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Class A Common Stock 32,500,000 Shares This is an initial public offering of shares of Class A common stock of Lyft, Inc. Prior to this offering, there has been no public market for our Class A common stock. The initial public offering price per share is $72.00. We have been approved to list our Class A common stock on the Nasdaq Global Select Market under the symbol “LYFT”. We have two classes of common stock, Class A common stock and Class B common stock. The rights of the holders of Class A common stock and Class B common stock are identical, except voting and conversion rights. Each share of Class A common stock is entitled to one vote. Each share of Class B common stock is entitled to 20 votes and is convertible at any time into one share of Class A common stock. Upon the completion of this offering, Logan Green, our co-founder, Chief Executive O’cer and a member of our board of directors, will hold approximately 29.21% of the voting power of our outstanding capital stock; and John Zimmer, our co-founder and President and Vice Chairman of our board of directors, will hold approximately 19.38% of the voting power of our outstanding capital stock. As a result, individually or together, Logan Green and John Zimmer, collectively referred to herein as our Co-Founders, will be able to significantly influence any action requiring the approval of our stockholders, including the election of our board of directors, the adoption of amendments to our certificate of incorporation and bylaws and the approval of any merger, consolidation, sale of all or substantially all of our assets or other major corporate transaction. We will be treated as an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, for certain purposes until we complete this offering. As such, in this prospectus we have taken advantage of certain reduced disclosure obligations that apply to emerging growth companies regarding selected financial data and executive compensation arrangements. See “Risk Factors” beginning on page 20 to read about factors you should consider before buying shares of our Class A common stock. Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense. Initial public offering price Per share Total $ 72.00 $ 2,340,000,000 Underwriting discount (1) $ 1.98 $ 64,350,000 Proceeds, before expenses, to Lyft, Inc. $ 70.02 $ 2,275,650,000 (1) See the section titled “Underwriting” for a description of the compensation payable to the underwriters. At our request, the underwriters have reserved up to 1,625,000 shares of Class A common stock, or 5% of the shares offered by this prospectus, for sale at the initial public offering price in a directed share program, to our directors, certain of our employees and the friends and family members of our directors and such employees, as well as certain drivers on our platform. To
recognize certain drivers who have contributed to our success, we will pay cash bonuses that will allow such drivers to more easily participate in the directed share program. See the section titled “Underwriting—Directed Share Program.” To the extent that the underwriters sell more than 32,500,000 shares of Class A common stock, the underwriters have the option to purchase up to an additional 4,875,000 shares from Lyft, Inc. at the initial public offering price less the underwriting discount. The underwriters expect to deliver the shares against payment in New York, New York, on or about April 2, 2019. J.P. Morgan Credit Suisse Jefferies UBS Investment Bank Stifel RBC Capital Markets KeyBanc Capital Markets Cowen Raymond James Canaccord Genuity Evercore ISI Piper Jaffray JMP Securities Wells Fargo Securities KKR Academy Securities Blaylock Van Penserra Siebert Cisneros Shank & Co The Williams Capital Group Prospectus dated March 28, 2019









Table of Contents

TABLE OF CONTENTS
 
PROSPECTUS SUMMARY      1 
RISK FACTORS      20 
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS      62 
INDUSTRY, MARKET AND OTHER DATA      64 
USE OF PROCEEDS      66 
DIVIDEND POLICY      66 
CAPITALIZATION      67 
DILUTION      70 
SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA      73 
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS      75 
OUR LIFE’S WORK     108 
COMMUNITY STORIES     111 
BUSINESS     131 
MANAGEMENT     164 
EXECUTIVE COMPENSATION     175 
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS     193 
PRINCIPAL STOCKHOLDERS     199 
DESCRIPTION OF CAPITAL STOCK     203 
SHARES ELIGIBLE FOR FUTURE SALE     211 
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OUR CLASS A COMMON STOCK     214 
UNDERWRITING     218 
LEGAL MATTERS     230 
EXPERTS     230 
WHERE YOU CAN FIND ADDITIONAL INFORMATION     230 
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS     F-1 
 

 

Through and including April 22, 2019 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver a
prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.
 

 

Neither we nor any of the underwriters have authorized anyone to provide any information or to make any representations other than those contained in
this prospectus or in any free writing prospectuses we have prepared. Neither we nor any of the underwriters take responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell only the shares offered hereby, but
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date,
regardless of the time of delivery of this prospectus or of any sale of our Class A common stock.

For investors outside the United States: Neither we nor any of the underwriters have done anything that would permit this offering or possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United
States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of
our Class A common stock and the distribution of this prospectus outside the United States.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere in this prospectus. This summary does not contain all of
the information you should consider before investing in our Class A common stock. You should read this entire prospectus carefully, including the
sections titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and the related notes included elsewhere in this prospectus, before making an investment decision. Unless the
context otherwise requires, the terms “Lyft,” “the company,” “we,” “us” and “our” in this prospectus refer to Lyft, Inc. and its consolidated
subsidiaries.

LYFT, INC.

Our Mission

Improve people’s lives with the world’s best transportation.

Overview

Lyft started a movement to revolutionize transportation. In 2012, we launched our peer-to-peer marketplace for on-demand ridesharing and have
continued to pioneer innovations aligned with our mission. Today, Lyft is one of the largest and fastest-growing multimodal transportation networks
in the United States and Canada. To date, we have facilitated over one billion rides.

We believe that cities should be built for people, not cars. Mass car ownership in the twentieth century brought unprecedented freedom to
individuals and spurred significant economic growth. However, in the process, city infrastructure became overwhelmingly devoted to cars. Roads
and parking lots have replaced too much green space. Mass car ownership strains our cities and reduces the very freedom that cars once provided.

Car ownership has also economically burdened consumers. U.S. households spend more on transportation than on any expenditure other than
housing.1 In the United States alone, consumers spend over $1.2 trillion annually on personal transportation.2 On a per household basis, the average
annual spend on transportation is over $9,500, with the substantial majority spent on car ownership and operation.3 Yet, the average car is utilized
only five percent of the time and remains parked and unused the other 95%.4

Consumers are seeking better ways to get around. They have grown accustomed to the convenience and immediacy of the on-demand economy and
expect their experiences to be more simple and enjoyable. Existing transportation options have failed to meet this shift in consumer demand,
creating the opportunity for a better solution.

We believe that the world is at the beginning of a shift away from car ownership to Transportation-as-a-Service, or TaaS. Lyft is at the forefront of
this massive societal change. Our ridesharing marketplace connects drivers with riders and we estimate it is available to over 95% of the U.S.
population, as well as in select cities in Canada. In 2018, almost half of our riders reported that they use their cars less because of Lyft, and 22%
reported that owning a car has become less important.5 As this evolution continues, we believe there is a massive opportunity for us to improve the
lives of our riders by connecting them to more affordable and convenient transportation options.
 
1 U.S. Bureau of Labor Statistics, or BLS, Consumer Expenditures—2017, September 2018.
2 BLS; see the section titled “Industry, Market and Other Data.”
3 BLS; see the section titled “Industry, Market and Other Data.”
4 Donald Shoup, The High Cost of Free Parking, 2011.
5 Economic Impact Report; see the section titled “Industry, Market and Other Data.”
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below,
together with all of the other information in this prospectus, including the section titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and our consolidated financial statements and related notes, before making a decision to invest in our Class A common
stock. Our business, financial condition, results of operations or prospects could also be harmed by risks and uncertainties not currently known to us or
that we currently do not believe are material. If any of the risks actually occur, our business, financial condition, results of operations and prospects
could be adversely affected. In that event, the market price of our Class A common stock could decline, and you could lose part or all of your
investment.

Risks Related to Our Business and Industry

Our limited operating history and our evolving business make it difficult to evaluate our future prospects and the risks and challenges we may
encounter.

We have been focused on ridesharing since our ridesharing marketplace launched in 2012, and our business continues to evolve. We regularly expand
our platform features, offerings, services and pricing methodologies. This relatively limited operating history and our evolving business make it difficult
to evaluate our future prospects and the risks and challenges we may encounter. These risks and challenges include our ability to:
 

  •   forecast our revenue and budget for and manage our expenses;
 

  •   attract new qualified drivers and new riders and retain existing qualified drivers and existing riders in a cost-effective manner;
 

  •   comply with existing and new laws and regulations applicable to our business;
 

  •   plan for and manage capital expenditures for our current and future offerings, including our network of shared bikes and scooters, and
manage our supply chain and supplier relationships related to our current and future offerings;

 

  •   anticipate and respond to macroeconomic changes and changes in the markets in which we operate;
 

  •   maintain and enhance the value of our reputation and brand;
 

  •   effectively manage our growth;
 

  •   successfully expand our geographic reach;
 

  •   hire, integrate and retain talented people at all levels of our organization; and
 

  •   successfully develop new platform features, offerings and services to enhance the experience of users.

