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May 19, 2016
Dear Stockholder:

You are cordially invited to a Special Meeting of Stockholders (the "Special Meeting") of Cardtronics, Inc., a Delaware corporation ("Cardtronics
Delaware"), to be held on June 28, 2016, at 5:00 pm central daylight time, at the Houston Marriott Westchase, 2900 Briarpark Drive, Houston, Texas 77042. Only
stockholders of record at the close of business on May 2, 2016 are entitled to receive notice of and to vote at the Special Meeting or any adjournment or
postponement thereof. Details of the business to be presented at the Special Meeting can be found in the accompanying Notice of Special Meeting of Stockholders
and proxy statement/prospectus.

The board of directors has unanimously approved a plan to change our parent company's location of incorporation from Delaware to the United Kingdom.
To effect this change at the Special Meeting, you will be asked to approve the adoption of an Agreement and Plan of Merger (the "Merger Agreement") by and
among Cardtronics Delaware, our current public holding company, Cardtronics Group Limited, a newly formed private company incorporated under English law
and currently a wholly-owned subsidiary of Cardtronics Delaware which will be re-registered as an English public limited company and renamed
"Cardtronics plc" or a similar name prior to the effective time of the merger ("Cardtronics plc"), CATM Holdings LLC, a newly formed Delaware limited liability
company and wholly-owned subsidiary of Cardtronics Delaware, and CATM Merger Sub LLC, a newly formed Delaware limited liability company and indirect,
wholly-owned subsidiary of Cardtronics Delaware ("Cardtronics MergeCo"). If stockholders approve the adoption of the Merger Agreement, Cardtronics
MergeCo will merge (the "Merger") with and into Cardtronics Delaware, with Cardtronics Delaware surviving the Merger as an indirect, wholly-owned subsidiary
of Cardtronics plc, which will result in each holder of Cardtronics Delaware common stock receiving one Class A Ordinary Share of Cardtronics plc (collectively,
"Ordinary Shares") for each share of Cardtronics Delaware common stock held immediately prior to the Merger.

After the Merger, as we describe in the proxy statement/prospectus, your rights under English company law as a holder of Ordinary Shares of
Cardtronics plc will differ from your current rights under Delaware corporate law as a holder of shares of Cardtronics Delaware common stock. In addition,
Cardtronics plc's proposed articles of association differ in some respects from Cardtronics Delaware's certificate of incorporation and bylaws, as further described
in the proxy statement/prospectus.

The Merger will not affect the number of shares you hold or your relative economic ownership interest. Cardtronics plc, together with its subsidiaries
(including Cardtronics Delaware), will own and continue to conduct our business in substantially the same manner as is currently being conducted by Cardtronics
Delaware and its subsidiaries. We expect the Ordinary Shares of Cardtronics plc to be listed and traded on The NASDAQ Stock Market LLC ("NASDAQ") under
the symbol "CATM," the same symbol under which your shares of Cardtronics Delaware common stock are currently listed and traded. We will remain subject to
the U.S. Securities and Exchange Commission (the "SEC") reporting requirements, the mandates of the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street
Reform and Consumer Protection Act and applicable corporate governance rules of NASDAQ, and we will continue to report our consolidated financial results in
U.S. dollars and in accordance with U.S. generally accepted accounting principles. We will also continue to have annual meetings of stockholders for the election
of directors and annual stockholder advisory votes on executive compensation as required by SEC rules. Furthermore, we will comply with additional reporting
and governance requirements of English law.

As discussed in more detail in the proxy statement/prospectus, U.S. holders of Cardtronics Delaware common stock may recognize gain, but not loss, for
U.S. federal income tax purposes on the exchange of such stock for Ordinary Shares of Cardtronics plc in the Merger. Whether a U.S. holder recognizes a gain, if
any, generally will depend on facts, some of which will not be known at the time of the Merger. While uncertain, it is possible that no gain will be recognized for
U.S. federal income tax purposes by U.S. holders on the exchange of shares of Cardtronics Delaware common stock for Ordinary Shares of Cardtronics plc. We
will notify our stockholders after the Merger (and once the relevant facts are known) whether we believe gain generally should be recognized, subject to a U.S.
holder's particular circumstances. In deciding whether to vote to adopt the Merger Agreement, you should consider the possibility that the Merger may cause you
to recognize a gain for income tax purposes.

If stockholders approve the adoption of the Merger Agreement, we will also ask stockholders at the Special Meeting to approve provisions to be included in
Cardtronics plc's articles of association relating to an acquiring stockholder being required to make an offer for all other issued shares in certain circumstances (the
"Mandatory Offer Provisions"), which we believe will provide Cardtronics plc stockholders with certain protections substantially similar to those of stockholders
of most other U.K. public companies. In addition, at the Special Meeting you will be asked to vote on a proposal to approve any motion to adjourn the Special
Meeting to another time or place if necessary or as appropriate to: (i) solicit additional proxies if there are insufficient votes at the time of the Special Meeting to
approve the adoption of the Merger Agreement; (ii) provide to Cardtronics Delaware stockholders any supplement or amendment to the proxy
statement/prospectus; or (iii) disseminate any other information that is material to Cardtronics Delaware stockholders voting at the Special Meeting (the
"adjournment proposal"). The completion of the Merger is not dependent on the approval of the Mandatory Offer Provisions described in Proposal 2 or the
approval of the adjournment proposal described in Proposal 3.

We currently anticipate that the Merger will become effective early in the third quarter of 2016, although we may postpone or abandon the Merger at any
time prior to its completion, including after obtaining stockholder approval.

The proxy statement/prospectus provides you with detailed information regarding the Merger. We encourage you to read this entire proxy

statement/prospectus carefully. In particular, you should carefully consider ''Risk Factors'' beginning on page 25 for a discussion of risks related to the
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Merger before voting.

The board of directors has determined that the Merger, the Merger Agreement and the Mandatory Offer Provisions are advisable and in the best interests of
Cardtronics Delaware and our stockholders and, as a result, has unanimously approved the Merger, the Merger Agreement and the Mandatory Offer Provisions.
The board of directors recommends that you vote "FOR" the proposal to approve the adoption of the Merger Agreement and "FOR" the proposal to approve the
Mandatory Offer Provisions. The board of directors also recommends that you vote "FOR" the adjournment proposal.

