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D raft

NOTE ABOUT FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q 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 Quarterly Report on Form 10-Q
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 insurance, legal and other reserves and our ability to achieve and
maintain future profitability;

•

the sufficiency of our cash, cash equivalents and short-term investments to meet our liquidity needs;

•

the demand for our platform or for Transportation-as-a-Service 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 risks associated with our Transportation-as-a-Service network;

•

our expectations regarding new and evolving markets and our efforts to address these markets, including autonomous vehicles and bikes and
scooters as well as vehicle service centers;

•

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; and

•

the increased expenses associated with being a public company.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this Quarterly Report on Form 10-Q.
You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this
Quarterly Report on Form 10-Q 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 this Quarterly Report on Form 10-Q. Moreover,
we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time and it is not possible for us to
predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this Quarterly Report on Form 10-Q. We cannot
assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and actual results, events or
circumstances could differ materially from those described in the forward-looking statements.
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The forward-looking statements made in this Quarterly Report on Form 10-Q relate only to events as of the date on which the statements are made. We
undertake no obligation to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect events or circumstances after the
date of this Quarterly Report on Form 10-Q or to reflect new information or the occurrence of unanticipated events, except as required by law. We may not
actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our forwardlooking statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or
investments we may make.
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based
upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for
such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly
rely upon these statements.
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PART I – FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
Lyft, Inc.
Condensed Consolidated Balance Sheets
(in thousands, except for share and per share data)
(unaudited)
March 31,
2019

Assets
Current assets
Cash and cash equivalents
Short-term investments
Prepaid expenses and other current assets
Total current assets
Restricted cash and cash equivalents
Restricted investments
Property and equipment, net
Operating lease right of use assets
Intangible assets, net
Goodwill
Other assets
Total assets
Liabilities, Redeemable Convertible Preferred Stock and Stockholders’ Deficit
Current liabilities
Accounts payable
Insurance reserves
Accrued and other current liabilities
Operating lease liabilities — current
Total current liabilities
Operating lease liabilities
Other liabilities
Total liabilities
Commitments and contingencies (Note 6)
Redeemable convertible preferred stock, $0.00001 par value, 227,328,900 shares authorized as of March
31, 2019 and December 31, 2018; 219,175,709 issued and outstanding as of March 31, 2019 and
December 31, 2018
Stockholders’ deficit
Common stock, $0.00001 par value, 340,000,000 shares authorized as of March 31, 2019 and
December 31, 2018; 35,831,684 and 22,438,472 shares issued and outstanding as of March 31, 2019
and December 31, 2018, respectively
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ deficit
Total liabilities, redeemable convertible preferred stock and stockholders’ deficit

$

$

$

$

329,515
705,371
345,526
1,380,412
172,506
993,335
120,473
304,605
108,572
150,650
10,354
3,240,907

$

39,394
936,984
702,009
73,676
1,752,063
263,755
4,660
2,020,478

$

$

517,690
1,520,180
282,572
2,320,442
187,374
863,713
109,257
—
117,733
152,085
9,439
3,760,043

32,343
810,273
606,203
—
1,448,819
—
30,458
1,479,277

5,152,047

5,152,047

—
149,999
2,186
(4,083,803 )
(3,931,618 )
3,240,907

—
73,916
133
(2,945,330 )
(2,871,281 )
3,760,043

The accompanying notes are an integral part of these condensed consolidated financial statements.
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December 31,
2018

$

Lyft, Inc.
Condensed Consolidated Statements of Operations
(in thousands, except for per share data)
(unaudited)
Three Months Ended March 31,
2019
2018

Revenue
Costs and expenses
Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Loss from operations
Interest income
Other income (expense)
Loss before income taxes
Provision for income taxes
Net loss
Net loss per share, basic and diluted
Weighted-average number of shares outstanding used to compute net loss per share, basic and diluted
Stock-based compensation included in costs and expenses:
Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative

$

$
$

$

776,027
462,857
187,235
630,960
275,129
376,736
1,932,917
(1,156,890 )
19,654
146
(1,137,090 )
1,383
(1,138,473 )
(48.53 )
23,459
41,489
51,404
506,206
45,111
215,276

The accompanying notes are an integral part of these condensed consolidated financial statements.
4

$

$
$

$

397,188
260,609
59,905
63,192
168,707
90,154
642,567
(245,379 )
11,501
(55 )
(233,933 )
406
(234,339 )
(11.69 )
20,039
105
51
728
127
985

Lyft, Inc.
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)
(unaudited)
Three Months Ended March 31,
2019
2018

Net loss
Other comprehensive income (loss)
Foreign currency translation adjustment
Unrealized gain (loss) on marketable securities, net of taxes
Other comprehensive income (loss)
Comprehensive loss

$

(1,138,473 )

$

247
1,806
2,053
(1,136,420 )

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

(234,339 )

$

49
(1,062 )
(1,013 )
(235,352 )

Lyft, Inc.
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit
(in thousands)
(unaudited)
Three Months Ended March 31, 2018
Redeemable
Convertible
Preferred Stock
Shares
Amount

Balances as of December 31, 2017
Issuance of Series H redeemable
convertible preferred stock, net of
issuance cost
Issuance of common stock upon exercise
of stock options
Vesting of early exercised stock options
Stock-based compensation
Other comprehensive loss
Net loss
Balances as of March 31, 2018

Accumulated
Deficit

—

$ 55,568

$ (2,033,995 ) $

Common Stock
Shares
Amount

$

199,815

$ 4,284,049

19,916

1,364

54,193

—

—

—

—
—
—
—
—
201,179

—
—
—
—
—
$ 4,338,242

335
—
—
—
—
20,251

—
—
—
—
—
—

1,169
13
1,996
—
—
$ 58,746

$

Accumulated
Other
Comprehensive
Income (Loss)

Additional
Paid-in
Capital

—

(1,011 ) $ (1,979,438 )
—

—
—
—
—
(234,339 )
$ (2,268,334 ) $

Total
Stockholders’
Deficit

—

—
1,169
—
13
—
1,996
(1,013 )
(1,013 )
—
(234,339 )
(2,024 ) $ (2,211,612 )

Three Months Ended March 31, 2019
Redeemable Convertible
Preferred Stock
Shares
Amount

Balances as of December 31, 2018
Issuance of common stock upon exercise
of stock options
Issuance of common stock upon
settlement of RSUs
Shares withheld related to net share
settlement
Vesting of early exercised stock options
Stock-based compensation
Other comprehensive income
Net loss
Balances as of March 31, 2019

Accumulated
Deficit

—

$ 73,916

$ (2,945,330 ) $

Common Stock
Shares
Amount

$

Accumulated
Other
Comprehensive
Income (Loss)

Additional
Paid-in
Capital

219,176

$ 5,152,047

22,438

—

—

7,121

—

1,599

—

—

1,599

—

—

17,688

—

—

—

—

—

—
—
—
—
—
219,176

—
—
—
—
—
$ 5,152,047

(11,415 )
—
—
—
—
35,832 $

—
—
—
—
—
—

(785,004 )
—
2
—
859,486
—
—
—
—
(1,138,473 )
$ 149,999 $ (4,083,803 ) $

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

6

133

Total
Stockholders’
Deficit

—
—
—
2,053
—
2,186

$ (2,871,281 )

(785,004 )
2
859,486
2,053
(1,138,473 )
$ (3,931,618 )

Lyft, Inc.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
Three Months Ended March 31,
2019
2018

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities
Depreciation and amortization
Stock-based compensation
Amortization of premium on marketable securities
Accretion of discount on marketable securities
Other
Changes in operating assets and liabilities
Prepaid expenses and other assets
Operating lease right-of-use assets
Accounts payable
Insurance reserves
Accrued and other liabilities
Lease liabilities
Net cash used in operating activities
Cash flows from investing activities
Purchases of marketable securities
Proceeds from sales of marketable securities
Proceeds from maturities of marketable securities
Purchases of property and equipment and scooter fleet
Cash paid for acquisitions, net of cash acquired
Net cash provided by (used in) investing activities
Cash flows from financing activities
Proceeds from issuance of redeemable convertible preferred stock, net of issuance costs
Proceeds from exercise of stock options and other common stock issuances
Taxes paid related to net share settlement of equity awards
Payment of deferred offering costs
Net cash provided by (used in) financing activities
Effect of foreign exchange on cash, cash equivalents and restricted cash and cash equivalents
Net decrease in cash, cash equivalents and restricted cash and cash equivalents
Cash, cash equivalents and restricted cash and cash equivalents
Beginning of period
End of period
Reconciliation of cash, cash equivalents and restricted cash and cash equivalents to the condensed
consolidated balance sheets
Cash and cash equivalents
Restricted cash and cash equivalents
Restricted cash, included in prepaid expenses and other current assets
Total cash, cash equivalents and restricted cash and cash equivalents
Non-cash investing and financing activities
Purchases of property and equipment, and scooter fleet not yet settled
Right of use assets acquired under operating leases
Deferred offering costs in accounts payable and accrued liabilities

$

$

$

$
$

(1,138,473 )

(234,339 )

23,135
859,486
24
(10,081 )
103

1,138
1,996
213
(3,753 )
10

(46,307 )
19,518
1,161
126,711
94,238
(14,342 )
(84,827 )

(7,272 )
—
(13,270 )
89,730
85,924
—
(79,623 )

(607,190 )
466,174
838,177
(25,126 )
(1,711 )
670,324

(1,198,192 )
181,648
200,499
(3,088 )
—
(819,133 )

—
1,601
(784,724 )
(5,044 )
(788,167 )
102
(202,568 )

54,196
1,346
—
—
55,542
(46 )
(843,260 )

706,486
503,918

$

329,515
172,506
1,897
503,918

$

16,612
38,488
2,240

$

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

$

1,178,919
335,659

263,229
72,430
—
335,659
10,472
—
—

1.

Description of Business and Basis of Presentation

Organization and Description of Business
Lyft, Inc. (the “Company” or “Lyft”) is incorporated in Delaware with headquarters in San Francisco, California. Lyft operates multimodal
transportation networks in the United States and Canada that offer access to a variety of transportation options through the Company’s platform and mobilebased applications.
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted
accounting principles (“GAAP”) and the requirements of the U.S. Securities and Exchange Commission (the “SEC”) for interim reporting. The accompanying
unaudited condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All intercompany balances
and transactions have been eliminated in consolidation.
The condensed consolidated balance sheet as of December 31, 2018 included herein was derived from the audited financial statements as of that date.
The accompanying unaudited condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial
statements and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to state fairly the
Company’s financial position, results of operations, comprehensive loss, redeemable convertible preferred stock and stockholders’ deficit, and cash flows for
the periods presented, but are not necessarily indicative of the results of operations to be anticipated for any future annual or interim period.
These unaudited condensed consolidated financial statements should be read in conjunction with the Company’s consolidated financial statements
and notes included in the prospectus dated March 28, 2019, as filed with the SEC pursuant to Rule 424(b) under the Securities Act of 1933, as amended (File
No. 333-229996) (the “Prospectus”).
Initial Public Offering
The Company’s registration statement on Form S-1 (the “IPO Registration Statement”) related to its initial public offering (“IPO”) was declared
effective on March 28, 2019, and the Company’s Class A common stock began trading on the Nasdaq Global Select Market on March 29, 2019. On April 2,
2019, after the quarter end, the Company completed its IPO, in which the Company sold 32,500,000 shares of Class A common stock at price to the public of
$72.00 per share. On April 9, 2019, the Company sold an additional 2,996,845 shares of Class A common stock at a price to the public of $72.00 per share
pursuant to the exercise of the underwriters’ option to purchase additional shares. The Company received aggregate net proceeds of $2.5 billion after
deducting underwriting discounts and commissions of $70.3 million and offering expenses of $7.7 million subject to certain cost reimbursements.
Immediately prior to the completion of the IPO, 219,175,709 shares of redeemable convertible preferred stock then outstanding converted into an
equivalent number of shares of common stock. Immediately prior to the completion of the IPO, the Company filed its Amended and Restated Certificate of
Incorporation, which authorizes a total of 18,000,000,000 shares of Class A common stock, 100,000,000 shares of Class B common stock,
and 1,000,000,000 shares of preferred stock. Upon the filing of the Amended and Restated Certificate of Incorporation, 255,007,393 shares of the Company’s
common stock then outstanding were automatically reclassified into an equivalent number of shares of the Company’s Class A common stock. Immediately
after the reclassification and prior to the completion of the IPO, a total of 12,779,709 shares of Class A common stock held by Logan Green, John Zimmer and
their respective affiliated trusts were exchanged for an equivalent number of shares of Class B common stock pursuant to the terms of certain exchange
agreements. As a result, following the completion of the IPO, the Company has two classes of authorized and outstanding common stock: Class A common
stock and Class B common stock.
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The unaudited pro forma condensed consolidated balance sheet data is presented as if the IPO was completed on March 31, 2019, by applying
adjustments to the Company’s historical condensed consolidated balance sheet. It reflects (1) the issuance of 35,496,845 shares of Class A common stock for
estimated net proceeds of $2.5 billion (of which $7.7 million of offering costs were already included in the March 31, 2019 noncurrent asset balance), (2) the
conversion and reclassification of all redeemable convertible preferred stock into an aggregate of 219,175,709 shares of Class A common stock, and (3) the
exchange of 12,779,709 shares of Class A common stock held by Logan Green and John Zimmer (the “Co-Founders”) into Class B common stock.
Actual
March 31, 2019

