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Form 8937, Part I, Line 9 

Motive Capital Corp (“Motive”) Class A ordinary shares, Class B ordinary shares, public warrants, 
and private warrants. 
 
Forge Global, Inc. (“Forge Global”) Class AA common stock, Class AA-1 common stock, Class EE-
1 common stock, Class EE-2 common stock, and warrants.   
 
Form 8937, Part II, Line 14 

Motive, a Cayman Island exempted company, entered into an Agreement and Plan of Merger, dated 
September 13, 2021 (the “Merger Agreement”), by and among Motive, FGI Merger Sub, Inc., a 
Delaware corporation and wholly owned subsidiary of Motive (“Merger Sub”), and Forge Global, a 
Delaware corporation. 
 
On March 21, 2022, as contemplated by the Merger Agreement, Motive changed its jurisdiction of 
incorporation by deregistering as an exempted company in the Cayman Islands and continuing and 
domesticating as a corporation incorporated under the laws of the State of Delaware (the 
“Domestication”), and changed its name to “Forge Global Holdings, Inc.” (“New Forge”). 
 
Prior to the Domestication, holders of 40,638,953 Motive Class A ordinary shares exercised their 
right to redeem shares for cash, for an aggregate redemption amount of approximately $406.4 million 
(the “Redemption”).1 
 
Motive Domestication  
 
As a result of and upon the effective time of the Domestication, among other things, (i) each of the 
then issued and outstanding Class A ordinary shares of Motive (the “Motive Class A Shares”), 
converted automatically, on a one-for-one basis, into a share of common stock of New Forge (the 
“Domestication Common Stock”), (ii) each of the then issued and outstanding Class B ordinary 
shares of Motive (the “Motive Class B Shares”), converted automatically, on a one-for-one basis, 
into Domestication Common Stock, (iii) each of the then issued and outstanding public warrants of 
Motive (the “Motive Public Warrants”), automatically represented a right to acquire one share of 
Domestication Common Stock (the “Domestication Public Warrants”), (iv) each of the then issued 
and outstanding private placement warrants of Motive issued prior to Motive’s initial public offering 
(the “Motive Private Warrants”), represented a right to acquire one share of Domestication 
Common Stock (the “Domestication Private Warrants”), and (v) each of the then issued and 
outstanding units of Motive that had not previously been separated into its underlying Motive Class A 
Shares and Motive Public Warrants (the “Motive Units”), were separated and entitled the holders 
thereof to one share of Domestication Common Stock and one-third of one Domestication Public 
Warrant. No fractional Domestication Public Warrants were issued upon separate of the Motive 
Units.  
 
Forge Global Merger 

 
1 The tax implications of the Redemption are beyond the scope of Form 8937.  
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On March 21, 2022, following the Domestication, Merger Sub merged with and into Forge Global, 
with Forge Global surviving the merger as a wholly owned subsidiary of New Forge (the “Merger”). 
All outstanding capital stock of Forge Global (Class AA common stock, Class AA-1 common stock, 
Class EE-1 common stock, and Class EE-2 common stock) as of immediately prior to the effective 
time of the Merger was cancelled and converted into the right to receive shares of Domestication 
Common Stock on a 1-for-3.1229310539577 basis. In addition, Forge Global warrants outstanding 
prior to the Merger were cancelled and converted into warrants to acquire Domestication Common 
Stock on a 1-for-3.1229310539577 basis.2  
 
Immediately after the Domestication, but before the Merger, New Forge sold 6.85 million shares of 
Domestication Common Stock to certain investors (“PIPE Investors”) pursuant to certain 
subscription agreements, dated as of September 13, 2021 between Motive and PIPE Investors equal 
to $68.5 million at a purchase price of $10 per share, and issued 14 million Forward Purchase Units, 
each composed of one share of Domestication Common Stock and one-third of one Domestication 
Public Warrant (the “Forward  Purchase Units”), to certain Motive fund vehicles (the “A&R FPA 
Investors”), pursuant to the Amended and Restated Forward Purchase Agreement, dated September 
13, 2021, for a purchase price of $10 per share (the “PIPE Investment”).3 

 
Form 8937, Part II, Line 15 

The Domestication and Merger are intended to qualify as reorganizations under section 368(a) of the Internal 
Revenue Code (“Code”) of 1986, as amended. 
 
