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EXPLANATORY NOTE
On July 28, 2022, Lemonade, Inc., a Delaware corporation (the “Company,” “we” or “our”) completed the previously announced acquisition of Metromile,
Inc., a Delaware corporation (“Metromile”) pursuant to the Agreement and Plan of Merger, dated as of November 8, 2021 (the “Merger Agreement”), by and
among the Company, Citrus Merger Sub A, Inc., a Delaware corporation and a direct, wholly owned subsidiary of the Company (“Acquisition Sub ), Citrus
Merger Sub B, LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of the Company (“Acquisition Sub II’) and Metromile.
Pursuant to the Merger Agreement, Acquisition Sub I merged with and into Metromile, with Metromile surviving as a wholly owned subsidiary of the
Company (the “First Merger”) and following the First Merger, Metromile merged with and into Acquisition Sub II, with Acquisition Sub II surviving as
“Metromile, LLC” (the “Second Merger,” and together with the First Merger, the “Mergers”).

The Merger Agreement and the transactions contemplated thereby, including the Mergers, were previously described in the Registration Statement on Form S-4
(Registration No. 333-261629) filed by the Company with the Securities and Exchange Commission (the “SEC”) on December 27, 2021 (as amended, the
“Registration Statement”) and the definitive joint proxy statement/prospectus of the Company, dated as of and filed with the SEC on December 29, 2021 (as
supplemented, the “Joint Proxy Statement/Prospectus”).

Item 2.01 Completion of Acquisition or Disposition of Assets

Pursuant to the Merger Agreement, the Mergers were consummated and became effective as of July 28, 2022. As a result of the Mergers, among other things,
Metromile became a subsidiary of the Company under the name “Metromile, LLC” (the “Surviving Company’’). The Mergers and the Merger Agreement were
previously described in the Registration Statement and the Joint Proxy Statement/Prospectus.

Merger Consideration

e At the effective time of the First Merger (the “First Effective Time”), all shares of Metromile common stock that were held in treasury by Metromile or
were held directly by Company or Acquisition Sub I immediately prior to the First Effective Time were cancelled and ceased to exist and no
consideration was paid or payable in respect thereof;

e Except as described in the preceding bullet point, each share of Metromile common stock that was issued and outstanding immediately prior to the First
Effective Time (including the “Earnout Shares,” as such term is defined in that certain Sponsor Share Cancellation and Vesting Agreement, dated as of
November 24, 2020, by and among INSU Acquisition Corp. II (“INSU”), Insurance Acquisition Sponsor II, LLC, and Dioptra Advisors 1I, LLC) was
converted into the right to receive, without interest, 0.05263 validly issued, fully paid and non-assessable shares of Company common stock;

e Each share of common stock, par value $0.01 per share, of Acquisition Sub I that was issued and outstanding immediately prior to the First Effective
Time was converted into one (1) validly issued, fully paid and non-assessable share of common stock, par value $0.01 per share, of Metromile as the
Surviving Company; and

o At the effective time of the Second Merger (the “Second Effective Time”), each share of common stock, par value $0.01 per share, of Metromile that
was issued and outstanding immediately prior to the Second Effective Time was cancelled and ceased to exist. Each limited liability company interest
of Acquisition Sub II issued and outstanding immediately prior to the Second Effective Time remained outstanding as a limited liability company
interest of the Surviving Company.




Treatment of Fractional Shares

No fractional shares of Company common stock were issued in connection with the Mergers. Each Metromile stockholder who would otherwise have been
entitled to receive in the Mergers a fractional share of Company common stock pursuant to the Merger Agreement, in lieu of such fractional share and upon
surrender of such holder’s certificates representing shares of Metromile common stock or book-entry positions representing non-certificated shares of
Metromile common stock, in each case outstanding as of immediately prior to the First Effective Time, will be paid in cash the dollar amount (rounded to the
nearest whole cent), without interest and subject to any required tax withholding, determined by multiplying such fraction by the average of the volume-
weighted average trading prices per share of Company common stock on the NYSE (as reported by Bloomberg L.P.) on each of the twenty (20) consecutive
trading days ending on (and including) the trading day that is three (3) trading days prior to the date of the First Effective Time (as adjusted to reflect any stock
splits, stock dividends, combinations, reorganizations, reclassifications or similar events). No such holder was entitled to dividends, voting rights or any other
rights in respect of any fractional share of Company common stock that would otherwise have been issuable as part of the merger consideration. The payment
of cash in lieu of fractional share interests merely represents a mechanical rounding-off of the fractions in the exchange.

Treatment of Metromile Equity Awards

Effective as of the First Effective Time, the Company assumed Metromile’s 2011 Equity Incentive Plan, as amended, and 2021 Equity Incentive Plan, and the
outstanding awards thereunder were converted to awards covering Company common stock or into rights to receive cash payments, as set forth below.