Assets
Total current assets
Total noncurrent assets
Total assets
Liabilities, Redeemable Convertible Preferred Stock and Stockholders’ Equity
(Deficit)
Total liabilities
Redeemable convertible preferred stock
Stockholders’ equity (deficit)
Class A common stock
Class B common stock
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ equity (deficit)
Total liabilities, redeemable convertible preferred stock and stockholders’
equity (deficit)
2.

$
$

$

Pro Forma
Adjustments
(in thousands)

1,380,412
1,860,495
3,240,907

$

2,020,478
5,152,047

$

$

—
—
149,999
2,186
(4,083,803 )
(3,931,618 )
$

3,240,907

Pro Forma
March 31, 2019

2,489,638
(7,690 )
2,481,948

$

(2,240 )
(5,152,047 )

$

$

2
—
7,636,233
—
—
7,636,235
$

2,481,948

3,870,050
1,852,805
5,722,855

2,018,238
—
2
—
7,786,232
2,186
(4,083,803 )
3,704,617

$

5,722,855

Summary of Significant Accounting Policies

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and reported
amounts of revenues and expenses during the reporting periods. The Company bases its estimates on various factors and information which may include, but
are not limited to, history and prior experience, expected future results, new related events and economic conditions, which form the basis for making
judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results could differ materially from those
estimates.
Significant items subject to estimates and assumptions include those related to fair value of financial instruments, goodwill and identifiable intangible
assets, leases, losses resulting from insurance claims, indirect tax obligations, legal contingencies, valuation allowance for deferred income taxes, valuation
of stock-based compensation, and valuation of common stock.
Revenue Recognition
The Company generates substantially all of its revenue from its ridesharing marketplace that connects drivers and passengers. The Company also
generates revenue from its network of shared bikes and scooters, and its Express Drive program. Beginning in 2018, the Company generated revenue from
subscription fees and single-use ride fees paid by riders of shared bikes and scooters to access its network of shared bikes and scooters. Subscription fees are
recognized on a straight-line basis over the subscription period. Single-use ride fees are recognized upon completion of each related ride. Revenue from the
network of shared bikes and scooters was not material and nil for the three months ended March 31, 2019 and 2018, respectively. For its Express Drive
program, the Company primarily generates revenue from lease income earned under an arrangement with one of its third-party Express Drive partners.
The Company recognizes revenue for its rideshare marketplace in accordance with Accounting Standards Codification Topic 606 (“ASC 606”),
“Revenue from Contracts with Customers.”
9

Rideshare Marketplace
The Company generates revenue from service fees and commissions (collectively, “fees”) paid by drivers for use of the Company’s proprietary
technology platform (the “Lyft Platform”) and related activities to connect drivers with passengers to facilitate and successfully complete rides via the Lyft
mobile application (the “App”) where Lyft operates as a Transportation Network Company (“TNC”). The Company recognizes revenue upon completion of
each ride. Under the Terms of Service (“ToS”), drivers agree that the Company retains the applicable fee as consideration for their use of the Lyft Platform and
related activities from the fare and related charges it collects from passengers on behalf of drivers.
Principal vs. Agent Considerations: The Company evaluates the presentation of revenue on a gross vs. net basis based on whether it acts as a principal
by controlling the transportation service provided to the passenger or whether it acts as an agent by arranging for third parties to provide the service to the
passenger. The Company facilitates the provision of a transportation service by a driver to a passenger (the driver’s customer) in order for the driver to fulfill
their contractual promise to the passenger. The driver fulfills their promise to provide a transportation service to their customer through use of the Lyft
Platform. While the Company facilitates setting the price for transportation services, the drivers and passengers have the discretion in accepting the
transaction price through the platform. The Company is not responsible for fulfilling transportation services being provided to the passenger nor does the
Company have inventory risk related to these services. The Company is acting as an agent in facilitating the ability for a driver to provide a transportation
service to a passenger. The Company reports revenue on a net basis, reflecting the fee owed to the Company from the driver as revenue, and not the gross
amount collected from the passenger. The Company determined that it is not primarily responsible for the services since it does not promise the
transportation services, does not contract with drivers to provide transportation services on the Company’s behalf, does not control whether the driver accepts
or declines the transportation request via the Lyft Platform, and does not control the provision of transportation services by drivers to passengers at any point
in time either before, during or after the ride.
The Company applied the following steps to achieve the core principle of ASC 606:
1. Identification of the Contract, or Contracts, with a Customer: The Company considered the ToS and its customary business practices in identifying
the contracts under ASC 606. Drivers accept the ToS with Lyft to use the App. The ToS defines the fees the Company charges drivers for each
transaction, each party’s rights and obligations regarding the services to be transferred and payment terms. The driver agrees to perform the
transportation service as requested by the passenger upon acceptance of a passenger’s request for a ride via the App. As the Company’s customary
business practice, a contract exists between the driver and the Company when the driver’s ability to cancel the ride lapses, which typically is upon
pickup of the passenger. The duration of a contract with a customer is typically equal to the duration of a single ride. The Company does not earn any
fees from the passengers to access the App and the Company has no obligation to the passengers to provide the ride. The Company collects the fare
and related charges from passengers on behalf of drivers using the passenger’s pre-authorized credit card and retains its fees before making the
remaining disbursement to drivers; thus the driver’s ability and intent to pay is not subject to significant judgment.
2. Identification of the Performance Obligations in the Contract: The Company provides a service to drivers to complete a successful transportation
service for passengers. The service includes on-demand lead generation that assists drivers to find, receive and fulfill on-demand requests from
passengers seeking transportation services and related collection activities using the Lyft Platform. These activities are not distinct from each other
and are not separate performance obligations. As a result, the Company’s single performance obligation in the transaction is to connect drivers with
passengers to facilitate the completion of a successful transportation service for passengers.
3. Determination of the Transaction Price: The Company earns fees from the drivers either as the difference between an amount paid by a passenger
based on an up-front quoted fare and the amount earned by a driver based on actual time and distance for the ride or as a fixed percentage of the fare
charged to the passenger. In an up-front quoted fare arrangement, as the Company does not control the driver’s actions at any point in the transaction
to limit the time and distance for the ride, the Company takes on risks related to the driver’s actions which may not be fully mitigated. The Company
earns a variable amount from the drivers and may record a loss from a transaction, which is recorded as a reduction to revenue, in instances where an
up-front quoted fare offered to a passenger is less than the amount the Company is committed to pay the driver. The Company records certain
payments to drivers, such as refunds and ride incentives, as variable consideration which results in a reduction to the fee earned by the Company at the
time such payments are earned by the driver. Taxes, municipal and airport fees assessed by governmental authorities that are both imposed on and are
concurrent with specific revenue producing transactions, and collected from drivers and passengers, are excluded from the transaction price. Such
amounts are not included as a component of revenue or cost of revenue.
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4. Allocation of the Transaction Price to the Performance Obligations in the Contract: The Company’s single performance obligation in the
transaction is to connect drivers with passengers to facilitate the completion of a successful transportation service for passengers and, as a result, there
is no allocation of the transaction price.
5. Recognition of Revenue when, or as, the Company Satisfies a Performance Obligation: Revenue is recognized at the time the performance
obligation is satisfied by transferring the control of the promised service to a customer in an amount that reflects the consideration that the Company
expects to receive in exchange for the service. The Company recognizes revenue upon completion of a ride as its performance obligation is satisfied
upon the completion of the ride. The Company does not have contract assets or contract liabilities as the payment of the transaction price is
concurrent with the fulfillment of the services. At the time of ride completion, the Company has the right to receive payment for the services rendered.
Accordingly, there are no partially satisfied or unsatisfied performance obligations for the three months ended March 31, 2019 and 2018.
As part of the adoption of ASC 606, the Company evaluated the use of practical expedients as required under the standard. New driver referral bonuses
paid are contingent upon a new driver completing a certain number of rides and represent the incremental cost of obtaining a contract with a customer. The
Company applied the practical expedient under ASC 606-10-45-1 and expenses new driver referral bonuses as sales and marketing expense when the referral
bonuses are earned because the amortization period would be one year or less. The Company has no significant financing components with customers and
did not utilize the practical expedient under ASC 606-10-32-18.
Express Drive Program Revenue
Under the Express Drive program, the Company connects drivers who need access to a car with third-party rental car companies. The Company
facilitates the car rental transactions between car rental companies and drivers. During 2018, the Company expanded its Express Drive program with an
Express Drive partner, a third-party rental car provider (the “Select Express Drive Partner”). Under the Company’s agreement with the Select Express Drive
Partner (the “head lease”), the Company is required to pay fleet operating costs over periods ranging from two to three years for vehicles that the Company
has committed will remain in a dedicated fleet to be ready to be rented by drivers using the Lyft Platform. Fleet operating costs include monthly fixed
payments and other vehicle operating costs. Such payments are required to be made regardless of whether the vehicles are rented by drivers using the Lyft
Platform. Drivers who rent vehicles through the arrangement with the Select Express Drive Partner are charged rental fees for which the Company collects
from the driver. The Company collects rental fees by deducting such amounts from the driver’s earnings on the Lyft Platform, or through charging the driver’s
credit card.
The Company is a principal in car rental transactions involving the Select Express Drive Partner as the Company becomes a lessee for each vehicle
prior to its rental by a driver and is committed to the payment of fixed monthly amounts and other fleet operating costs. The Company subleases the vehicles
to drivers when they are rented by drivers and, as a result, the Company considers itself to be the accounting sublessor in its arrangements with drivers.
Vehicle leases with the Select Express Drive Partner are classified as operating leases and, accordingly, each sublease representing a car rental transaction
with a driver is also an operating lease. Sublease income (revenue) and head lease expense for the Company’s transactions involving the Select Express Drive
Partner are recognized on a gross basis in the condensed consolidated financial statements. The revenue recognized under the Select Express Drive Partner
program was $17.5 million and $2.6 million for the three months ended March 31, 2019 and 2018, respectively.
Incentive Programs
The Company offers incentives to attract drivers, passengers and riders of shared bikes and scooters (“Light Vehicle renters”) to use the Lyft
Platform. Drivers generally receive cash incentives while passengers and Light Vehicle renters generally receive free or discounted rides under such incentive
programs. Incentives provided to drivers and Light Vehicle renters, the customers of the Company, are accounted for as a reduction of the transaction price.
As the passengers are not the Company’s customers, incentives provided to passengers are generally recognized as sales and marketing expense except for
certain pricing programs described below.
Driver Incentives
The Company offers various incentive programs to drivers, including minimum guaranteed payments, volume-based discounts and performance-based
bonus payments. These driver incentives are similar to retrospective volume-based rebates and represent variable consideration that is typically settled within
a week. The Company reduces the transaction price by the estimated amount of the incentives expected to be paid upon completion of the performance
criteria by applying the most likely outcome method. Therefore, such driver incentives are recorded as a reduction to revenue. Driver incentives are recorded
as a reduction to revenue if the Company does not receive a distinct good or service in exchange for the payment or cannot reasonably estimate the fair value
of the good or service received. Driver incentives for referring new drivers or passengers are accounted for as sales and marketing expense. The amount
recorded as an expense is the lesser of the amount of the payment or the established fair value of the benefit received. The fair value of the benefit is
established using amounts paid to third parties for similar services.
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Passenger Incentives
The Company has several passenger incentive programs, which are offered to encourage passenger activity on the Lyft Platform. Generally, the
passenger incentive programs are as follows:
(i)