Motive Domestication 
 
Domestication should qualify as a reorganization within the meaning of section 368(a)(1)(F).  In 
general, the basis of the shares or warrants of New Forge received by a shareholder or warrant holder 
of Motive should generally be the same as such holder’s tax basis in the Motive 
shares or warrants surrendered in exchange therefor, increased by any amount included in 
income under section 367(b), to the extent that such shareholder is a U.S. Holder.4 
 

 
2 In connection with the Merger, each outstanding option to purchase Forge Global capital stock, whether vested or unvested, was 
assumed and converted into an option with respect to the number of shares of Domestication Common Stock in the manner set forth in 
the merger agreement. The tax implications of the assumed and converted options are beyond the scope of Form 8937. 
3 The tax implications of the PIPE Investment are beyond the scope of Form 8937.    
4 As used herein, a “U.S. Holder” is a beneficial owner of Motive Class A Shares, Motive Class B Shares, Motive Public Warrants and 
Motive Private Warrants who, or that is, for U.S. federal income tax purposes:  

(i) An individual citizen or resident of the United States 
(ii) a corporation (or other entity that is treated as a corporation for U.S. federal income tax purposes) that is created or 

organized (or treated as created or organized) in or under the laws of the United States or any state thereof or the District 
of Columbia; 

(iii) an estate whose income is subject to U.S. federal income tax regardless of its source; or 
(iv) a trust if (1) a U.S. court can exercise primary supervision over the administration of such trust and one or more U.S. 

persons have the authority to control all substantial decisions of the trust or (2) it has a valid election in place to be 
treated as a U.S. person.  
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A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) 
10% or more of the total combined voting power of all Motive ordinary shares entitled to vote or 10% 
or more of the total value of all Motive ordinary shares, will generally be required to include in 
income as a deemed dividend the “all earnings and profits amount” (as defined in Treasury 
Regulations) attributable to the Motive Class A or Motive Class B shares held directly by such U.S. 
Holder.  
 
A U.S. Holder who on the date of the Domestication beneficially owns (actually or constructively) 
less than 10% of the total combined voting power of all Motive ordinary shares entitled to vote and 
less than 10% or more of the total value of all Motive ordinary shares, but who owns Motive Class A 
or Motive Class B shares with a fair market value of $50,000 or more, generally will recognize gain 
(but not loss) in respect of the Domestication as if such U.S. Holder exchanged its Motive Class A or 
Motive Class B shares for Domestication Common Stock in a taxable transaction, unless such U.S. 
Holder elects in accordance with Treasury Regulations to include in income as a deemed dividend “ 
all earnings and profits amount” (as defined in Treasury Regulations under section 367 of the Code) 
attributable to the Motive Class A or Motive Class B shares held directly by such U.S. Holder. 
 
A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) 
owns less than 10% of the total combined voting power of all Motive ordinary shares entitled to vote 
and less than 10% or more of the total value of all Motive ordinary shares, and who owns Motive 
Class A or Motive Class B shares with a fair market value of less than $50,000 as of such date, will 
not recognize gain or loss and will not be required to include any Motive earnings into income.  
 
In addition, the Domestication may be a taxable event for U.S. Holders of Motive securities under the 
passive foreign investment company (“PFIC”) rules of the Code as Motive is likely a PFIC. Proposed 
Treasury Regulations with a retroactive effective date have been promulgated under section 1291(f) 
of the Code which generally requires that a U.S. person who disposes of stock of a PFIC recognize 
gain equal to the excess of the fair market value of such PFIC stock over its adjusted basis. As a 
result, these proposed Treasury Regulations, if finalized in their current form, would generally require 
a U.S. Holder of Motive Class A and Motive Class B shares to recognize gain on the exchange of 
Motive Class A and Motive Class B shares for Domestication Common Stock pursuant to the 
Domestication unless such U.S. Holder has made certain tax elections with respect to such U.S. 
Holder’s Motive Class A and Motive Class B stock. The proposed Treasury Regulations, if finalized 
in their current form, would also apply to Motive Public and Private Warrants; currently, however, the 
election mentioned above does not apply to Motive Public and Private Warrants.  

