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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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LiveWire Group, Inc. 
EIN: 87-4730333 

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 Business Combination (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  

Common stock and warrants of LiveWire Group, Inc. 

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 26, 2022 (the “Closing Date”), pursuant to the Business Combination Agreement 
and Plan of Merger (the “Agreement”), dated December 12, 2021, by and among AEA-Bridges 
Impact Corp (“ABIC”), a Delaware corporation; LiveWire Group, Inc. (formerly known as LW 
EV Holdings, Inc.) (“HoldCo”), a Delaware corporation; LW EV Merger Sub, Inc. (“Merger 
Sub”), a Delaware corporation and a direct, wholly owned subsidiary of HoldCo; LiveWire EV, 
LLC (“Legacy LiveWire”), a Delaware limited liability company; and Harley-Davidson, Inc. (“H-
D”), a Wisconsin corporation, the following transactions (together, the “Business Combination”), 
as relevant hereto, were consummated:2 

• On the Closing Date, Merger Sub merged with and into ABIC, with ABIC surviving and 
becoming a direct wholly owned subsidiary of HoldCo (the “Merger”).  In the Merger, (i) 
holders of shares of ABIC Common Stock received one share of HoldCo Common Stock 
in exchange for each share of ABIC Common Stock; and (ii) holders of ABIC Warrants 
received one HoldCo Warrant in exchange for one ABIC Warrant. 

• On the Closing Date and immediately following the Merger, ElectricSoul, LLC , a 
Delaware limited liability company and wholly owned subsidiary of H-D, contributed 100 
percent of the outstanding membership interests in Legacy LiveWire to HoldCo in 
exchange for 161,000,000 shares of HoldCo Common Stock, valued at a price per share of 

 
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 filed by LiveWire with the Securities and Exchange Commission on July 27, 2022. 
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$10.00, and the right to receive up to an additional 12,500,000 shares of HoldCo Common 
Stock in the future.3  In addition, ElectricSoul LLC purchased 10,000,000 shares of HoldCo 
Common Stock for cash at a purchase price of $10.00 per share and an aggregate purchase 
price of $100.0 million. 

• In connection with and immediately prior to the Business Combination, certain private 
investors (the “PIPE Investors”) purchased an aggregate of 20,000,000 shares of HoldCo 
Common Stock for cash at a purchase price of $10.00 per share and an aggregate purchase 
price of $200.0 million (the “PIPE Placement”).  

Immediately following the Business Combination, the holders of shares of ABIC Common Stock, 
ElectricSoul, LLC, and the PIPE Investors, owned 100 percent of the issued and outstanding shares 
of HoldCo Common Stock.  No cash or other property was issued or treated as furnished by 
HoldCo. 

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 Exchange, the Merger, and the PIPE Placement, taken together, are expected to qualify as a 
transaction described in Section 351.  For purposes of the below discussion, ElectricSoul, LLC, 
each holder of ABIC Common Stock, and each PIPE Investor is referred to as a “Transferor.”  

Under Section 351(a), each Transferor in the Business Combination is expected to recognize no 
gain or loss as a result of the exchange of property solely for shares of HoldCo Common Stock.  
The aggregate tax basis of the shares of HoldCo Common Stock received by such Transferor 
should equal the aggregate tax basis of property surrendered in the exchange therefor.  

To the extent a U.S. Holder of ABIC Warrants transferred its ABIC Warrants to HoldCo in 
exchange for HoldCo Warrants, a U.S. Holder would be expected to recognize gain (but not loss) 
in an amount equal to the lesser of (i) the amount of gain realized by such U.S. Holder and (ii) the 
fair market value of the HoldCo Warrants received by such U.S. Holder in the exchange.  The tax 
basis of a U.S. Holder in the HoldCo Warrants received in the Merger would be equal to the fair 
market value of such HoldCo Warrants at the time of the Business Combination.  

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 the change in basis calculation.  

For purposes of calculating the basis adjustments in Box 15, each affected U.S. taxpayer should 
consult with its own tax advisor to determine the fair market value of the HoldCo Common Stock 

 
3 As provided in the Agreement, LLC has the contingent right to earn up to an additional 12,500,000 shares of 
LiveWire Common Stock (the “Earn Out Shares”), subject to the following: (i) 6,250,000 of the Earn Out Shares will 
vest if and at such time as a $14.00 HoldCo Common Stock Price is achieved during the Earn Out Period; and (ii) 
6,250,000 of the Earn Out Shares will vest if and at such time as a $18.00 HoldCo Common Stock Price is achieved 
during the Earn Out Period.   
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and HoldCo Warrants received in the Business Combination.  For purposes of the Agreement, the 
agreed upon transaction value of the Business Combination on the Closing Date, was $10.00 per 
share of HoldCo Common Stock.  HoldCo Common Stock and HoldCo Warrants are listed on the 
New York Stock Exchange under the symbols “LVWR” and “LVWR WS,” respectively.   

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

Sections 351(a)-(b), 358, 1001, 1012.  

Box 18. Can any resulting loss be recognized? 

No loss may be recognized as a result of the Business Combination. 

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

The Business Combination 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 Business Combination 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 LiveWire (Registration No. 333-262573-01, dated July 
27, 2022 (available at https://www.sec.gov)).  
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