Market-wide marketing promotions and discounts on shared rides. Market-wide promotions reduce the fare charged by drivers to passengers
for all or substantially all rides in a specific market. This type of incentive effectively reduces the overall pricing of the service provided by
drivers for that specific market and the gross fare charged by the driver to the passenger, and thereby results in a lower fee earned by the
Company. In addition, discounted pricing on shared rides may result in a reduced fee earned by the Company. Accordingly, the Company
records these types of incentives as a reduction to revenue at the date it records the corresponding revenue transaction.

(ii)

Targeted marketing promotions. Targeted marketing promotions are used in newly launched markets but may also be used in mature markets
from time to time. An example is a promotion where the Company offers a number of discounted rides (capped at a given number of rides)
which are valid only during a limited period of time to a targeted group of occasional passengers. The Company believes that the incentives
that provide consideration to passengers to be applied to a limited number of rides are similar to marketing coupons. These incentives differ
from the market-wide marketing promotions because they do not reduce the overall pricing from the service provided by drivers for a specific
market. The intent of these incentives is to promote the use of the Lyft Platform to the targeted group of passengers.
During the promotion period, passengers not utilizing an incentive would be charged the full fare. These incentives represent marketing costs.
When a passenger redeems the incentive, the Company recognizes revenue equal to the transaction price and the cost of the incentive is
recorded as sales and marketing expense.

(iii)

Passenger referral programs. Under the passenger referral program, the referring passenger (the referrer) earns referral coupons when a new
passenger (the referee) completes their first ride on the Lyft Platform. The Company records the incentive as a liability at the time the incentive
is earned by the referrer with the corresponding charge recorded to sales and marketing expense. Referral coupons typically expire within one
year. The Company estimates breakage using its historical experience. As of March 31, 2019 and 2018 the passenger referral coupon liability
was not material.

Light Vehicle Renter Incentives
Incentives offered to Light Vehicle renters to access the Company’s network of shared bikes and scooters were not material for the three months ended
March 31, 2019 and 2018.
For the three months ended March 31, 2019 and 2018, in relation to the driver, passenger and Light Vehicle renter incentive programs, the Company
recorded $139.6 million and $133.5 million as a reduction to revenue and $120.9 million and $61.0 million as sales and marketing expense, respectively.
Stock-Based Compensation
The Company estimates the fair value of stock options granted to employees and directors using the Black-Scholes option-pricing model. The fair
value of stock options that is expected to vest is recognized as compensation expense on a straight-line basis over the requisite service period. The fair value
of restricted stock units (“RSUs”) is estimated based on the fair market value of the Company’s common stock on the date of grant, which subsequent to the
IPO will be determined based on the closing price of the Company’s Class A common stock as reported on the date of grant. Prior to the IPO, the Company
granted RSUs which vest upon the satisfaction of both a service condition and a performance condition.
The stock-based compensation expense is based on awards ultimately expected to vest and reflects estimated forfeitures. Forfeitures are estimated at
the time of grant and revised, if necessary, in subsequent periods if actual forfeitures differ from initial estimates.
Compensation expense for RSUs with service and performance conditions is amortized on a graded basis over the requisite service period as long as
the performance condition in the form of a specified liquidity event is probable to occur. The liquidity event condition was satisfied upon the effectiveness of
the IPO Registration Statement on March 28, 2019. On that date the Company recorded a cumulative stock-based compensation expense of $857.2 million
using the accelerated attribution method for the RSUs for which the service condition was satisfied as of March 28, 2019. The remaining unrecognized stockbased compensation expense related to these RSUs will be recorded over their remaining requisite service periods.
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Insurance Reserves
The Company utilizes both a wholly owned captive insurance subsidiary and third-party insurance, which may include deductibles and self-insured
retentions, to insure or reinsure costs including auto liability, uninsured and underinsured motorist, auto physical damage and general business liabilities up
to certain limits. The recorded liabilities reflect the estimated ultimate cost for claims incurred but not paid and claims that have been incurred but not yet
reported and any estimable administrative run-out expenses related to the processing of these outstanding claim payments. Liabilities are evaluated for
appropriateness with claims reserve valuations provided by an independent third-party actuary on a quarterly basis. To limit exposure to some risks, the
Company maintains additional insurance coverage with varying limits and retentions. The Company cannot predict whether this insurance will be adequate
to cover all potential hazards incidental to its business.
Liability insurance claims may take several years to completely settle, and the Company has limited historical loss experience. Because of the limited
operational history, the Company makes certain assumptions based on currently available information and industry statistics and utilizes actuarial models
and techniques to estimate the reserves. A number of factors can affect the actual cost of a claim, including the length of time the claim remains open,
economic and healthcare cost trends and the results of related litigation. Furthermore, claims may emerge in future years for events that occurred in a prior
year at a rate that differs from previous actuarial projections. Accordingly, actual losses may vary significantly from the estimated amounts reported in the
financial statements. Reserves are continually reviewed and adjusted as necessary as experience develops or new information becomes known. However,
ultimate results may differ from the Company’s estimates, which could result in losses over the Company’s reserved amounts. Such adjustments are recorded
in cost of revenue or general and administrative expenses depending on the nature of the reserves.
Recent Accounting Pronouncements
Recently Issued Accounting Pronouncements Not Yet Adopted
In June 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-13 “Financial Instruments
—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments.” The new guidance amended guidance on reporting credit losses for
assets held at amortized cost basis and available for sale debt securities. For available for sale debt securities, credit losses will be presented as an allowance
rather than as a write-down. This standard is effective for fiscal years beginning after December 15, 2019, including interim periods within those fiscal years.
Early adoption is permitted for all entities. The Company is currently assessing the impact of adopting this standard on its condensed consolidated financial
statements.
In August 2018, the FASB issued ASU No. 2018-15, “Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Customer’s
Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract.” This standard aligns the requirements for
capitalizing implementation costs incurred in a hosting arrangement with the requirements for capitalizing implementation costs incurred to develop or
obtain internal-use software. The implementation costs incurred in a hosting arrangement that is a service contract should be presented as a prepaid asset in
the balance sheet and expensed over the term of the hosting arrangement to the same line item in the statement of operations as the costs related to the
hosting fees. This standard is effective for fiscal years beginning after December 15, 2019, including interim periods within those fiscal years. Early adoption
is permitted for all entities including adoption in any interim period. The amendments should be applied either retrospectively or prospectively to all
implementation costs incurred after adoption. The Company is currently assessing the impact of adopting this standard on its condensed consolidated
financial statements.
In August 2018, the FASB issued ASU No. 2018-13, “Fair Value Measurement (Topic 820).” This standard modifies disclosure requirements related to
fair value measurement and is effective for all entities for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019. Early
adoption is permitted. Implementation on a prospective or retrospective basis varies by specific disclosure requirement. The standard also allows for early
adoption of any removed or modified disclosures upon issuance while delaying adoption of the additional disclosures until their effective date. The
Company is currently assessing the impact of adopting this standard on its condensed consolidated financial statements.
Recently Adopted Accounting Pronouncements
In January 2016, the FASB issued ASU No. 2016-01 “Financial Instruments—Overall (Subtopic 825-10): Recognition and Measurement of Financial
Assets and Financial Liabilities,” which amends various aspects of the recognition, measurement, presentation, and disclosure of financial instruments. The
Company adopted this ASU as of January 1, 2019, which did not have a material impact on its condensed consolidated financial statements.
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In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842).” This ASU and subsequently issued amendments require a lessee to
recognize leases with the term greater than 12 months on the balance sheet. The standard is effective for interim and annual reporting periods beginning after
December 15, 2018, and early adoption is permitted. In July 2018, the FASB issued ASU No. 2018-11, “Targeted Improvements—Leases (Topic 842).” This
update provides an optional transition method that allows entities to elect to apply the standard using the modified retrospective approach at its effective
date, versus recasting the prior years presented. If elected, an entity would recognize a cumulative-effect adjustment to the opening balance of retained
earnings in the year of adoption. The Company adopted the new standard as of January 1, 2019 using the transition method that provides for a cumulativeeffect adjustment to retained earnings upon adoption. There was no impact on the Company’s accumulated deficit as of January 1, 2019 as a result of the
adoption of this standard. The condensed consolidated financial statements for the quarter ended March 31, 2019 are presented under the new standard, while
the comparative period presented is not adjusted and continues to be reported in accordance with the Company’s historical accounting policy. The adoption
of the new lease standard resulted in the recognition of operating lease right-of-use assets of $285.6 million and operating lease liabilities, including
operating lease liabilities — current, of $314.1 million as of January 1, 2019. In connection with the adoption of this standard, deferred rent of $28.5 million,
which was previously recorded in accrued and other current liabilities and in other long-term liabilities on the consolidated balance sheet as of December 31,
2018, was derecognized. See Note 5, “Leases,” for more information.
In August 2016, the FASB issued ASU No. 2016-15 “Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash
Payments.” This standard clarifies the classification of certain cash receipts and cash payments in the statement of cash flows, including debt prepayment or
extinguishment costs, settlement of contingent consideration arising from a business combination, insurance settlement proceeds, and distributions from
certain equity method investees. The Company adopted this ASU on a retrospective basis as of January 1, 2019, which did not have any impact on its
condensed consolidated financial statements.
3.