Your vote is very important, regardless of the number of shares you own. Even if you plan to attend the Special Meeting, please sign, date and
return the enclosed proxy card as promptly as possible to ensure that your shares are represented. If you attend the Special Meeting, you may withdraw
any previously submitted proxy and vote in person.

Sincerely,

Dennis F. Lynch

Chairman of the Board of Directors
Neither the U.S. Securities and Exchange Commission nor the U.K.'s Financial Conduct Authority (the "FCA'') has approved or disapproved of
the securities to be issued in the Merger or determined if this proxy statement/prospectus is truthful or complete. Any representation to the contrary is a
criminal offense. For the avoidance of doubt, this proxy statement/prospectus is not intended to be and is not a prospectus for purposes of the EU
Prospectus Directive, the EU Prospectus Regulation and/or the FCA's Prospectus Rules.

This proxy statement/prospectus is dated May 19, 2016 and is being first sent or made available to stockholders of Cardtronics Delaware along with a form
of proxy card or voting instruction card on or about May 19, 2016.
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Cardtronics, Inc.

3250 Briarpark Drive, Suite 400
Houston, Texas 77042

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS AND PROXY STATEMENT/PROSPECTUS
May 19, 2016
Dear Stockholder:

Notice is hereby given that Cardtronics, Inc., a Delaware corporation ("Cardtronics Delaware"), will hold a Special Meeting of
Stockholders (the "Special Meeting") on June 28, 2016, at 5:00 pm central daylight time, at the Houston Marriott Westchase, 2900 Briarpark
Drive, Houston, Texas 77042 for the following purposes:

1. To approve the adoption of the Agreement and Plan of Merger (the "Merger Agreement"), a copy of which is attached to the
accompanying proxy statement/prospectus as Annex A, by and among Cardtronics Delaware, our current public holding company,
Cardtronics Group Limited, a newly formed private company incorporated under English law and currently a wholly-owned subsidiary
of Cardtronics Delaware which will be re-registered as an English public limited company and renamed "Cardtronics plc" or a similar
name prior to the effective time of the merger ("Cardtronics plc"), CATM Holdings LLC, a newly formed Delaware limited liability
company and wholly-owned subsidiary of Cardtronics Delaware, and CATM Merger Sub LLC, a newly formed Delaware limited
liability company and indirect, wholly-owned subsidiary of Cardtronics Delaware ("Cardtronics MergeCo"). If stockholders approve
the adoption of the Merger Agreement, Cardtronics MergeCo will merge (the "Merger") with and into Cardtronics Delaware, with
Cardtronics Delaware surviving the Merger as an indirect, wholly-owned subsidiary of Cardtronics plc, which will result in each
holder of Cardtronics Delaware common stock receiving one Class A Ordinary Share of Cardtronics plc (collectively, "Ordinary
Shares") for each share of Cardtronics Delaware common stock held immediately prior to the Merger.

2. If stockholders approve the adoption of the Merger Agreement, to approve the mandatory offer provisions proposed to be
included in Cardtronics plc's articles of association.

3. To approve any motion to adjourn the Special Meeting to another time or place if necessary or as appropriate to: (i) solicit
additional proxies if there are insufficient votes at the time of the Special Meeting to approve the adoption of the Merger Agreement;
(i1) provide to Cardtronics Delaware stockholders any supplement or amendment to the proxy statement/prospectus; or
(iii) disseminate any other information that is material to Cardtronics Delaware stockholders voting at the Special Meeting.

Stockholders will also consider and vote on such other business as may properly come before the Special Meeting. Only stockholders of
record at the close of business on May 2, 2016 are entitled to receive notice of and to vote at the Special Meeting or any adjournment or
postponements thereof. A list of stockholders will be available commencing June 17, 2016, and may be inspected at our offices during normal
business hours prior to the Special Meeting. The list of stockholders also will be available for review at the Special Meeting.

The proxy materials include this notice, the proxy statement/prospectus and the enclosed proxy card. The proxy statement/prospectus
provides information about the agenda and related matters for the Special Meeting.




Edgar Filing: CARDTRONICS INC - Form DEFM14A

Table of Contents

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

Sincerely,

Michael E. Keller
General Counsel and Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
STOCKHOLDERS TO BE HELD ON JUNE 28, 2016

The Notice of Special Meeting of Stockholders and the Proxy Statement/Prospectus for the Special Meeting are available at
www.cardtronics.com
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This proxy statement/prospectus incorporates documents by reference which contain important business and financial information about us
that is not included in or delivered with this proxy statement/prospectus and which documents are described under "Where You Can Find More
Information." These documents are available to any stockholder, including any beneficial owner, free of charge upon request directed to our
General Counsel and Secretary, Michael E. Keller, by mail to Cardtronics, Inc., 3250 Briarpark Drive, Suite 400, Houston, Texas 77042 or by
facsimile at (832) 308-4761. To ensure timely delivery of these documents, any request should be made no later than five business days prior to
the meeting. The exhibits to these documents will generally not be made available unless they are specifically incorporated by reference in this
proxy statement/prospectus.

You should rely only on the information contained or incorporated by reference in this proxy statement/prospectus. We have not authorized
anyone else to provide you with different information. The information contained or incorporated by reference in this proxy
statement/prospectus is accurate only as of the date thereof (unless the information specifically indicates that another date applies), or in the case
of information incorporated by reference, only as of the date of such information, regardless of the time of delivery of this proxy
statement/prospectus. Our business, financial condition, results of operations and prospects may have changed since such dates. Therefore, you
should not rely upon any information that differs from or is in addition to the information contained in this proxy statement/prospectus or in the
documents incorporated by reference.

Neither Cardtronics Delaware nor Cardtronics plc is making an offer of the securities in any country, state, province or territory where the
offer is not permitted. For the avoidance of doubt, this proxy statement/prospectus is not intended to be and is not a prospectus for purposes of
the EU Prospectus Directive, the EU Prospectus Regulation and/or the U.K. Financial Conduct Authority's Prospectus Rules.

