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Part I Reporting Issuer
1   Issuer's name 2   Issuer's employer identification number (EIN)

3   Name of contact for additional information 4   Telephone No. of contact 5  Email address of contact

6   Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact 

8   Date of action 9   Classification and description   

10   CUSIP number 11   Serial number(s) 12   Ticker symbol 13   Account number(s)

Part II Organizational Action Attach additional statements if needed. See back of form for additional questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for 

the action 

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per 
share or as a percentage of old basis 

16 Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the  
valuation dates 
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Part II Organizational Action (continued)

17 List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based  

18 Can any resulting loss be recognized? 

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year 

Sign 
Here

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and 
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/s/ Simon Giannakis June 27, 2022
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Pluribus Technologies Corp. 
 

Attachment to Form 8937-Part II 
 

Report of Organizational Actions Affecting Basis of Securities (The Acquisition) 
 
Consult your tax advisor: The information contained herein is being provided pursuant to the 
requirements of Section 6045B of the Internal Revenue Code of 1986, as amended (the “Code”), 
and includes a general summary regarding the application of certain U.S. federal income tax laws 
and regulations relating to the effects of the Acquisition (as defined below) on the tax basis of 
shares in Pluribus Technologies Corp. (“Parent”) in the hands of the holder of shares of Parent 
stock who is a U.S. taxpayer and who received such shares pursuant to the Acquisition by reason 
of being a holder of shares of stock of Knowledge Strategies, Inc. (“Target”) (the “U.S. 
Shareholder”).  It is assumed for purposes of this Form 8937 and the discussion contained 
herein that Target constitutes a qualified subchapter S subsidiary for U.S. federal income tax 
purposes.  There has been no independent investigation in this regard nor any attempt to review 
or otherwise verify Target’s qualification as such.  This discussion does not constitute tax advice 
and does not purport to be complete or to describe the consequences that may apply in light of 
the U.S. Shareholder’s particular circumstances.  Parent does not provide tax advice to its 
shareholders.  The U.S. Shareholder is urged to consult with its own tax advisors regarding the 
particular consequences of the Acquisition to it, including the applicability and effect of all U.S. 
federal, state and local tax laws and foreign tax laws.  
 
For additional information, please read the Share Purchase Agreement dated as of May 16, 2022 
(the “Agreement”) and consult with your own tax advisor.  
 
Item 14. Description of organizational action 
 
On May 16, 2022, Pluribus USA Inc., a wholly-owned subsidiary of Parent (“Buyer”), acquired 
all of the issued and outstanding shares of Target (the “Acquisition”).  Pursuant to the 
Acquisition, the purchase price for the Target shares consisted of (i) the assumption and payment 
of liabilities in the amount of U.S.$689,357.47; (ii) U.S.$760,642.53 in cash, (iii) 175,926 
common shares of Parent (the “Parent Shares”); and (iv) an amount equal to 25% of the 
deferred revenue of Target at the time of closing. In addition, the U.S. Shareholder may become 
entitled to additional cash consideration as a result of post-closing adjustments as well as 
pursuant to certain earn-out provisions all as set forth in the Agreement. 
 
The U.S. Shareholder should review the Agreement and consult with its own tax advisors 
regarding the tax consequences of the Acquisition to it in light of its particular circumstances.  
 
Part II Item 15. Description of the quantitative effect of the organizational action on the basis of 
the security in the hands of a U.S. taxpayer 
 
Parent believes that the Acquisition should be treated as a taxable transaction for U.S. federal 
income tax purposes.  Pursuant to Code Section 1361 and the Treasury Regulations promulgated 
thereunder, the Acquisition should be treated as (i) the sale by the Target shareholder of all 



Target assets to Buyer (the “Target Assets”), and the assumption by Buyer of all the liabilities 
of Target (the “Target Liabilities”), and, immediately thereafter; (ii) the contribution by Buyer 
of all the Target Assets to the newly-incorporated Target, and the assumption by the newly-
incorporated Target of all Target Liabilities, in a tax-deferred contribution pursuant to Code 
Section 351(a).  As a result, the U.S. Shareholder should have a tax basis in the Parent Shares 
received pursuant to the Acquisition equal to the fair market value of such Parent Shares on May 
16, 2022.  
 
Part II Item 16. Description of the calculation of the change in basis 
 
For purposes of calculating fair market value, the fair market value of a Parent Share on May 16, 
2022 is estimated at U.S.$2.72, which was the closing price of a Parent Share on the TSXV on 
May 16, 2022 (as converted to U.S. dollars using the daily exchange rate published by the Bank 
of Canada on May 16, 2022).    
 
The U.S. Shareholder should consult with its own tax advisors to determine whether it is 
required to recognize gain in connection with the Acquisition and what measure of fair market 
value is appropriate.  
 
Part II Item 17. (list of applicable Code sections) 
 
The U.S. federal income tax consequences for the U.S. Shareholder should be determined under 
Code Sections 453, 1001, 1012, 1211, 1223 and 1361. 
 
Part II Item 18. (recognition of loss) 
 
The U.S. Shareholder may recognize loss pursuant to the Acquisition to the extent such U.S. 
Shareholder’s tax basis in the Target Assets surrendered exceeds the fair market value of the 
aggregate consideration received in exchange therefor. 
 
Part II Item 19. (other information) 
 
The Acquisition was effective on May 16, 2022.  In general, any gain recognized should be 
reported by the U.S. Shareholder in the appropriate tax year under applicable accounting rules.  
The U.S. Shareholder should consult with its own U.S. tax advisors regarding the tax reporting 
rules applicable to it in light of its own personal circumstances.   
  


