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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 

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  
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Part II Organizational Action (continued)

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

18 Can any resulting loss be recognized? 

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year 
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AEA-Bridges Impact Corp. 
EIN: 98-1550961 

Attachment to Form 8937  
Report of Organizational Actions Affecting Basis of Securities 

 

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 United States (“U.S.”) federal income 
tax laws and regulations related to the effects of the Domestication (as defined below) on 
certain securities.1  The information contained herein does not constitute tax advice and does 
not purport to be complete or describe the tax consequences that may apply to particular 
persons or categories of persons.  You are encouraged to consult your own tax advisor 
regarding the applicability and effect of all U.S. federal, state, local and foreign tax laws.  

Box 9. Classification and description  

Class A Ordinary Shares, Class B Ordinary Shares, Units, and Warrants of AEA-Bridges Impact 
Corp. 

Box 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 September 23, 2022, AEA-Bridges Impact Corp. (“ABIC”), a Cayman Islands exempted 
company, domesticated into a Delaware corporation (“Domesticated ABIC” and the 
“Domestication”).2  In connection with the Domestication, (i) each then issued and outstanding 
ABIC Class B Ordinary Share was converted automatically, on a one-for-one basis, into a share 
of ABIC Class A Ordinary Share; (ii) immediately following the conversion described in clause 
(i), each then issued and outstanding ABIC Class A Ordinary Share was converted automatically, 
on a one-for-one basis, into a share of Domesticated ABIC Class A Common Stock, par value 
$0.0001 per share (“Domesticated ABIC Common Stock”); (iii) each then issued and outstanding 
ABIC Warrant was converted automatically into a warrant to acquire one share of Domesticated 
ABIC Common Stock (“Domesticated ABIC Warrant”); and (iv) each then issued and outstanding 
ABIC Unit was cancelled and entitled the holder thereof to one share of Domesticated ABIC 
Common Stock and one-half of one Domesticated ABIC Warrant subject to the terms and 
conditions set forth in the Warrant Agreement, as applicable.  

 
1 Unless otherwise provided, all “Section” references herein are to the Code.   
2 Unless otherwise defined herein, capitalized terms used in this attachment have the meaning ascribed to them in the 
proxy statement/prospectus (the “Proxy Statement/Prospectus”) filed by ABIC with the Securities and Exchange 
Commission on July 27, 2022. 
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Box 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 Domestication is expected to qualify as a reorganization within the meaning of section 
368(a)(1)(F). Subject to the application of Section 367 and the “passive foreign investment 
company” (“PFIC”) rules discussed below, U.S. Holders and Non-U.S. Holders should not 
recognize taxable gain or loss on the Domestication.  In general: 

• The tax basis of each share of Domesticated ABIC Common Stock received by a holder of 
shares of ABIC Class A Ordinary Stock in the Domestication should be the same as the tax 
basis in the ABIC Class A Ordinary Share surrendered in the exchange therefor, increased 
by any amount included in income under Section 367(b), if any, to the extent that such 
holder is a U.S. Holder. 

• The tax basis of each Domesticated ABIC Warrant received by a holder of ABIC Warrants 
in the Domestication should be the same as the tax basis in each ABIC Warrant surrendered 
in the exchange therefor, increased by any amount included in income under Section 
367(b), if any, to the extent that such holder is a U.S. Holder. 

• The tax basis of each share of Domesticated ABIC Common Stock and one-half of one 
Domesticated ABIC Warrant received by a holder of ABIC Units should equal the tax basis 
of the ABIC Class A Ordinary Share and the one-half of one ABIC Warrant surrendered 
in the exchange therefor, respectively, in each case, increased by any amount included in 
income under Section 367(b), if any, to the extent that such holder is a U.S. Holder. 

U.S. Holders will be subject to Section 367(b) and, as a result of the Domestication: 

• A U.S. Holder that holds ABIC Class A Ordinary Shares that have a fair market value of 
less than $50,000 on the date of the Domestication and that, on the date of the 
Domestication, owns (actually and constructively) less than 10% of the total combined 
voting power of all classes of ABIC Shares entitled to vote and less than 10% of the total 
value of all classes of ABIC Shares, generally will not recognize any gain or loss and will 
not be required to include any part of ABIC’s earnings in income; 

• A U.S. Holder that holds ABIC Class A Ordinary Shares that have a fair market value of 
$50,000 on the date of the Domestication or more and that, on the date of the 
Domestication, owns (actually and constructively) less than 10% of the total combined 
voting power of all classes of ABIC Shares entitled to vote and less than 10% of the total 
value of all classes of ABIC Shares generally will recognize gain (but not loss) on the 
exchange of ABIC Class A Ordinary Shares for shares of Domesticated ABIC Common 
Stock pursuant to the Domestication. As an alternative to recognizing gain, such U.S. 
Holder may file an election to include in income as a deemed dividend deemed paid by 
ABIC the “all earnings and profits amount” (as defined in the Treasury Regulations under 
Section 367(b)) attributable to its ABIC Class A Ordinary Shares, provided certain other 
requirements are satisfied; and 

DocuSign Envelope ID: 1D8CBE7B-8505-467E-8E12-5E8B15361FEA



AEA-Bridges Impact Corp. 
Attachment to Form 8937 

3 
 

• A U.S. Holder that, on the date of the Domestication, owns (actually or constructively) 
10% or more of the total combined voting power of all classes of ABIC Shares entitled to 
vote or 10% or more of the total value of all classes of ABIC Shares generally will be 
required to include in income as a deemed dividend deemed paid by ABIC the “all earnings 
and profits amount” attributable to its ABIC Class A Ordinary Shares.  Any such U.S. 
Holder that is treated as a corporation for U.S. federal income tax purposes may, under 
certain circumstances, effectively be exempt from U.S. federal income taxation on a 
portion or all of the deemed dividend pursuant to Section 245A (commonly referred to as 
the participation exemption).  