10
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Cardtronics, Inc.

3250 Briarpark Drive, Suite 400
Houston, Texas 77042

PROXY STATEMENT

These proxy materials are furnished to you in connection with the solicitation of proxies by the Board of Directors (our "Board") of
Cardtronics, Inc., a Delaware corporation ("Cardtronics Delaware"), for use at the Special Meeting of Stockholders and any adjournments or
postponements of the meeting (the "Special Meeting"). The Special Meeting will be held on Tuesday, June 28, 2016, at 5:00 pm central daylight
time, at the Houston Marriott Westchase, 2900 Briarpark Drive, Houston, Texas 77042.

On or about May 19, 2016, we mailed a Notice of Internet Availability to our stockholders of record and beneficial owners who owned
shares of Cardtronics Delaware common stock at the close of business on May 2, 2016. The Notice of Internet Availability contains information
on how to access the proxy materials and vote online. The Notice of Special Meeting and this proxy statement/prospectus are available to you in

the Investor Relations section of our website at www.cardtronics.com or, upon your request, paper versions of these materials will be delivered
to you by mail.

GENERAL INFORMATION ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers are intended to address briefly some commonly asked questions regarding the proposed Merger (as
defined herein) and the Special Meeting. These questions and answers may not address all questions that may be important to you. Please refer
to the more detailed information contained elsewhere in this proxy statement/prospectus and its annexes and the documents referred to or
incorporated by reference in this proxy statement/prospectus. For instructions on obtaining the documents incorporated by reference, see
"Where You Can Find More Information."

Why am I receiving this proxy statement/prospectus?

We are seeking your approval at the Special Meeting of a proposal that would result in a corporate reorganization of Cardtronics Delaware,
our current public holding company, and the group of companies it controls in order to change our parent company's location of incorporation
from Delaware to the United Kingdom. If the proposal is approved, we will merge a newly formed Delaware limited liability company with and
into Cardtronics Delaware, with Cardtronics Delaware surviving the merger as an indirect, wholly-owned subsidiary of Cardtronics Group
Limited, a newly formed private company incorporated under English law and currently a wholly-owned subsidiary of Cardtronics Delaware
which will be re-registered as an English public limited company and renamed "Cardtronics plc" or a similar name prior to the effective time of
the merger ("Cardtronics plc"), which would become the publicly traded corporate parent of the Cardtronics group of companies (such
transaction being referred to as the "Merger"). The Merger will result in your holding shares in an English company rather than a Delaware
corporation. The Merger will be effected by an Agreement and Plan of Merger, a copy of which is attached to this proxy statement/prospectus as
Annex A (the "Merger Agreement").

If stockholders approve the adoption of the Merger Agreement, we will also seek your approval of provisions to be included in
Cardtronics plc's articles of association relating to an acquiring stockholder

11
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being required to make an offer for all other issued shares in certain circumstances (the "Mandatory Offer Provisions"). In addition, at the
Special Meeting you will be asked to vote on a proposal to approve any motion to adjourn the Special Meeting to another time or place if
necessary or as appropriate to (i) solicit additional proxies if there are insufficient votes at the time of the Special Meeting to approve the
adoption of the Merger Agreement, (ii) provide to Cardtronics Delaware stockholders any supplement or amendment to the proxy
statement/prospectus or (iii) disseminate any other information that is material to Cardtronics Delaware stockholders voting at the Special
Meeting (the "adjournment proposal"). The completion of the Merger is not dependent on the approval of the Mandatory Offer Provisions
described in Proposal 2 or the approval of the adjournment proposal described in Proposal 3.

Stockholders may also be asked to transact such other business as may properly come before the Special Meeting or any adjournments or
postponements of the meeting.

What is the Merger?

Pursuant to the Merger Agreement, CATM Merger Sub LLC, a newly formed Delaware limited liability company and indirect,
wholly-owned subsidiary of Cardtronics Delaware ("Cardtronics MergeCo"), will merge with and into Cardtronics Delaware, with Cardtronics
Delaware surviving the Merger as an indirect, wholly-owned subsidiary of Cardtronics plc. In connection with the Merger, each issued and
outstanding share of Cardtronics Delaware common stock will be converted into the right to receive one Class A ordinary share of
Cardtronics plc, nominal (i.e., par) value $0.01 (collectively, "Ordinary Shares"). Cardtronics plc, together with its subsidiaries (including
Cardtronics Delaware), will own and continue to conduct our business in substantially the same manner as is currently being conducted by
Cardtronics Delaware and its subsidiaries.

non non
)

In this proxy statement/prospectus, "we," "us," "our" and "Cardtronics" refer to, as the context requires, Cardtronics Delaware, together
with its subsidiaries, prior to the Merger and Cardtronics plc, together with its subsidiaries, following the Merger. References in this proxy
statement/prospectus to the term "stockholder" refer to, as the context requires, the holders of shares of Cardtronics Delaware common stock
prior to the Merger and the holders of Ordinary Shares of Cardtronics plc following the Merger.

Who are the parties to the Merger?

The parties to the Merger are related Cardtronics entities Cardtronics Delaware and its newly-formed subsidiaries Cardtronics plc,
Cardtronics MergeCo and CATM Holdings LLC, a Delaware limited liability company ("Cardtronics HoldCo").

What are the major actions that have been performed or will be performed to effect the Merger?

Among others, we have taken or will take the following actions to effect the Merger:

Cardtronics plc was formed as an English private limited company with Cardtronics Delaware as its sole stockholder, which
will hold one subscriber share and 49,999 Class B ordinary shares of Cardtronics plc, each with a nominal value of £1.00,

and, prior to the Merger, Cardtronics plc will re-register as a public company with the U.K Companies House.

Cardtronics HoldCo was formed.

Cardtronics MergeCo was formed.

