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On July 1, 2016, CATM Merger Sub LLC, a Delaware limited liability company (“Mergerco”), merged with and into 

Cardtronics, Inc., a Delaware corporation (“Cardtronics Delaware”).  Mergerco was an indirect, wholly owned subsidiary of Cardtronics plc, 

an English public limited company (“Cardtronics UK”).  In the merger, each Cardtronics Delaware shareholder (excluding any Cardtronics

Delaware shareholder that was also a subsidiary of Cardtronics Delaware immediately before the effective time of the merger) received one 

Class A ordinary share of Cardtronics UK in exchange for one share of Cardtronics Delaware common stock. The merger should qualify as a

reorganization under Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”).

The tax basis of a Class A ordinary share in Cardtronics UK received by a Cardtronics Delaware 

shareholder in the merger should be equal to the tax basis of the share of Cardtronics Delaware common stock exchanged therefor, 

increased by the amount of gain recognized by the exchanging shareholder, if any.  “U.S. holders” of Cardtronics Delaware common stock

should generally recognize gain pursuant to the merger if the “Aggregate Section 367(a) Amount” is equal to or greater than the “Deemed 

Dividend Amount,” with such terms defined and discussed in the proxy statement/prospectus on Form S-4 filed by Cardtronics plc and

declared effective by the U.S. Securities and Exchange Commission on May 19,2016 as supplemented (the “Proxy Statement”).  

The amount of gain recognized should be equal to the excess, if any, of the fair market value of the ordinary shares of Cardtronics UK 

received in the merger over the U.S. holder’s adjusted tax basis in the shares of Cardtronics Delaware common stock exchanged therefor.  

For more information regarding the material tax considerations of the merger and qualification and limitations of the statements 

set forth on Form 8937, see“Material Tax Considerations-Material U.S. Federal Income Tax Consequences” of the Proxy Statement.  

Shareholders should consult with a qualified tax advisor for questions regarding their specific tax treatment.

The transaction closed after the close of trading on the NASDAQ Global Select Market on June 30, 2016, and before the

market opened for trading on July 1, 2016.  The Cardtronics group determined the fair market value of common stock in Cardtronics Delaware

and Class A ordinary shares in Cardtronics UK based on the closing price ($39.81) of Cardtronics Delaware common stock on the NASDAQ 

Global Select Market on June 30, 2016, and based on an exchange ratio of one Class A ordinary share in Cardtronics UK for one share of 

Cardtronics Delaware common stock.



Sections 354, 358, 367, and 368(a) of the Code.

No

The transaction was effective on 

July 1, 2016.  As mentioned above, whether U.S. holders of Cardtronics Delaware common stock recognize gain pursuant to the merger

depends on whether the Aggregate Section 367(a) Amount is equal to or greater than the Deemed Dividend Amount. The calculation of the

Aggregate Section 367(a) Amount in the publicly traded context is complex, and there is no direct guidance regarding how to determine

such amount for this purpose and in such context.  Moreover, neither the Aggregate Section 367(a) Amount nor the Deemed Dividend 

Amount was ascertainable at the time of the merger.  The Aggregate Section 367(a) Amount is determined based upon the fair market value

of the Cardtronics UK ordinary shares and the adjusted tax basis of U.S. holders’ shares of Cardtronics Delaware common stock at the time

of the merger.  Based on the best available estimate of shareholder gain as of the date of this filing, the Company currently believes that 

the Aggregate Section 367(a) Amount is greater than the Deemed Dividend Amount.  Therefore the Company currently believes that the 

Exchange was a taxable event to U.S. shareholders, meaning U.S. shareholders will be required to recognize any gain, but not loss, on 

their Cardtronics Delaware common stock as a result of the Exchange. Any gain recognized by a U.S. holder should be reported in such 

shareholder’s tax year that included July 1, 2016. 
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