
  
 
 

VIA ELECTRONIC DELIVERY 

 
February 2, 2022 

 
 

Mr. Anthony Cherichello 
Vice President of Tax  
Wejo Inc. 
1 Liberty Plaza 
165 Broadway, 23rd Floor 
New York, NY 10006  

Dear Anthony: 

Enclosed are the filing copies of the following federal returns prepared on behalf of Virtuoso Acquisition Corp. and 
its related entities’ (collectively “Virtuoso” or “Company”) as follows: 
 
Federal Form 8937: Report of Organizational Actions Affecting Basis of Securities 
 
The original of the above-mentioned forms should be dated and signed by an authorized officer of the 
corporation in accordance with the filing instructions included with the copy of the form. 
 
To document the timely filing of your returns, we suggest you obtain and retain proof of mailing. Proof of 
mailing can be accomplished by sending the returns by registered or certified mail (metered by the 
U.S. Postal Service) or through the use of an IRS approved delivery method provided by an IRS designated 
private delivery service. Form 8937 must be either filed with the IRS (Option 1) or publicly reported (Option 2). 
 
Option 1: File Form 8937 using certified mail, return receipt requested, to: Department of the Treasury, Internal 
Revenue Service., Ogden, UT 84201-0054 and provide a copy of executed Form 8937 to each security holder of 
record as of the date of the organizational action and all subsequent holders of record up to the date you give 
the copy of Form 8937. 
 
Option 2: Post a completed and signed Form 8937 in a readily accessible format in an area of your primary public 
website dedicated to this purpose. The Executed Form 8937 must stay accessible to the public on this website, 
or the primary website of any successor organization, for 10 years. You may electronically sign Form 8937 that is 
posted to your website as long as you identify the individual who is signing the penalties of perjury declaration. 
 
 
Very truly yours, 
KPMG LLP 
 
 
 
 
Ryan Kelly  
Principal  
 
 
Enclosures

KPMG LLP Telephone 267 256 7000 
1601 Market Street Fax 267 256 7200 
Philadelphia, PA 19103-2499 Internet www.us.kpmg.com 
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Form 8937
(December 2017) 
Department of the Treasury 
Internal Revenue Service 

Report of Organizational Actions 
Affecting Basis of Securities 

a See separate instructions. 

OMB No. 1545-0123 

Part I Reporting Issuer 
1 Issuer's name 

Virtuoso Acquisition Corp. 

2 Issuer's employer identification number (EIN) 

85-2749750
3 Name of contact for additional information 

Anthony Cherichello 

4 Telephone No. of contact 5 Email address of contact 

Anthony.cherichello@wejo.com 

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 

180 Post Road East, Suite 201 

7 City, town, or post office, state, and ZIP code of contact 

Westport, CT 06880 
8 Date of action 

11/18/2021 

9 Classification and description 

Merger and recapitalization 
10 CUSIP number 

See Attachment 

11 Serial number(s) 

N/A 

12 Ticker symbol 

N/A 

13 Account number(s) 

N/A 
  Part II Organizational Action Attach additional statements if needed. See back of form for additional questions. 
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 a See Attachment 

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 a See Attachment 

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 a See Attachment 

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2017)
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Form 8937 (12-2017) Page 2 
  Part II Organizational Action (continued) 

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

18 Can any resulting loss be recognized? a See Attachment 

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

See Attachment 

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054 

Sign 
Here 

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and 
belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge. 

Signature a Date a 

Print your name a Title a 

Paid 
Preparer 
Use Only 

Print/Type preparer's name 

Ryan Kelly
Preparer's signature Date 

02/02/2021
Check if 
self-employed 

PTIN 

P012618357
Firm's name a KPMG LLP Firm's EIN a 13-5565207
Firm's address a  1601 MARKET STREET PHILADELPHIA, PA 19103-2499 Phone no. 267-256-7000

DocuSign Envelope ID: 98885094-180A-4B9A-9596-81F22B422AF5

10 February 2022 | 12:34 PM GMT

John Maxwell CFO



Virtuoso Acquisition Corp. 
EIN: 85-2749750 

Attachment to Form 8937 

 

 
 

Report of Organizational Action Affecting Basis of Securities 

Disclaimer: The information contained in Form 8937 and this attachment does not constitute 
tax advice and does not purport to take into account any shareholder’s specific circumstances. 
Shareholders are urged to consult their own tax advisors regarding U.S. tax consequences of 
the transaction described herein and the impact to tax basis resulting from the transaction. 
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Virtuoso Acquisition Corp. 
EIN: 85-2749750 