Conditional upon stockholder approval of the adoption of the Merger Agreement and satisfaction or waiver of other
conditions set forth in the Merger Agreement, Cardtronics MergeCo and Cardtronics Delaware will merge (with Cardtronics
Delaware surviving the

12
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Merger) and Cardtronics HoldCo will direct, and Cardtronics plc will issue, Ordinary Shares of Cardtronics plc to the
Cardtronics Delaware stockholders pursuant to the Merger.

The following diagram summarizes our organizational structure immediately before and after the Merger. The diagram does not depict any
legal entities owned by Cardtronics Delaware other than those related to the Merger nor any transactions that may otherwise take place apart
from the Merger.

What will I receive in the Merger?

The Merger will result in each holder of Cardtronics Delaware common stock receiving one Ordinary Share of Cardtronics plc for each
share of Cardtronics Delaware common stock held immediately prior to the Merger. For additional information on how to receive your Ordinary
Shares of Cardtronics plc, please see "Do I have to take any action to exchange my shares of Cardtronics Delaware common stock and receive
the Ordinary Shares of Cardtronics plc that I become entitled to receive as a result of the Merger?"

The Merger will not affect the number of shares you hold, and immediately after the effective time of the Merger your relative economic
ownership interest in Cardtronics plc will remain the same as your relative economic ownership interest in Cardtronics Delaware immediately
prior to the effective time of the Merger. In addition, the number of outstanding Ordinary Shares of Cardtronics plc immediately after the Merger
will be the same as the number of outstanding shares of Cardtronics Delaware common stock immediately prior to the effective time of the
Merger, except with respect to shares of a different class issued in connection with the formation of Cardtronics plc, treasury shares and shares
held by Cardtronics Delaware's subsidiaries, which will automatically be cancelled and retired and shall cease to exist immediately prior to the
Merger. Please see "Description of Ordinary Shares of Cardtronics plc.”

Will the Merger result in any changes to my rights as a stockholder?

Yes. Your rights as a stockholder of Cardtronics Delaware are governed by Delaware law and Cardtronics Delaware's certificate of
incorporation and bylaws. After the Merger, you will become a stockholder of Cardtronics plc and your rights will be governed by English law
and Cardtronics plc's articles of association as they will be in effect after the Merger. The legal system governing corporations organized under
English law differs from the legal system governing corporations organized under Delaware law. As a result, while many of the principal
attributes of Cardtronics Delaware's common stock and the Ordinary Shares of Cardtronics plc will be similar under Delaware corporate law and
English company law, differences will exist. In addition, the provisions of Cardtronics plc's proposed articles of association will be substantially
similar to the provisions of
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Cardtronics Delaware's certificate of incorporation and bylaws, except for changes (i) to ensure compliance with, or that are otherwise
permissible under, English law, (ii) that preserve the current rights of stockholders and powers of the Cardtronics plc board of directors
following the Merger or (iii) to reflect the proposed Mandatory Offer Provisions as described in Proposal 2 (if approved by stockholders). We
summarize your rights as a stockholder under Delaware law and under English law following the Merger and the material differences between
the governing documents for Cardtronics Delaware and Cardtronics plc under "Comparison of Rights of Stockholders." A copy of

Cardtronics plc's articles of association in substantially the form to be adopted prior to the effective date of the Merger is attached to this proxy
statement/prospectus as Annex B (which we refer to as the "New Articles").

Why does Cardtronics Delaware want to engage in the Merger?

We anticipate that the Merger will, among other anticipated benefits:

establish our parent company in a country where we already have substantial operations and growth opportunities, which
will facilitate our global growth strategy and enhance our ability to build long-term stockholder value;

position us to reach more global financial institutions and retailers and fortify our position as the leading global ATM
owner/operator;

elevate our visibility among potential U.K. and other European institutional investors;

allow flexibility in creating a more efficient operating and financing structure to support our global expansion;

enable us to be more effective in competing for acquisitions on a global scale, which has been a key component of our
growth strategy, and reduce certain tax disadvantages we face when pursuing acquisitions;

allow future earnings and cash flows to more efficiently fund international expansion;

allow us to benefit from (i) a territorial (versus worldwide) taxation regime and (ii) an extensive treaty network;

allow us to benefit from the global reputation of the U.K. as a leading global financial center and Europe's transactional hub
known for its financial sophistication and political stability; and

establish our parent company in a country with a stable and well-developed legal system that we believe encourages high
standards of corporate governance and provides stockholders with substantial rights.

Please see "The Merger Agreement Background and Reasons for the Merger" for more information. We cannot assure you that the
anticipated benefits of the Merger will be realized. In addition to the potential benefits described above, the Merger will expose you and us to
risks. Please see "Cautionary Statement Regarding Forward-Looking Statements" and "Risk Factors" for a description of certain risks associated

with the Merger.

Is the Merger taxable to me?

For U.S. federal income tax purposes, the conversion of each outstanding share of Cardtronics Delaware common stock into the right to
receive one Ordinary Share of Cardtronics plc pursuant to the Merger generally will be treated as an exchange of such share of common stock
for one Ordinary Share of Cardtronics plc. Therefore, the U.S. federal income tax discussion contained herein refers to an "exchange" rather than
a "conversion" in describing the U.S. federal income tax consequences of the Merger.

14
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Whether a "U.S. holder" recognizes gain pursuant to the Merger for U.S. federal income tax purposes generally will depend on the
"Aggregate Section 367(a) Amount" and the "Deemed Dividend Amount" (each defined and discussed in more detail under "Material Tax
Considerations Material U.S. Federal Income Tax Consequences"). If the Aggregate Section 367(a) Amount is equal to or exceeds the Deemed
Dividend Amount, then generally, for U.S. federal income tax purposes, U.S. holders should recognize gain (but not loss), if any, on the receipt
of Ordinary Shares of Cardtronics plc pursuant to the Merger. If the Aggregate Section 367(a) Amount is less than the Deemed Dividend
Amount, then generally, for U.S. federal income tax purposes, U.S. holders should not recognize gain (or loss) on the receipt of Ordinary Shares
of Cardtronics plc pursuant to the Merger. Neither the Aggregate Section 367(a) Amount nor the Deemed Dividend Amount will be
ascertainable at the time of the Merger, and the determination of such amounts is highly factual, complex and not entirely certain. We will notify
our stockholders by one or more website announcements and/or other information reporting following the completion of the Merger (and
updates thereafter to account for year-end or other information relevant to the determination no later than in January 2017) whether we believe
the Aggregate Section 367(a) Amount is greater than, equal to, or less than the Deemed Dividend Amount.

