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Date of Organizational Action: September 12, 2025 

 
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 shareholders.  Each shareholder is advised to consult his or her tax advisor regarding 
the tax treatment of the transaction described below.  Further discussion of the tax 
consequences of the merger can be found in Mount Logan Capital Inc.’s Registration 
Statement on Form S-4 filed with the Securities and Exchange Commission on March 
24, 2025, under the heading “Certain U.S. Federal Income Tax Consequences of the 
Mergers” (the “Form S-4”).1 
 
Form 8937 Part I, Box 10: 
The CUSIP number for 180 Degree Capital Corp. common stock is 68235B208. 
The CUSIP number for Mount Logan Capital Inc. common stock is 62188E103. 
Mount Logan Intermediate LLC, as the successor of Mount Logan Capital Inc. pursuant to 
the Domestication (defined below), did not have a CUSIP number while trading on Cboe 
Canada. 
 
Form 8937 Part II, Box 14: 
Parties to the Organizational Action: 
Mount Logan Capital Intermediate LLC, a Delaware limited liability company (“MLC”), Mount 
Logan Capital Inc. (known as Yukon Parent, Inc. at time of the Organizational Action), a 
Delaware corporation (“MLCI”),180 Degree Capital Corp., a New York corporation (“TURN”), 
Polar Merger Sub, Inc., a New York Corporation (“TURN Merger Sub”), and Moose Merger 
Sub, LLC, a Delaware limited liability company (“MLC Merger Sub”). 
 
Description of Organizational Action: 
On September 12, 2025, pursuant to a Plan of Domestication, immediately prior to the 
Mergers (as defined below), (i) Mount Logan Capital Inc. domesticated from the Province of 
Ontario, Canada to the State of Delaware into a corporation named Mount Logan Capital 
Intermediate Inc., (ii) immediately following step (i), Mount Logan Capital Intermediate Inc. 
converted to a limited liability company, and, as a result, became MLC, a Delaware limited 

 
1 https://www.sec.gov/Archives/edgar/data/2051820/000205182025000021/yukonnewparents-
4.htm#i25b89c3a33524786b163957ee948dea4 



liability company, and (iii) immediately following (ii), MLC made an election to be treated as 
a corporation for U.S. federal income tax purposes (the “Domestication”). 
 
On September 12, 2025, immediately after the execution of the Domestication, TURN, and 
MLC, pursuant to the Agreement and Plan of Merger, dated as of January 16, 2025 (including 
the annexes, schedules, exhibits and all amendments thereto, the “Merger Agreement”), 
among TURN, MLC, MLCI, TURN Merger Sub and MLC Merger Sub completed a 
reorganization in which TURN Merger Sub merged with and into TURN, with TURN surviving 
(the “TURN Merger”), and simultaneously, MLC Merger Sub merged with and into MLC, with 
MLC surviving (the “MLC Merger” and together with the TURN Merger, the “Mergers”). 
 
As a result of the Mergers, (i) each share of common stock of TURN Merger Sub issued and 
outstanding immediately prior to the Mergers was converted into one (1) share of common 
stock of TURN, and (ii) each common share of TURN issued and outstanding immediately 
prior to Mergers, other than any Excluded Shares (as defined in the Merger Agreement), was 
converted into the right to receive 0.56666201 shares of common stock of MLCI (the “MLCI 
Common Stock”), subject to the treatment of fractional shares pursuant to the Merger 
Agreement, (iii) each membership interest in MLC Merger Sub issued and outstanding 
immediately prior to the Mergers was converted into one (1) unit representing a membership 
interest in MLC, and (iv) each membership interest of MLC issued and outstanding 
immediately prior to the Mergers but, for the avoidance of doubt, after giving eƯect to the 
Domestication, and other than any Excluded Shares, was converted into the right to receive 
0.23685985 shares of MLCI Common Stock, subject to the treatment of fractional shares 
pursuant to the Merger Agreement, and (v) all of the Excluded Shares were automatically 
cancelled and ceased to exist, without any payment or consideration therefor, and therefore 
are no longer outstanding. 
 
Any fraction of a share to which any shareholder of TURN or equityholder of MLC, exchanged 
pursuant to the Mergers, would be entitled (after aggregating all fractional shares of MLCI 
Common Stock to which such holder would be entitled pursuant to the Mergers), was 
rounded down to the nearest whole number.  In addition, in connection with the outstanding 
warrants (each, an “MLC Warrant”) to purchase common shares of MLC, MLCI entered into 
supplemental indentures to the indentures governing such MLC Warrants, pursuant to which 
MLCI assumed the obligation to issue shares of MLCI Common Stock upon the exercise of 
the MLC Warrants in accordance with their terms. 
 
 
 



Form 8937 Part II, Box 15: 
The Domestication will be reported as, and MLCI believes that the Domestication qualified 
as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Internal Revenue Code 
of 1986, as amended (the “Code”).  MLC has not requested and does not intend to request 
any ruling from the Internal Revenue Service as to the U.S. federal income tax consequences 
of the Domestication.  In regards to U.S. Holders, as defined in the Form S-4, assuming such 
qualification: 
 

 No gain or loss will be recognized in connection with the Domestication.  
 

