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Ferguson plc 
Attachment to Form 8937 

 

Line 10.  

Level 1 American Depositary Receipts: 31502A204 

Ordinary Shares:  N/A 

Line 11.  

Level 1 American Depositary Receipts:  US31502A2042 

Ordinary Shares: JE00BFYFZP55 

Line 12. 

Level 1 American Depositary Receipts: FERGY (OTCQX) 

Ordinary Shares: FERG (London Stock Exchange) 

Line 14.  Ferguson plc (“New Ferguson”) was incorporated in Jersey on 8 March 2019 for the 
purpose of acting as the new ultimate parent company for the group of companies then headed by 
Ferguson plc (the “Ferguson Group”).  Ferguson plc (the “Issuer”) is a company incorporated in 
Jersey with registered number 106605, whose registered office is at 26 New Street, St. Helier, 
Jersey JE2 3RA and is tax resident in Switzerland.  Immediately prior to the exchange described 
below, the Issuer had issued and outstanding ordinary shares (the “Issuer Shares”) and as well as 
sponsored Level 1 American Depositary Receipts (the “Issuer ADRs” and, together with the 
Issuer Shares, the “Issuer Securities”).  New Ferguson will be tax-resident in the United 
Kingdom.  On 10 May 2019, pursuant to a scheme of arrangement under Article 125 of the 
Jersey Companies Law, all of the Issuer’s issued and outstanding ordinary shares (the “Issuer 
Shares”) were transferred to New Ferguson in exchange for newly issued ordinary shares of New 
Ferguson (the “New Ferguson Shares”), with one New Ferguson Share being issued for each 
Issuer Share (the “Exchange”), whereupon New Ferguson became the holding company of 
Ferguson and the Ferguson Group and the Issuer became a direct, wholly-owned subsidiary of 
New Ferguson.  In connection with the Exchange, Issuer ADRs will be exchanged for sponsored 
Level 1 American Depositary Receipts reflecting ownership of New Ferguson Shares (the “New 
Ferguson ADRs” and, together with the New Ferguson Shares, the “New Ferguson Securities”). 
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Information regarding the New Ferguson Shares is provided below: 

Issuer:   Ferguson plc 
ISIN Number:  JE00BJVNSS43 
Ticker Symbol: FERG 

Information regarding the New Ferguson ADRs is provided below: 

Issuer:   Ferguson plc 
CUSIP Number: 31502A303 
ISIN Number:  US31502A3032 
Ticker Symbol: FERGY 

Line 15.  To the extent required to be reported by the Issuer for U.S. federal income tax 
purposes, the Issuer intends to treat the Exchange as a tax-free reorganization under Section 
368(a) of the Internal Revenue Code of 1986, as amended (the “IRC”), or, in the event that the 
Exchange does not qualify as a tax-free reorganization, as a tax-free transaction in which the 
Issuer was contributed to New Ferguson in an incorporation of a new holding company under 
Section 351(a) of the IRC.  Assuming the Exchange is treated in the manner described in the 
preceding sentence, except to the extent gain is required to be recognized under Section 367(a) of 
the IRC, holders of Issuer Securities receiving New Ferguson Securities in consideration of the 
transfer of Issuer Shares to New Ferguson in the Exchange, should have a tax basis in each New 
Ferguson Security received equal to their adjusted tax basis in the transferred Issuer Securities in 
respect of which such New Ferguson Security was issued.  Gain is not expected to be recognized 
on the Exchange.  However, a United States person (as defined under Section 7701(a)(30) of the 
IRC) that is considered (actually or constructively) to own more than 5% of the shares (by vote 
or value) of New Ferguson immediately after the Exchange generally will be required to 
recognize gain (but not loss) on the Exchange unless such United States person enters into a gain 
recognition agreement with the United States Internal Revenue Service (the “IRS”).  Any holder 
of Issuer Securities required to recognize gain will take a tax basis in their New Ferguson 
Securities equal to their fair market value on the date of receipt. 

In certain circumstances, New Ferguson Shares were sold on behalf of certain holders of Issuer 
Securities as soon as reasonably practicable after the effective time of the Exchange, with the net 
proceeds of sale being remitted to such holders.  Any holders of Issuer Securities whose New 
Ferguson Shares were sold on their behalf, generally will be required to recognize gain or loss 
equal to the excess of the net proceeds received over their tax basis in their Issuer Securities 
surrendered in the Exchange.  

The information contained herein does not constitute tax advice and does not purport to be a 
complete description of all U.S. federal income tax considerations that may be relevant to any 
holder of Issuer Securities.  A further discussion of U.S. federal income tax considerations 
relevant to the Exchange may be found in the Scheme Circular, sent by the Issuer to holders of 
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Issuer Shares on 4 April 2019, under the heading “Part III Additional Information”, section 12. 
Taxation – US taxation (available at www.fergusonplc.com). 

Line 16. As described above with respect to Line 15, unless required to recognize gain on the 
Exchange under Section 367(a) of the IRC, holders of Issuer Securities receiving New Ferguson 
Securities in consideration of the transfer of Issuer Securities to New Ferguson in the Exchange, 
should have a tax basis in each New Ferguson Security received equal to their adjusted tax basis 
in the Issuer Security in respect of which the New Ferguson Security was issued.  Any holder of 
Issuer Securities required to recognize gain under Section 367(a) of the IRC will take a tax basis 
in their New Ferguson Securities equal to their fair market value on the date of receipt.  There is 
no definitive IRS guidance as to how such securities should be valued.  One reasonable method 
would be to value such securities at their average trading price on the date of the Exchange, 
however other reasonable methods are also available, and each United States person which is 
considered to own more than 5% of the shares (by vote or value) of New Ferguson after the 
Exchange should consult their own tax advisor regarding the valuation of the New Ferguson 
Securities and as to the characterization of the Exchange. 

Line 17. 351(a), 354(a), 358(a), 367(a), 368(a), 1001(a), 1012(a). 

Line 18. As described above with respect to Line 15, assuming the Exchange qualifies either as a 
tax-free reorganization under Section 368(a) of the IRC or as a tax-free incorporation of New 
Ferguson under Section 351(a) of the IRC, no loss may be recognized on the Exchange.  
However, any holders of Issuer Securities whose New Ferguson Shares are sold on their behalf, 
generally will be required to recognize gain or loss for U.S. federal income tax purposes equal to 
the excess of the net proceeds received over their tax basis in their Issuer Securities surrendered 
in the Exchange. 

Line 19. The Exchange occurred on May 10, 2019 and accordingly, holders of Issuer Securities 
should report any adjustment to the basis in their New Ferguson Securities as occurring in the 
taxable year which includes that date. 

Former holders of Issuer Securities are urged to consult their own tax advisors with respect to 
their own tax considerations arising from the Exchange in their particular circumstances. 




