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iAnthus Capital Holdings, Inc. 
EIN: 98-1360810 

ATTACHMENT TO IRS FORM 8937 
Report of Organizational Actions Affecting Basis of Securities 

 
 

The information listed below is provided according to Section 6045B of the Internal Revenue Code of 
1986, as amended (the “Code”), and the Treasury Regulations promulgated thereunder, and includes a 
summary of certain applicable U.S. federal income tax laws related to the recapitalization transaction as 
described below (the “Recapitalization Transaction”), and their effect on the tax basis of outstanding 
secured and unsecured debentures (the “Old Debt”) issued by iAnthus Capital Holdings, Inc. and iAnthus 
Capital Management LLC (collectively, “iAnthus”), which were exchanged for new secured and unsecured 
notes issued by iAnthus Capital Management LLC (the “New Debt”) and newly issued common stock of 
iAnthus Capital Holdings, Inc. 
 
This information is being provided to satisfy reporting requirements and does not constitute tax advice or 
purport to be complete or to describe the specific tax consequences of the Recapitalization Transaction 
that may apply to particular holders of the Old Debt. Each debtholder should consult with their own tax 
advisor for specific guidance or advice. The information provided below offers general information and is 
being furnished to satisfy reporting requirements of Section 6045B of the Code and as a guide to 
debtholders and their tax advisors when determining their specific tax consequences related to the 
Recapitalization Transaction. Further, the debtholders should thoroughly read the Management 
Information Circular, dated August 14, 2020, with respect to its discussion regarding the U.S. federal 
income tax consequences of the Recapitalization Transaction. Information provided here should be read 
together with any other information previously provided in conjunction with the Recapitalization 
Transaction, including the Management Information Circular. 
 
Part I, Line 9 – Classification and description 
 

• Common stock of iAnthus Capital Holdings, Inc. 
• 13% senior secured debentures issued by iAnthus Capital Management, LLC (the “Secured 

Notes”) 
• 8% convertible unsecured debentures issued by iAnthus Capital Holdings, Inc. (the “Unsecured 

Debentures”) 
• 8% senior secured notes issued by iAnthus Capital Management, LLC (the “Interim Financing”) 
• 8% senior secured debentures issued by iAnthus Capital Management, LLC (the “New Secured 

Notes”) 
• 8% unsecured debentures issued by iAnthus Capital Management, LLC (the “New Unsecured 

Notes) 
 
 
 
 
 
 



 

Part II, Line 14 – Describe the organization action and, if applicable, the date of the action or the date 
against which shareholders’ ownership is measured for the actions. 
 
The Recapitalization Transaction resulted from an agreement between iAnthus and the holders of its Old 
Debt whereby outstanding Old Debt with an aggregate adjusted issue price of approximately $241.4 
million, including approximately $57.0 million of accrued and unpaid interest and exit fees, would be 
exchanged for New Debt with an aggregate issue price of approximately $119.7 million and 6,072,579,705 
shares of newly issued common stock of iAnthus that have a total fair market value of approximately 
$378.1 million (not taking into account any blockage discount or any other discount potentially applicable 
to a specific holder). The Recapitalization Transaction became effective on June 24, 2022 (the “Closing 
Date”), after all required regulatory approvals were obtained. 
 
For purposes of the Recapitalization Transaction, iAnthus expects to classify the Old Debt as debt 
instruments that are not securities for U.S. federal income tax purposes. As a consequence, iAnthus 
expects the Recapitalization Transaction to be treated as a taxable transaction for U.S. federal income tax 
purposes as it relates to iAnthus, the holders of the Secured Notes and the Interim Financing (the 
“Secured Lenders”), and the holders of the Unsecured Debentures (the “Unsecured Lenders”), since the 
Old Debt will not qualify for tax-deferred reorganization treatment.  For reporting purposes, iAnthus 
expects to allocate the common stock issued in the Recapitalization Transaction first as attributable to 
repayment of accrued but unpaid interest and fees, with the balance of such common stock and the New 
Debt allocated to repayment of unpaid principal of the Old Debt. 
 
The determination of whether the Recapitalization Transaction will cause a Secured Lender or Unsecured 
Lender to recognize gain requires analysis at the debtholder level. Secured Lenders and Unsecured 
Lenders that are U.S. persons within the meaning of Section 7701(a)(30) should consult with their own tax 
advisors to determine whether the Recapitalization Transaction will cause a gain recognition event. 
 
Part II, 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. 
 
Pursuant to the Recapitalization Transaction: 

1. The Secured Notes in the aggregate principal amount of approximately $97.5 million and 
Interim Financing of $14.7 million plus accrued and unpaid interest and exit fees of $57.0 
million were exchanged for: 

a. New Secured Notes in an aggregate principal amount equal to approximately $99.7 
million. 

b. New Unsecured Notes in an aggregate issue price of $5 million (25% of the aggregate 
principal amount of New Unsecured Notes issued pursuant to the Recapitalization 
Transaction). 

c. 3,036,289,852 newly issued shares of common stock in iAnthus (50% of the total 
6,072,579,705 shares of common stock issued to holders of Old Debt). According to 
the valuation obtained by iAnthus, these newly issued shares have a total fair market 
value of approximately $189.05 million (not taking into account any blockage discount 
or any other discount potentially applicable to a specific holder). 
 