A "non-U.S. holder" (as defined in "Material Tax Considerations Material U.S. Federal Income Tax Consequences Scope of Discussion")
generally should not be subject to U.S. federal income tax on gain realized, if any, on the exchange of shares of Cardtronics Delaware common
stock for Ordinary Shares of Cardtronics plc pursuant to the Merger without regard to either the Aggregate Section 367(a) Amount or the
Deemed Dividend Amount. Please see the discussion below under the heading "Material Tax Considerations Material U.S. Federal Income Tax
Consequences."

Generally, U.K. resident stockholders of Cardtronics Delaware may realize a chargeable gain or an allowable loss for U.K. corporation tax
or capital gains tax purposes (as the case may be) as a result of the Merger, which will be treated as a disposal of their shares of Cardtronics
Delaware common stock, unless the Merger is treated as a scheme of reconstruction and therefore "rollover" treatment is available. We expect
that the Merger should qualify as a scheme of reconstruction for these purposes. As a consequence, it is expected that U.K. resident stockholders
of Cardtronics Delaware should not be treated as either disposing of their shares in Cardtronics Delaware as a consequence of the Merger or as
acquiring new shares in Cardtronics plc for U.K. corporation tax or capital gains tax purposes (as the case may be). Instead, the shares in
Cardtronics Delaware and Cardtronics plc are expected to be treated as the same asset acquired when the shares in Cardtronics Delaware were
acquired for those purposes.

Generally, non-U.K. resident stockholders of Cardtronics Delaware should not be subject to either U.K. corporation tax or capital gains tax
as a result of the Merger, unless they carry on a trade in the U.K. through a permanent establishment in the U.K. or through a branch or agency
in the U.K. for the purposes of U.K. corporation tax or capital gains tax, respectively, and the stock is attributable to that permanent
establishment, branch or agency. In those circumstances, the non-U.K. resident stockholders may realize a chargeable gain or an allowable loss
for U.K. corporation tax or capital gains tax purposes (as the case may be) as a result of the Merger, which will be treated as giving rise to a
disposal of their shares of Cardtronics Delaware common stock, unless the Merger is treated as a scheme of reconstruction and therefore
"rollover" treatment is available. Please see the discussion below under the heading "Material Tax Considerations Material U.K. Tax
Consequences Material U.K. Tax Consequences to Stockholders."

For Cardtronics Delaware stockholders who are citizens or residents of, or otherwise subject to taxation in, a country other than the U.S. or
the U.K., the tax treatment of the Merger will depend on the applicable tax laws in such country.
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WE URGE YOU TO CONSULT YOUR TAX ADVISOR REGARDING THE PARTICULAR TAX CONSEQUENCES OF THE
MERGER TO YOU.

Will Cardtronics be taxed as a result of the Merger?

Cardtronics may be subject to U.S. federal tax in connection with the Merger. Whether Cardtronics is subject to U.S. federal tax, and if so
the amount of any such tax, is not currently known, will not be known with certainty at the time of the Merger, and could be impacted by
post-Merger facts. Based upon information currently available, we expect the U.S. federal tax incurred by Cardtronics in connection with the
Merger, if any, would be less than $10 million. There is no assurance, however, that the U.S. federal tax would not exceed such amount. Please
see the discussion below under the heading "Material Tax Considerations Material U.S. Federal Income Tax Consequences Material U.S. Federal
Income Tax Consequences of the Merger to Cardtronics."

Do the Treasury Regulations issued on April 4, 2016 adversely impact the Merger?

On April 4, 2016, the U.S. Department of the Treasury (the "Treasury") and the U.S. Internal Revenue Service (the "IRS") issued
(1) temporary and final Treasury Regulations (as defined below) that further restrict the ability of taxpayers to effect certain inversion
transactions for U.S. federal tax purposes and limit the opportunities for certain post-inversion planning (the "Anti-Inversion Regulations") and
(i1) proposed Treasury Regulations that, if finalized in their current form, would significantly change the manner in which related party debt
instruments of both U.S. and foreign persons (regardless of whether or not the foreign person results from a redomiciliation transaction) are
characterized for U.S. federal tax purposes (the "Debt Regulations"). After review and analysis of the recently issued Treasury Regulations by us
and our external advisors, we do not expect the Anti-Inversion Regulations or the Debt Regulations to adversely impact our ability to effect the
Merger or the expected treatment of Cardtronics plc as a foreign corporation for U.S. federal tax purposes. As discussed in this proxy
statement/prospectus, we are not relying on a transaction with an unrelated foreign company to satisfy the U.S. federal tax "anti-inversion" rules
under Section 7874 of the U.S. Internal Revenue Code of 1986, as amended (the "Code") and the Treasury Regulations promulgated thereunder
(the "Treasury Regulations"). Rather, we expect to meet all the requirements of a statutory and regulatory provision that expressly permits
redomiciliation transactions such as the Merger for companies that have significant activities in the country in which they redomicile and thereby
satisfy the "substantial business activities" test. Please see the discussion below under the heading "Material Tax Considerations Material U.S.
Federal Income Tax Consequences Material U.S. Federal Income Tax Consequences of the Merger to Cardtronics Tax Residence of
Cardtronics plc for U.S. Federal Income Tax Purposes."

If finalized in their current form, the Debt Regulations may reduce (i) our ability to manage our capital structure across our enterprise and
(ii) opportunities to introduce into our capital structure, and maintain, related party debt in certain circumstances. Importantly, the Debt
Regulations, if finalized in their current form, will apply to us regardless of whether we effect the Merger, although the magnitude of the impact
may differ. Please see the discussion below under the heading "Risk Factors The expected benefits of the Merger may not be realized, and
different interpretations of relevant laws by governmental authorities or changes in U.S. and non-U.S. laws and other rules could adversely affect
Cardtronics plc, its subsidiaries and its stockholders."