If we fail to address the risks and difficulties that we face, including those associated with the challenges listed above as well as those described
elsewhere in this “Risk Factors” section, our business, financial condition and results of operations could be adversely affected. Further, because we
have limited historical financial data and operate in a rapidly evolving market, any predictions about our future revenue and expenses may not be as
accurate as they would be if we had a longer operating history or operated in a more predictable market. We have encountered in the past, and will
encounter in the future, risks and uncertainties frequently experienced by growing companies with limited operating histories in rapidly changing
industries. If our assumptions regarding these risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do
not address these risks successfully, our results of operations could differ materially from our expectations and our business, financial condition and
results of operations could be adversely affected.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the federal securities laws, which statements involve substantial risks and
uncertainties. Forward-looking statements generally relate to future events or our future financial or operating performance. In some cases, you can
identify forward-looking statements because they contain words such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,”
“target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential” or “continue” or the negative of these words or other similar terms or
expressions that concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this prospectus include statements
about:
 

  •   our future financial performance, including our expectations regarding our revenue, cost of revenue, operating expenses, including capital
expenditures related to asset-intensive offerings, our ability to determine reserves and our ability to achieve and maintain future profitability;

 

  •   the sufficiency of our cash, cash equivalents and investments to meet our liquidity needs;
 

  •   the demand for our platform or for TaaS networks in general;
 

  •   our ability to attract and retain drivers and riders;
 

  •   our ability to develop new offerings and bring them to market in a timely manner and make enhancements to our platform;
 

  •   our ability to compete with existing and new competitors in existing and new markets and offerings;
 

  •   our expectations regarding outstanding litigation, including with respect to the classification of drivers on our platform;
 

  •   our expectations regarding the effects of existing and developing laws and regulations, including with respect to taxation and privacy and
data protection;

 

  •   our ability to manage and insure auto-related and operations-related risk associated with our TaaS network;
 

  •   our expectations regarding new and evolving markets and our efforts to address these markets, including autonomous vehicles and bikes and
scooters;

 

  •   our ability to develop and protect our brand;
 

  •   our ability to maintain the security and availability of our platform;
 

  •   our expectations and management of future growth;
 

  •   our expectations concerning relationships with third parties;
 

  •   our ability to maintain, protect and enhance our intellectual property;
 

  •   our ability to successfully acquire and integrate companies and assets;
 

  •   the increased expenses associated with being a public company; and
 

  •   our anticipated uses of net proceeds from this offering.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this prospectus.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this
prospectus primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial
condition, results of operations and prospects. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties
and other factors, including those described in the section titled “Risk Factors” and elsewhere in
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INDUSTRY, MARKET AND OTHER DATA

Unless otherwise indicated, estimates and information contained in this prospectus concerning our industry and the market in which we operate,
including our general expectations, market position, market opportunity and market size, are based on industry publications and reports generated by
third-party providers, other publicly available studies and our internal sources and estimates. This information involves a number of assumptions and
limitations, and you are cautioned not to give undue weight to such estimates. Although we are responsible for all of the disclosure contained in this
prospectus and we believe the information from the industry publications and other third-party sources included in this prospectus is reliable, we have
not independently verified the accuracy or completeness of the data contained in such sources. The content of, or accessibility through, the below
sources and websites, except to the extent specifically set forth in this prospectus, does not constitute a portion of this prospectus and is not incorporated
herein and any websites are an inactive textual reference only.

The sources of the statistical data, estimates and market and industry data contained in this prospectus are identified by superscript notations and are
provided below:
 

  •   Bankrate, LLC, The 10 Most Affordable Cities for Buying a Car, June 2017.
 

  •   Cone Communications LLC, CSR Study, May 2017.
 

  •   Donald Shoup, The High Cost of Free Parking, 2011.
 

  •   Fabio Caiazzo, et al., Air Pollution and Early Deaths in the United States, May 2013.
 

  •   INRIX, Inc., INRIX Global Traffic Scorecard 2017, February 2018.
 

  •   Kara MacLeod, et al., Missed or Delayed Medical Care Appointments by Older Users of Nonemergency Medical Transportation, February
2014.

 

  •   Lawrence F. Katz and Alan B. Krueger, The Rise and Nature of Alternative Work Arrangements in the United States, 1995-2015, March
2016.

 

  •   McKinsey & Company, Inc., How Shared Mobility Will Change the Automotive Industry, April 2017. This report can be found at:
https://www.mckinsey.com/industries/automotive-and-assembly/our-insights/how-shared-mobility-will-change-the-automotive-industry.

 

  •   National Association of City Transportation Officials, Bike Share in the U.S.: 2017, May 2018.
 

  •   Nicholas Klein and Michael Smart, Millennials and Car Ownership: Less Money, Fewer Cars, August 2016.
 

  •   Pew Research Center, Millennials Projected to Overtake Baby Boomers as America’s Largest Generation, March 2018.
 

  •   The Boston Consulting Group, Inc., Hopping Abroad the Sharing Economy, August 2017. This report can be found at: http://image-
src.bcg.com/Images/BCG-Hopping-Aboard-the-Sharing-Economy-Aug-2017_tcm30-168558.pdf.

 

  •   U.S. Bureau of Labor Statistics, Consumer Expenditures—2017, September 2018.
 

  •   U.S. Census Bureau, QuickFacts, 2017.
 

  •   U.S. Department of Transportation, Commuters by Mode 1989-2016.
 

  •   U.S. Department of Transportation, Contemporary Approaches to Parking Pricing: A Primer, February 2017.
 

  •   U.S. Department of Transportation, Highway Statistics 1986.
 

  •   U.S. Department of Transportation, Highway Statistics 2016, September 2017.
 

  •   U.S. Department of Transportation, 2017 Fatal Motor Vehicle Crashes: Overview, October 2018.
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USE OF PROCEEDS

We estimate that the net proceeds to us from the sale of shares of our Class A common stock in this offering will be approximately $2.3 billion, based
upon the initial public offering price of $72.00 per share, and after deducting underwriting discounts and commissions and estimated offering expenses
payable by us. If the underwriters’ option to purchase additional shares of our Class A common stock from us is exercised in full, we estimate that the
net proceeds to us would be approximately $2.6  billion, after deducting underwriting discounts and commissions and estimated offering expenses
payable by us.

The principal purposes of this offering are to increase our capitalization and financial flexibility, create a public market for our Class A common stock
and enable access to the public equity markets for us and our stockholders.

We intend to use a portion of the net proceeds we receive from this offering to satisfy our anticipated tax withholding and remittance obligations of
$448.4 million related to the RSU Settlement. This amount is based upon the initial public offering price of $72.00 per share.

We also intend to use the net proceeds we receive from this offering for general corporate purposes, including working capital, operating expenses and
capital expenditures. Additionally, we may use a portion of the net proceeds we receive from this offering to acquire or invest in businesses, products,
services or technologies. However, we do not have agreements or commitments for any material acquisitions or investments at this time. We cannot
specify with certainty the particular uses of the net proceeds that we will receive from this offering. Accordingly, we will have broad discretion in using
these proceeds. Pending the use of proceeds from this offering as described above, we may invest the net proceeds that we receive in this offering in
short-term, investment grade, interest-bearing instruments.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain any future earnings and do not expect to pay any
dividends in the foreseeable future. Any future determination to declare cash dividends will be made at the discretion of our board of directors, subject to
applicable laws, and will depend on a number of factors, including our financial condition, results of operations, capital requirements, contractual
restrictions, general business conditions and other factors that our board of directors may deem relevant.
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CAPITALIZATION

The following table sets forth cash and cash equivalents, as well as our capitalization, as of December 31, 2018 as follows:
 

  •   on an actual basis;
 

 

•   on a pro forma basis, giving effect to (i) the Capital Stock Conversion, as if such conversions had occurred on December 31, 2018, (ii) the
filing and effectiveness of our amended and restated certificate of incorporation in Delaware that will become effective immediately prior to
the completion of this offering, (iii) the Founder Option Exercises, including the net issuance of 3,162,797 shares of our Class A common
stock, cash received for a portion of the aggregate exercise price equal to $0.2  million with an offsetting increase to additional paid-in
capital and an increase in accrued and other current liabilities of $223.5 million with an equivalent decrease in additional paid-in capital in
connection with our tax withholding and remittance obligations related thereto, (iv) the Class B Exchange, as if such exchange had occurred
on December 31, 2018, (v) stock-based compensation expense of $684.8 million associated with the RSU Settlement, (vi) the net issuance
of 8,600,322 shares of our Class A common stock upon the RSU Settlement and (vii) an increase in accrued and other current liabilities and
an equivalent decrease in additional paid-in capital of $448.4 million in connection with our tax withholding and remittance obligations
related to the RSU Settlement, which amount is based upon the initial public offering price of $72.00 per share; and

 

 

•   on a pro forma as adjusted basis, giving effect to the pro forma adjustments set forth above and the sale and issuance by us of
32,500,000 shares of our Class A common stock in this offering, based upon the initial public offering price of $72.00 per share, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us, of which $0.4 million had been paid at
December 31, 2018 and $1.7 million had been accrued as of December 31, 2018.
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DILUTION

If you invest in our Class A common stock in this offering, your ownership interest will be diluted to the extent of the difference between the initial
public offering price per share of our Class A common stock and the pro forma as adjusted net tangible book value per share of our Class A and Class B
common stock immediately after this offering. Net tangible book value dilution per share to new investors represents the difference between the amount
per share paid by purchasers of shares of our Class A common stock in this offering and the pro forma as adjusted net tangible book value per share of
our Class A and Class B common stock immediately after completion of this offering.