Except as set forth in the immediately following sentence, each Metromile stock option, whether vested or unvested, that was outstanding and unexercised as of
immediately prior to the First Effective Time was automatically converted into a stock option to acquire a number of shares of Company common stock
(rounded down to the nearest whole share) equal to the product of (i) the number of shares subject to the Metromile stock option and (ii) the exchange ratio,
with an exercise price per share of Company common stock (rounded up to the nearest whole cent) equal to (A) the per share exercise price of the Metromile
stock option divided by (B) the exchange ratio. Each outstanding and unexercised Metromile stock option held by any individual who was not employed by or
providing services to Metromile as of November 8, 2021 was converted into the right to receive an amount in cash, without interest, equal to the Option
Consideration (as defined in the Merger Agreement). Any such Metromile stock option that had an exercise price per share that is greater than or equal to the
per Metromile share cash consideration was cancelled for no consideration.

Except as set forth in the immediately following sentence, each Metromile restricted stock unit award (“Metromile RSU award”) that was outstanding
immediately prior to the First Effective Time, was automatically converted into a Company restricted stock unit award (“Company RSU award™) covering a
number of shares of Company common stock equal to (i) the number of shares of Metromile common stock underlying such Metromile RSU award multiplied
by (ii) the exchange ratio. Each outstanding Metromile RSU award held by Metromile’s non-employee directors and each Metromile RSU award that was
outstanding and eligible to vest based on the achievement of one or more performance criteria was cancelled and converted automatically into the right to
receive an amount in cash, without interest, equal to the RSU consideration. For purposes of the foregoing, the determination of actual performance with
respect to any performance-based Metromile RSU award and the number of shares underlying the Metromile RSU award that vested as of the First Effective
Time as a result of such performance was made by Metromile prior to the First Effective Time in accordance with the terms and conditions of the applicable
award agreement.

Aside from the foregoing adjustments, each Metromile stock option and Metromile RSU award that was converted into a Company stock option or Company
RSU award remains subject to the same vesting and other terms and conditions that applied to such award immediately prior to the First Effective Time.

Treatment of Metromile Warrants

At the First Effective Time, each Metromile warrant exercisable for Metromile common stock (each, a “Metromile Warrant™) ceased to represent a Metromile
Warrant and was assumed by Company and converted automatically into a warrant denominated in shares of Company common stock from Company on the
same terms and conditions (including vesting terms) as applied to such Metromile Warrant immediately prior to the First Effective Time (with the number of
warrants and exercise price being adjusted based on the exchange ratio).




Treatment of Additional Shares

The transactions contemplated by the Merger Agreement, including the Mergers, did not constitute an “Acceleration Event” (as such term is defined in that
certain Agreement and Plan of Merger and Reorganization, dated as of November 24, 2020 and as amended on January 12, 2021 and further amended on
February 8, 2021, by and among INSU, INSU II Merger Sub Corp. and Legacy Metromile (the “INSU Merger Agreement”)). Accordingly, the “Additional
Shares” (as such term is defined in the INSU Merger Agreement) were not issued as of immediately prior to the First Effective Time.

In accordance with the terms of the INSU Merger Agreement, if, (a) at any point following the First Effective Time and prior to February 9, 2023, the closing
share price of Company common stock over any twenty (20) trading days within any thirty (30) trading day period is greater than the quotient of (i) $15.00
divided by (ii) the exchange ratio, then, (b) as soon as practicable (but in any event within ten (10) business days) after such satisfaction, the Company will
issue, on a ratable basis to the persons eligible to receive such Additional Shares, a number of shares of Company common stock in an amount equal to the
product of (i) 10,000,000 multiplied by (ii) the exchange ratio.

The information set forth in the “Explanatory Note” of this Current Report on Form 8-K (the “Current Report™) is incorporated by reference into this Item 2.01.
The foregoing description of the Merger Agreement does not purport to be complete and is subject to and qualified in its entirety by reference to the full text of
the Merger Agreement, a copy of which was filed as Exhibit 2.1 to the Quarterly Report on Form 10-Q filed by the Company on November 9, 2021 and is
incorporated herein by reference. The Merger Agreement is not intended to be a source of factual, business or operational information about the Company or its

subsidiaries.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

The information set forth in the Explanatory Note and Item 2.01 of this Current Report is incorporated by reference into this Item 5.02.

Surviving Company

In connection with the consummation of the Mergers, as contemplated by the Merger Agreement, the managers of Acquisition Sub II (Daniel Schreiber and
Shai Wininger) and the officers of Acquisition Sub II (Daniel Schreiber, President and Shai Wininger, Secretary) immediately prior to the Second Effective
Time will remain as the managers and officers of the Surviving Company.