Supplemental Financial Statement Information

Cash Equivalents and Short-Term Investments
The following tables summarize the cost or amortized cost, gross unrealized gain, gross unrealized loss and fair value of the Company’s cash
equivalents and short-term investments as of the dates indicated (in thousands):
March 31, 2019
Cost or
Amortized
Cost

Unrestricted Balances (1)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total unrestricted cash equivalents and short-term investments
Restricted Balances (2)(3)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total restricted cash equivalents and investments
Total unrestricted and restricted cash equivalents and investments
(1)
(2)
(3)

$

$

1,406
168,700
441,803
94,415
706,324
2,822
348,007
696,251
62,204
1,109,284
1,815,608

Estimated
Fair

Unrealized
Gains

$

$

Losses

—
203
190
93
486
—
364
176
58
598
1,084

$

$

Value

— $
—
(32 )
(1 )
(33 )

1,406
168,903
441,961
94,507
706,777

—
(2 )
(90 )
(8 )
(100 )
(133 ) $

2,822
348,369
696,337
62,254
1,109,782
1,816,559

Included in cash and cash equivalents and short-term investments in the Company’s condensed consolidated balance sheet as of March 31, 2019 in addition to $328.1 million
of cash.
Included in restricted cash and cash equivalents and restricted investments in the Company’s condensed consolidated balance sheet as of March 31, 2019 in addition to
$58.0 million of restricted cash.
Included in prepaid expenses and other current assets in the Company’s condensed consolidated balance sheet as of March 31, 2019 is $1.9 million of restricted cash.
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December 31, 2018
Cost or
Amortized
Cost

Unrestricted Balances (1)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total unrestricted cash equivalents and short-term investments
Restricted Balances (2)(3)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total restricted cash equivalents and investments
Total unrestricted and restricted cash equivalents and investments
(1)
(2)
(3)

$

$

38,528
497,748
1,135,092
119,043
1,790,411
4,620
307,650
624,719
65,616
1,002,605
2,793,016

Estimated
Fair

Unrealized
Gains

$

Losses

—
19
38
19
76
—
41
17
6
64
140

$

$

$

Value

— $
(213 )
(409 )
(23 )
(645 )

38,528
497,554
1,134,721
119,039
1,789,842

—
(87 )
(227 )
(36 )
(350 )
(995 ) $

4,620
307,604
624,509
65,586
1,002,319
2,792,161

Included in cash and cash equivalents and short-term investments in the Company’s condensed consolidated balance sheet as of December 31, 2018 in addition to $248.0
million of cash.
Included in restricted cash and cash equivalents and restricted investments in the Company’s condensed consolidated balance sheet as of December 31, 2018 in addition to
$50.2 million of restricted cash.
Included in prepaid expenses and other current assets in the Company’s condensed consolidated balance sheet as of December 31, 2018 is $1.4 million of restricted cash.

The Company’s short-term investments are classified as available-for-sale. Available-for-sale investments are reported at fair value, with unrealized
gains and losses, included as a separate component of stockholders’ deficit within accumulated other comprehensive income.
The weighted-average remaining maturity of the Company’s investment portfolio was less than one year as of the periods presented. No individual
security incurred continuous unrealized losses for greater than 12 months.
Insurance Reserves
The following table provides a rollforward of the insurance reserve for the periods presented (in thousands):
Three Months Ended
March 31,
2019

Beginning balance
Losses paid
Change in estimates
Reserves for current period
Ending balance

$

$

15

810,273 $
(99,551 )
23,820
202,442
936,984 $

2018

376,538
(48,855 )
3,392
135,193
466,268

4.

Fair Value Measurements

The following tables set forth the Company’s financial instruments that were measured at fair value on a recurring basis as of the dates indicated by
level within the fair value hierarchy (in thousands):
March 31, 2019
Level 1

Unrestricted Balances (1)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total unrestricted cash equivalents and short-term investments
Restricted Balances (2)(3)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total restricted cash equivalents and investments
Total unrestricted and restricted cash equivalents and investments
(1)
(2)
(3)

$

$

1,406
—
—
—
1,406
2,822
—
—
—
2,822
4,228

Level 2

$

$

—
168,903
441,961
94,507
705,371
—
348,369
696,337
62,254
1,106,960
1,812,331

Level 3

$

Total

—
—
—
—
—
—
—
—
—
—
—

$

$

$

1,406
168,903
441,961
94,507
706,777
2,822
348,369
696,337
62,254
1,109,782
1,816,559

Included in cash and cash equivalents and short-term investments in the Company’s condensed consolidated balance sheet as of March 31, 2019 in addition to $328.1 million
of cash.
Included in restricted cash and cash equivalents and restricted investments in the Company’s condensed consolidated balance sheet as of March 31, 2019 in addition to
$58.0 million of restricted cash.
Included in prepaid expenses and other current assets in the Company’s condensed consolidated balance sheet as of March 31, 2019 is $1.9 million of restricted cash.
December 31, 2018
Level 1

Unrestricted Balances (1)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total unrestricted cash equivalents and short-term investments
Restricted Balances (2)(3)
Money market funds
Certificates of deposit
Commercial paper
Corporate bonds
Total restricted cash equivalents and investments
Total unrestricted and restricted cash equivalents and investments
(1)
(2)
(3)

$

$

38,528
—
—
—
38,528
4,620
—
—
—
4,620
43,148

Level 2

$

$

—
497,554
1,134,721
119,039
1,751,314
—
307,604
624,509
65,586
997,699
2,749,013

Level 3

$

$

Total

—
—
—
—
—
—
—
—
—
—
—

$

$

38,528
497,554
1,134,721
119,039
1,789,842
4,620
307,604
624,509
65,586
1,002,319
2,792,161

Included in cash and cash equivalents and short-term investments in the Company’s condensed consolidated balance sheet as of December 31, 2018 in addition to
$248.0 million of cash.
Included in restricted cash and cash equivalents and restricted investments in the Company’s condensed consolidated balance sheet as of December 31, 2018 in addition to
$50.2 million of restricted cash.
Included in prepaid expenses and other current assets in the Company’s condensed consolidated balance sheet as of December 31, 2018 is $1.4 million of restricted cash.
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The fair value of the Company’s Level 1 financial instruments is based on quoted market prices for identical instruments. The fair value of the
Company’s Level 2 fixed income securities is obtained from an independent pricing service, which may use quoted market prices for identical or comparable
instruments or model driven valuations using observable market data or inputs corroborated by observable market data.
5.

Leases

Leases (Topic 842) and subsequently issued amendments require a lessee to recognize leases with the term greater than 12 months on the balance
sheet. The Company adopted the standard using the modified retrospective approach with an effective date as of the beginning of the fiscal year, January 1,
2019. The comparative period presented is not adjusted and, therefore, those amounts are not presented below. The Company elected the package of
transition provisions available for expired or existing contracts, which allowed the Company to carryforward the historical assessments of (1) whether
contracts are or contain leases, (2) lease classification and (3) initial direct costs.
The Company leases real estate property under operating leases. The Company is also a lessee and a sublessor from an accounting perspective in the
car rental transactions involving the Select Express Drive Partner. For leases with a term greater than 12 months, the Company records the related right-of-use
asset and lease liability at the present value of lease payments over the term. The Company does not separate lease and non-lease components of contracts for
real estate property leases.
The Company’s leases do not provide a readily determinable implicit rate. Therefore, the Company estimates its incremental borrowing rate to
discount the lease payments based on information available at lease commencement. The Company determines its incremental borrowing rate based on the
rate of interest that the Company would have to pay to borrow on a collateralized basis over a similar term, an amount equal to the lease payments in a similar
economic environment.
Real Estate Operating Leases
The Company leases real estate property primarily for office space at approximately 140 locations with approximately 80 locations having an initial
term of 12 months or longer. These leases are classified as operating leases. The remaining lease terms vary from few months to 11 years. For certain leases the
Company has options to extend the lease term for periods varying from one to five years. These renewal options are not considered in the remaining lease
term unless it is reasonably certain that the Company will exercise such options. For leases with an initial term of 12 months or longer, the Company has
recorded a right-of-use asset and lease liability representing the fixed component of the lease payment.
Select Express Drive Partner Program
Under the Express Drive program, the Company connects drivers who need access to a car with third-party rental car companies. The Company
facilitates the car rental transactions between car rental companies and drivers. During 2018 the Company expanded its Express Drive program with the
Select Express Drive Partner. Under the Company’s agreement with the Select Express Drive Partner (the “head lease”), the Company is required to pay fleet
operating costs over periods ranging from two to three years for vehicles that the Company has committed will remain in a dedicated fleet to be ready to be
rented by drivers using the Lyft Platform. Fleet operating costs include monthly fixed payments and other vehicle operating costs. Such payments are
required to be made regardless of whether the vehicles are rented by drivers using the Lyft Platform. Drivers who rent vehicles through the arrangement with
the Select Express Drive Partner are charged rental fees for which the Company collects such payments from the driver. The Company collects rental fees by
deducting such amounts from the drivers’ earnings on the Lyft Platform, or through charging the driver’s credit card.
The Company is a principal in the car rental transactions involving the Select Express Drive Partner as the Company becomes a lessee for each vehicle
prior to its rental by a driver and is committed to the payment of fixed monthly amounts and other fleet operating costs. The Company subleases the vehicles
to drivers when they are rented by drivers and, as a result, the Company considers itself to be the accounting sublessor in its arrangements with drivers.
Vehicle leases with the Select Express Drive Partner are classified as operating leases and, accordingly, each sublease representing a car rental transaction
with a driver is also an operating lease. The lease term in the car rental sublease is less than a month. Sublease income (revenue) and head lease expense for
the Company’s transactions involving the Select Express Drive Partner are recognized on a gross basis in the condensed consolidated financial statements.
The revenue recognized under the Select Express Drive Partner program was $17.5 million and $2.6 million for the three months ended March 31, 2019 and
2018, respectively.
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Lease Position as of March 31, 2019
The table below presents the lease-related assets and liabilities recorded on the condensed consolidated balance sheet (in thousands):
March 31, 2019

Assets
Real Estate
Select Express Drive Partner Program
Total operating lease right-of-use assets
Liabilities
Current
Real Estate
Select Express Drive Partner Program
Noncurrent
Real Estate
Select Express Drive Partner Program
Total operating lease liabilities
Weighted-average remaining lease term (years)
Real Estate
Select Express Drive Partner Program
Weighted-average discount rate(1)
Real Estate
Select Express Drive Partner Program
(1)

$
$

$

$

218,784
85,821
304,605

32,031
41,645
214,248
49,507
337,431
6.7
2.0
6.8 %
6.5 %

Upon adoption of the new lease standard, discount rates used for existing leases were established at January 1, 2019.

Lease Costs
The table below presents certain information related to the lease costs for operating leases for the three months ended March 31, 2019 (in thousands):
Select Express
Drive Partner
Program

Real Estate

Operating lease cost
Short-term lease cost
Variable lease cost
Total lease cost

$

$

13,158
1,733
1,363
16,254

$

$

10,381
—
1,637
12,018

Total
Operating
Leases

$

$

23,539
1,733
3,000
28,272

Cash paid for amounts included in the measurement of operating lease liabilities was $15.8 million for the three months ended March 31, 2019.
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Undiscounted Cash Flows
The table below reconciles the undiscounted cash flows for each of the first five years and total of the remaining years to the operating lease liabilities
recorded on the condensed consolidated balance sheet as of March 31, 2019 (in thousands):
Select Express
Drive Partner
Program

Real Estate

2019, remainder
2020
2021
2022
2023
Thereafter
Total minimum lease payments
Less: amount of lease payments representing interest
Present value of future minimum lease payments
Less: current obligations under leases
Long-term lease obligations

$

$

37,128
52,173
50,034
45,980
32,656
97,870
315,841
(69,562 )
246,279
(32,031 )
214,248

$

$

31,218
45,478
18,977
2,489
—
—
98,162
(7,010 )
91,152
(41,645 )
49,507

Total
Operating
Leases

$

68,346
97,651
69,011
48,469
32,656
97,870
414,003
(76,572 )
337,431
(73,676 )
263,755

$

As of March 31, 2019, the Company had additional real estate leases that had not yet commenced with aggregate future lease payments of
approximately $145.6 million. These leases are expected to commence between 2019 and 2020 with lease terms of two years to ten years.
Future lease payments receivable in car rental transactions under the Select Express Drive Program are not material since the lease term is less than a
month.
As of December 31, 2018, the future minimum lease payments required under noncancelable operating leases as defined under the previous
accounting guidance of ASC Topic 840 were as follows (in thousands):
Select Express
Drive Partner
Program

Real Estate

2019
2020
2021
2022
2023 and Thereafter
Total minimum lease payments
6.