 



 

2. The Unsecured Debentures in the aggregate principal amount of $60 million plus accrued and 
unpaid interest and all other amounts (including fees, costs, and expenses) of $11.9 million 
were exchanged for: 

a. New Unsecured Notes in an aggregate issue price of $15 million (75% of the aggregate 
principal amount of New Unsecured Notes issued pursuant to the Recapitalization 
Transaction). 

b. 3,036,289,853 newly issued shares of common stock in the Company (50% of the total 
6,072,579,705 shares of common stock issued to holders of Old Debt). According to the 
valuation obtained by iAnthus, these newly issued shares have a total fair market value 
of approximately  $189.05 million (not taking into account any blockage discount or any 
other discount potentially applicable to a specific holder). 

 
As reported on Part II, Line 14, the Recapitalization Transaction is expected to be treated as taxable for 
U.S. federal income tax purposes. The Secured Lenders and Unsecured Lenders that are U.S. persons 
within the meaning of Section 7701(a)(30) of the Code are expected to recognize gain or loss as a result of 
the Recapitalization Transaction in an amount equal to the fair market value of the common stock plus the 
issue price of the New Debt received over their adjusted basis in the Old Debt exchanged. Such Secured 
Lenders and Unsecured Lenders will have an initial tax basis in their common stock received equal to its 
fair market value on the Closing Date and an initial tax basis in their New Debt received equal to the issue 
price of such New Debt. 
 
Part II, 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. 
 
Pursuant to the Recapitalization Transaction, the debtholders received New Debt with a total issue price 
of approximately $119.7 million and newly issued iAnthus common stock worth approximately $378.1 
million (at a share price of $0.06226 per share) as of the Closing Date - not taking into account any 
blockage discount or any other discount potentially applicable to a specific holder - based on the valuation 
obtained by iAnthus from WilliamsMarston LLC for the Recapitalization Transaction. Other approaches to 
determine the fair market value of the common stock may be possible and the Secured Lenders and 
Unsecured Lenders should consult with their own tax advisors regarding the appropriate method for 
determining such fair market value. 
 
The Secured Lenders and Unsecured Lenders who are U.S. persons within the meaning of Section 
7701(a)(30) of the Code will have an initial tax basis in their common stock received equal to its fair 
market value on the Closing Date and an initial tax basis in their New Debt received equal to the issue 
price of such New Debt. For example, if a Secured Lender receives 10,000 shares of iAnthus common 
stock, New Secured Notes with an issue price of $100,000 and New Unsecured Notes with an issue price 
of $10,000 in the Recapitalization Transaction, the Secured Lender will have basis in the iAnthus common 
stock equal to its fair market value on the Closing Date, $0.06226 per share (not taking into account any 
blockage discount or any other discount potentially applicable to a specific holder), their basis in the New 
Secured Notes received will be $100,000, and their basis in the New Unsecured Notes will be $10,000. The 
Secured Lenders and Unsecured Lenders should consult with their own tax advisors to determine whether 
the Recapitalization Transaction will cause a gain recognition event as well as to confirm the appropriate 
method for determining fair market value. 
 



 

Part II, Line 17 – List the applicable Internal Revenue Code sections(s) and subsection(s) upon which the 
tax treatment is based. 
 
As the Recapitalization Transaction is expected to be treated as a taxable transaction for U.S. federal 
income tax purposes, any gain or loss on the transaction will be determined according to Sections 1001(a) 
and (c) of the Code and a debtholder’s basis in property received in the Recapitalization Transaction will 
be determined pursuant to Sections 1011 and 1012(a) of the Code. The issue price of the New Secured 
Notes and New Unsecured Notes will be determined according to Section 1273(b) of the Code. 
 
Part II, Line 18 – Can any resulting loss be recognized? 
 
As a result of the Recapitalization Transaction, the Secured Lenders and Unsecured Lenders that are U.S. 
persons within the meaning of Section 7701(a)(30) may recognize loss for U.S. federal income tax 
purposes to the extent their adjusted tax basis in the Secured Notes and Unsecured Debentures 
surrendered exceeds the fair market value of the common stock plus the issue price of the New Debt they 
received in the exchange.  
 
However, the determination of whether any such loss can be recognized requires analysis at the 
debtholder level. The Secured Lenders and Unsecured Lenders should consult with their own tax advisors 
to determine whether the Recapitalization Transaction will cause a loss and, if so, whether such loss can 
be recognized. 
 
Part II, Line 19 – Provide any other information necessary to implement the adjustment, such as the 
reportable tax year. 
 
The Recapitalization Transaction was effectuated on June 24, 2022. For a debtholder who is a calendar 
year taxpayer, the reportable year is 2022. For a debtholder who is a fiscal year taxpayer, the reportable 
year is the fiscal year within which the Recapitalization Transaction was effectuated.  
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