Attachment to Form 8937 

 

 

Form 8937 – Part I – Lines 9 and 10 
 

Description of Specified Security CUSIP or Other Identification 
Wejo Group Common Stock G9525W109 
Wejo Group Warrants G9525W117 
Virtuoso Common Stock 92837J104 
Virtuoso Warrants 92837J112 

 
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 November 18, 2021, Virtuoso Acquisition Corp., a Delaware corporation (“Virtuoso”), was party to an 
Agreement and Plan of Merger (the “Merger Agreement”) by and among Virtuoso, Wejo Group Limited, an 
exempted company limited by shares incorporated under the laws of Bermuda (“Wejo Group”), Yellowstone 
Merger Sub, Inc., a Delaware corporation (“Merger Sub”), Wejo Bermuda Limited, a Bermuda private company 
limited by shares, (“Limited”), and Wejo Limited, a private limited company incorporated under the laws of 
England and Wales (“Wejo”). Pursuant to the Merger Agreement, the parties entered into a business 
combination, pursuant to which, among other things:  
 

 Merger Sub merged with and into Virtuoso, with Virtuoso being the surviving corporation in 
the merger and a direct, wholly-owned subsidiary of the Wejo Group (the “Merger”, and 
together with the transactions contemplated by the Merger Agreement and the other 
related agreements entered into in connection therewith, the “Transactions”). The holders 
of Virtuoso common shares (“Virtuoso Common Stock”) exchanged their Virtuoso Common 
Stock for Wejo Group common shares (“Wejo Group Common Stock”). 

 Immediately following the Merger, and as part of the same plan, Wejo Group entered into a 
Warrant Assumption Agreement (“Warrant Assumption Agreement”) with Virtuoso, whereby 
each Virtuoso public warrant entitling the holder to purchase Virtuoso Common Stock (each 
warrant, a “Virtuoso Warrant”) was converted into a warrant entitling the purchase of an 
equal number of Wejo Group Common Stock (each warrant, a “Wejo Group Warrant”).  

 
Form 8937 – 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. 

Virtuoso is taking the position that the Merger is part of a transaction described in Section 351 of the Internal 
Revenue Code of 1986, as amended (“IRC”), that includes the Warrant Assumption Agreement.  
 
U.S. holders of Virtuoso Common Stock and/or Virtuoso Warrants that were exchanged for or converted to Wejo 
Group Common Stock and Wejo Group Warrants should consult with their tax advisers regarding the tax 
consequences of the Merger and the application of any such consequences to them as a shareholder.  
 
The quantitative effect on the basis in securities and warrants exchanged in connection with the Merger is 
outlined below in the context of three general exchange/conversion transactions that occurred in connection with 
the Merger: 
 

 U.S. holder of Virtuoso Common Stock exchanges Virtuoso Common Stock for Wejo Group Common 
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Virtuoso Acquisition Corp. 
EIN: 85-2749750 

Attachment to Form 8937 

 

Stock; 
 U.S. holder of Virtuoso Warrants converts Virtuoso Warrants into Wejo Group Warrants; and 
 U.S. holder of both Virtuoso Common Stock and Virtuoso Warrants receives Wejo Group Common 

Stock and Wejo Group Warrants upon exchange and conversion of the respective Virtuoso Common 
Stock and Virtuoso Warrants.  

 
Stock for Stock Treatment: Under Section 351(a), a U.S. holder that owns only shares of Virtuoso 
Common Stock but not Virtuoso Warrants and that exchanges such Virtuoso Common Stock for Wejo 
Group Common Stock as a result of the Merger and related transactions generally should not recognize 
gain or loss. Under Section 358(a), the aggregate tax basis for U.S. federal income tax purposes of the 
Wejo Group Common Stock received by such U.S. holder should be the same as the aggregate adjusted 
tax basis of the Virtuoso Common Stock exchanged therefor.  
 