Is an IRS or HMRC ruling required to complete the Merger?
No ruling is required from the IRS or Her Majesty's Revenue & Customs ("HMRC") to complete the Merger.

6
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Do I have to take any action to exchange my shares of Cardtronics Delaware common stock and receive the Ordinary Shares of
Cardtronics plc that I become entitled to receive as a result of the Merger?

This depends on how you currently hold your shares of Cardtronics Delaware common stock. In the Merger, each share of Cardtronics
Delaware common stock will be converted into the right to receive one Ordinary Share of Cardtronics plc. All Ordinary Shares of
Cardtronics plc issued in connection with the Merger will initially be issued in a manner that will allow those shares to be transferred through the
facilities of The Depository Trust Company ("DTC").

Beneficial holders. If you hold your shares of Cardtronics Delaware common stock in "street name" through a bank, broker,
trustee, custodian or other nominee within the facilities of DTC, you will not be required to take any further action. We

generally refer to such stockholders as holding their shares "beneficially" and to these banks, brokers, trustees, custodians or
other nominees as "brokers." Your ownership of new Ordinary Shares of Cardtronics plc will be recorded in book-entry form

by your broker without the need for any additional action on your part.

Registered holders. 1f you hold certificates representing shares of Cardtronics Delaware common stock or you are a
registered holder of Cardtronics Delaware common stock recorded in book-entry form, your Ordinary Shares of
Cardtronics plc initially will be delivered to an affiliate of our transfer agent, or other bank or trust company, as custodian
for you ("custodian") and held in its account at DTC. As soon as reasonably practicable after the effective time of the
Merger, our exchange agent will deliver to you a letter of transmittal, which will, among other matters, contain instructions
as to how you may: (i) register your new Ordinary Shares of Cardtronics plc directly in your own name or that of your
designee and have a new share certificate or certificates issued to you; (ii) if you are a U.S. stockholder, have your new
Ordinary Shares of Cardtronics plc held in the custodian's account at DTC in book-entry form (at which time you must agree
to the custodian's terms and conditions that will govern the custody account); or (iii) transfer your new Ordinary Shares of
Cardtronics plc to the DTC account of your broker. YOU SHOULD NOT RETURN SHARE CERTIFICATES WITH
THE ENCLOSED PROXY CARD.

As of May 16, 2016, the most recent practicable date before the date of this proxy statement/prospectus, approximately 99.8% of the issued
and outstanding shares of Cardtronics Delaware common stock (other than treasury shares and shares held by Cardtronics Delaware's
subsidiaries, which will automatically be cancelled and retired and shall cease to exist immediately prior to the Merger) were held in "street
name" through a broker. However, each stockholder should independently confirm how they hold shares.

Until holders of certificates representing shares of Cardtronics Delaware common stock have surrendered their certificates to the exchange
agent for exchange or, in the case of book-entry shares for registered holders, adhered to the procedures set forth in the letter of transmittal, those
holders will not be able to vote or transfer their shares or receive dividends or distributions with a record date after the effective time of the
Merger, but instead such dividends or distributions will be accrued by the custodian for the benefit of the holder of such share certificate or, in
the case of book-entry shares, the registered holder.

Any Ordinary Shares of Cardtronics plc (and any cash dividend or other distribution that a former holder of shares of Cardtronics Delaware
common stock has the right to receive) issued to the custodian that remain undelivered to the former holders of shares of Cardtronics Delaware
common stock as of the first anniversary of the effective time of the Merger will be delivered to Cardtronics HoldCo's designee, together with all
entitlements (including dividend entitlements) arising therefrom, upon demand, and Cardtronics HoldCo or its designee will thereafter continue
to hold such shares and entitlements, as nominee for, and on behalf of, the former holders of shares of Cardtronics Delaware,
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on substantially similar terms as the custodian, pending formal delivery of legal title thereto, but subject to applicable abandoned property,
escheat or similar laws. Any such Ordinary Shares of Cardtronics plc that remain undelivered as of the second anniversary of the effective time
of the Merger (or immediately prior to an earlier date on which the Ordinary Shares of Cardtronics plc would otherwise become the property of
any governmental entity), any cash, share dividends and distributions otherwise payable in respect of the Ordinary Shares of Cardtronics plc will
become the property of Cardtronics HoldCo to the extent permitted by applicable law.

If you elect to register your new Ordinary Shares of Cardtronics plc directly in your own name or that of your designee, you should
particularly note that subsequent transfers of Ordinary Shares of Cardtronics plc may be subject to U.K. stamp duty and stamp duty reserve tax
("SDRT") under U.K. law. Please see "Material U.K. Tax Consequences Material U.K. Tax Consequences to Stockholders U.K. Stamp Duty and
Stamp Duty Reserve Tax." As a result, persons holding certificates representing shares of Cardtronics Delaware common stock or who are a
registered holder of Cardtronics Delaware shares recorded in book-entry form are strongly encouraged to deposit and maintain their holdings
within the facilities of DTC going forward.

Can I trade my shares of Cardtronics Delaware common stock before the Merger is completed?

Yes. Shares of Cardtronics Delaware common stock will continue trading on The NASDAQ Stock Market LLC ("NASDAQ") through the
last trading day prior to the date of completion of the Merger.

After the Merger, where can I trade my Ordinary Shares of Cardtronics plc?

We expect the Ordinary Shares of Cardtronics plc to be listed and traded on NASDAQ under the symbol "CATM," the same symbol under
which your shares of Cardtronics Delaware common stock are currently listed and traded.

Will the Merger affect current or future operations?

While changing the place of incorporation of our publicly traded parent is expected to position us to capture the benefits described above,
we anticipate that the Merger should otherwise have no impact on how we conduct our day-to-day operations. Our U.S. headquarters will remain
in Houston, Texas and our European headquarters will be in London. Following the Merger, we intend to hold many of our regularly scheduled
board and committee meetings in the U.K. Where we conduct our future operations for our customers or headquarter our business will depend
on a variety of factors, including the demand for our services and the overall needs of our business, independent of our legal domicile. Please
read "Risk Factors" for a discussion of various ways in which the Merger could have an adverse effect on us.