Net tangible book value (deficit) per share is determined by dividing our total tangible assets less our total liabilities and redeemable convertible
preferred stock by the number of shares of our common stock outstanding. Our historical net tangible book deficit as of December  31, 2018 was
($3.1 billion), or ($140.08) per share. Our pro forma net tangible book value as of December 31, 2018 was $1.3 billion, or $5.28 per share, based on the
total number of shares of our Class A common stock and Class B common stock outstanding as of December 31, 2018, after giving effect to the Capital
Stock Conversion, the RSU Settlement, the Founder Option Exercises and the Class B Exchange.

After giving effect to the sale by us of 32,500,000 shares of our Class A common stock in this offering at the initial public offering price of $72.00 per
share, and after deducting underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net
tangible book value as of December 31, 2018 would have been $3.6 billion, or $12.62 per share. This represents an immediate increase in pro forma net
tangible book value of $7.34  per share to our existing stockholders and an immediate dilution in pro forma as adjusted net tangible book value of
$59.38 per share to investors purchasing shares of our Class A common stock in this offering at the initial public offering price. The following table
illustrates this dilution:
 
Initial public offering price per share      $72.00 

Historical net tangible book deficit per share as of December 31, 2018    $(140.08)  
Increase per share attributable to the pro forma adjustments described above      145.36   

          

Pro forma net tangible book value per share as of December 31, 2018      5.28   
Increase in pro forma net tangible book value per share attributable to new investors purchasing shares of Class A

common stock in this offering      7.34   
          

Pro forma as adjusted net tangible book value per share immediately after this offering        12.62 
          

Dilution in pro forma as adjusted net tangible book value per share to new investors in this offering      $59.38 
        

 

If the underwriters’ option to purchase additional shares of our Class A common stock from us is exercised in full, the pro forma as adjusted net tangible
book value per share of our common stock, as adjusted to give effect to this offering, would be $13.58 per share, and the dilution in pro forma net
tangible book value per share to new investors purchasing shares of Class A common stock in this offering would be $58.42 per share.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following selected consolidated statement of operations data for the years ended December 31, 2016, 2017 and 2018 and the consolidated balance
sheet data as of December  31, 2017 and 2018 have been derived from our audited consolidated financial statements included elsewhere in this
prospectus. Our historical results are not necessarily indicative of the results that may be expected in the future. You should read the following selected
consolidated financial and other data below in conjunction with the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our consolidated financial statements and related notes included elsewhere in this prospectus.

Consolidated Statement of Operations Data
 

   
Year Ended

December 31,  
    2016     2017     2018  

   
(in thousands, except for per

share amounts)  
Revenue   $ 343,298    $1,059,881    $2,156,616 

     
 

     
 

     
 

Costs and expenses(1)      
Cost of revenue     279,011      659,533      1,243,400 
Operations and support     97,880      183,513      338,402 
Research and development     64,704      136,646      300,836 
Sales and marketing     434,344      567,015      803,751 
General and administrative     159,962      221,446      447,938 

     
 

     
 

     
 

Total costs and expenses     1,035,901      1,768,153      3,134,327 
     

 
     

 
     

 

Loss from operations     (692,603)     (708,272)     (977,711) 
Interest income, net     6,964      20,243      66,462 
Other income, net     3,246      284      652 

     
 

     
 

     
 

Loss before income taxes     (682,393)     (687,745)     (910,597) 
Provision for income taxes     401      556      738 

     
 

     
 

     
 

Net loss    $ (682,794)   $ (688,301)   $ (911,335) 
     

 

     

 

     

 

Net loss per share attributable to common stockholders, basic and diluted(2)   $ (37.08)   $ (35.53)   $ (43.04) 
     

 

     

 

     

 

Weighted-average number of shares outstanding used to compute net loss per share attributable to
common stockholders, basic and diluted(2)     18,413      19,371      21,176 

     

 

     

 

     

 

Pro forma net loss per share attributable to common stockholders,
basic and diluted (unaudited)(2)       $ (3.83) 

         

 

Pro forma weighted-average number of shares outstanding used to compute net loss per share attributable
to common stockholders, basic and diluted (unaudited)(2)         237,946 

         

 

 
(1) Costs and expenses include stock-based compensation expense as follows:
 

    
Year Ended

December 31,  
     2016     2017     2018  
     (in thousands)  
Cost of revenue    $ 518    $ 464    $  501 
Operations and support      1,066      2,549      177 
Research and development      2,696      2,379      4,107 
Sales and marketing      974      415      261 
General and administrative      4,140      3,739      3,531 

                          

Total stock-based compensation expense    $9,394    $9,546    $8,577 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the section titled “Selected
Consolidated Financial and Other Data” and the consolidated financial statements and related notes thereto included elsewhere in this prospectus. This
discussion contains forward-looking statements that involve risks and uncertainties. Factors that could cause or contribute to such differences include
those identified below and those discussed in the section titled “Risk Factors” and other parts of this prospectus. Our historical results are not
necessarily indicative of the results that may be expected for any period in the future.

Our Business

Our mission is to improve people’s lives with the world’s best transportation.

Lyft started a movement to revolutionize transportation. In 2012, we launched our peer-to-peer marketplace for on-demand ridesharing and have
continued to pioneer innovations aligned with our mission. Today, Lyft is one of the largest and fastest-growing multimodal transportation networks in
the United States and Canada. To date, we have facilitated over one billion rides.

We are laser-focused on revolutionizing transportation and continue to lead the market in innovation. We have established a scaled network of users
brought together by our robust technology platform that powers millions of rides and connections every day. We leverage our technology platform, the
scale and density of our user network and insights from over one billion rides to continuously improve our ridesharing marketplace efficiency and
develop new offerings. For example, we pioneered Shared Rides, providing lower-cost rides to riders traveling similar routes while improving the
efficiency of our network. More recently, we were the first company to launch a publicly-available commercial autonomous offering in the United
States.

Today, our offerings include an expanded set of transportation modes, such as access to a network of shared bikes and scooters for shorter rides and first-
mile and last-mile legs of multimodal trips. We also recently added information about nearby public transit routes in select cities to offer riders a robust
view of transportation options. Our multimodal platform enables TaaS, which we believe offers a viable alternative to car ownership. We anticipate the
demand for our offerings will continue to grow as more and more people discover the convenience, experience and affordability of using Lyft.
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OUR LIFE’S WORK
A letter from our co-founders

It’s time to redesign our cities around people, not cars.

Over the last 50 years, urban development has centered around the automobile, but imagine for a minute, what our world could look like if we found a
way to take most of these cars off the road. It would be a world with less traffic and less pollution. A world where we need less parking — where streets
can be narrowed and sidewalks widened. It’s a world where pedestrians, bikers, and children can navigate a city just as quickly and safely as an
automobile. That’s a world built around people, not cars.

Every day, millions of people connect in Lyft rides, helping demonstrate that people from all backgrounds, neighborhoods and walks of life can come
together — even when just for a short trip. This happens when a rider who had a tough day is comforted by their driver’s kind words. It happens when a
driver and rider with opposing political views meet on common ground. And it happens when someone gets a safe ride home, a ride to the doctor or a
ride to a job interview.

Focusing on purpose and people isn’t just the right thing to do, it provides a lasting competitive advantage.

Life is Better When You Share the Ride

For us, this work is personal. Growing up in Los Angeles traffic, Logan was inspired to find a better way to get around. As a student at the University of
California, Santa Barbara, Logan launched the university’s first car-sharing program and was the youngest member to serve on the board of the Santa
Barbara Metropolitan Transit District.