$

$

51,221
53,380
52,794
48,813
133,670
339,878

$

$

30,129
34,597
6,439
—
—
71,165

Total
Operating
Leases

$

$

81,350
87,977
59,233
48,813
133,670
411,043

Commitments and Contingencies

Noncancelable Purchase Commitments
In March 2018, the Company entered into a non-cancellable arrangement with a certain web-hosting services provider under which the Company had
an obligation to purchase a minimum of $150 million worth of services from this vendor through June 2021. In January 2019, the parties modified the
aggregate commitment amounts and timing. Under the amended arrangement, the Company committed to spend an aggregate of at least $300 million
between January 2019 and December 2021, with a minimum amount of $80 million in each of the three years, on services with this vendor.
Legal Proceedings
The Company is currently involved in, and may in the future be involved in, legal proceedings, claims, regulatory inquiries, and governmental
investigations in the ordinary course of business, including suits by drivers, passengers, or third parties (individually or as class actions) alleging, among
other things, various wage- and expense-related claims, violations of state or federal laws, improper disclosure of the Company’s fees, rules or policies, that
such fees, rules or policies violate applicable law, or that the Company has not acted in conformity with such fees, rules or policies. In addition, the Company
has been, and is currently, named as a defendant in a number of litigation matters related to accidents or other trust and safety incidents involving drivers or
passengers using the Lyft Platform.
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The outcomes of the Company’s legal proceedings are inherently unpredictable and subject to significant uncertainties. For some matters for which a
material loss is reasonably possible, an estimate of the amount of loss or range of losses is not possible nor is the Company able to estimate the loss or range
of losses that could potentially result from the application of nonmonetary remedies. Until the final resolution of legal matters, there may be an exposure to a
material loss in excess of the amount recorded.
Indemnification
The Company enters into indemnification provisions under agreements with other parties in the ordinary course of business, including business
partners, investors, contractors and the Company’s officers, directors and certain employees. The Company has agreed to indemnify and defend the
indemnified party’s claims and related losses suffered or incurred by the indemnified party resulting from actual or threatened third-party claims because of
the Company’s activities or non-compliance with certain representations and warranties made by the Company. It is not possible to determine the maximum
potential loss under these indemnification provisions due to the Company’s limited history of prior indemnification claims and the unique facts and
circumstances involved in each particular provision. To date, losses recorded in the Company’s condensed consolidated statements of operations in
connection with the indemnification provisions have not been material.
Unemployment Insurance Assessment
In January 2017, the Company received a notice from a certain state unemployment insurance agency of an initial determination that, during the audit
period beginning October 1, 2011 through December 31, 2014, the drivers who utilized the Lyft Platform during the audit period were the Company’s
employees for unemployment insurance purposes. Further, the Company received an assessment for amounts purportedly due of approximately $9.5 million.
The Company submitted a petition for reassessment and appealed the determination and is awaiting notice with respect to a hearing. The Company believes
that the independent contractors were properly classified and plans to vigorously contest the determination. Accordingly, the Company did not record any
amount related to this assessment in its condensed consolidated statements of operations.
Regulatory Reporting Assessment
In January 2018, the Company received a letter from a certain city department assessing various fines for insufficient reporting of license plate
information from July through December 2017 totaling $28.0 million. In October 2018, the Company reached an agreement in connection with the
Regulatory Reporting Assessment for $3.5 million, which was recorded in its consolidated statement of operations for the year ended December 31, 2018. As
of March 31, 2019, this amount has been paid in full.
Indirect Taxes
The Company is under audit by various domestic tax authorities with regard to indirect tax matters. The subject matter of indirect tax audits primarily
arises from disputes on tax treatment and tax rates applied to the sale of the Company’s services in these jurisdictions. The Company accrues indirect taxes
that may result from examinations by, or any negotiated agreements with, these tax authorities when a loss is probable and reasonably estimable. These
accruals are recorded to general and administrative expenses.
Securities Litigation
Beginning in April 2019, several putative class actions have been filed in California state court against the Company, its directors, certain of its
officers, and certain of the underwriters named in the IPO Registration Statement alleging violation of securities laws in connection with the IPO. The
Company believes these lawsuits are without merit and intends to vigorously defend against them.
7.

Common Stock

Equity Award Plans
In March 2019, the Company issued 3,162,797 shares of its common stock, valued at $205.6 million, pursuant to the exercise by the Company’s CoFounders of all of their respective vested and outstanding options (after withholding an aggregate of 3,617,460 shares of common stock subject to such
options for payment of the exercise price and satisfaction of the aggregate tax withholding obligations, totaling $235.1 million, in connection with the
exercises of certain of those options). Subsequent to March 31, 2019, these shares of common stock were reclassified into shares of Class A common stock
and subsequently exchanged for shares of Class B common stock as described above in Note 1 – Description of Business and Basis of Presentation – Initial
Public Offering.
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Restricted Stock Units
In March 2019, the Company’s board of directors approved the grant of 15,065,349 RSUs to certain officers, employees and consultants, effective one
business day prior to the effectiveness of the IPO Registration Statement on March 28, 2019. These RSUs vest upon satisfaction of both a service-based
condition and a performance condition. The aggregate grant-date fair value of these RSUs was $834.3 million, net of forfeitures, which is expected to be
recognized over a weighted-average period of approximately two years.
In March 2019, the Company settled 17,688,423 RSUs for which the service-based and performance condition was satisfied upon the effectiveness of
the IPO on March 28, 2019. In connection with these settlements, the Company withheld 7,798,045 shares and remitted tax liabilities of $561.2 million on
behalf of the RSU holders to the relevant tax authorities in cash.
As of March 31, 2019, the total unrecognized compensation cost related to RSUs was $1.3 billion. The Company expects to recognize this expense
over the remaining weighted-average period of approximately two years using the accelerated attribution method.
Stock-Based Compensation
The Company recorded stock-based compensation expense in the condensed consolidated statements of operations (in thousands) for the three
months ended:
March 31,
2019

Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative
Total stock-based compensation expense

$

$

41,489
51,404
506,206
45,111
215,276
859,486

2018

$

$

105
51
728
127
985
1,996

2019 Employee Stock Purchase Plan
In March 2019, the Company’s board of directors adopted, and the Company’s stockholders approved, the 2019 Employee Stock Purchase Plan
(“2019 ESPP”). The 2019 ESPP went into effect on March 27, 2019. Subject to any limitations contained therein, the 2019 ESPP allows eligible employees
to contribute, through payroll deductions, up to 15% of their eligible compensation to purchase the Company’s Class A common stock at a discounted price
per share. The 2019 ESPP provides for consecutive, overlapping 12-month offering periods. The initial offering period will run from March 28, 2019 through
June 30, 2020.
A total of 6,000,000 shares of Class A common stock were reserved for issuance under the 2019 ESPP. As of March 31, 2019, nil shares of our Class A
common stock have been purchased under the 2019 ESPP. The number of shares reserved under the 2019 ESPP will automatically increase on the first day of
each calendar year beginning on January 1, 2020 in a number of shares equal to the least of (i) 7,000,000 shares of Class A common stock, (ii) one percent of
the outstanding shares of all classes of the Company’s common stock on the last day of the immediately preceding fiscal year, or (iii) an amount determined
by the administrator of the 2019 ESPP.
8.

Income Tax

The Company’s quarterly tax provision is based upon an estimated annual effective tax rate. The Company’s provision for income taxes has not been
historically significant to the business as the Company has incurred operating losses to date. The provision for income taxes consists primarily of state taxes
in jurisdictions in which the Company conducts business.
The Company’s provision for income taxes was $1.4 million and $0.4 million for the three months ended March 31, 2019 and 2018 with an effective
tax rate of (0.12)% and (0.17)%, respectively. The effective tax rate differs from the U.S. statutory tax rate primarily due to the valuation allowances on the
Company’s deferred tax assets as it is more likely than not that some or all of the Company’s deferred tax assets will not be realized.
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The Company’s policy is to recognize interest and penalties associated with uncertain tax benefits as part of the income tax provision and include
accrued interest and penalties with the related income tax liability on the Company’s condensed consolidated balance sheets. To date, the Company has not
recognized any interest and penalties in its condensed consolidated statements of operations, nor has it accrued for or made payments for interest and
penalties. The Company has no unrecognized tax benefits as of March 31, 2019 and December 31, 2018.
9.

Net Loss Per Share

Basic net loss per share is computed by dividing the net loss by the weighted-average number of shares of common stock outstanding during the
period, less shares subject to repurchase. The diluted net loss per share is computed by giving effect to all potentially dilutive common stock equivalents
outstanding for the period. For purposes of this calculation, redeemable convertible preferred stock, stock options, RSUs, restricted stock awards (“RSAs”),
and early exercised stock options are considered to be common stock equivalents but are excluded from the calculation of diluted net loss per share when
including them has an anti-dilutive effect. The following table sets forth the computation of basic and diluted net loss per share (in thousands, except per
share data):
Three Months Ended
March 31,
2019
2018

Net loss
Weighted-average shares used in computing net loss per share, basic
and diluted
Net loss per share, basic and diluted

$

(1,138,473 ) $

(234,339 )

$

23,459
(48.53 ) $

20,039
(11.69 )

The following outstanding shares of common stock equivalents were excluded from the computation of diluted net loss per share for the periods
presented because including them would have had an anti-dilutive effect (in thousands):
March 31,
2019

Redeemable convertible preferred stock (on an if-converted basis)
Stock options
RSUs
RSAs
Early exercised stock options
Total
10.

219,176
6,694
25,064
189
—
251,123

2018

201,179
14,779
37,779
—
6
253,743

Related Party Transactions

During the three months ended March 31, 2019 and 2018, the Company purchased certain advertising-related and other services in the amount of
$18.1 million and $21.8 million, respectively, from a company that is affiliated with a significant stockholder of the Company, which was recorded to cost of
revenue and sales and marketing expenses in the condensed consolidated statements of operations based on the nature of the services.
The Company had a vehicle rental partnership agreement with a company that was affiliated with a significant stockholder of the Company. During
the three months ended March 31, 2018, the Company paid to this related party $0.2 million, in excess of the rental fees collected by the Company from
drivers on behalf of this partner, which were recorded as a reduction to revenue in the condensed consolidated statements of operations. The Company did
not receive any material reimbursements for marketing fees from the partner during the three months ended March 31, 2018. This vehicle rental partnership
ended in March 2018.
During the three months ended March 31, 2019 and 2018, the Company purchased certain marketing services in the amount of $0.8 million and
$0.8 million, respectively, from two companies owned by a significant stockholder of the Company.
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As of March 31, 2019 and December 31, 2018, approximately $6.9 million and $9.2 million, respectively, were due to these related parties, which
were included in accounts payable and accrued and other current liabilities on the condensed consolidated balance sheets. As of March 31, 2019 and
December 31, 2018, approximately $0.2 million and $0.2 million, respectively, were due from these related parties, which were included in prepaid expenses
and other current assets on the condensed consolidated balance sheets.
During the three months ended March 31, 2019 and 2018, the Company recorded revenue of $0.6 million and $0.3 million, respectively, from related
parties in the condensed consolidated statements of operations.
11.