What impact will the Merger have on current debt arrangements?

We expect no material impact as a result of the Merger's effect upon our revolving credit facility, 1.00% convertible senior notes due 2020
or 5.125% senior notes due 2022 (and we collectively refer to both series of notes as our "notes"). In connection with the Merger, Cardtronics
Delaware expects to enter into supplemental indentures to the indentures governing our notes, pursuant to which, among other things,
Cardtronics plc and/or certain of its subsidiaries will guarantee the obligations of Cardtronics Delaware. The Merger will also constitute a share
exchange event under the indenture for our 1.00% convertible senior notes due 2020. As a condition to the closing of the Merger, we intend to
obtain consent under, and/or amend, the credit agreement governing our revolving credit facility in order to avoid any defaults that could
otherwise result in connection with the Merger. Please see "Proposal 1: Approval of the Adoption of the Merger Agreement Conditions to
Completion of the Merger."
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Will the Merger impact our ability to access capital or obtain third party loans in the future?

We do not expect that the Merger will have any significant effect on our ability to access the capital markets or obtain third party loans. We
expect to be able to access the capital markets and obtain third party loans as efficiently and on similar terms as we can today, subject to any
changes in market conditions applicable in general to all companies, and to elevate our visibility among potential U.K. and other European
institutional investors. However, please see "Risk Factors" for a discussion of ways in which the Merger could have an adverse effect on us.

What happens to Cardtronics Delaware equity-based awards at the effective time of the Merger?

At the effective time of the Merger, all outstanding options to purchase shares of Cardtronics Delaware common stock and all outstanding
awards of restricted stock, restricted stock units and other equity-based awards granted to employees and directors by Cardtronics Delaware
under our equity incentive plans prior to the effective time of the Merger will entitle the holder to purchase, acquire or receive (or receive
benefits or amounts based on), as applicable, an equal number of Ordinary Shares of Cardtronics plc. All such equity-based awards will
generally be subject to the same terms and conditions as were applicable to such awards granted or issued by Cardtronics Delaware immediately
prior to the effective time of the Merger and, with respect to stock options, for the same exercise price.

At the effective time of the Merger, the Cardtronics, Inc. Second Amended and Restated 2007 Stock Incentive Plan, as amended (the "2007
Plan"), will be adopted and assumed by Cardtronics plc for purposes of Cardtronics plc granting new equity awards after the effective time of
the Merger, and any other equity incentive plans so authorized by our Board. Cardtronics plc will also assume all outstanding awards granted
under the 2007 Plan and the 2001 Stock Incentive Plan of Cardtronics Delaware, as amended (the "2001 Plan"), on the same terms and
conditions (subject to any amendments necessary or advisable to reflect the conversion of the underlying shares of Cardtronics Delaware
common stock and/or to comply or facilitate compliance with applicable English or U.S. corporate, securities, regulatory or tax law
requirements), unless otherwise determined by our Board or the board of directors of Cardtronics plc. Ordinary Shares of Cardtronics plc, rights
to Ordinary Shares of Cardtronics plc or benefits or amounts based on Ordinary Shares of Cardtronics plc will thereafter be granted or issued
under each equity incentive plan instead of shares of Cardtronics Delaware common stock currently being granted or issued under such plans.
Future awards would be subject to and governed by the terms of our equity incentive plans, as assumed by Cardtronics plc if applicable, and any
agreements entered into pursuant thereto. Please see "The Merger Agreement Stock Compensation and Benefit Plans and Programs" for more
information, including a description of the tax withholding and regulatory consequences of the Merger.

What types of information and reports will Cardtronics plc make available following the Merger?

After the effective time of the Merger, we will continue to prepare financial statements in accordance with U.S. generally accepted
accounting principles ("GAAP") and report in U.S. dollars, and we will continue to file reports with the U.S. Securities and Exchange
Commission (the "SEC") under the U.S. Securities Exchange Act of 1934, as amended (the "Exchange Act"), including reports on Forms 10-K,
10-Q and 8-K, as we currently do. For so long as Cardtronics plc has a class of securities listed on NASDAQ, Cardtronics plc will be subject to
rules regarding proxy solicitations and tender offers and the corporate governance requirements of the Sarbanes-Oxley Act of 2002, the
Dodd-Frank Wall Street Reform and Consumer Protection Act and applicable corporate governance rules of NASDAQ. These include, for
example, independence requirements for Board committee composition, annual certification requirements and auditor independence rules, unless
certain circumstances change. We also must comply with additional reporting requirements of English law. Please see "Proposal 1: Approval of
the Adoption of the Merger Agreement Stock Exchange Listing,"
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"Proposal 1: Approval of the Adoption of the Merger Agreement Effect of the Merger on Potential Future Status as a Foreign Private Issuer" and
"Comparison of Rights of Stockholders."

When do you expect to complete the Merger?

If the proposal to adopt the Merger Agreement is approved by our stockholders at the Special Meeting, and subject to satisfaction or, if
applicable, waiver of all other conditions in the Merger Agreement, we anticipate that the Merger will become effective as soon as practicable
following stockholder approval. We currently anticipate that the Merger will become effective early in the third quarter of 2016, although we
may postpone or abandon the Merger at any time prior to its completion, including after obtaining stockholder approval. Please see "Cautionary
Statement Regarding Forward-Looking Statements" and "Risk Factors Our Board may choose to postpone or abandon the Merger at any time."

What are the closing conditions to the Merger?

The Merger cannot be completed without satisfying certain conditions, the most important of which is that stockholders must approve the
proposal to adopt the Merger Agreement. In addition, there are other conditions such as the requirement to obtain authorization for listing the
Ordinary Shares of Cardtronics plc on NASDAQ), receipt of any consents required to complete the Merger and receipt of certain legal opinions.
Please see "Proposal 1: Approval of the Adoption of the Merger Agreement Conditions to Completion of the Merger."