At the same time, John was studying at Cornell’s School of Hotel Administration, looking for ways to apply the principles of hospitality outside of
hotels and restaurants. He took a city planning course, Green Cities, which sparked his interest in infusing hospitality with transportation to improve
people’s quality of life.

We came together in 2007 to launch Zimride, a carpool matching service for universities and companies. In 2012, we launched Lyft and pioneered the
idea of on-demand peer-to-peer ridesharing. In those early days, we were told we were crazy to think people would ride in each other’s personal
vehicles. One billion rides later, we’re able to look back on an industry that has been defined by the products Lyft pioneered—and we’re able to look
forward with excitement to the next generation of transportation services that will be led and created by our team.

The World’s Best Transportation

Today’s transportation status quo is unacceptable. Americans spend over $1 trillion every year owning and operating their cars, making it the second
highest household expense (more money than Americans spend on food).28 Yet, each car is only used five percent of the time.29 On top of all that, every
year there are 37,000 traffic-related deaths,30 and an additional 58,000 deaths caused by air pollution coming from U.S. road transportation.31 People
and our cities are trapped in an unhealthy and inefficient car ownership ecosystem, and it’s time for a solution.

The good news is that recent innovation has helped redefine entire industries around a simple reality: you no longer need to own a product to enjoy its
benefits. We’ve seen this play out in the entertainment industry with the
 
28 BLS; see the section titled “Industry, Market and Other Data.”
29 Shoup; see the section titled “Industry, Market and Other Data.”
30 DOT, 2017 Fatal Motor Vehicle Crashes: Overview, October 2018.
31 Fabio Caiazzo, et al., Air Pollution and Early Deaths in the United States, May 2013.
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BUSINESS

Our Mission

Improve people’s lives with the world’s best transportation.

Overview

Lyft started a movement to revolutionize transportation. In 2012, we launched our peer-to-peer marketplace for on-demand ridesharing and have
continued to pioneer innovations aligned with our mission. Today, Lyft is one of the largest and fastest-growing multimodal transportation networks in
the United States and Canada. To date, we have facilitated over one billion rides.

We believe that cities should be built for people, not cars. Mass car ownership in the twentieth century brought unprecedented freedom to individuals
and spurred significant economic growth. However, in the process, city infrastructure became overwhelmingly devoted to cars. Roads and parking lots
have replaced too much green space. Mass car ownership strains our cities and reduces the very freedom that cars once provided.

Car ownership has also economically burdened consumers. U.S. households spend more on transportation than on any expenditure other than housing.35
In the United States alone, consumers spend over $1.2 trillion annually on personal transportation.36 On a per household basis, the average annual spend
on transportation is over $9,500, with the substantial majority spent on car ownership and operation.37 Yet, the average car is utilized only five percent
of the time and remains parked and unused the other 95%.38

Consumers are seeking better ways to get around. They have grown accustomed to the convenience and immediacy of the on-demand economy and
expect their experiences to be more simple and enjoyable. Existing transportation options have failed to meet this shift in consumer demand, creating the
opportunity for a better solution.

We believe that the world is at the beginning of a shift away from car ownership to TaaS. Lyft is at the forefront of this massive societal change. Our
ridesharing marketplace connects drivers with riders and we estimate it is available to over 95% of the U.S. population, as well as in select cities in
Canada. In 2018, almost half of our riders reported that they use their cars less because of Lyft, and 22% reported that owning a car has become less
important.39 As this evolution continues, we believe there is a massive opportunity for us to improve the lives of our riders by connecting them to more
affordable and convenient transportation options.

We are laser-focused on revolutionizing transportation and continue to lead the market in innovation. We have established a scaled network of users that
is brought together by our robust technology platform that powers millions of rides and connections every day. We leverage our technology platform, the
scale and density of our user network and insights from over one billion rides to continuously improve our ridesharing marketplace efficiency and
develop new offerings. For example, we pioneered Shared Rides, providing lower-cost rides to riders traveling similar routes while improving the
efficiency of our network. More recently, we were the first to launch a publicly-available commercial autonomous offering in the United States.

Today, our offerings include an expanded set of transportation modes, such as access to a network of shared bikes and scooters for shorter rides and first-
mile and last-mile legs of multimodal trips. We also recently added information about nearby public transit routes in select cities to offer riders a robust
view of transportation options. Our multimodal platform enables TaaS, which we believe offers a viable alternative to car ownership. We anticipate the
demand for our offerings will continue to grow as more and more people discover the convenience, experience and affordability of using Lyft.
 
35 BLS; see the section titled “Industry, Market and Other Data.”
36 BLS; see the section titled “Industry, Market and Other Data.”
37 BLS; see the section titled “Industry, Market and Other Data.”
38 Shoup; see the section titled “Industry, Market and Other Data.”
39 Economic Impact Report; see the section titled “Industry, Market and Other Data.”
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MANAGEMENT

Executive Officers and Directors

The following table provides information regarding our executive officers and directors as of December 31, 2018:
 
Name    Age   Position(s)
Executive Officers:      
Logan Green    35    Chief Executive Officer, Co-Founder and Director
John Zimmer    34    President, Co-Founder and Vice Chairman
Ran Makavy    44    Executive Vice President and Chief Product Officer
Jon McNeill    51    Chief Operating Officer
Brian Roberts    50    Chief Financial Officer
Kristin Sverchek    36    General Counsel and Secretary

Non-Employee Directors:      
Prashant (Sean) Aggarwal(1)(2)    53    Chairman
Jonathan Christodoro*    42    Director
Ben Horowitz(2)    52    Director
Valerie Jarrett(1)(3)    62    Director
David Lawee(2)(3)    53    Director
Hiroshi Mikitani    53    Director
Ann Miura-Ko(3)    42    Director
Mary Agnes (Maggie) Wilderotter(1)    63    Director
 
(1) Member of the Audit Committee
(2) Member of the Compensation Committee
(3) Member of the Nominating and Corporate Governance Committee
* Mr. Christodoro resigned from our board of directors in March 2019.

Executive Officers

Logan Green. Mr. Green is a co-founder of Lyft and has served as our Chief Executive Officer and as a member of our board of directors since our
founding. Prior to co-founding Lyft, Mr. Green created the first car-share program at the University of California, Santa Barbara and served on the Board
of the Santa Barbara Metropolitan Transit District. Mr. Green currently serves as a member of the board of directors of eBay Inc., an online marketplace
and payments company. Mr. Green holds a B.A. in Business Economics from the University of California, Santa Barbara.

Mr. Green was selected to serve on our board of directors because of the perspective and experience he brings as our Chief Executive Officer and as a
co-founder.

John Zimmer. Mr. Zimmer is a co-founder of Lyft and has served as our President since March 2013, our Vice Chairman since January 2019 and as a
member of our board of directors since June 2010, and previously served as our Chief Operating Officer from July 2008 until March 2013. Prior to
co-founding Lyft, Mr. Zimmer served as an analyst in real estate finance at Lehman Brothers Holdings Inc., which was a global financial services firm.
Mr. Zimmer holds a B.S. in Hotel Administration from Cornell University.

Mr. Zimmer was selected to serve on our board of directors because of the perspective and experience he brings as our President and as a co-founder.

Ran Makavy. Mr. Makavy has served as our Executive Vice President and Chief Product Officer since February 2019, and previously served as our
Executive Vice President, Rideshare Technology from December 2017 to
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EXECUTIVE COMPENSATION

Our named executive officers, consisting of our principal executive officer and the next two most highly compensated executive officers, as of
December 31, 2018, were:
 

  •   Logan Green, our Chief Executive Officer, co-founder and member of our board of directors;
 

  •   Ran Makavy, our Executive Vice President and Chief Product Officer; and
 

  •   Jon McNeill, our Chief Operating Officer.

