ATMs during the first
quarter of 1998 and expenditure on computer and software, and office equipment
and vehicles for the new operations.

Total property, plant and equipment increased from $7,906,000 at December
31, 1996 to $26,439,000 at December 31, 1997. This increase is due primarily
to the installation of 527 ATMs during 1997. The increase in total property,
plant and equipment from $2,656,000 at December 31, 1995 to $7,906,000 at
December 31, 1996 is due primarily to the installation of 113 ATMs in 1996.

Deposits for ATM leases. Deposits for ATM leases increased from $2,542,000
at December 31, 1997 to $2,549,000 at March 31, 1998. The marginal increase is
due to the low numbers of new leases entered into during the first three
months of 1998.

Deposits for ATM leases increased from $666,000 at December 31, 1996 to
$2,542,000 at December 31, 1997 as a result of the Company's expansion. Lease
deposits at December 31, 1995 were $772,000.

Obligations under capital leases. Obligations under capital leases slightly
decreased to $14,424,000 at March 31, 1998 from $14,470,000 at December 31,
1997 as a result of repayments exceeding new leases entered into during the
first three months of 1998.

In connection with the increase of property, plant and equipment,
obligations under capital leases increased from $384,000 at December 31, 1995
to $4,471,000 at December 31, 1996 to $14,470,000 at December 31, 1997. The
majority of the 482 ATMs installed in 1997 and the 166 ATMs installed in 1995
and 1996 were financed under capital leases.

Trade accounts payable. Trade accounts payable decreased from $4,420,000 at

December 31, 1997 to $4,149,000 at March 31, 1998. This decrease is due
primarily to the more timely settlement of payables in the first quarter.
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Trade accounts payable increased from $1,670,000 at December 31, 1996 to
$4,420,000 at December 31, 1997. These increases are due primarily to the
significant increase in operations in 1997, including approximately $2,000,000
related to ATM purchases in 1997. The increase of trade accounts payable from
$364,000 at December 31, 1995 to $1,670,000 at December 31, 1996 is also
attributable to a significant increase in operations in 1996. These increases
are consistent with the Company's projected growth in the earlier years of its
operations.

FOREIGN EXCHANGE EXPOSURE

In 1997, 99% of the Company's revenues were generated in Poland and Hungary.
For the three months ended March 31, 1998 the comparable figure was 92%, with
the remaining 8% being generated in Germany and Croatia. While in Hungary the
majority of revenues received are to be US dollar denominated, this is not the
case in Poland, where the majority of revenues are denominated in Polish
zloty. However the majority of these contracts are linked either to inflation
or the retail price index. While it remains the case that a significant
portion of the Company's expenditures are made in or are denominated in U.S.
dollars the Company is also striving to achieve more of its expenses in local
currencies to match its revenues.

The Company anticipates that in the future, a substantial portion of the
Company's assets, including fixed assets, will be denominated in the local
currencies of each market. As a result of continued European economic
convergence, including the increased influence of the Deutsche Mark, as
opposed to the U.S. dollar, on the Central European currencies, the Company
expects that the currencies of the markets where the proceeds from the
offering will be used will fluctuate less against the Deutsche Mark than
against the Dollar. Accordingly, the Company believes that the issuance of
Deutsche Mark denominated debt will provide, in the medium to long term, for a
closer matching of assets and liabilities than a dollar denominated issuance
would.

YEAR 2000 COMPLIANCE

The Company is currently planning a survey of its bank customers concerning
the compliance of their back office systems with year 2000 requirements, and
anticipates launching such survey in the third quarter of 1998. If the
Company's bank customers do not bring their card authorization systems into
compliance with year 2000 requirements, the Company may be unable to process
transactions on cards issued by such banks and may lose revenues from such
transactions. This could have a material adverse effect on the company's
revenues. Therefore, Euronet will monitor, and hopes to assist its bank
clients in, implementation of its customers year 2000 compliance programs, and
may, if required to accelerate the compliance programs of it bank, create
consulting capabilities in this respect.

