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Conversion Rate Adjustment on June 17, 2024 
 
 
The Marcus Corporation (NYSE:MCS) (the "Company") has outstanding 5.00% Convertible Senior 
Notes due 2025 (the "Notes"). The Notes are convertible into shares of the Company’s common stock at 
the option of the holders under certain specified circumstances prior to March 15, 2025 or, if on or after 
March 15, 2025, at any time until the close of business on the second scheduled trading day immediately 
preceding the maturity date. The terms of the Notes include antidilutive protections that provide for an 
increase in the number of shares of common stock to be issued by the Company upon conversion of the 
Notes in the event that the Company pays quarterly cash dividends on its common stock. This increase in 
the conversion rate on the Notes occurs on the ex-dividend date for quarterly cash dividends paid. 
 
Section 6045B of the Internal Revenue Code (the “Code”) and the Treasury Regulations promulgated 
thereunder provide that, if a company pays a cash dividend with respect to its stock that results in a 
conversion rate adjustment on a convertible debt instrument, that adjustment is treated as a deemed 
distribution under Section 305(b)(2) and (c) of the Code, and an information return on Form 8937, Report 
of Organizational Actions Affecting stock Basis of Securities, must be filed with the Internal Revenue 
Service, or, in lieu of filing, posted to the company's public website. 
 
The information contained in the attached Form 8937 and this attachment is intended to satisfy the public 
reporting requirements under Section 6045B of the Code and is intended to provide only a general 
summary of certain U.S. federal income tax consequences of the conversion rate adjustment. Such 
information is not intended to be a complete analysis or description of all potential tax consequences of 
the conversion rate adjustment. You should consult your own tax advisor to determine the particular 
federal, state, local, or foreign income, reporting, or other tax consequences of the conversion rate 
adjustment applicable to you.  
 
 
Line 14 - Description of the Organizational Action  
The Company declared a quarterly cash dividend on its common stock of $0.07 a share, payable on June 
26, 2024 to shareholders of record on June 17, 2024 (ex-dividend date of June 17, 2024). Pursuant to 
Section 14.04(d) of Indenture, dated as of September 22, 2020, if any cash dividend or distribution is 
made to all or substantially all holders of the common stock, the conversion rate shall be adjusted based 
on a specified formula described below. The fair market value of such adjustment to the conversion rate is 
treated as a deemed distribution of property to the holders of the Notes on the ex-dividend date to which 
Section 301 applies by reason of Section 305(b)(2) and Section 305. 
 
 
Line 15 - Description of the Quantitative Effect of the Organizational Action  
Because there was a cash dividend declared and paid with respect to the common stock and a 
corresponding conversion rate adjustment, such conversion rate adjustment constitutes a deemed 
distribution of common stock with respect to each Note to which Section 301 applies. The amount of the 
deemed distribution with respect to each Note is the fair market value of the incremental share of 
common stock to which the holder of the Note is entitled by reason of the conversion rate adjustment. The 
conversion rate on the Notes increased from 93.2680 shares to 93.8880 shares, resulting in a conversion 
rate adjustment of 0.6200. The conversion rate adjustment multiplied by the per common share market 
value of $10.60 on the trading day immediately preceding the ex-dividend date is a deemed dividend of 
$6.57 per share. The basis of each Note is also increased by the $6.57 per share fair market value of the 
deemed distribution. 
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Line 16 - Description of Calculation of the Change  
The calculation of the conversion rate adjustment and deemed dividend per $1,000 of principal on the 
Notes is as follows: 
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Deemed Dividend ൌ 10.60 ൈ 0.6200 
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Where: 
 

CR0  ൌ the conversion rate in effect immediately prior to the open of business on the ex-
dividend date for such dividend or distribution; 

CR’  ൌ the conversion rate in effect immediately after the open of business on the ex-dividend 
date for such dividend or distribution; 

SP0  ൌ the last reported sale price of the common stock on the trading day immediately 
preceding the ex-dividend date for such dividend or distribution; and 

C      ൌ  the amount in cash per share the Company distributes to all or substantially all 
holders of common stock 

CRA ൌ the conversion rate adjustment 

 

 

 


