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(December 2017) Affecting Basis of Securities OMB No. 1545-0123
Department of the Treasury ) ;
Internal Revenue Service » See separate instructions.
Reporting Issuer

1 lIssuer's name 2 lIssuer's employer identification number (EIN)
GMR Solutions, Inc. (fka GMR Buyer Corp.) 47-3615769

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Karl Metcalf 303-495-1200 karl.metcalf@gmr.net

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
6501 S Fiddlers Green Circle, Suite 100 Greenwood Village, CO, 80111-5038

8 Date of action 9 Classification and description
May 14, 2026 and June 13, 2026 Common stock and warrant TRA interest
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)

N/A N/A GMRS N/A

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 > see attachment

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 » See attachment

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 » See attachment

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2017)
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Organizational Action (continued)

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

See attachment

18  Can any resulting loss be recognized? » See attachment

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

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.
Sign
Here | ggnature» Date » ‘/26/2&6
e you rame> K[ Metealf : er VP o= Tax
Paid Print/Type preparer's name Preparer's signy %‘ %// e Check [] if PN
Preparer |Shaun Myers — - / 06/26/2026 | seii-empioyed|  poo9s3Tes
Use Only | Frmsname _ » PwC US Tax LLP O Firm's EIN > 92-0460586
Firm's address » 1900 16th Street, Suite 1600, Denver, CO 80202 Phone no. 720-931-7000

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




GMR Solutions, Inc.
EIN: 47-3615769

Attachment to IRS Form 8937

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 Exchange
and the Private Placement (each as defined below) on the tax basis of securities of GMR Solutions Inc.
("GMR" or the "Company") outstanding on the dates described below. The information contained herein
does not constitute tax advice and does not purport to be complete or to describe the consequences that
may apply to particular categories of holders. Holders should consult their own tax advisors regarding the
particular tax consequences of the transactions described herein, including the applicability and effect of
all U.S. federal, state, local, and non-U.S. tax laws.

Part I1:

Box 14:

Box 15:

Describe the organizational action and, if applicable, the date of the action
or the date against which shareholders’ ownership is measured for the
action.

On May 14, 2026, in connection with the initial public offering (the "IPO") of GMR
Solutions, Inc.’s (“the Company”) Class A common stock, par value $0.0001 per share
(the "Class A Common Stock"), the Company entered into a Tax Receivable Agreement
(the "TRA") with certain pre-IPO common stock and warrant owners (the "TRA
Parties").

The Tax Receivable Agreement provides for the payment by the Company to the TRA
Parties of 85% of the benefits, if any, that the Company or its subsidiaries realize, or in
certain situations are deemed to realize (calculated using certain assumptions), as a
result of the Company’s and its subsidiaries’ utilization of certain existing tax attributes
that arose prior to, or in connection with, the IPO (the “Pre-IPO Tax Benefits”).

The Pre-IPO Tax Benefits are measured as of the date of IPO. The amounts are estimated
based on certain assumptions and are subject to change due to a number of factors,
including when the Company will recognize the benefits of utilizing the Pre-IPO Tax
Benefits. Management shareholders had until June 13, 2026, to decide whether to
participate in the TRA. For the other TRA Parties, their participation in the TRA became
effective immediately upon their execution of the TRA on the closing date.

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.

Under Section 301(c) of the Code, the distribution of property (i.e., the TRA rights) by a
corporation to a shareholder with respect to its stock is treated as follows: (1) the portion
that is a dividend (as defined in Section 316 of the Code, i.e., paid out of current or
accumulated earnings and profits (“E&P”) is included in gross income; (2) the portion
that is not a dividend is applied against and reduces the adjusted basis of the stock; and
(3) the portion that is not a dividend and that exceeds the adjusted basis of the stock is
treated as gain from the sale or exchange of property.

The amount of the distribution for purposes of Section 301 is the net present value of the
payment under TRA received by each holder as of May 14, 2026, which was determined
to be in range of $334,400,000 to $351,300,000. Of this amount, $343,600,000 was
treated as a dividend under Section 301(c)(1), and the remainder was treated as a return
of capital under Section 301(c)(2), which results in a $0.00 to $0.05 per share reduction
in basis of common stock held by eligible shareholders, assuming that each eligible



Box 16:

Box 17:

Box 18:

Box 19:

shareholder’s basis in their respective common stock of GMR is greater than this
amount.

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.

The value of the Section 301 distribution is equal to the net present value of the rights to
all future TRA payments received by each holder as of the distribution date, May 14,
2026. The fair market value of the TRA rights was determined using an appropriate
valuation methodology, which involved (i) projecting the Company's future taxable
income, (ii) computing the expected realized tax benefits attributable to the Tax
Attributes (including NOLs, deferred interest expense, tax credits, IPO Date amortization
and depreciation, and other items as defined in the TRA), (iii) applylng the 85% sharing
percentage, (iv) discounting projected payments to present value using an appropriate
discount rate, and (v) allocating the aggregate net present value among the TRA Parties
based on their respective Applicable Percentages as set forth in the schedules to the TRA.

Relevant factors in determining the net present value of the TRA rights include the
subordination of Tax Benefit Payments to Senior Obligations (indebtedness for borrowed
money of the Company and its subsidiaries), the contingent nature of the payments
(which depend on the Company having sufficient taxable income to realize the tax
benefits), and the applicable Valuation Assumptions in the event of a Material Breach
Event or a Change of Control.

The amount of the Section 301 distribution that received dividend treatment under
Section 301(c) was equal to the Company’s estimated current E&P for the tax year 2026.
As the Company was calculated to be in a deficit with respect to accumulated E&P prior
to tax year 2026, the excess of the net present value of the TRA payments over GMR’s
available E&P was deemed to be between $0 and $7,700,000. The amount of
outstanding common stock held by the TRA Parties as of the distribution date, May 14,
2026, was equal to 157,900,000, and as such the reduction in basis per share is between
$0.00 and $0.05.

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

Section 301(a), (b), (c), and (d); Section 316; Section 317(a).
Can any resulting loss be recognized?

No. Under Section 301(c) of the Code, the non-dividend portion of a distribution reduces
basis but cannot create a loss. To the extent the distribution exceeds the adjusted basis of
the stock, such excess is treated as gain from the sale or exchange of property, not as a
loss.

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

The Company intends to report the issuance of the Management Party Common TRA
Interests to the TRA Parties as a taxable dividend to the extent of the current or
accumulated earnings and profits of the Company that will be reported on an IRS Form
1099-DIV, which is currently expected to be delivered to the TRA Parties in February
2027. The amount of the dividend deemed paid will depend on the amount of each
individual TRA party’s proportionate share of the net present value of the Tax Receivable
Agreement as determined by the Company.

The amount reported as dividend on form 1099-DIV will be taxable to the recipient even
though there is no cash received at this time. The Company also expects that future
payments under the Tax Receivable Agreement will be taxable to the TRA Parties to the
extent in excess of the amount that is included in taxable income at the time of issuance
of the Tax Receivable Agreement.





