




 

 

Hippo Holdings Inc. 

FEIN: 32-0662604 

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”),1 and 

includes a general summary regarding the application of certain U.S. federal income tax 

laws and regulations relating to the effects of the Mergers (defined below) on a holder’s 

adjusted U.S. tax basis. The information contained herein does not constitute tax advice 

and does not purport to be complete or to describe the consequences that may apply to 

particular categories of shareholders. Shareholders should consult their own tax advisors 

regarding the particular tax consequences of the Mergers to them, including the 

applicability and effect of all U.S. federal, state, and local and non-U.S. tax laws. 

 

 
Part I: 

 
Box 9. Classification and description. 

 
Hippo Enterprises Inc. (“Old Hippo”) 

Common Stock 

Series A-1 Preferred Stock 
Series A-2 Preferred Stock 

Series B Preferred Stock 
Series C Preferred Stock 

Series D Preferred Stock 
Series E Preferred Stock 

Options 
Warrants 

 

Hippo Holdings Inc. 
Common Stock (CUSIP: 433539103) (NYSE: HIPO) 

 
 

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 March 3, 2021, Old Hippo, Reinvent Technology Partners Z, a Cayman Islands 
exempted company limited by shares (which migrated to and domesticated as a 

Delaware corporation prior to the Closing (as defined therein)) (“Acquiror”), and 

 
1 Unless otherwise specified herein, “section” references are to the Code.   



 

 

RTPZ Merger Sub, a Delaware corporation (“Merger Sub”) executed an Agreement 
and Plan of Merger (the “Merger Agreement”). On August 2, 2021, pursuant to, and 

subject to the satisfaction of certain conditions contained in the Merger Agreement, 
(a) Merger Sub merged with and into Old Hippo, in which the separate corporate 

existence of Merger Sub ceased with Old Hippo surviving as a wholly owned 
subsidiary of Acquiror, and shareholders of Old Hippo received common stock of 

Acquiror in the merger (the “First Merger”), (b) immediately following the First 

Merger, the surviving corporation of the First Merger merged with and into 
Acquiror (the “Second Merger” and together with the First Merger, the “Mergers”) 

and (c) Acquiror changed its name to “Hippo Holdings Inc.” A copy of the Merger 
Agreement and further discussion can be found in the Hippo Holdings Inc. 

Registration Statement on Form S-1 filed with the Securities and Exchange 
Commission on August 24, 2021 (the “Registration Statement”).2 

 
As a result of the Mergers and pursuant to the Merger Agreement,   

 

• Old Hippo preferred stock were cancelled and converted into shares of Old 
Hippo common stock at the then-effective conversion rate a calculated pursuant 

to Hippo’s Amended and Restated Certificate of Incorporation (the “Preferred 
Stock Conversion”); 

• Old Hippo warrants were exercised in full on a cash or cashless basis or 

terminated without exercise, as applicable, in accordance with their respective 
terms (the “Old Hippo warrants exercise”); 

• Old Hippo notes were automatically converted into shares of Old Hippo 
common stock in accordance with their respective terms (the “Old Hippo notes 
Conversion,” together with the Preferred Stock Conversion, the “Conversions”); 

• Old Hippo common stock (including the Old Hippo common stock referred to 
in the above points) as of immediately prior to the Effective Time (as defined in 

the Merger Agreement) was canceled, and the holders of Old Hippo common 
stock received 6.95433 shares of Hippo Holdings Inc. common stock; and 

• outstanding vested and unvested Old Hippo options as of immediately prior to 
the Effective Time, were converted into Hippo Holdings Inc. options with the 

same terms except for the number of shares exercisable and the exercise price, 
each of which was adjusted using the exchange ratio of 6.95433. 

No fractional shares of Hippo Holdings Inc. common stock were issued. In lieu of 
any right to receive fractional shares, the number of shares to which a shareholder 

was otherwise entitled was rounded down to the nearest whole share. 
 

 
2 Unless otherwise defined herein, capitalized terms used in this attachment have the meaning ascribed to them in 

the Merger Agreement and the Registration Statement.     



 

 

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. 

 

Because the Conversions occurred immediately before the Mergers, for U.S. federal 
income tax purposes the Conversions may be treated as transitory, and the 

shareholders of Old Hippo may instead be treated as having directly received 

common stock of Hippo Holdings Inc. in the Mergers.   
 

As described in the Merger Agreement, the Mergers, taken together as an integrated 
transaction, were intended to qualify as a “reorganization” within the meaning of 

section 368(a)(1). 
 

Assuming that the Conversions are treated as transitory and the Merger qualifies as 
a reorganization under section 368(a)(1), then under section 354, a shareholder of 

Old Hippo would recognize no gain or loss as a result of the exchange of the Old 

Hippo common stock, preferred stock, or warrants (to the extent not terminated 
without exercise) for the Hippo Holdings Inc. common stock.  

 
Under section 358, a Hippo shareholder’s aggregate tax basis in the Hippo Holdings 

Inc. common stock received generally is equal to its aggregate tax basis in the 
separate classes of the Old Hippo stock (i.e., common stock and preferred stock) or 

warrants surrendered in exchange therefor. If a shareholder acquired different 

blocks of stock or warrants or acquired stock or warrants at different times or at 
different prices, such holder’s basis in its shares of Hippo Holdings Inc. common 

stock may be determined separately with reference to each block share within the 
different classes of stock or warrants.  

 
Shareholders should consult their own tax advisors regarding their specific tax 

treatment of the stock or warrants, the Conversions, the Mergers, and the 
computation of their basis in the Hippo Holdings Inc. common stock received in the 

Mergers. 

 
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. 

 

See above, Line 15. 
 

Line 17. List the applicable Internal Revenue Code section(s) and subsection(s) upon 

which the tax treatment is based. 

 

Sections 368(a)(1), 354, 358(a)(1), and 358(b)(1). 
 

Line 18. Can any resulting loss be recognized? 

 

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



 

 

 
Line 19. Provide any other information necessary to implement the adjustment, such as 

the reportable tax year. 

 

The basis adjustments described above are taken into account in the tax year of a 
shareholder of Old Hippo common stock, preferred stock, and/or warrants during 

which the Mergers occurred (e.g., 2021 for calendar year taxpayers). 

 
Protective filing. It is unclear as to whether the filing of this form with respect to the 

Mergers is required under Section 6045B. 