Summary Compensation Table

The amounts below represent the compensation awarded to or earned by or paid to our named executive officers for the year ended December 31, 2018:
 
Name and Principal Position    Year     Salary ($)     Bonus ($)    

Stock
Awards ($)(1)    

All Other
Compensation ($)(2)     Total ($)  

Logan Green
Chief Executive Officer      2018     401,539     —        —       936,892     1,338,431 

     2017     288,654     —        41,674,000     2,077     41,964,731 
Ran Makavy
Executive Vice President and Chief Product Officer      2018     392,885     —        6,352,500     2,017     6,747,402 

     2017     341,346     —        15,961,500     8,137     16,310,983 
Jon McNeill
Chief Operating Officer      2018     419,231     420,000(3)      32,000,006     1,589     32,840,826 
 
(1) The amounts reported represent the aggregate grant-date fair value of the RSUs calculated in accordance with ASC 718. Such grant-date fair value does not take into account any

estimated forfeitures related to time-based vesting conditions. The time-based vesting conditions are satisfied as to 1/4th of the total number of shares of our Class A common stock
underlying the RSUs on August 20, 2018, with respect to the RSUs for Mr. Green, and on February 20, 2017, with respect to the 2017 RSUs for Mr. Makavy, and as to an additional
1/16th of the total number of shares of our Class A common stock underlying the RSUs in quarterly installments after the initial vesting date, subject to each executive’s continued
service through each vesting date. With respect to the 2018 RSUs for Mr. Makavy, the time-based vesting condition is satisfied as to 1/4th of the total number of shares of our Class A
common stock underlying the RSUs on February 20, 2020, and as to an additional 1/4th of the total number of shares of our Class A common stock underlying the RSUs in quarterly
installments after the initial vesting date, subject to his continued service through each vesting date. With respect to the RSUs for Mr. McNeill, the time-based vesting condition is
satisfied as to 1/16th of the total number of shares of our Class A common stock underlying the RSUs on May 20, 2018, and as to an additional 1/16th of the total number of shares of
our Class A common stock underlying the RSUs in quarterly installments after the initial vesting date, subject to his continued service through each vesting date. The assumptions used
in calculating the grant-date fair value of the RSUs reported in this column are set forth in the section titled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Critical Accounting Policies and Estimates.” These amounts do not reflect the actual economic value that may be realized by the named executive officer.

(2) For Mr. Green, the 2018 amount reflects $935,105 in personal security services and $1,787 in ride credits for use on the Lyft platform. For Mr. Makavy, the 2017 amount reflects $5,737
in personal security services and $2,400 in ride credits for use on the Lyft platform. For each of the other figures, the amount reflects ride credits for use on the Lyft platform. We believe
that ensuring personal safety of all of our employees, including our CEO and certain other key employees, is paramount and necessary to our continued success.

(3) In March 2019, we approved a cash bonus payment to Mr. McNeill of $420,000 in recognition of his outstanding leadership and contributions to our 2018 performance. This amount
represents 100% of his 2018 target annual incentive bonus, but pro-rated based on the length of time he was employed with us during 2018.

In 2017 and 2018, certain of our named executive officers provided rides to riders using the Lyft platform in a similar manner as other drivers. We
believe that these driving activities provide the named executive officers with substantial practical insight into how our platform serves drivers. We
generated revenue of less than $300 in each of 2017 and 2018 from these driving activities and our named executive officers received nominal payments
by riders on our platform for these activities. These amounts are not included in the Summary Compensation Table as we do not consider the payments
to be compensation from us.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to the compensation arrangements, including employment, termination of employment and change in control arrangements, discussed in the
sections titled “Management” and “Executive Compensation,” the following is a description of each transaction since January  1, 2016 and each
currently proposed transaction in which:
 

  •   we have been or are to be a participant;
 

  •   the amount involved exceeded or exceeds $120,000; and
 

 
•   any of our directors, executive officers or holders of more than 5% of our outstanding Class A common stock or Class B common stock, or

any immediate family member of, or person sharing the household with, any of these individuals or entities, had or will have a direct or
indirect material interest.

Equity Financings

Series F Redeemable Convertible Preferred Stock Financing

In January 2016, we sold 18,664,446 shares of our Series F redeemable convertible preferred stock to General Motors Holdings LLC at a purchase price
of $26.7889 per share, for an aggregate purchase price of $499,999,977. General Motors Holdings LLC currently holds more than 5% of our outstanding
Class A common stock. Daniel Ammann, a former member of our board of directors, is President of General Motors Company, an affiliate of General
Motors Holdings LLC.

Series E Redeemable Convertible Preferred Stock Financing

In April 2016, we sold 2,571,275 shares of our Series E redeemable convertible preferred stock to IEH Venture Investments I LLC at a purchase price of
$19.4456 per share, for an aggregate purchase price of $49,999,985, pursuant to the exercise of an outstanding option to purchase such shares. Jonathan
Christodoro, a former member of our board of directors, was a Managing Director of Icahn Capital, LP, or Icahn, an affiliate of IEH Venture Investments
I LLC, at the time these shares were purchased.

Series G Redeemable Convertible Preferred Stock Financing

In April 2017, we sold 6,220,839 shares of our Series G redeemable convertible preferred stock to Sparrowhawk Partners, Inc., or Sparrowhawk, an
affiliate of Rakuten, Inc., or Rakuten, at a purchase price of $32.15 per share, for an aggregate purchase price of $199,999,974. Entities affiliated with
Rakuten currently hold more than 5% of our outstanding Class A common stock, including the shares of Series G redeemable convertible preferred stock
sold to Sparrowhawk, which were subsequently transferred to an entity affiliated with Rakuten. Hiroshi Mikitani, a member of our board of directors, is
the Chairman and Chief Executive Officer of Rakuten.
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain information with respect to the beneficial ownership of our capital stock as of December 31, 2018, and as adjusted
to reflect the sale of our Class A common stock in this offering assuming no exercise of the underwriters’ option to purchase additional shares of our
Class A common stock, for:
 

  •   each of our named executive officers;
 

  •   each of our directors;
 

  •   all of our directors and executive officers as a group; and
 

  •   each person known by us to be the beneficial owner of more than 5% of the outstanding shares of our Class A common stock or Class B
common stock.

We have determined beneficial ownership in accordance with the rules of the SEC, and thus it represents sole or shared voting or investment power with
respect to our securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares that they beneficially owned, subject to community property laws where applicable. The information does
not necessarily indicate beneficial ownership for any other purpose, including for purposes of Sections 13(d) and 13(g) of the Securities Act.

We have based our calculation of the percentage of beneficial ownership prior to this offering on 240,597,591 shares of our Class A common stock and
12,779,709 shares of our Class B common stock outstanding as of December 31, 2018, which includes:
 

  •   219,175,709 shares of preferred stock that will automatically convert into shares of our Class A common stock immediately prior to the
completion of this offering pursuant to the terms of our amended and restated certificate of incorporation;

 

  •   12,821,560 shares of our Class A common stock outstanding, which number of shares excludes the shares being exchanged in the Class B
Exchange as described below;

 

 

•   8,600,322 shares of our Class A common stock subject to RSUs, for which the time-based vesting condition was satisfied as of
December  31,  2018, and for which the performance-based vesting condition will be satisfied upon the effectiveness of the registration
statement of which this prospectus forms a part (after withholding an aggregate of 6,227,819 shares of our Class A common stock subject to
such RSUs to satisfy tax withholding obligations at an assumed tax rate of 42%); and

 

 

•   12,779,709 shares of our Class B common stock, which number of shares includes (i) 9,616,912 shares of our Class A common stock held
by our Co-Founders as of December 31, 2018 and (ii) 3,162,797 shares of our Class A common stock acquired pursuant to the Founder
Option Exercises, and which number of shares held by our Co-Founders as set forth in clauses (i) and (ii) above will be exchanged for an
equivalent number of shares of our Class B common stock in the Class B Exchange immediately prior to the completion of this offering.

We have based our calculation of the percentage of beneficial ownership after this offering on 32,500,000 shares of our Class A common stock issued by
us in our initial public offering and 273,097,591  shares of Class  A common stock and 12,779,709  shares of Class B common stock outstanding
immediately after the completion of this offering, assuming that the underwriters will not exercise their option to purchase up to an additional
4,875,000 shares of our Class A common stock from us in full. We have deemed shares of our Class A common stock subject to stock options that are
currently exercisable or exercisable within 60 days of December 31, 2018 or issuable pursuant to RSUs which are subject to vesting and settlement
conditions expected to occur within 60  days of December 31, 2018 (for which the performance-based vesting condition was satisfied upon the
effectiveness of the registration statement of which this prospectus forms a part, and for which we have assumed a net issuance after withholding shares
of our Class A common stock subject to such RSUs to satisfy tax
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes certain important terms of our capital stock, as they are expected to be in effect immediately prior to the
completion of this offering. We have adopted an amended and restated certificate of incorporation and amended and restated bylaws that will become
effective immediately prior to the completion of this offering, and this description summarizes the provisions that are expected to be included in such
documents. Because it is only a summary, it does not contain all the information that may be important to you. For a complete description of the matters
set forth in this section titled “Description of Capital Stock,” you should refer to our amended and restated certificate of incorporation, amended and
restated bylaws and amended and restated investors’ rights agreement, which are included as exhibits to the registration statement of which this
prospectus forms a part, and to the applicable provisions of Delaware law. Immediately following the completion of this offering, our authorized capital
stock will consist of 19,100,000,000 shares of capital stock, $0.00001 par value per share, of which:
 

  •   18,000,000,000 shares are designated as Class A common stock;
 

  •   100,000,000 shares are designated as Class B common stock; and
 

  •   1,000,000,000 shares are designated as preferred stock.