INFLATION AND FUNCTIONAL CURRENCIES

In recent years, Hungary, Poland and the Czech Republic have experienced
high levels of inflation. Consequently, these countries' currencies have
continued to decline in value against the major currencies of the OECD over
this time period. However, due to the significant reduction in the inflation
rate of these countries in recent years, it is expected that none of these
countries will be considered to have a hyper-inflationary economy in 1998.
Therefore, since Poland will no longer be considered hyper-inflationary
beginning in 1998 and a significant portion of the Company's Polish
subsidiary's revenues and expenses are denominated in zloty, the functional
currency of the Company's Polish subsidiary will now be the zloty. The
functional currency of the Company's Hungarian subsidiary will continue to be
the U.S. dollar. It is expected that the functional currency of the Company's
Czech subsidiary will also be the U.S. dollar.

Germany and France have experienced relatively low and stable inflation
rates in recent years. Therefore, the local currencies in each of these
markets is the functional currency. Although Croatia, like Germany and France,
has maintained relatively stable inflation and exchange rates, the functional
currency of the Croatian company is the U.S. dollar due to the significant
level of U.S. dollar denominated revenues and expenses. Due to the factors
mentioned above, the Company does not believe that inflation will have a
significant effect on results of operations or financial condition. The
Company continually reviews inflation and the functional currency in each of
the countries that it operates in.
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The Company has made an assessment of the impact of the advent of the year
2000 on its systems and operations. The Processing Center will require certain
upgrades which have been ordered and are scheduled for installation by the
fourth quarter 1998. Most of the ATMs in the Euronet network are not year 2000
compliant, and hardware and software upgrades will be installed under contract
with Company's Euronet's ATM maintenance vendors. According to the Company's
current estimates, the cost will be approximately $1,000 per ATM, and the
required installation will be finished by the end of 1998. The Company
estimates that approximately 560 of its ATMs will require upgrades for year
2000 compliance.

IMPLEMENTATION OF NEW ACCOUNTING PRONOUNCEMENTS

The Company, effective for the year ended December 31, 1997, has adopted the
following Statements of Financial Accounting Standards (SFAS): SFAS No. 128,
"Earnings per Share." Pursuant to the provisions of the statement, basic loss
per share has been computed by dividing net loss attributable to common
shareholders by the weighted average number of common shares outstanding
during the period. The effect of potential common shares (stock options
outstanding) is anti-dilutive. Accordingly, dilutive loss per share does not
assume the exercise of stock options outstanding.

SFAS No. 130, "Reporting Comprehensive Income." The Company has adopted this
statement for the three months ended March 31, 1998 by providing a statement
of operations and comprehensive loss.

SFAS No. 131, "Disclosure about Segments of an Enterprise and Related
Information." The Company has one industry segment but operates in a number of
geographical segments. The Company has disclosed separately its two major
geographical segments in 1997, being Hungary and Poland as required by SFAS
No.131.
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BUSINESS
OVERVIEW

The Company operates the only independent, non-bank owned automatic teller
machine ("ATM") network in Central Europe, as a service provider to banks and
other financial institutions. The Company was established in 1994 and
commenced operations in June 1995. Since it commenced operations, the Company
has undertaken a rollout of its ATM network with 53, 166 and 693 ATMs in
operation at December 31, 1995, 1996 and 1997, respectively. As of March 31,
1998 the Company operated a network of 798 state of the art ATMs, with 359
located in Hungary, 332 in Poland, 64 in Germany, 35 in Croatia and 8 in the
Czech Republic. Through agreements and relationships established with local
banks, international credit and debit card issuers and associations of card
issuers such as American Express, Diners Club International, VISA, Mastercard
and EUROPAY (together "International Card Organizations"), the Company's ATMs
are able to process ATM transactions for holders of credit and debit cards
issued by or bearing the logos of such banks and International Card
Organizations. In addition, through its sponsorship arrangements with banks
which issue VISA and EUROPAY cards, the Company is able to accept cards with
the PLUS and Cirrus logos. The Company receives a fee from the relevant card
issuing bank or International Card Organization for any ATM transactions
processed on the Company's ATMs. Subject to full evaluation of market
opportunities, the Company expects to install approximately 800 additional
ATMs during 1998. The Company also offers out-sourced ATM management services
to local banks that own proprietary ATM networks for which the Company
receives a fixed monthly fee and a per transaction fee. The Company's Common
Stock is traded on the NASDAQ National Market under the symbol "EEFT" and
based on its share price as of the close of May 1, 1998 the Company's equity
market capitalization was approximately $102 million.