Warrant for Warrant Treatment: Under Section 1001(a), a U.S. holder that owns only Virtuoso 
Warrants but not Virtuoso Common Stock and whose Virtuoso Warrants convert into Wejo Group 
Warrants should recognize gain or loss upon conversion of Virtuoso Warrants into Wejo Group 
Warrants equal to the difference between the fair market value of the Wejo Group Warrants 
received and such U.S. holder’s adjusted tax basis in such U.S. holder’s Virtuoso Warrants. Under 
Section 1012(a), a U.S. holder’s tax basis in Wejo Group Warrants deemed received in the Merger 
and related transactions will equal the fair market value of such Wejo Group Warrants.  
 
Warrant and Stock for Warrant and Stock Treatment: A U.S. holder that both receives Wejo Group 
Common Stock in exchange for such U.S. holder’s Virtuoso Common Stock and converts its Virtuoso 
Warrants into Wejo Group Warrants in the Merger may recognize gain to the extent the Wejo Group 
Warrants are considered “other property” under Section 351(b). Any loss realized by a U.S. holder 
may not be recognized. 
 
Wejo’s position is that the Wejo Group Warrants would constitute “other property” under Section 
351(b). Therefore, under Section 351(b), a U.S. holder’s gain recognized with respect to such U.S. 
holder’s Virtuoso Common Stock and Virtuoso Warrants will be equal to the lesser of (i) the excess (if 
any) of the fair market value of the Virtuoso Common Stock and Virtuoso Warrants received in 
exchange therefor over the U.S. holder’s basis in the Virtuoso Common Stock and Virtuoso Warrants 
and (ii) the fair market value of the Wejo Group Warrants received by the U.S. Holder in exchange for 
such U.S. Holder’s Virtuoso Common Stock and Virtuoso Warrants.  For this purpose, it is the position 
of the Internal Revenue Service, as described in Revenue Ruling 68-55, that the Wejo Group Warrants 
received by a U.S. Holder are treated as received in exchange for such U.S. Holder’s Virtuoso 
Common Stock and Virtuoso Warrants in proportion to  the relative fair market value of the  Virtuoso 
Common Stock and Virtuoso Warrants and that gain, if any, is recognized on an asset by asset basis. 
 
Under Section 358(a), a U.S. holder’s tax basis in Wejo Group Common Stock received is equal to the 
U.S. Holder’s basis in its Virtuoso Common Stock and Virtuoso Warrants transferred to Wejo (1) 
increased by the amount of gain (if any) recognized by the U.S. holder under Section 351(b), and (2) 
decreased by the fair market value of the Wejo Group Warrants received by such U.S. Holder.  Under 
Section 358(b), a U.S. holder’s tax basis in the Wejo Group Warrants is equal to its fair market value. 

 
Form 8937 – 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 

Refer to the description of the basis calculation in Part II, Line 15 above. 

Form 8937 – Part II – Line 17 
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Virtuoso Acquisition Corp. 
EIN: 85-2749750 

Attachment to Form 8937 

 

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

Sections: 351, 358, and 1001. 
 

Form 8937 – Part II – Line 18  

Can any resulting loss be recognized? 

The recognition of losses is outlined below in the context of three general exchange/conversion transactions that 
occurred in connection with the Merger: 
 

 U.S. holder of Virtuoso Common Stock exchanges Virtuoso Common Stock for Wejo Group Common 
Stock; 

 U.S. holder of Virtuoso Warrants converts Virtuoso Warrants into Wejo Group Warrants; and 
 U.S. holder of both Virtuoso Common Stock and Virtuoso Warrants receives Wejo Group Common 

Stock and Wejo Group Warrants upon exchange and conversion of the respective Virtuoso Common 
Stock and Virtuoso Warrants.  

 
Stock for Stock Treatment: Under Section 351(a), no loss is anticipated to be recognized with respect to the 
exchange of Virtuoso Common Stock for Wejo Group Common Stock. 
 
Warrant for Warrant Treatment: Under Section 1001(a) U.S. holders whose Virtuoso Warrants convert into Wejo 
Group Warrants may recognize loss upon the conversion of their Virtuoso Warrants to Wejo Group Warrants.  
 
Stock and Warrant for Stock and Warrant Treatment: Under Section 351(b), U.S. holders who received Wejo 
Group Common Stock and Wejo Group Warrants for their respective Virtuoso Common Stock and Virtuoso 
Warrants may recognize gain, but not loss in connection with the Merger. Any loss realized by a U.S. holder 
should not be recognized.  
 
Form 8937 – Part II – Line 19 

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

Any adjustments to basis would be taken into account in the taxable year of the holder that includes the date of 
the Merger.  
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