Our Board does not intend to waive (where capable of waiver) any of these or any other conditions unless it determines that the Merger is
in the best interest of Cardtronics or our stockholders despite the condition(s) not being satisfied in whole or in part. Notwithstanding the
foregoing, our Board reserves the right to postpone or abandon the Merger at any time, including after stockholder approval, including for the
reasons described under "Risk Factors Our Board may choose to postpone or abandon the Merger at any time."

What are the Mandatory Offer Provisions?

Delaware anti-takeover statutes and laws regarding directors' fiduciary duties provide our Board broad latitude to defend against unwanted
takeover proposals. Following the Merger, Cardtronics plc will be subject to English law. In the U.K., takeover offers and certain other
transactions in respect of certain public companies are regulated by the U.K. City Code on Takeovers and Mergers (the "Takeover Code"). An
English public company is potentially subject to the Takeover Code if, among other factors, its central place of management and control is
within the U.K., the Channel Islands or the Isle of Man.

While we do not expect that Cardtronics plc will be subject to the Takeover Code immediately following the Merger, if Proposal 2 is
approved by our stockholders the Mandatory Offer Provisions that are substantially similar to those provided by the Takeover Code will be
included in the New Articles. The Mandatory Offer Provisions are indicated in the New Articles by the use of brackets and bold lettering. We
believe that the Mandatory Offer Provisions will provide Cardtronics plc stockholders with certain protections substantially similar to those of
stockholders of most other U.K. listed companies. The Mandatory Offer Provisions will provide that, except with the consent of the
Cardtronics plc board of directors, a stockholder will not be able to acquire 30% or more of the voting rights in Cardtronics plc without making
an offer for all of the other issued shares. Please see "Proposal 2: Approval of Mandatory Offer Provisions" and "Description of Ordinary Shares
of Cardtronics plc Mandatory Offers."
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Can I seek appraisal of my Cardtronics Delaware shares as a result of the Merger?

No. Cardtronics Delaware stockholders will have no appraisal rights under Delaware law in connection with the Merger.

What is the vote required to approve the proposals?

Adoption of the Merger Agreement. The affirmative vote of the holders of a majority of our issued and outstanding shares of common
stock entitled to vote at the Special Meeting is required to approve the adoption of the Merger Agreement. You may vote "FOR," "AGAINST"
or "ABSTAIN" the adoption of the Merger Agreement. If you "ABSTAIN," your votes will be counted for purposes of determining the presence
or absence of a quorum, but will have the same effect as a vote "AGAINST" the adoption of the Merger Agreement. Broker non-votes will also
have the same effect as a vote "AGAINST" the adoption of the Merger Agreement.

Mandatory Offer Provisions. The affirmative vote of the holders of a majority of our issued and outstanding shares of common stock,
represented in person or by proxy and entitled to vote at the Special Meeting, is required to approve the Mandatory Offer Provisions. You may
vote "FOR," "AGAINST" or "ABSTAIN" the Mandatory Offer Provisions. If you "ABSTAIN," your votes will be counted for purposes of
establishing a quorum, and the abstention will have the same effect as a vote "AGAINST" the proposal. Broker non-votes are not treated as
entitled to vote and therefore will have no impact on the proposal.

Adjournment proposal. The affirmative vote of the holders of a majority of our issued and outstanding shares of common stock,
represented in person or by proxy and entitled to vote at the Special Meeting, is required to approve this proposal. You may vote "FOR,"
"AGAINST" or "ABSTAIN" this proposal. If you "ABSTAIN," your votes will be counted for purposes of establishing a quorum, and the
abstention will have the same effect as a vote "AGAINST" the proposal. Broker non-votes are not treated as entitled to vote and therefore will
have no impact on the proposal.

What are the recommendations of our Board with respect to the proposals?
Our Board recommends that you vote your shares as follows:
Proposal 1 FOR the proposal to approve the adoption of the Merger Agreement;
Proposal 2 FOR the proposal to approve the Mandatory Offer Provisions; and

Proposal 3 FOR the approval of the adjournment proposal.

Who may vote at the Special Meeting?

Our Board has fixed May 2, 2016 as the record date for the Special Meeting (the "record date"). If you are a stockholder of Cardtronics
Delaware as of the close of business on the record date, you are qualified to receive notice of and to vote at the Special Meeting.

As of the record date there were 45,220,469 shares of Cardtronics Delaware common stock issued and outstanding and entitled to vote at
the Special Meeting. As of the record date, our directors and executive officers beneficially owned, in the aggregate, approximately 691,954 of
such shares, representing beneficial ownership of 1.5% of the outstanding shares of Cardtronics Delaware common stock as of that date, and
these shares are included in the number of shares entitled to vote at the Special Meeting.
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When and where is the Special Meeting?

The Special Meeting will take place on June 28, 2016, at 5:00 pm central daylight time, at the Houston Marriott Westchase, 2900 Briarpark
Drive, Houston, Texas 77042. Only stockholders of record on the record date (i.e., May 2, 2016) are invited to attend the Special Meeting and
are requested to vote on the proposals described in this proxy statement/prospectus.

What is a proxy?

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

If you hold certificates representing shares of Cardtronics Delaware common stock or you are a registered holder of Cardtronics Delaware
common stock recorded in book-entry form and you properly complete and submit a proxy, your shares will be voted by the Proxy Holders in
accordance with your instructions on the proxy. If you complete and submit a proxy, but do not indicate how you wish to vote, the Proxy
Holders will vote in accordance with the recommendations of our Board. If you hold shares of Cardtronics Delaware common stock in "street
name," your broker will not have discretionary authority to vote on any of the proposals in the absence of timely instructions from the beneficial
owners.

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

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

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

There must be a quorum for the Special Meeting to be held. A quorum is the presence at the Special Meeting, in person or by proxy, of the
holders of a majority of the outstanding shares of Cardtronics Delaware common stock entitled to vote as of the record date. Abstentions and
broker non-votes will be counted for purposes of establishing a quorum at the Special Meeting. As of the record date, there were
45,220,469 shares of our common stock issued and outstanding and entitled to vote at the Special Meeting. Consequently, the presence of 