As of December 31, 1997, Euronet's ATM machines accepted approximately 99%
of the domestic credit and debit cards issued in Hungary and 63% of the
domestic credit and debit cards issued in Poland. The Company is able to
accept substantially all of the domestic credit and debit cards issued in
Germany due to its connection, through a sponsorship agreement with the German
bank, Service Bank GmbH, to a central transaction authorization switch in
Germany. In Croatia, the Company currently accepts 11% of the issued credit
and debit cards, and it expects to be able to accept 29% by the end of May
1998 through an agreement signed with Atlas American Express. The Company is
at the early stages of establishing its network in the Czech Republic where it
currently operates eight ATMs which are currently able to accept VISA cards
representing 30% of the issued debit and credit cards issued in the Czech
Republic.

The Company believes that one of the most important factors in determining
the success of an ATM network is the location of the ATMs. The Company's
strategy is to establish sites for its ATMs that provide high visibility and
cardholder utilization. As part of this strategy, the Company identifies major
pedestrian traffic locations where people need quick and convenient access to
cash. Key target locations for Euronet's ATMs include (i) major shopping
malls, (ii) busy intersections, (iii) local smaller shopping areas offering
grocery stores, supermarkets and services where people routinely shop, (iv)
mass transportation hubs such as city bus and subway stops, rail and bus
stations, airports and gas stations, and (v) tourist and entertainment centers
such as historical sections of cities, cinemas, and recreational facilities.

Recognizing that convenience and reliability are principal factors in
attracting and retaining ATM customers, the Company has invested in the
establishment of advanced ATM machines and monitoring systems, as well as
redundancies to protect against network interruption. Approximately 87% of the
Company's machines are available to customers 24 hours per day (with the
majority of the balance of the machines being limited by retail hours of
operation in the particular location.) The performance and cash positions of
the Company's ATMs are monitored centrally, with local operations and
maintenance contractors dispatched to fill and service the machines. The
Company's machines in all markets, except Germany, are linked by satellite or
land based telecommunications lines to the Company's central processing center
in Budapest (the "Processing Center"). In order to obtain transaction
authorization, the Processing Center interfaces with either the bank or
International Card Organization that issued the card ("Card Issuer").
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The Company believes that the level of services it provides and the location
of its ATMs make it an attractive service provider to banks and International
Card Organizations. By connecting to the Company's network, local banks can
offer their customers the convenience of cash withdrawal and balance inquiry
services in numerous off-site locations without incurring additional branch
operating costs. Alternatively, banks can outsource the management of their
proprietary ATM networks to the Company, thereby reducing their operating
costs and improving the allocation of their own resources. In addition, the
Company believes that the services it provides permit it to capitalize on the
increase in bank account usage and credit and debit card issuance in Central
Europe as demand for banking services continue to grow in the region.

THE ATM MARKET OPPORTUNITY IN EUROPE

The Company believes there are a number of trends occurring in its existing
and planned markets which offer significant opportunities for its business:

Substantial and Growing Central European Economies. Hungary, Poland, the
Czech Republic, and Croatia are among the fastest growing economies in Europe
and represent a consumer market of approximately 64.0 million people in the
aggregate. The long term sovereign credit ratings of these countries by
Moody's Investor Service, Inc. and Standard & Poor's Corporation are currently
(Baa3)/ (BBB-), (Baa3)/(BBB-), (Baal)/(BBB-), and (Baa3)/(BBB-), respectively.
Hungary, Poland, the Czech Republic, and Croatia have recently experienced
significant growth in their economies, with 1997 real gross domestic product
growth estimates for each of these countries of 3.0%, 5.5%, 4.7%, and 7.0%,
respectively. In recent years, each of these countries has encouraged foreign
private investment. In 1995, direct foreign investment, was $4.4 billion for
Hungary, $1.1 billion for Poland, $2.7 billion for the Czech Republic, and $81
million for Croatia while for 1996, direct foreign investment in these
countries was $2 billion, $2.7 billion, $1.3 billion, and $349 million,
respectively. In addition to a steady inflow of foreign investment, Hungary,
Poland and the Czech Republic have reduced inflation from 28.3% and 26.8%, and
9.1% respectively, in 1995 to a