ABIC does not expect to have significant cumulative earnings and profits through the date of the 
Domestication.  Complex attribution rules apply in determining whether a U.S. Holder owns 10% 
or more of the total combined voting power of all classes of ABIC Shares entitled to vote or owns 
10% or more of the total value of all classes of ABIC Shares.  All U.S. Holders are urged to consult 
their tax advisors with respect to those attribution rules.  

ABIC believes that it is likely classified as a PFIC.  If ABIC is a PFIC, then notwithstanding the 
U.S. federal income tax consequences of the Domestication, a U.S. Holder may, in certain 
circumstances, still recognize gain (but not loss) upon the exchange of its ABIC Class A Ordinary 
Shares or ABIC Warrants for shares of Domesticated ABIC Common Stock or Domesticated 
ABIC Warrants pursuant to the Domestication under the PFIC rules of the Code equal to the 
excess, if any, of the fair market value of the shares of Domesticated ABIC Common Stock or 
Domesticated ABIC Warrants received in the Domestication over the U.S. Holder’s adjusted tax 
basis in the corresponding ABIC Class A Ordinary Shares or ABIC Warrants surrendered in 
exchange therefor.  The tax on any such gain so recognized would be imposed at the rate applicable 
to ordinary income and an interest charge would apply. 

Proposed Treasury Regulations with a retroactive effective date have been promulgated under 
Section 1291(f) which generally require that a U.S. person who disposes of stock of a PFIC 
(including for this purpose exchanging ABIC Warrants for newly issued warrants in the 
Domestication) must recognize gain equal to the excess, if any, of the fair market value of the 
Domesticated ABIC Common Stock or Domesticated ABIC Warrants received in the 
Domestication and the U.S. Holder’s adjusted tax basis in the corresponding ABIC Class A 
Ordinary Shares or ABIC Warrants surrendered in exchange therefor, notwithstanding any other 
provision of the Code.  Because ABIC is a special purpose acquisition company with no current 
active business, ABIC believes that ABIC likely is classified as a PFIC for U.S. federal income 
tax purposes.  As a result, these proposed Treasury Regulations, if finalized in their current form, 
would generally require a U.S. Holder of ABIC Class A Ordinary Shares or ABIC Warrants to 
recognize gain on the exchange of such shares or warrants for Domesticated ABIC Common Stock 
or Domesticated ABIC Warrants pursuant to the Domestication, unless, in the case of only 
common stock, such U.S. Holder has made certain tax elections with respect to such U.S. Holder’s 
ABIC Class A Ordinary Shares.  A U.S. Holder cannot currently make the aforementioned 
elections with respect to such U.S. Holder’s ABIC Warrants. The tax on any such gain so 
recognized would be imposed at the rate applicable to ordinary income and an interest charge 
would apply based on complex rules designed to offset the tax deferral to such U.S. Holder on the 
undistributed earnings, if any, of ABIC.  It is not possible to determine at this time whether, in 
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what form, and with what effective date, final Treasury Regulations under Section 1291(f) will be 
adopted.  

All U.S. Holders are urged to consult their tax advisors regarding the effects of the PFIC rules on 
the Domestication, including the impact of any Proposed or Final Treasury Regulations. 

Box 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 

Please see Part II, Box 15 above for a general description of a ABIC Class A Ordinary Stock 
holder’s or ABIC Warrant holder’s change in basis calculation.  

For purposes of calculating the basis adjustments in Box 15, each affected U.S. Holder should 
consult with its own tax advisor to determine the fair market value (“FMV”) of the Domesticated 
ABIC Common Stock and Domesticated ABIC Warrants received in the Domestication.  
Domesticated ABIC Common Stock and Domesticated ABIC Warrants were listed on the New 
York Stock Exchange under the symbols “IMPX” and “IMPX WS,” respectively.   

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

Sections 368(a), 354(a), 358(a), 367(b), and 1291(f). 

Box 18. Can any resulting loss be recognized? 

No loss may be recognized as a result of the Domestication. 

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

The Domestication was effective in tax year 2022.  For a U.S. taxpayer whose taxable year is the 
calendar year, the reportable tax year is 2022.  

For a detailed description of the Domestication and certain U.S. federal income tax consequences 
thereof, see the discussion titled “U.S. Federal Income Tax Considerations to U.S. Holders” in 
the proxy statement filed by ABIC (Registration No. 333-262573, dated July 27, 2022 (available 
at https://www.sec.gov)).  
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