 The aggregate tax basis of the membership interests in MLC received in the 
Domestication will equal the aggregate tax basis of the common shares of MLC prior 
to the Domestication.  Each membership interest in MLC received in the 
Domestication will have the same tax basis as the common share of MLC exchanged 
therefore.  U.S. Holders that acquired MLC common shares at diƯerent times or 
diƯerent prices will need to calculate a separate tax basis for each block of shares of 
MLC common shares owned and then allocate the basis in each block of shares 
separately to the membership interests in MLC received in the Domestication. 
 

 The holding period of the membership interests in MLC received in the Domestication 
will include the holding period of the common shares of MLC prior to the 
Domestication. 
 

The Mergers will be reported as, and MLCI believes that the Mergers, taken together, qualified 
as a transfer to a corporation controlled by the transferors within the meaning of Section 351 
of the Code.  MLCI, TURN and MLC have not requested and do not intend to request any 
ruling from the Internal Revenue Service as to the U.S. federal income tax consequences of 
the Mergers.  In regards to U.S. Holders, as defined in the Form S-4, assuming such 
qualification: 
 

 No gain or loss will be recognized in connection with the Mergers. 
 

 The aggregate basis of the common shares of MLCI received in the Mergers will equal 
the aggregate tax basis of the common shares of TURN or membership interests in 
MLC (immediately after the Domestication), as applicable, surrendered in exchange 
therefor.  Each common share of TURN issued and outstanding immediately prior to 



Mergers, other than any Excluded Shares (as defined in the Merger Agreement), was 
converted into the right to receive 0.56666201 shares of MLCI Common Stock, 
subject to the treatment of fractional shares pursuant to the Merger Agreement.  
Thus, the tax basis of each share of MLCI Common Stock received will equal 
approximately 176.47 percent (1 ÷ .5666201) of the tax basis of the common share of 
TURN exchanged therefor.  Each membership interest of MLC issued and outstanding 
immediately prior to the Mergers (after giving eƯect to the Domestication), other than 
any Excluded Shares, was converted into the right to receive 0.23685985 shares of 
MLCI Common Stock, subject to the treatment of fractional shares pursuant to the 
Merger Agreement.  Thus, the tax basis of each share of MLCI Common Stock 
received will equal approximately 422 percent (1 ÷ .23685985 ) of the tax basis of the 
membership interest of MLC exchanged therefor.  U.S. Holders that acquired MLC 
common shares or TURN common shares at diƯerent times or diƯerent prices will 
need to calculate a separate tax basis for each block of shares of MLC membership 
interests or TURN common shares owned and then allocate the basis in each block 
of shares separately to the MLCI Common Stock received in the Mergers. 
 

 The holding period of the common shares of MLCI received in the Mergers will include 
the holding period for the common shares of TURN or membership interests in MLC 
(immediately after the Domestication), as applicable, surrendered in exchange 
therefor. 
 

 

Form 8937 Part II, Box 16: 

See response to Box 15, above. 

 

Form 8937 Part II, Box 17: 

MLCI believes that the Domestication qualifies as a “reorganization” within the meaning of 
Section 368(a)(1)(F) of the Code.  Consequently, the federal tax consequences of the 
Mergers to the U.S. Holders of common shares of MLC are determined under Sections 354, 
356, 358, 368 and 1001 of the Code. 

MLCI believes that the Mergers, taken together, qualify as a transfer to a corporation 
controlled by the transferors within the meaning of Section 351 of the Code for U.S. federal 
income tax purposes.  Consequently, the federal tax consequences of the Mergers to U.S. 
Holders of common shares of TURN or membership interests in MLC (immediately after the 



Domestication), as applicable, are determined under Sections 351, 357, 358, and 362 of the 
Code. 

 

Form 8937 Part II, Box 18: 

MLCI believes that the Domestication qualifies as a “reorganization” within the meaning of 
Section 368(a)(1)(F) of the Code.  As described in the response to box 15, assuming that the 
Domestication is so treated, U.S. Holders of common stock of MLC will not recognize any 
loss upon receipt of membership interests in MLC pursuant to the Domestication. 

MLCI believes that the Mergers, taken together, qualify as a transfer to a corporation 
controlled by the transferors within the meaning of Section 351 of the Code for U.S. federal 
income tax purposes.  As described in the response to box 15, assuming that the Mergers, 
taken together, are so treated, U.S. Holders of common stock of TURN or membership 
interests in MLC (immediately after the Domestication) will not recognize any loss upon 
receipt of common shares of MLCI pursuant to the Mergers.  

 

Form 8937 Part II, Box 19: 

The Domestication and the Mergers were consummated on September 12, 2025.  
Consequently, the reportable taxable year of the U.S. holders of common shares of TURN 
and membership interests in MLC for reporting the tax eƯect of the Domestication and 
Mergers, as applicable, is the taxable year that includes September 12, 2025. 