Assuming the conversion of all outstanding shares of our convertible redeemable preferred stock into shares of our common stock and the
reclassification of such shares in shares of our Class A common stock, which will occur immediately prior to the completion of this offering, as of
December  31, 2018, there were 240,597,591 shares of our Class A common stock outstanding (after giving effect to the RSU Settlement), held by
2,301 stockholders of record, 12,779,709 shares of our Class B common stock outstanding (after giving effect to the Founder Option Exercises and the
Class B Exchange) held by 8 stockholders of record, and no shares of our preferred stock outstanding. Pursuant to our amended and restated certificate
of incorporation, our board of directors will have the authority, without stockholder approval except as required by the listing standards of the Nasdaq
Global Select Market, to issue additional shares of our Class A common stock. Until the final conversion of all outstanding shares of Class B common
stock pursuant to the terms of the amended and restated certificate of incorporation, or the Final Conversion Date, any issuance of additional shares of
Class B common stock requires the approval of the holders of two-thirds of the outstanding shares of Class B common stock voting as a separate class.

Common Stock

We have two classes of authorized common stock, Class A common stock and Class B common stock. The rights of the holders of Class A common
stock and Class B common stock are identical, except with respect to voting and conversion.

Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our common stock are entitled to receive
dividends out of funds legally available if our board of directors, in its discretion, determines to issue dividends and then only at the times and in the
amounts that our board of directors may determine. See the section titled “Dividend Policy” for additional information.

Voting Rights

Holders of our Class A common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and holders of our
Class B common stock are entitled to 20 votes for each share held on all
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no public market for our Class A common stock, and we cannot predict the effect, if any, that market sales of shares
of our Class A common stock or the availability of shares of our Class A common stock for sale will have on the market price of our Class A common
stock prevailing from time to time. Future sales of our Class A common stock in the public market, or the availability of such shares for sale in the
public market, could adversely affect market prices prevailing from time to time. As described below, only a limited number of shares of our Class A
common stock will be available for sale shortly after this offering due to contractual and legal restrictions on resale. Nevertheless, sales of our Class A
common stock in the public market after such restrictions lapse, or the perception that those sales may occur, could adversely affect the prevailing
market price at such time and our ability to raise equity capital in the future.

Following the completion of this offering, based on the number of shares of our capital stock outstanding as of December 31, 2018, we will have a total
of 273,097,591 shares of our Class A common stock outstanding and 12,779,709 shares of our Class B common stock outstanding. Of these outstanding
shares, all 32,500,000  shares of our Class A common stock sold in this offering will be freely tradable, except that (i) any shares purchased in this
offering by our affiliates, as that term is defined in Rule 144 under the Securities Act, would only be able to be sold in compliance with the Rule 144
limitations described below and (ii) any shares purchased in our directed share program by our directors, employees and the friends and family members
of our directors and such employees will be subject to the lock-up agreements described below.

The remaining outstanding shares of our Class A common stock (including shares issued upon conversion of our Class B common stock) will be, and
shares underlying outstanding RSUs and shares subject to stock options will be upon issuance, deemed “restricted securities” as defined in Rule 144
under the Securities Act. Restricted securities may be sold in the public market only if they are registered under the Securities Act or if they qualify for
an exemption from registration under Rule 144 or Rule 701 under the Securities Act, which rules are summarized below. As a result of the lock-up and
market standoff agreements described below and the provisions of our IRA described in the section titled “Description of Capital Stock—Registration
Rights,” and subject to the provisions of Rule 144 or Rule 701, shares of our Class A common stock will be available for sale in the public market as
follows:
 

 
•   beginning on the date of this prospectus, all 32,500,000 shares of our Class A common stock sold in this offering (other than shares sold to

our directors, employees and the friends and family members of our directors and such employees in our directed share program) will be
immediately available for sale in the public market; and

 

 

•   beginning 181 days after the date of this prospectus (subject to the terms of the lock-up and market standoff agreements described below),
all remaining shares will become eligible for sale in the public market, of which 64,608,463 shares will be held by affiliates and subject to
the volume and other restrictions of Rule  144 (which number excludes shares sold to our affiliates in our directed share program), as
described below.

Lock-Up and Market Standoff Agreements

We will agree that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase or otherwise dispose of, directly or indirectly, or file with the SEC a registration
statement under the Securities Act relating to any shares of our Class A common stock or securities convertible into or exchangeable or exercisable for
any shares of our Class A common stock, or publicly disclose the intention to make any offer, sale, pledge, disposition or filing, or (ii) enter into any
swap or other arrangement that transfers all or a portion of the economic consequences associated with the ownership of any shares of Class A common
stock or any such other securities (regardless of whether any of these transactions are to be settled by the delivery of shares of common stock or such
other securities, in cash or otherwise), in each case without the prior written consent of
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OUR CLASS A COMMON STOCK

The following is a summary of the material U.S. federal income tax consequences to certain non-U.S. holders (as defined below) of the ownership and
disposition of our Class A common stock but does not purport to be a complete analysis of all the potential tax considerations relating thereto. This
summary is based upon the provisions of the Code, Treasury regulations promulgated thereunder, administrative rulings and judicial decisions, all as of
the date hereof. These authorities may be changed, possibly retroactively, so as to result in U.S. federal income tax consequences different from those set
forth below.

This summary does not address the tax considerations arising under the laws of any state, local or non-U.S. jurisdiction, or under U.S. federal gift and
estate tax laws, except to the limited extent set forth below. In addition, this discussion does not address tax considerations applicable to a non-U.S.
holder’s particular circumstances or non-U.S. holders that may be subject to special tax rules, including, without limitation:
 

  •   banks, insurance companies or other financial institutions (except to the extent specifically set forth below), regulated investment companies
or real estate investment trusts;

 

  •   persons subject to the alternative minimum tax or Medicare contribution tax on net investment income;
 

  •   tax-exempt organizations or governmental organizations;
 

  •   pension plans or tax-exempt retirement plans;
 

  •   controlled foreign corporations, passive foreign investment companies and corporations that accumulate earnings to avoid U.S. federal
income tax;

 

  •   brokers or dealers in securities or currencies;
 

  •   traders in securities or other persons that elect to use a mark-to-market method of accounting for their holdings in our stock;
 

  •   persons that own, or are deemed to own, more than five percent of our capital stock (except to the extent specifically set forth below);
 

  •   U.S. expatriates and certain former citizens or long-term residents of the United States;
 

  •   partnerships or entities classified as partnerships for U.S. federal income tax purposes or other pass-through entities (and investors therein);
 

  •   persons who hold our Class A common stock as a position in a hedging transaction, “straddle,” “conversion transaction” or other risk
reduction transaction or integrated investment;

 

  •   persons who hold or receive our Class A common stock pursuant to the exercise of any employee stock option or otherwise as
compensation;

 

  •   persons subject to special tax accounting rules as a result of any item of gross income with respect to our Class A common stock being taken
into account in an “applicable financial statement” (as defined in Section 451(b) of the Code);

 

  •   persons who do not hold our Class A common stock as a capital asset within the meaning of Section 1221 of the Code; or
 

  •   persons deemed to sell our Class A common stock under the constructive sale provisions of the Code.

In addition, if a partnership or entity classified as a partnership for U.S. federal income tax purposes holds our Class A common stock, the tax treatment
of a partner generally will depend on the status of the partner and upon the activities of the partnership. Accordingly, partnerships that hold our Class A
common stock, and partners in such partnerships, should consult their tax advisors.
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UNDERWRITING

We are offering the shares of Class A common stock described in this prospectus through a number of underwriters. J.P. Morgan Securities LLC, Credit
Suisse Securities (USA) LLC and Jefferies LLC are acting as representatives of the underwriters. We have entered into an underwriting agreement with
the underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters and each underwriter has
severally agreed to purchase, at the public offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus,
the number of shares of Class A common stock listed next to its name in the following table:
 
Name   

Number of
Shares  

J.P. Morgan Securities LLC      10,400,000 
Credit Suisse Securities (USA) LLC      8,775,000 
Jefferies LLC      4,387,500 
UBS Securities LLC      1,982,500 
Stifel, Nicolaus & Company, Incorporated      1,300,000 
RBC Capital Markets, LLC      1,462,500 
KeyBanc Capital Markets Inc.      1,462,500 
Cowen and Company, LLC      325,000 
Raymond James & Associates, Inc.      325,000 
Canaccord Genuity LLC      260,000 
Evercore Group L.L.C.      260,000 
Piper Jaffray & Co.      260,000 
JMP Securities LLC      227,500 
Wells Fargo Securities, LLC      227,500 
KKR Capital Markets LLC      81,250 
Academy Securities, Inc.      65,000 
Blaylock Van, LLC      65,000 
Penserra Securities LLC      65,000 
Siebert Cisneros Shank & Co., L.L.C.      65,000 
The Williams Capital Group, L.P.      65,000 
CastleOak Securities, L.P.      48,750 
C.L. King & Associates, Inc.      48,750 
Drexel Hamilton, LLC      48,750 
Great Pacific Securities      48,750 
Loop Capital Markets LLC      48,750 
Mischler Financial Group, Inc.      48,750 
Samuel A. Ramirez & Company, Inc.      48,750 
R. Seelaus & Co., LLC      48,750 
Tigress Financial Partners LLC      48,750 

        

Total      32,500,000 
      

 

The underwriters are committed to purchase all the shares of Class A common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or this offering
may be terminated.

