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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 related to the effects of the Integrated Mergers (defined below) on 
securities. The information contained herein does not constitute tax advice and does not 
purport to be complete or describe the tax consequences that may apply to particular 
persons or categories of persons. You are encouraged to consult your own tax advisor 
regarding the applicability and effect of all United States (“U.S.”) federal, state, local and 
foreign tax laws.  
 
Lines 1 and 2 
 
The following legal entities are collectively referred to herein as the “Acquired Entities”: 
 

(1) Galibier Intermediate, Inc., EIN: 85-3473978 

(2) DCP CA Blocker LLC, EIN: 85-3587215 

(3) WCAS XII Carbon Blocker, Inc., EIN: 30-0949269 

(4) WCAS XIII Carbon Blocker LLC, EIN: 85-3330880 

(5) WP CA Blocker Inc., EIN: 85-3470309 

 
Line 9 
 

(1) Shares of Galibier Intermediate, Inc.  

(2) Units of DCP CA Blocker LLC  

(3) Class A, Class B and Class C Common Stock of WCAS XII Carbon Blocker, Inc. 

(4) Class A and Class B units of WCAS XIII Blocker LLC  

(5) Shares of WP CA Blocker, Inc. 

 
Line 12 
 
CWAN 
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Line 14 

Pursuant to an Agreement and Plan of Merger, approved by each of the Acquired Entities on 
September 27, 2021, each Acquired Entity merged with and into newly formed merger 
subsidiaries of Clearwater Analytics Holdings, Inc. (“CAHI”), with each Acquired Entity 
surviving the merger (the “First Merger”), immediately followed by each Acquired Entity 
merging with and into CAHI, with CAHI surviving each merger (the “Second Merger”). 
Together, each First Merger and Second Merger is intended to constitute a single integrated 
transaction as described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that qualifies as a 
“reorganization” within the meaning of section 368(a) of the Code (together, each First Merger 
and Second Merger are referred to herein as the “Integrated Mergers”).  No cash was furnished 
to shareholders in the Integrated Mergers; however, shareholders received the right to contingent 
consideration as discussed more fully below.   

Specifically, with respect to each First Merger, which occurred on September 27, 2021 (the 
“Effective Date”): 

(1) CAH Merger Sub 1, Inc., a wholly-owned subsidiary of CAHI., merged with and into
Galibier Intermediate, Inc., with Galibier Intermediate, Inc. as the surviving
company;

(2) CAH Merger Sub 2, Inc., a wholly-owned subsidiary of CAHI, merged with and into
DCP CA Blocker LLC, with DCP CA Blocker LLC as the surviving company;

(3) CAH Merger Sub 3, Inc., a wholly-owned subsidiary of CAHI, merged with and into
WCAS XII Carbon Blocker, Inc., with WCAS XII Carbon Blocker, Inc. as the
surviving company;

(4) CAH Merger Sub 4, Inc., a wholly-owned subsidiary of CAHI, merged with and into
WCAS XIII Carbon Blocker LLC, with WCAS XIII Carbon Blocker LLC as the
surviving company; and

(5) CAH Merger Sub 5, Inc., a wholly-owned subsidiary of CAHI, merged with and into
WP CA Blocker Inc., with WP CA Blocker Inc. as the surviving company.

In each Second Merger, which occurred on the Effective Date immediately following each First 
Merger, each Acquired Entity merged with and into CAHI, with CAHI as the surviving company 
and the holders of equity interests in the Acquired Entities (the “Blocker Sellers”) received 
newly issued shares of CAHI Class A or Class D Common Stock as follows: 

(1) All shares of Galibier Intermediate, Inc. were exchanged for CAHI Class D Common
Stock;
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(2) All units of DCP CA Blocker LLC were exchanged for CAHI Class A Common 
Stock; 

(3) All shares of Class A Common Stock and Class B Common Stock of WCAS XII 
Carbon Blocker, Inc. were exchanged for CAHI Class D Common Stock; with respect 
to shares of Class C Common Stock of WCAS XII Carbon Blocker Inc., certain 
shareholders received Class A Common Stock of CAHI while others received Class 
D Common Stock of CAHI; 

(4) All Class A and Class B units of WCAS XIII Blocker LLC were exchanged for CAHI 
Class D Common Stock; and  

(5) All shares of WP CA Blocker, Inc. were exchanged for CAHI Class D Common 
Stock.  

  
In addition, Blocker Sellers received a contingent payment right (the “Blocker Contingent 
Consideration”) pursuant to a tax receivable agreement entered into among CAHI and the 
Blocker Sellers.  
 
