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Attachment to Form 8937 – Part II 

Line 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: 

On March 7, 2023, pursuant to the Agreement and Plan of Merger and Reorganization (the 
“Merger Agreement”) dated as of September 20, 2022, by and among CARISMA Therapeutics 
Inc., a Delaware corporation (“Carisma”), Sesen Bio, Inc., a Delaware corporation (“Sesen Bio”), 
and Seahawk Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Sesen 
Bio (“Merger Sub”), as amended, Merger Sub merged with and into Carisma, with Carisma 
surviving as a wholly-owned subsidiary of Sesen Bio (the “Merger”).  In connection with the 
completion of the Merger, Sesen Bio was renamed “Carisma Therapeutics Inc.” and Carisma was 
renamed “CTx Operations, Inc.”  However, for purposes of the descriptions in this Form 8937, we 
continue to refer to Sesen Bio and Carisma as the corporations were named prior to the Merger. 

As a result of the Merger, each share of Carisma capital stock was converted into the right 
to receive shares of Sesen Bio common stock equal to the exchange ratio, as provided in the Merger 
Agreement.  Carisma shareholders received cash in lieu of any fractional shares of Sesen Bio 
common stock. 

The Merger is intended to qualify as a “reorganization” within the meaning of Section 
368(a) of the Internal Revenue Code.  The descriptions in this form assume that the Merger so 
qualifies. 

Line 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: 

The aggregate tax basis of the shares of Sesen Bio common stock received by Carisma 
shareholders will be the same as the aggregate tax basis of the Carisma capital stock surrendered 
in exchange therefor, reduced by the basis allocable to any fractional share of Sesen Bio common 
stock for which cash is received.  If a shareholder acquired different blocks of Carisma capital 
stock at different times or at different prices, the shareholder’s tax basis in the shares of Sesen Bio 
common stock received in the Merger should be determined by reference to each separate block 
of Carisma capital stock.  Shareholders that have acquired different blocks of shares of common 
stock at different times or at different prices should consult their own tax advisors regarding the 
allocation of the tax basis of such shares. 

Line 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 response to Line 15 above. 



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

Tax consequences of surrendering shareholders of Carisma capital stock are determined 
under Sections 354, 358, and 368(a) of the Internal Revenue Code.  

Line 18: Can any resulting loss be recognized? 

Carisma shareholders generally will not recognize any loss as a result of having received 
Sesen Bio common stock pursuant to the Merger, other than in connection with cash received in 
lieu of any fractional share to the extent that the tax basis allocable to such fractional share exceeds 
the amount of cash received for such fractional share.  

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

The reportable tax year is the tax year that includes March 7, 2023.  For calendar year 
taxpayers, the reportable tax year is 2023. 
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