Subsequent Events

On April 2, 2019, after the quarter end, the Company completed its IPO. For details of this event, refer to Note 1 – Description of Business and Basis of
Presentation – Initial Public Offering.
In May 2019, the Company entered into a non-cancellable arrangement with the City of Chicago, with respect to the Divvy bike share program, under
which the Company has an obligation to pay approximately $7.5 million per year to the City of Chicago through January 2028 and to spend a minimum of
$50 million on capital equipment for the bike share program during the term.
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ITEM 2. 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 our condensed
consolidated financial statements and related notes thereto included elsewhere in this Quarterly Report on Form 10-Q and our final prospectus, dated
March 28, 2019 and filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended, or the Securities Act, which we refer to as our Prospectus.
As discussed in the section titled “Note About Forward-Looking Statements,” the following 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 Quarterly Report on Form 10-Q and in our Prospectus. Our historical results are not necessarily indicative of the
results that may be expected for any period in the future. Our fiscal year ends December 31.
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 that offers access to a variety of transportation options through our platform and mobile-based applications. 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 a shared ride offering, or 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 Transportation-as-a-Service, or 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.
We generate substantially all of our revenue from our ridesharing marketplace that connects drivers and riders. We collect service fees and
commissions from drivers for their use of our ridesharing marketplace. As drivers accept more rider leads and complete more rides, we earn more revenue. We
also generate revenue from the renting of bikes and scooters and making our ridesharing marketplace available to organizations through our Concierge
offering, enabling them to request rides for their customers and employees.
We have made focused and substantial investments in support of our mission. For example, to continually launch new innovations on our platform, we
have invested heavily in research and development and have completed multiple strategic acquisitions. We have also invested in sales and marketing to
grow our community, cultivate a differentiated brand that resonates with drivers and riders and promote further brand awareness. Together, these investments
have enabled us to create a powerful multimodal platform and scaled user network that has resulted in the rapid growth of our business.
We are continuing to invest in the future, both organically and through acquisitions of complementary businesses. We are investing in the expansion
of our scooter network and have expanded into shared bikes with our recent acquisition of Bikeshare Holdings LLC, or Motivate. In addition, we are
investing in autonomous vehicle technology, which we believe will be a critical part of the future of transportation. Our strategy is always to be at the
forefront of transportation innovation, and we believe these investments will continue to position us as a leader in TaaS.
Financial Results for the Three Months Ended March 31, 2019
•

Total revenue was $776.0 million, an increase of 95% year-over-year.

•

Total costs and expenses were $1.9 billion, including stock-based compensation expense of $859.5 million.

•

Loss from operations was $1.2 billion.
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•

Net loss was $1.1 billion.

•

Cash used in operating activities was $84.8 million.

•

Cash and cash equivalents and restricted cash and cash equivalents were $503.9 million as of March 31, 2019.

See the section titled “Other Key Business and Non-GAAP Metrics and Trends” for a description of Contribution, and the section titled
“Reconciliation of Non-GAAP Financial Measures” for a reconciliation of Contribution to revenue, the most directly comparable financial measure
calculated in accordance with GAAP.
Initial Public Offering
Our IPO Registration Statement was declared effective on March 28, 2019 and our Class A common stock began trading on the Nasdaq Global Select
Market on March 29, 2019. However, our IPO was completed on April 2, 2019 after quarter end and the partial exercise of the underwriters’ option to
purchase additional shares was completed on April 9, 2019. As a result, our condensed consolidated financial statements as of March 31, 2019 and for the
period then-ended do not reflect the sale by us of an aggregate of 35,496,845 shares in the completion of our IPO and pursuant to the partial exercise of the
underwriters’ option to purchase additional shares, each at the public offering price of $72.00 per share, for aggregate net proceeds to us of approximately
$2.5 billion, after underwriting discounts and commissions and offering expenses, or the conversion of all outstanding shares of our redeemable convertible
preferred stock into an aggregate of 219,175,709 shares of Class A common stock.
Our condensed consolidated financial statements as of March 31, 2019 and for the period then-ended do reflect stock-based compensation expense of
$857.2 million associated with the vesting of RSUs for which the service condition was met as of March 28, 2019. The liquidity event condition of such
RSUs was satisfied upon the effectiveness of our IPO Registration Statement on March 28, 2019.
Components of Results of Operations
Revenue
We primarily generate revenue from drivers for use of our ridesharing marketplace, riders for use of our bikes and scooters and renters under our
Express Drive program with the Select Express Drive Partner.
With our rideshare marketplace, our core offering since 2012, we generate substantially all of our revenue from service fees and commissions paid by
drivers for use of our ridesharing marketplace to connect with riders to successfully complete a ride. Driver earnings are primarily based on the time and
distance of the ride. We receive a service fee plus a commission that varies based on the price of the ride. We recognize revenue upon the completion of each
ride. We report revenue based upon the net amount earned, which is reduced by certain driver and rider incentives we provided.
In 2018, we started to generate revenue from subscription fees and single-use ride fees paid by riders to access our network of shared bikes and
scooters. Revenue is earned based on the gross amounts for subscription fees or single-use ride fees paid by riders for use of our bikes and scooters, reduced
by certain rider incentives we provide. Revenue from the network of shared bikes and scooters was not material for the three months ended March 31, 2019
and 2018.
Under the Express Drive program, we connect drivers who need access to a car with third-party rental car companies. We facilitate the car rental
transactions between car rental companies and drivers. During 2018, we expanded our Express Drive program with the Select Express Drive Partner. Under
our agreement with the Select Express Drive Partner, we are required to pay fleet operating costs over periods ranging from two to three years for vehicles that
we have committed will remain in a dedicated fleet to be ready to be rented by drivers using our platform. Fleet operating costs include monthly fixed
payments and other vehicle operating costs. Such payments are required to be made regardless of whether the vehicles are rented by drivers using our
platform. Drivers who rent vehicles through the arrangement with the Select Express Drive Partner are charged rental fees, which we collect from the driver.
We collect rental fees by deducting such amounts from the driver’s earnings on our platform, or through charging the driver’s credit card.
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We are a principal in car rental transactions involving the Select Express Drive Partner as we become a lessee for each vehicle prior to its rental by a
driver and are committed to the payment of fixed monthly amounts and other fleet operating costs. We sublease the vehicles to drivers when they are rented
by drivers and, as a result, we consider ourselves to be the accounting sublessor in its arrangements with drivers. Vehicle leases with the Select Express Drive
Partner are classified as operating leases and, accordingly, each sublease representing a car rental transaction with a driver is also an operating lease. Sublease
income (revenue) and head lease expense for our transactions involving the Select Express Drive Partner are recognized on a gross basis in the condensed
consolidated financial statements. The revenue recognized under the Select Express Drive Partner program was $17.5 million and $2.6 million for the three
months ended March 31, 2019 and 2018, respectively.
In some cases, we also earn Concierge platform fees from organizations that use our Concierge offering, which is a web-based product that allows
organizations to request rides for their customers and employees through our ridesharing marketplace. Concierge platform fees are earned as a fixed dollar
amount per ride or a percentage of the ride price and such Concierge platform fee revenue is recognized on a gross basis. Concierge platform fee revenue was
not material for the three months ended March 31, 2019 and 2018.
Cost of Revenue
Cost of revenue primarily consists of insurance costs that are generally required under TNC and city regulations for ridesharing and bike and scooter
rentals, respectively, payment processing charges, including merchant fees and chargebacks, hosting and platform-related technology costs, amortization of
technology related intangible assets, certain direct costs related to bikes and scooters and a car rental program and personnel-related compensation costs.
We plan to continue to drive an increased volume of rides and expand the reach of our platform through geographic expansion of our ridesharing
marketplace and network of shared bikes and scooters, as well as through additional offerings. We expect that cost of revenue will increase in absolute dollars
in future periods and vary from period to period as a percentage of revenue.
Operations and Support
Operations and support expenses primarily consist of personnel-related compensation costs of local operations teams and teams who provide phone,
email and chat support to users, certain car rental fleet support costs, fees paid to third parties providing operations support and driver background checks and
onboarding costs.
We plan to continue to invest in our operations and support to ensure that we continue to provide exceptional support to users on our platform and
grow our local operations. We expect that operations and support expenses will increase in absolute dollars in future periods and vary from period to period
as a percentage of revenue.
Research and Development
Research and development expenses primarily consist of personnel-related compensation costs and facilities costs. Such expenses include costs
related to our autonomous vehicle technology initiatives. Research and development costs are expensed as incurred.
We plan to continue to hire employees to support our research and development efforts to expand the capabilities and scope of our platform and
enhance the user experience. We expect that research and development expenses will increase in absolute dollars in future periods and vary from period to
period as a percentage of revenue.
Sales and Marketing
Sales and marketing expenses primarily consist of advertising expenses, rider incentives and refunds, personnel-related compensation costs and driver
incentives for referring new drivers or riders. Sales and marketing costs are expensed as incurred.
We plan to continue to invest in sales and marketing to attract and retain drivers and riders on our platform and increase our brand awareness. We
expect that sales and marketing expenses will increase in absolute dollars in future periods and vary from period-to-period as a percentage of revenue in the
near term. We expect that, in the long-term, our sales and marketing expenses will decrease as a percentage of revenue as we continue to drive efficiencies by
reducing rider acquisition expenses and the use of rider incentives.
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General and Administrative
General and administrative expenses primarily consist of certain insurance costs that are generally not required under TNC regulations, personnelrelated compensation costs, professional services fees, certain loss contingency expenses including legal accruals and settlements, insurance claims
administrative fees and other corporate costs. General and administrative expenses are expensed as incurred.
We expect to incur additional general and administrative expenses as a result of operating as a public company, including expenses related to
compliance with the rules and regulations of the SEC and the listing standards of the Nasdaq Global Select Market, additional corporate and director and
officer insurance expenses, greater investor relations expenses and increased legal, audit and consulting fees. We also expect to increase the size of our
general and administrative function to support our increased compliance requirements and the growth of our business. As a result, we expect that our general
and administrative expenses will increase in absolute dollars in future periods and vary from period-to-period as a percentage of revenue.
Interest Income
Interest income consists primarily of interest earned on our cash and cash equivalents, and restricted and unrestricted short-term investments less
interest expense incurred.
Provision for Income Taxes
Our provision for income taxes consists primarily of state minimum taxes in the United States. As we expand the scale of our international business
activities, any changes in the U.S. and foreign taxation of such activities may increase our overall provision for income taxes in the future.
We have a valuation allowance for our U.S. deferred tax assets, including federal and state net operating loss carryforwards, or NOLs. We expect to
maintain this valuation allowance until it becomes more likely than not that the benefit of our federal and state deferred tax assets will be realized by way of
expected future taxable income in the United States.
Key Business and Non-GAAP Metrics and Trends
We review the following key business metrics and non-GAAP financial measures to evaluate our business, measure our performance, identify trends
affecting our business, formulate business plans and make strategic decisions.
Active Riders and Revenue per Active Rider
Three Months Ended March 31,
2019
2018
(in millions, except for dollar
amounts)

Active Riders
Revenue per Active Rider

$

20.5
37.86

$

14.0
28.27

Growth Rate

45.9 %
33.9 %

We define Active Riders as all riders who take at least one ride on our multimodal platform through the Lyft App during a quarter. An Active Rider is
identified by a unique phone number. If a rider has two mobile phone numbers or changed their phone number and such rider took rides using both phone
numbers during the quarter, that person would count as two Active Riders. If a rider has a personal and business profile tied to the same mobile phone
number, that person would be considered a single Active Rider. If a ride has been requested by an organization using our Concierge offering for the benefit of
a rider, we exclude this rider in the calculation of Active Riders since using the Lyft App is not required. With acquired businesses, including Motivate, only
riders that have taken a ride or rented a bike or scooter through our Lyft App during the quarter will count as an Active Rider.
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Other Key Business and Non-GAAP Metrics
Three Months Ended March 31,
2019

2018

Growth Rate

(dollars in millions)

Contribution (1)
Contribution Margin (1)
Adjusted EBITDA(1)
Adjusted EBITDA Margin (1)
(1)

$
$

384.9
$
49.6 %
(216.0 )
$
(27.8 %)

140.4
35.4 %
(238.7 )
(60.1 %)

174.1 %
9.5 %

Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin are non-GAAP financial measures. For more information regarding our use of these
measures and a reconciliation of these measures to the most comparable GAAP measures, see “Reconciliation of Non-GAAP Financial Measures.”