Item 7.01 Other Events

On July 28, 2022, the Company issued a press release announcing the completion of the Mergers.

A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated by reference herein.

The information contained in Item 7.01 of this Current Report, including Exhibit 99.1, is furnished under this Item 7.01 and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or incorporated by reference in any filing thereunder or under the Securities Act of
1933, as amended, except as shall be expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits

(a) Financial statement of business acquired

To the extent required, the Company will provide the financial statements required to be filed by Item 9.01(a) of Form 8-K by amendment to this Current
Report no later than the 71% day after the required filing date for this Current Report.




(b) Pro forma financial information

To the extent required, the Company will provide the pro forma financial statements required to be filed by Item 9.01(b) of Form 8-K by amendment to this

lst

Current Report no later than the 71° day after the required filing date for this Current Report.

(d) Exhibits
Exhibit
Number Description
2.1 Agreement and Plan of Merger, dated as of November 8, 2021, by and among_Lemonade, Inc., Citrus Merger Sub A, Inc.,
Citrus Merger Sub B, LLC and Metromile, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Quarterly Report
on Form 10-Q, filed with the SEC on November 9, 2021).*
99.1 Press Release, dated July 28, 2022.
104 Cover Page Interaction Date File (embedded within the Inline XBRL document)

* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company hereby undertakes to furnish supplemental copies of any omitted
schedules upon request by the SEC; provided, however, that the Company may request confidential treatment pursuant to Rule 24b-2 of the Securities
Exchange Act of 1934, as amended, for any schedules so furnished.

Forward-Looking Statements

This Current Report contains forward-looking statements. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-
looking statements contained in Section 27A of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended,
or the Exchange Act. All statements other than statements of historical fact contained in this Current Report, including without limitation statements regarding
our future results of operations and financial position, our ability to attract, retain and expand our customer base, our ability to operate under and maintain our
business model, our ability to maintain and enhance our brand and reputation, our ability to effectively manage the growth of our business, the effects of
seasonal trends on our results of operations, our ability to attain greater value from each customer, our ability to compete effectively in our industry, the future
performance of the markets in which we operate, and our ability to maintain reinsurance contracts and the plans and objectives of management for future
operations and capital expenditures are forward-looking statements. These statements involve known and unknown risks, uncertainties and other important
factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements.

99 < 99 < 29

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,”
“target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential”, or “continue” or the negative of these terms or other similar expressions. The
forward-looking statements in this Current Report are only predictions. We have based these forward-looking statements largely on our current expectations
and projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. These forward-
looking statements speak only as of the date of this Current Report and are subject to a number of important factors that could cause actual results to differ
materially from those in the forward-looking statements, including the factors described under the sections in the Company’s Annual Report on Form 10-K for
the period ended December 31, 2021, titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

9 9 ¢ 99 < 99 ¢

You should read this Current Report and the documents that we reference in this Current Report completely and with the understanding that our actual future
results may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. Except as required
by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein, whether as a result of any new information,
future events, changed circumstances or otherwise.



https://content.edgar-online.com/ExternalLink/EDGAR/0001691421-21-000094.html?hash=3e43d91089145f5e0415d7074e66a0cad626b2075c73896f71e418751f737e81&dest=lmnd-20210930xxex21xmerger_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001691421-21-000094.html?hash=3e43d91089145f5e0415d7074e66a0cad626b2075c73896f71e418751f737e81&dest=lmnd-20210930xxex21xmerger_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001691421-21-000094.html?hash=3e43d91089145f5e0415d7074e66a0cad626b2075c73896f71e418751f737e81&dest=lmnd-20210930xxex21xmerger_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001691421-21-000094.html?hash=3e43d91089145f5e0415d7074e66a0cad626b2075c73896f71e418751f737e81&dest=lmnd-20210930xxex21xmerger_htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

LEMONADE, INC.
Date: July 28, 2022 By: /s/ Tim Bixby
Tim Bixby

Chief Financial Officer




Exhibit 99.1
Lemonade Completes Acquisition of Metromile

In return for under $145 million in stock, Lemonade receives over $155 million in cash, over $110 million in car premiums, an insurance entity with 49 state
licenses, and precision data from half a billion auto trips

July 28, 2022—Lemonade (NYSE: LMND), the insurance company powered by Al and social impact, today announced the closing of the acquisition of car
insurance provider Metromile. Metromile shareholders received 7.3 million LMND shares, while Lemonade received a business with over $155m in cash, over
$110m in premiums, an insurance entity licensed in 49 states, and a team unsurpassed in harnessing precision data for auto insurance.