As a result of the Integrated Mergers, CAHI directly held the CWAN Holdings, LLC units that 
were previously held by the Acquired Entities. 
 
Line 15 
 
Each Integrated Merger is intended to qualify as tax-free reorganization of each of the Acquired 
Entities into CAHI under section 368(a)(1)(A). In general, the Blocker Sellers should recognize 
gain (but not loss) under section 356(a) in an amount equal to the lesser of: (1) the amount by 
which the sum of (a) the fair market value of the CAHI Class A or Class D Common Stock 
received, and (b) the fair market value of the Blocker Contingent Consideration exceeds such 
shareholder’s tax basis in the equity interests of Blocker exchanged for such consideration; and 
(2) the fair market value of the Blocker Contingent Consideration. See Line 16, below, for 
additional information regarding the value of CAHI Class A and Class D Common Stock. 
 
Under section 358(a), the aggregate tax basis in the equity interest of the Blocker Sellers 
surrendered in the transaction is decreased by (i) the fair market value of the Blocker Contingent 
Consideration; and increased by (x) the amount (if any) treated as a dividend, and (y) the amount 
of gain (if any) which was recognized on such exchange (except the portion treated as a 
dividend). See Line 16 for additional information. 
 
To the extent the Blocker Sellers receive a payment with respect to the Blocker Contingent 
Consideration after the close of the taxable year in which the Integrated Mergers occur, such 
Blocker Sellers that are eligible and did not affirmatively elect out, may be permitted to use the 
installment method under section 453 (the “Installment Method”) to report gain recognized in the 
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Integrated Mergers. Although there is no binding authority governing the application of the 
Installment Method in the case of a reorganization under section 368(a), proposed guidance 
would provide that the aggregate tax basis of the equity interests in the Acquired Entities 
surrendered in the Integrated Mergers should be allocated to the CAHI Class A or Class D 
Common Stock received in the Integrated Merges, but not in excess of the fair market value of 
such CAHI Class A or Class D Common Stock (instead of the rules under section 358(a) 
described above), with any remaining tax basis being applied to offset gain recognized as a result 
of cash received in the Integrated Mergers under the Installment Method.  
 
Blocker Sellers should consult their independent tax advisor to determine the appropriate 
method for calculating and reporting any gain recognized as a result of the Integrated Mergers, 
the availability of the Installment Method, the method for determining their basis in CAHI Class 
A or Class D Common Stock received, and the treatment of a portion of the Blockers Contingent 
Consideration as interest under section 483. 
 
Line 16 
 
One reasonable method to determine the fair market value of each share of CAHI Class A 
Common Stock is to use the mean of the highest and lowest quoted price on September 27, 2021 
which is $25.82 (high of $27.12 and low of $24.52). 
 
Shareholders should consult with their own tax advisors with respect to the value of the CAHI 
Class A and Class D Common Stock.  
 
To the extent equity interests of the Blocker Sellers surrendered in the transaction were acquired 
at different times or for different prices, the Blocker Sellers should allocate the tax basis in such 
equity interests to the CAHI Class A or Class D Common Stock received in a manner that 
reflects, to the greatest extent possible, blocks equity interests that were acquired on the same 
date and at the same price.  To the extent this is not possible, the basis of the equity interests 
must be allocated to the CAHI Class A or Class D Common Stock received in a manner that 
minimizes the disparity in the holding periods of the equity interests whose basis is allocated to 
any particular share of CAHI Class A or Class D Common Stock. This may result in some shares 
of CAHI Class A or Class D Common Stock having split basis and holding period segments.   
 
Line 17 
 
Sections 356(a), 358(a)-(b), 368(a), 483 (and, if applicable, section 453 and Prop. Treas. Reg. 
section 1.453-1(f), relating to the Installment Method). 
 
Line 18 
 
No loss may be recognized as a result of the Integrated Mergers.  
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Line 19 
 
The reportable tax year is 2021 for all parties to the Integrated Mergers.    
 
The information contained herein does not constitute tax advice and is intended to provide 
only a general summary and is not intended to be a complete analysis or description of all 
potential U.S. federal income tax consequences of the transactions described herein. 
Moreover, the discussion set forth above does not address tax consequences that may vary 
with, or are dependent on, individual circumstances. Shareholders are urged to consult with 
their own tax advisors with respect to the tax consequences of the transactions described 
herein as applicable to their particular circumstances. 
 