No cash or other boot was issued or treated as furnished by New Forge. 
 
All U.S. Holders are urged to consult their tax advisors with respect to the tax consequences of under 
section 367 and the PFIC rules.  
 
Forge Global Merger 
 
As it relates to the Merger, under section 354(a), Forge Global shareholders that received 
Domestication Common Stock and warrants generally will not recognize gain or loss, and the 
aggregate tax basis of the Domestication Common Stock and warrants, will be the same as the 
aggregate tax basis of the outstanding capital stock and warrants surrendered in exchange therefor. No 
cash or other boot was issued or treated as furnished by New Forge. 
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Form 8937, Part II, Line 16 
 
Motive Domestication 

The tax basis of a share of Domestication Common Stock, Domestication Public Warrant or 
Domestication Private Warrant received by a U.S. Holder in the Domestication will equal the U.S. 
Holder’s tax basis in the Motive Class A Shares, Motive Class B Shares, Motive Public Warrants and 
Motive Private Warrants surrendered in exchange thereof, increased by any amount included in the 
income of such U.S. Holder as a result of section 367.  

Shareholders should consult with their own tax advisors with respect to the value of the 
Domestication Common Stock, Domestication Public Warrants and Domestication Private Warrants.  

All U.S. Holders are urged to consult their tax advisors regarding the effects of the PFIC rules on 
the Domestication, including the impact of any Proposed or Final Treasury Regulations.  
 
Forge Global Merger 
 
Forge Global shareholders that acquired blocks of Class AA common stock, Class AA-1 common 
stock, Class EE-1 common stock, Class EE-2 common stock, and warrants at different times or 
different prices should allocate the aggregate tax basis to the Domestication Common Stock and 
warrants received in exchange therefor in a manner that reflects, to the greatest extent possible, a share 
of Domestication Common Stock and warrant received with respect to shares of Forge Global stock 
and warrants acquired on the same date and at the same price. This allocation may result in some 
shares of Domestication Common Stock and warrants having split basis (and holding period) 
segments. 

 
You should consult your tax advisors regarding the manner in which the aggregate tax basis 
should be allocated to particular shares of Domestication Common Stock, Domestication Public 
Warrants, and Domestication Private Warrants received. 

 
Form 8937, Part II, Line 17 
 
Sections 368(a), 354(a), 358(a), 358(b) (Domestication and Merger). 
 
Section 367(b) (Domestication, if applicable). 
 
Section 1291(f) (Domestication, if applicable). 
 

Form 8937, Part II, Line 18 
 
As it relates to the Domestication, Motive shareholders will not recognize any loss for U.S. federal 
income tax purposes on the receipt of Domestication Common Stock, Domestication Public Warrants, 
and Domestication Private Warrants in exchange for their Motive Class A Shares, Motive Class B 
Shares, Motive Public Warrants, and Motive Private Warrants. 
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As it relates to the Merger, Forge Global shareholders will not recognize any loss for U.S. federal 
income tax purposes on the receipt of Domestication Common Stock and warrants in exchange for 
Forge Global Common Stock. 

 
Form 8937, Part II, Line 19 

The basis adjustments are taken into account in the tax year of the holder during which the 
Domestication and Merger occurred (e.g., 2022 for calendar year taxpayers). 

For a detailed description of the Domestication and Merger and certain U.S. federal income tax 
consequences thereof, see the discussion entitled “U.S. Federal Income Tax Consideration” in the 
registration statement filed by Motive (Registration No. 333-260104, dated February 9, 2022).   

 
Disclaimer: The information contained in Form 8937 and this attachment does not constitute tax 
advice and does not purport to take into account any holder’s specific circumstances. Holders are 
urged to consult their own tax advisors regarding U.S. tax consequences of the transactions described 
herein and the impact to tax basis resulting from such transactions. 
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