Contribution and Contribution Margin
Contribution and Contribution Margin are measures used by our management to understand and evaluate our operating performance and trends. We
believe Contribution and Contribution Margin are key measures of our ability to achieve profitability and increase it over time. Contribution Margin has
generally increased over the periods presented as revenue has increased at a faster rate than the costs included in the calculation of Contribution.
We define Contribution as revenue less cost of revenue, adjusted to exclude the following items from cost of revenue:
•

amortization of intangible assets;

•

stock-based compensation expense;

•

payroll tax expense related to stock-based compensation; and

•

changes to insurance reserve attributable to historical periods.

For more information about cost of revenue, see the section titled “—Components of Results of Operations—Cost of Revenue.”
We record changes to historical insurance claims under ridesharing for financial reporting purposes in the quarter of positive or adverse development
even though such development may be related to claims that occurred in earlier periods. For example, if in the first quarter of a given year, the cost of claims
grew by $1 million for claims related to the prior fiscal year or earlier, the expense would be recorded for GAAP purposes within the first quarter instead of in
the results of a previously reported prior period. We believe these prior period insurance reserve changes do not illustrate the current period performance of
our ongoing operations since these prior period reserve changes relate to claims that could date back potentially years. We have limited ability to influence
the ultimate development of historical claims. Accordingly, including the prior period reserve changes would not illustrate the performance of our ongoing
operations or how the business is run or managed by us. For consistency, we do not adjust the calculation of Contribution for any prior period based on any
positive or adverse development that occurs subsequent to the quarter end. Annual Contribution is calculated by adding Contribution of the last four
quarters. We believe the exclusion of the insurance reserves adjustment from Contribution and Adjusted EBITDA is useful to investors by enabling them to
better assess our operating performance in the context of current period results.
Contribution Margin is calculated by dividing Contribution for a period by revenue for the same period.
For more information regarding the limitations of Contribution and Contribution Margin and a reconciliation of revenue to Contribution, see the
section titled “—Reconciliation of Non-GAAP Financial Measures.”
Adjusted EBITDA and Adjusted EBITDA Margin
Adjusted EBITDA and Adjusted EBITDA Margin are key performance measures that our management uses to assess our operating performance and the
operating leverage in our business. Because Adjusted EBITDA and Adjusted EBITDA Margin facilitate internal comparisons of our historical operating
performance on a more consistent basis, we use these measures for business planning purposes. We expect Adjusted EBITDA Margin will increase over the
long term as we continue to scale our business and achieve greater efficiencies in our operating expenses.
We calculate Adjusted EBITDA as net loss, adjusted to exclude:
•

interest income;

•

other income (expense);
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•

provision for income taxes;

•

depreciation and amortization;

•

stock-based compensation expense;

•

costs related to acquisitions, if any;

•

payroll tax expense related to stock-based compensation; and

•

changes to insurance reserve attributable to historical periods.

Adjusted EBITDA Margin is calculated by dividing Adjusted EBITDA for a period by revenue for the same period.
For more information regarding the limitations of Adjusted EBITDA and Adjusted EBITDA Margin and a reconciliation of net loss to Adjusted
EBITDA, see the section titled “—Reconciliation of Non-GAAP Financial Measures.”
Reconciliation of Non-GAAP Financial Measures
We use Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin in conjunction with GAAP measures as part of our
overall assessment of our performance, including the preparation of our annual operating budget and quarterly forecasts, to evaluate the effectiveness of our
business strategies, and to communicate with our board of directors concerning our financial performance. Our definitions may differ from the definitions
used by other companies and therefore comparability may be limited. In addition, other companies may not publish these or similar metrics. Furthermore,
these metrics have certain limitations in that they do not include the impact of certain expenses that are reflected in our condensed consolidated statements of
operations that are necessary to run our business. Thus, our Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin should be
considered in addition to, not as substitutes for, or in isolation from, measures prepared in accordance with GAAP.
We compensate for these limitations by providing a reconciliation of Contribution and Adjusted EBITDA to the related GAAP financial measures,
revenue and net loss, respectively. We encourage investors and others to review our financial information in its entirety, not to rely on any single financial
measure and to view Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin in conjunction with their respective related GAAP
financial measures.
The following table provides a reconciliation of revenue to Contribution (in millions):
Three Months Ended March 31,
2019
2018

Revenue
Less: cost of revenue
Adjusted to exclude the following (as related to cost of revenue):
Amortization of intangible assets
Stock-based compensation
Payroll tax expense related to stock-based compensation
Changes to insurance reserve attributable to historical periods(1)
Contribution
(1)

$

$

776.0 $
(462.9 )
5.3
41.5
1.2
23.8
384.9

397.2
(260.6 )
0.3
0.1
—

$

3.4
140.4

$23.8 million of insurance expense recorded during the three months ended March 31, 2019 reflects changes to reserves estimates of claims from 2018 and earlier periods and
$3.4 million of insurance expense recorded during the three months ended March 31, 2018 reflects changes to reserves estimates of claims from 2017 and earlier periods.
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The following table provides a reconciliation of net loss to Adjusted EBITDA (in millions):
Three Months Ended March 31,
2019
2018

Net loss
Adjusted to exclude the following:
Interest income
Other income (expense)
Provision for income taxes
Depreciation and amortization
Stock-based compensation
Payroll tax expense related to stock-based compensation
Changes to insurance reserve attributable to historical periods(1)
Adjusted EBITDA
(1)

$

(1,138.5 ) $

(234.3 )

$

(19.7 )
(0.1 )
1.4
23.1
859.5
34.5
23.8
(216.0 ) $

(11.5 )
0.1
0.4
1.2
2.0
—
3.4
(238.7 )

$23.8 million of insurance expense recorded during the three months ended March 31, 2019 reflects changes to reserves estimates of claims from 2018 and earlier periods and
$3.4 million of insurance expense recorded during the three months ended March 31, 2018 reflects changes to reserves estimates of claims from 2017 and earlier periods.

Results of Operations
The following table summarizes our historical condensed consolidated statements of operations data (in thousands):
Three Months Ended March 31,
2019
2018

Revenue
Costs and expenses
Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Loss from operations
Interest income
Other income (expense)
Loss before income taxes
Provision for income taxes
Net loss

$

$
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776,027

$

462,857
187,235
630,960
275,129
376,736
1,932,917
(1,156,890 )
19,654
146
(1,137,090 )
1,383
(1,138,473 ) $

397,188
260,609
59,905
63,192
168,707
90,154
642,567
(245,379 )
11,501
(55 )
(233,933 )
406
(234,339 )

The following table sets forth the components of our condensed consolidated statements of operations data as a percentage of revenue:
Three Months Ended March 31,
2019
2018

Revenue
Costs and expenses
Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Loss from operations
Interest income
Other income (expense)
Loss before income taxes
Provision for income taxes
Net loss

100.0 %

100.0 %

59.6
24.1
81.3
35.5
48.5
249.0
(149.0 )
2.5
—
(146.5 )
0.2
(146.7 %)

65.6
15.1
15.9
42.5
22.7
161.8
(61.8 )
2.9
—
(58.9 )
0.1
(59.0 %)

Comparison of the three months ended March 31, 2019 to the three months ended March 31, 2018.
Revenue
Three Months Ended March 31,
2019
2018
(dollars in thousands)

Revenue

$

776,027

$

% Change

397,188

95 %

Revenue increased for the three months ended March 31, 2019 as compared to the three months ended March 31, 2018, driven by an increase in the
number of Active Riders and the revenue generated on our platform per Active Rider. Revenue increased from $397.2 million or $28.27 per Active Rider for
14.0 million Active Riders for the three months ended March 31, 2018 to $776.0 million or $37.86 per Active Rider for 20.5 million Active Riders for the
three months ended March 31, 2019. The number of Active Riders increased 45.9% in the three months ended March 31, 2019 as compared to the three
months ended March 31, 2018 primarily due to the wider market adoption of ridesharing in addition to our initiatives to attract and retain riders. We believe
the publicity and attention surrounding our IPO contributed to the increase in the number of Active Riders in the three months ended March 31, 2019.
Revenue per Active Rider increased 33.9% in the three months ended March 31, 2019 as compared to the three months ended March 31, 2018 primarily from
increased service fees and commissions including efficiencies from Shared Rides, greater efficiency and effectiveness of driver incentives and revenue from
our network of shared bikes and scooters.
Cost of Revenue
Three Months Ended March 31,
2019
2018
(dollars in thousands)

Cost of revenue

$

462,857

$

260,609

% Change

78 %

Cost of revenue increased $202.2 million, or 78%, in the three months ended March 31, 2019 as compared to the three months ended March 31, 2018.
This increase was primarily due to an increase of $87.7 million in insurance costs, an increase of $41.4 million in stock-based compensation expense largely
driven by the RSU expense recognized upon the effectiveness of our IPO Registration Statement on March 28, 2019 and an increase of $21.3 million in costs
related to the Select Express Drive Partner program.
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Operations and Support
Three Months Ended March 31,
2019
2018
(dollars in thousands)

Operations and support

$

187,235

$

59,905

% Change

213 %

Operations and support expenses increased $127.3 million, or 213%, in the three months ended March 31, 2019 as compared to the three months
ended March 31, 2018. The increase was primarily due to an increase of $51.4 million in stock-based compensation expense largely driven by the RSU
expense recognized upon the effectiveness of our IPO Registration Statement on March 28, 2019, an increase of $21.5 million in costs associated with
expansion of our network of shared bikes and scooters largely driven by costs incurred in servicing and maintaining the fleet, and an increase of $18.3
million in personnel-related costs, excluding stock-based compensation, related to increased headcount to support the growth of our local operations.
Research and Development
Three Months Ended March 31,
2019
2018
(dollars in thousands)

Research and development

$

630,960

$

63,192

% Change

898 %

Research and development expenses increased $567.8 million, or 898%, in the three months ended March 31, 2019 as compared to the three months
ended March 31, 2018. The increase was primarily due to an increase of $505.5 million in stock-based compensation expense largely driven by the RSU
expense recognized upon the effectiveness of our IPO Registration Statement on March 28, 2019 and an increase of $54.2 million in other personnel-related
costs as a result of increased headcount.
Sales and Marketing
Three Months Ended March 31,
2019
2018
(dollars in thousands)

Sales and marketing

$

275,129

$

168,707

% Change

63 %

Sales and marketing expenses increased $106.4 million, or 63%, in the three months ended March 31, 2019 as compared to the three months ended
March 31, 2018. The increase was primarily due to an increase of $64.7 million in costs driven by greater use of targeted rider incentive programs in our
ridesharing marketplace to increase rider loyalty and ride frequency, and an increase of $45.0 million in stock-based compensation expense largely driven by
the RSU expense recognized upon the effectiveness of our IPO Registration Statement on March 28, 2019, partially offset by a decrease of $6.5 million in
costs associated with driver referral bonuses.
General and Administrative
Three Months Ended March 31,
2019
2018
(dollars in thousands)

General and administrative

$

376,736

$

90,154

% Change

318 %

General and administrative expenses increased $286.6 million, or 318%, in the three months ended March 31, 2019 as compared to the three months
ended March 31, 2018. The increase was primarily due to an increase of $214.3 million in stock-based compensation expense largely driven by the RSU
expense recognized upon the effectiveness of our IPO Registration Statement on March 28, 2019 and an increase of $31.1 million in other personnel-related
costs as a result of increased headcount to support our growth and needs as a public company.
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Interest Income
Three Months Ended March 31,
2019
2018
(dollars in thousands)