“We launched Lemonade Car a few months ago, and believe it’s the most delightful product on the market. We also believe auto insurance can be treacherous
for newcomers, disadvantaged by a lack of data and scale, which is why we bought Metromile,” said Shai Wininger, Lemonade co-CEO and cofounder. “For
ten years, Metromile’s intricate sensors monitored billions of miles of driving, while their Al cross-referenced these data with hundreds of thousands of claims,
to accurately score each tap of the brake and turn of the wheel. Injecting all that intelligence into Lemonade Car could make the most delightful car insurance
also the most competitive, precise, and fair. That’s why we’re so excited to welcome Metromile into the Lemonade family.”

Most Metromile employees will transition to roles at Lemonade, and Metromile CEO, Dan Preston, has assumed the role of Senior Vice President of Strategic
Initiatives.

“It’s hard to imagine a better home for Metromile than Lemonade. While Metromile was at the forefront of using big data and Al in car insurance, Lemonade
forged a parallel path for several complementary lines of insurance. That makes for a powerful combination,” said Dan Preston, SVP Strategic Initiatives,
Lemonade. “The upshot is that Metromile’s mission to connect the world to personalized insurance receives a big boost today. While the Metromile brand will
sunset over time, its promise to consumers will be realized bigger, better, and sooner now that we’ve joined forces. ”

The Metromile app and brand will continue in-market until all customers can be seamlessly transitioned to the Lemonade app and brand. MILE will cease
trading on NASDAQ today.

About Lemonade

Lemonade offers renters, homeowners, car, pet, and life insurance. Powered by artificial intelligence and social impact, Lemonade’s full stack insurance
carriers in the US and the EU replace brokers and bureaucracy with bots and machine learning, aiming for zero paperwork and instant everything. A Certified
B-Corp, Lemonade gives unused premiums to nonprofits selected by its community, during its annual Giveback. Lemonade is currently available in the United

States, Germany, the Netherlands, and France, and continues to expand globally.

Follow @lemonade_inc on Twitter for updates.




FORWARD LOOKING STATEMENT

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained in
this press release that do not relate to matters of historical fact should be considered forward-looking statements including with respect to the anticipated
impact of the Metromile transaction. These statements are neither promises nor guarantees, but involve known and unknown risks, uncertainties and other
important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements, including, but not limited to, the following: Our history of losses and the fact that we
may not achieve or maintain profitability in the future; our ability to retain and expand our customer base; the fact that the “Lemonade” brand may not become
as widely known as incumbents’ brands or the brand may become tarnished; the denial of claims or our failure to accurately and timely pay claims; our ability
to attain greater value from each user; the novelty of our business model and its unpredictable efficacy and susceptibility to unintended consequences; the
possibility that we could be forced to modify or eliminate our Giveback, which could undermine our business model; the examinations and other targeted
investigations by our primary and other state insurance regulators that could result in adverse examination findings and necessitate remedial actions; our
limited operating history; our ability to manage our growth effectively; the impact of intense competition in the segments of the insurance industry in which we
operate on our ability to attain or increase profitability; the unavailability of reinsurance at current levels and prices, which could limit our ability to write new
business; our ability to renew reinsurance contracts on comparable duration and terms to those currently in effect; our exposure to counterparty risks as a result
of reinsurance; the loss of personal customer information, damage to our reputation and brand, or harm to our business and operating results as a result of
security incidents or real or perceived errors, failures or bugs in our systems, website or app; our actual or perceived failure to protect customer information and
other data, respect customers’ privacy, or comply with data privacy and security laws and regulations; our ability to comply with extensive insurance industry
regulations and the need to incur additional costs or devote additional resources to comply with changes to existing regulations; our exposure to additional
regulatory requirements specific to other vertical markets that we enter or have entered, including auto, pet and life insurance, and the need to devote additional
resources to comply with these regulations; the ability of Lemonade to successfully integrate Metromile’s operations, product lines and technology; the ability
of Lemonade to implement its plans, forecasts and other expectations with respect to Metromile’s business after the completion of the transaction and realize
additional opportunities for growth and innovation; the ability of Lemonade to realize the anticipated synergies from the proposed transaction in the anticipated
amounts or within the anticipated timeframes or costs expectations or at all; the ability to maintain relationships with Lemonade’s and Metromile’s respective
employees, customers, other business partners and governmental authorities; and the other risks, uncertainties and important factors contained and identified;
and our inability to predict the lasting impacts of COVID-19 to our business in particular, and the global economy generally. These and other important factors
are discussed under the caption “Risk Factors” in our Form 10-K filed with the SEC on March 1, 2022 and in our other filings with the SEC could cause actual
results to differ materially from those indicated by the forward-looking statements made in this press release. Any such forward-looking statements represent
management’s beliefs as of the date of this press release. While we may elect to update such forward-looking statements at some point in the future, we
disclaim any obligation to do so, even if subsequent events cause our views to change.