The underwriters propose to offer the shares of Class A common stock directly to the public at the initial public offering price set forth on the cover page
of this prospectus and to certain dealers at that price less a concession not in excess of $1.1880 per share. After the initial offering of the shares to the
public, if all of the shares of Class A common stock are not sold at the initial public offering price, the underwriters may change the offering
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LEGAL MATTERS

Wilson Sonsini Goodrich  & Rosati, P.C., Palo Alto, California, which has acted as our counsel in connection with this offering, will pass upon the
validity of the shares of our Class A common stock being offered by this prospectus. The underwriters have been represented by Goodwin Procter LLP,
Redwood City, California.

EXPERTS

The financial statements as of December 31, 2017 and 2018 and for each of the three years in the period ended December 31, 2018 included in this
prospectus have been so included in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the shares of our Class A common stock
offered by this prospectus. This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the
registration statement, some of which is contained in exhibits to the registration statement as permitted by the rules and regulations of the SEC. For
further information with respect to us and our Class A common stock, we refer you to the registration statement, including the exhibits filed as a part of
the registration statement. Statements contained in this prospectus concerning the contents of any contract or any other document are not necessarily
complete. If a contract or document has been filed as an exhibit to the registration statement, please see the copy of the contract or document that has
been filed. Each statement in this prospectus relating to a contract or document filed as an exhibit is qualified in all respects by the filed exhibit. The
SEC maintains an Internet website that contains reports, proxy statements and other information about issuers, like us, that file electronically with the
SEC. The address of that website is www.sec.gov.

As a result of this offering, we will become subject to the information and reporting requirements of the Exchange Act and, in accordance with this law,
will file periodic reports, proxy statements and other information with the SEC. We also maintain a website at www.lyft.com. Upon completion of this
offering, you may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the
SEC. Information contained on our website is not a part of this prospectus and the inclusion of our website address in this prospectus is an inactive
textual reference only.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Lyft, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Lyft, Inc. and its subsidiaries (the “Company”) as of December 31, 2018 and 2017,
and the related consolidated statements of operations, of comprehensive loss, of redeemable convertible preferred stock and stockholders’ equity
(deficit) and of cash flows for each of the three years in the period ended December 31, 2018, including the related notes (collectively referred to as the
“consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of
the Company as of December 31, 2018 and 2017, and the results of its operations and its cash flows for each of the three years in the period ended
December 31, 2018 in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits of these consolidated financial statements in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether
due to error or fraud.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made
by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable
basis for our opinion.

/s/ PricewaterhouseCoopers LLP

San Francisco, California

February 25, 2019

We have served as the Company’s auditor since 2015.
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Lyft, Inc.

Consolidated Balance Sheets

(in thousands, except for share and per share data)
 
     December 31,  

 

Pro Forma
December 31,

2018       2017     2018  

                
(unaudited)

(Note 2)  
Assets       
Current assets       

Cash and cash equivalents    $ 1,106,102    $ 517,690                       
Short-term investments      1,284,642      1,520,180   
Prepaid expenses and other current assets      172,951      282,572   

                  

Total current assets      2,563,695      2,320,442   
Property and equipment, net      14,208      109,257   
Goodwill      —        152,085   
Intangible assets, net      4,349      117,733   
Restricted cash and cash equivalents      72,817      187,374   
Restricted investments      360,882      863,713   
Other assets      776      9,439   

                  

Total assets    $ 3,016,727    $ 3,760,043   
      

 
     

 
 

Liabilities, Redeemable Convertible Preferred Stock and Stockholders’ Equity (Deficit)       
Current liabilities       

Accounts payable    $ 66,874    $ 32,343   
Insurance reserves      376,538      810,273   
Accrued and other current liabilities      253,406      606,203    $ 1,054,606 

                  

Total current liabilities      696,818      1,448,819   
Other liabilities      15,298      30,458   

                  

Total liabilities      712,116      1,479,277   
                  

Commitments and contingencies (Note 7)       
Redeemable convertible preferred stock, $0.00001 par value, 201,179,375 and 227,328,900 shares

authorized as of December 31, 2017 and 2018, respectively; 199,814,929 and 219,175,709
issued and outstanding as of December 31, 2017 and 2018, respectively; no shares outstanding
as of December 31, 2018, pro forma (unaudited)      4,284,049      5,152,047      —   

                  

Stockholders’ equity (deficit)       
Common stock, $0.00001 par value, 300,000,000 and 340,000,000 shares authorized as of

December 31, 2017 and 2018, respectively; 19,915,696 and 22,438,472 issued and
outstanding as of December 31, 2017 and 2018, respectively; 250,214,503 shares
outstanding as of December 31, 2018, pro forma (unaudited)      —        —        3 

Additional paid-in capital      55,568      73,916      5,462,404 
Accumulated other comprehensive income (loss)      (1,011)     133      133 
Accumulated deficit      (2,033,995)     (2,945,330)     (3,630,177) 

                        

Total stockholders’ equity (deficit)      (1,979,438)     (2,871,281)   $ 1,832,363 
      

 
     

 
     

 

Total liabilities, redeemable convertible preferred stock and stockholders’ equity
(deficit)    $ 3,016,727    $ 3,760,043   

      
 

     
 

 

The accompanying notes are an integral part of these consolidated financial statements.
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Lyft, Inc.

Consolidated Statements of Operations

(in thousands, except for per share data)
 
     Year Ended December 31,  
     2016     2017     2018  
Revenue    $ 343,298    $1,059,881    $2,156,616 

                        

Costs and expenses       
Cost of revenue      279,011      659,533      1,243,400 
Operations and support      97,880      183,513      338,402 
Research and development      64,704      136,646      300,836 
Sales and marketing      434,344      567,015      803,751 
General and administrative      159,962      221,446      447,938 

                        

Total costs and expenses      1,035,901      1,768,153      3,134,327 
                        

Loss from operations      (692,603)     (708,272)     (977,711) 
Interest income, net      6,964      20,243      66,462 
Other income, net      3,246      284      652 

                        

Loss before income taxes      (682,393)     (687,745)     (910,597) 
Provision for income taxes      401      556      738 

                        

Net loss    $ (682,794)   $ (688,301)   $ (911,335) 
      

 
     

 
     

 

Net loss per share attributable to common stockholders, basic and diluted    $ (37.08)   $ (35.53)   $ (43.04) 
      

 
     

 
     

 

Weighted-average number of shares outstanding used to compute net loss per share attributable to
common stockholders, basic and diluted      18,413      19,371      21,176 

      
 

     
 

     
 

Pro forma net loss per share attributable to common stockholders, basic and diluted (unaudited)        $ (3.83) 
          

 

Pro forma weighted-average number of shares outstanding used to compute net loss per share
attributable to common stockholders, basic and diluted (unaudited)          237,946 

          
 

The accompanying notes are an integral part of these consolidated financial statements.
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Lyft, Inc.

Consolidated Statements of Comprehensive Loss

(in thousands)
 
     Year Ended December 31,  
     2016     2017     2018  
Net loss    $ (682,794)   $ (688,301)   $ (911,335) 
Other comprehensive income (loss)       

Foreign currency translation adjustment                  —                    —        988 
Unrealized gain (loss) on marketable securities, net of taxes      209      (918)     156 

                        

Other comprehensive income (loss)      209      (918)            1,144 
                        

Comprehensive loss    $ (682,585)   $ (689,219)   $ (910,191) 
      

 
     

 
     

 

The accompanying notes are an integral part of these consolidated financial statements.
 

F-5



Table of Contents

Lyft, Inc.

Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Equity (Deficit)

(in thousands)
 

    
Redeemable Convertible

Preferred Stock          Common Stock  
  

Additional
Paid-in
Capital    

Accumulated
Deficit    

Accumulated
Other

Comprehensive
Income (Loss)    

Total
Stockholders’

Equity (Deficit)      Shares     Amount          Shares     Amount 
Balances as of January 1, 2016     114,900    $1,449,229         18,238    $ —      $ 31,290    $ (661,854)   $ (302)   $ (630,866) 
Issuance of Series E redeemable

convertible preferred stock upon
exercise of warrant, net of issuance
costs      2,571      58,042          —        —        —        —        —        —   

Issuance of Series F redeemable
convertible preferred stock, net of
issuance cost      27,307      731,499          —        —        —        —        —        —   

Issuance of common stock upon exercise
of stock options      —        —            538      —        1,279      —        —        1,279 

Issuance of restricted common stock
upon early exercise of stock options      —        —            53      —        —        —        —        —   

Repurchase of common stock      —        —            (7)     —        —        —        —        —   
Shares canceled in exchange for legal

settlement      —        —            (88)     —        (129)     (1,046)     —        (1,175) 
Vesting of early exercised stock options      —        —            —        —        223      —        —        223 
Stock-based compensation      —        —            —        —        9,394      —        —        9,394 
Other comprehensive income      —        —            —        —        —        —        209      209 
Net loss      —        —            —        —        —        (682,794)     —        (682,794) 

                                                                           

Balances as of December 31, 2016     144,778      2,238,770        18,734      —        42,057      (1,345,694)     (93)     (1,303,730) 
Issuance of Series G redeemable

convertible preferred stock, net of
issuance cost      18,662      599,715         —        —        —        —        —        —   

Issuance of Series H redeemable
convertible preferred stock, net of
issuance cost      36,375      1,445,564         —        —        —        —        —        —   

Issuance of common stock upon exercise
of stock options      —        —           1,181      —        3,864      —        —        3,864 

Issuance of restricted common stock
upon early exercise of stock options      —        —           3      —        —        —        —        —   

Repurchase of common stock      —        —           (2)     —        —        —        —        —   
Vesting of early exercised stock options      —        —           —        —        101      —        —        101 
Stock-based compensation      —        —           —        —        9,546      —        —        9,546 
Other comprehensive loss      —        —           —        —        —        —        (918)     (918) 
Net loss      —        —           —        —        —        (688,301)     —        (688,301) 

                                                                           

Balances as of December 31, 2017     199,815    $4,284,049        19,916    $ —      $ 55,568    $(2,033,995)   $ (1,011)   $ (1,979,438) 
      

 
      

 
              

 
     

 
      

 
     

 
     

 
     

 

The accompanying notes are an integral part of these consolidated financial statements.
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Lyft, Inc.

Consolidated Statements of Cash Flows

(in thousands)
 
     Year Ended December 31,  
     2016     2017     2018  
Cash flows from operating activities       
Net loss    $ (682,794)   $ (688,301)   $ (911,335) 
Adjustments to reconcile net loss to net cash used in operating activities       

Depreciation and amortization      527      2,611      18,752 
Stock-based compensation      9,394      9,546      8,577 
Amortization of premium on marketable securities      2,153      948      473 
Accretion of discount on marketable securities      (682)     (5,542)     (23,605) 
Revaluation of preferred stock warrant liability      (2,890)     —        —   
Other      (1,175)     —        989 
Changes in operating assets and liabilities       

Prepaid expenses and other assets      (38,205)     (111,772)     (75,640) 
Accounts payable      24,890      21,384      (40,811) 
Insurance reserves          111,344      244,587      433,735 
Accrued and other liabilities      90,275      133,013      308,192 

      
 

     
 

     
 

Net cash used in operating activities      (487,163)     (393,526)     (280,673) 
      

 
     

 
     

 

Cash flows from investing activities       
Purchases of marketable securities      (893,147)     (2,559,423)     (5,454,118) 
Proceeds from sales of marketable securities      171,851      872,298      900,361 
Proceeds from maturities of marketable securities      322,262      707,722      3,838,464 
Cash paid for acquisitions, net of cash acquired      —        —        (257,591) 
Purchases of property and equipment and scooter fleet      (8,819)     (7,537)     (68,668) 
Purchases of other intangible assets      —        (4,486)     (2,200) 

      
 

     
 

     
 

Net cash used in investing activities      (407,853)     (991,426)     (1,043,752) 
      

 
     

 
     

 

Cash flows from financing activities       
Proceeds from issuance of redeemable convertible preferred stock, net of issuance costs      774,073      2,045,279      842,658 
Proceeds from exercise of stock options and other common stock issuances      1,305      3,672      9,986 
Payment of deferred offering costs      —        —        (406) 

      
 

     
 

     
 

Net cash provided by financing activities      775,378      2,048,951      852,238 
      

 
     

 
     

 

Effect of foreign exchange on cash, cash equivalents and restricted cash      —        —        (246) 
Net increase (decrease) in cash, cash equivalents and restricted cash and cash equivalents      (119,638)     663,999      (472,433) 

      
 

     
 

     
 

Cash, cash equivalents and restricted cash and cash equivalents       
Beginning of year      634,558      514,920      1,178,919 

      
 

     
 

     
 

End of year    $ 514,920    $ 1,178,919    $ 706,486 
      

 

     

 

     

 

Reconciliation of cash, cash equivalents and restricted cash and cash equivalents to the consolidated
balance sheets       

Cash and cash equivalents    $ 469,239    $ 1,106,102    $ 517,690 
Restricted cash and cash equivalents      45,681      72,817      187,374 
Restricted cash, included in prepaid expenses and other current assets      —        —        1,422 

      
 

     
 

     
 

Total cash, cash equivalents and restricted cash and cash equivalents    $ 514,920    $ 1,178,919    $ 706,486 
      

 

     

 

     

 

Non-cash investing and financing activities       
Purchases of property and equipment, and scooter fleet not yet settled    $ 1,174    $ 704    $ 8,154 
Deferred offering costs in accounts payable and accrued liabilities      —        —        1,689 
Redeemable convertible preferred stock issued as part of a business combination      —        —        25,340 
Redemption of redeemable convertible stock warrant      8,061      —        —   

The accompanying notes are an integral part of these consolidated financial statements.
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Lyft, Inc.

Notes to Consolidated Financial Statements

1. Organization and Description of Business

Organization

Lyft, Inc. (the Company) is incorporated in Delaware with headquarters in San Francisco, California. The Company operates  a multimodal
transportation network in the United States and Canada that offers access to a variety of transportation options through the Company’s platform and
mobile-based applications.

This network enables multiple modes of transportation including the facilitation of peer-to-peer ridesharing by connecting drivers who have a car with
passengers who need a ride. The Company’s proprietary technology platform (the Lyft Platform) provides a marketplace where drivers can be matched
with passengers via the Lyft mobile application (the App) where the Company operates as a Transportation Network Company (TNC). Drivers, who are
considered the Company’s customers, provide transportation services to their passengers through various ride offerings (e.g., private rides, shared rides,
luxury vehicle rides, etc.) on the Lyft Platform.

In 2018, the Company expanded its platform to offer access to new transportation options. This expansion included launching a network of shared bikes
and scooters (Light Vehicles) in select cities available to renters for short rides. The Company also increased access to its Express Drive program in
2018. The Express Drive program allows drivers to enter into short-term rental agreements from third-party operators for vehicles that may be used to
provide ridesharing services on the Lyft Platform.

The Company has financed its operations through several rounds of venture capital financing, resulting in net proceeds of $5,152.0 million through
December 31, 2018. The Company has incurred losses from operations since inception. As of December 31, 2018, the Company had an accumulated
deficit of approximately $2,945.3  million and negative cash flows from operations of $280.7  million for the year ended December  31, 2018.
Management expects that operating losses and negative cash flows from operations could continue in the foreseeable future as the Company continues
to invest in expansion activities. While management believes that the Company’s current cash, cash equivalents and short-term investments are adequate
to meet its needs for the next twelve months, the Company may need to borrow funds or raise additional equity to achieve its longer-term business
objectives.

2. Basis of Presentation and Summary of Significant Accounting Policies

Basis of Presentation

These consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States (U.S.
GAAP) and include the accounts of the Company and its wholly-owned subsidiaries. All intercompany balances and transactions have been eliminated.

The Company uses the U.S. dollar predominantly as the functional currency of its foreign subsidiaries. For foreign subsidiaries where the U.S. dollar is
the functional currency, gains and losses from remeasurement of foreign currency balances into U.S. dollars are included in the consolidated statements
of operations. For the foreign subsidiary where the local currency is the functional currency, translation adjustments of foreign currency financial
statements into U.S. dollars are recorded to a separate component of accumulated other comprehensive loss.

Unaudited Pro Forma Information

Unaudited Pro Forma Balance Sheet

The unaudited pro forma balance sheet information as of December 31, 2018 assumes the automatic conversion of all shares of redeemable convertible
preferred stock outstanding as of that date into an aggregate of
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