Interest income

$

19,654

$

% Change

11,501

71 %

Interest income increased $8.2 million, or 71%, in the three months ended March 31, 2019 as compared to the three months ended March 31, 2018.
The increase was due to an increase in the interest rates for maturities under one year, driving a higher return on our investments.
Liquidity and Capital Resources
As of March 31, 2019, our principal sources of liquidity were cash and cash equivalents of approximately $329.5 million and short-term investments
of approximately $705.4 million, exclusive of restricted cash, cash equivalents and investments of $1.2 billion. Cash and cash equivalents consisted of
institutional money market funds and certificates of deposits denominated in U.S. dollars as well as commercial paper and corporate bonds. Short-term
investments consisted of commercial paper, certificates of deposit, and corporate bonds, which mature in 12 months or less. Restricted cash, cash equivalents
and investments consisted primarily of amounts held in separate trust accounts and restricted bank accounts as collateral for insurance purposes and amounts
pledged to secure certain letters of credit.
In April 2019, we received net proceeds of $2.5 billion upon the completion of our IPO.
Since our inception, we have generated negative cash flows from operations, and we have financed our operations primarily through private sales of
equity securities and payments received through our platform. In addition, proceeds from our IPO will be used to finance our operations. We believe our
existing cash and cash equivalents will be sufficient to meet our working capital and capital expenditures needs over at least the next 12 months.
We collect the fare and related charges from riders on behalf of drivers at the time the ride is delivered using the rider’s authorized payment method,
and we retain any fees owed to us before making the remaining disbursement to drivers. Accordingly, we maintain no accounts receivable from drivers. Our
contracts with insurance providers require reinsurance premiums to be deposited into trust accounts with a third-party financial institution from which the
insurance providers are reimbursed for claims payments. Our restricted reinsurance trust investments as of March 31, 2019 and December 31, 2018 were
$993.3 million and $863.7 million, respectively.
Our future capital requirements will depend on many factors, including, but not limited to our growth, our ability to attract and retain drivers and
riders on our platform, the continuing market acceptance of our offerings, the timing and extent of spending to support our efforts to develop our platform
and the expansion of sales and marketing activities. Further, we may in the future enter into arrangements to acquire or invest in businesses, products, services
and technologies. We may be required to seek additional equity or debt financing. In the event that additional financing is required from outside sources, we
may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired, our business, financial condition and
results of operations could be adversely affected.
Cash Flows
The following table summarizes our cash flows for the periods indicated (in thousands):
Three Months Ended March 31,
2019
2018

Net cash used in operating activities
Net cash provided by (used in) investing activities
Net cash provided by (used in) financing activities
Effect of foreign exchange on cash, cash equivalents and restricted cash
and cash equivalents
Net change in cash, cash equivalents and restricted cash and cash
equivalents
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$

(84,827 ) $
670,324
(788,167 )
102

$

(202,568 ) $

(79,623 )
(819,133 )
55,542
(46 )
(843,260 )

Operating Activities
Cash used in operating activities was $84.8 million for the three months ended March 31, 2019. This consisted primarily of a net loss of $1.1 billion
offset by non-cash stock-based compensation expense of $859.5 million largely driven by the recognition of expense related to RSUs with a performance
condition satisfied on the effectiveness of our IPO Registration Statement on March 28, 2019. Additionally, there was an increase in prepaid expenses and
other assets of $46.3 million due to the growth in our business, partially offset by an increase in insurance reserves and accrued and other liabilities of $220.9
million.
Cash used in operating activities was $79.6 million for the three months ended March 31, 2018. This consisted of a net loss of $243.3 million and an
increase in prepaid expenses and other assets of $7.3 million and a decrease in accounts payable of $13.3 million due to the timing of payments, partially
offset by an increase in insurance reserves and accrued and other liabilities of $175.7 million.
Investing Activities
Cash provided by investing activities was $670.3 million for the three months ended March 31, 2019, which primarily consisted of proceeds from
sales and maturities of marketable securities of $1.3 billion, partially offset by purchases of short-term investments of $607.2 million.
Cash used in investing activities was $819.1 million for the three months ended March 31, 2018, which primarily consisted of purchases of marketable
securities of $1.2 billion, partially offset by proceeds from sales and maturities of marketable securities of $382.1 million.
Financing Activities
Cash used in financing activities was $788.2 million for the three months ended March 31, 2019, which primarily consisted of taxes paid related to net
share settlement of equity awards of $784.7 million.
Cash provided by financing activities was $55.5 million for the three months ended March 31, 2018, which consisted almost exclusively of proceeds
from issuances of redeemable convertible preferred stock, net of issuance costs.
Off-Balance Sheet Arrangements
We did not have during the periods presented, and we do not currently have, any off-balance sheet financing arrangements or any relationships with
unconsolidated entities or financial partnerships, including entities sometimes referred to as structured finance or special purpose entities, that were
established for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.
Contractual Obligations and Commitments
As of March 31, 2019, there have been no material changes from the contractual obligations and commitments previously disclosed in our Prospectus.
Critical Accounting Policies and Estimates
Our condensed consolidated financial statements and the related notes thereto are prepared in accordance with GAAP. The preparation of condensed
consolidated financial statements also requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, costs and
expenses and related disclosures. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under the
circumstances. Actual results could differ significantly from our estimates. To the extent that there are differences between our estimates and actual results,
our future financial statement presentation, financial condition, results of operations and cash flows will be affected.
There have been no material changes to our critical accounting policies and estimates as described in our Prospectus, except as described below.
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Stock-Based Compensation
Compensation expense for RSUs with service and performance conditions is amortized on a graded basis over the requisite service period as long as
the performance condition in the form of a specified liquidity event is probable to occur. The liquidity event condition was satisfied upon the effectiveness of
our IPO Registration Statement on March 28, 2019. On that date, we recorded a cumulative stock-based compensation expense of $857.2 million using the
accelerated attribution method for all the RSUs, for which the service condition had been fully satisfied as of March 28, 2019. The remaining unrecognized
stock-based compensation expense related to the RSUs will be recorded over their remaining requisite service periods. The compensation expense for RSUs
granted after March 28, 2019 which vest on a satisfaction of a service-based condition only will be recognized on a straight-line basis over the requisite
service period.
In the three months ended March 31, 2019, we recognized total stock-based compensation of $859.5 million, of which $857.2 million related to RSUs
for which the service-based condition was met as of March 28, 2019. As of March 31, 2019, we have approximately $1.3 billion of unrecognized stock-based
compensation expense related to our RSUs to be recognized over the remaining weighted-average period of approximately two years.
Recent Accounting Pronouncements
In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842),” which increases lease transparency and comparability among
organizations. Under the new standard, lessees will be required to recognize all assets and liabilities arising from leases on the balance sheet, with the
exception of leases with a term of 12 months or less, which permits a lessee to make an accounting policy election by class of underlying asset not to
recognize lease assets and liabilities. In March 2018, the FASB approved an alternative transition method to the modified retrospective approach, which
eliminates the requirement to restate prior period financial statements and requires the cumulative effect of the retrospective allocation to be recorded as an
adjustment to the opening balance of retained earnings at the date of adoption. We adopted the standard on January 1, 2019 using the transition method that
provides for a cumulative-effect adjustment to retained earnings upon adoption. There was no impact on our accumulated deficit as of January 1, 2019 as a
result of the adoption of this standard. The condensed consolidated financial statements for the quarter ended March 31, 2019 are presented under the new
standard, while the comparative period presented is not adjusted and continues to be reported in accordance with our historical accounting policy. The
adoption of the new lease standard resulted in the recognition of operating lease right-of-use assets of $285.6 million and operating lease liabilities,
including operating lease liabilities — current, of $314.1 million as of January 1, 2019. In connection with the adoption of this standard, deferred rent of
$28.5 million, which was previously recorded in accrued and other current liabilities and in other long-term liabilities on the consolidated balance sheet as of
December 31, 2018, was derecognized.
See Note 2 to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for recently issued
accounting pronouncements not yet adopted as of the date of this report.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We are exposed to market risks in the ordinary course of our business, which primarily relate to fluctuations in interest rates. Such fluctuations to date
have not been significant. As of March 31, 2019, we had unrestricted cash, cash equivalents and short-term investments of approximately $1.0 billion, which
consisted primarily of institutional money market funds, certificates of deposits, commercial paper, corporate bonds and U.S. government and agency
securities, which each carry a degree of interest rate risk, and restricted cash, cash equivalents and restricted investments of $1.2 billion. A hypothetical 10%
change in interest rates would not have a material impact on our financial condition or results of operations due to the short-term nature of our investment
portfolio.
We do not believe that inflation has had a material effect on our business, results of operations or financial condition. Nonetheless, if our costs were to
become subject to significant inflationary pressures, we may not be able to fully offset such higher costs. Our inability or failure to do so could harm our
business, results of operations or financial condition.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our principal executive officer and principal financial officer, has evaluated the effectiveness of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange
Act), as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on such evaluation, our principal executive officer and principal
financial officer have concluded that, as of such date, our disclosure controls and procedures were effective at a reasonable assurance level.
Changes in Internal Control
There were no changes in our internal control over financial reporting identified in management’s evaluation pursuant to Rules 13a-15(d) or 15d15(d) of the Exchange Act during the period covered by this Quarterly Report on Form 10-Q that materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.
Limitations on Effectiveness of Controls and Procedures
Our management, including our principal executive officer and principal financial officer, do not expect that our disclosure controls and procedures or
our internal control over financial reporting will prevent all errors and all fraud. A control system, no matter how well designed and operated, can provide
only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that
there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems,
no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, have been detected. These inherent limitations
include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by management override of the controls. The
design of any system of controls is also based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any
design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become inadequate because of changes in
conditions, or the degree of compliance with policies or procedures may deteriorate. Due to inherent limitations in a cost-effective control system,
misstatements due to error or fraud may occur and not be detected.
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PART II – OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
We are regularly subject to claims, lawsuits, arbitration proceedings, administrative actions, government investigations and other legal and regulatory
proceedings involving personal injury, property damage, worker classification, labor and employment, anti-discrimination, commercial disputes,
competition, consumer protection, intellectual property disputes, including patent infringement, compliance with regulatory requirements and other matters,
and we may become subject to additional types of claims, lawsuits, arbitration proceedings, administrative actions, government investigations and legal and
regulatory proceedings in the future and as our business grows, including proceedings related to product liability or our acquisitions, securities issuances or
our business practices, or public disclosures about our business. We are also regularly subject to claims, lawsuits, arbitration proceedings, administrative
actions, government investigations and other legal and regulatory proceedings seeking to hold us liable for the actions of independent contractor drivers on
our platform. There are inherent uncertainties in these legal matters, some of which are beyond management’s control, making the ultimate outcomes difficult
to predict. Moreover, management’s views and estimates related to these matters may change in the future, as new events and circumstances arise and the
matters continue to develop. Except as set forth below, there have been no material changes with respect to Legal Proceedings as disclosed in our Prospectus.
Independent Contractor Classification Matters
With regard to independent contractor classification of drivers on our platform, we are regularly subject to claims, lawsuits, arbitration proceedings,
administrative actions, government investigations and other legal and regulatory proceedings at the federal, state and municipal levels challenging the
classification of these drivers as independent contractors, and claims that, by the alleged misclassification, we have violated various labor and other laws that
would apply to driver employees. Laws and regulations that govern the status and classification of independent contractors are subject to change and
divergent interpretations by various authorities, which can create uncertainty and unpredictability for us. We are currently involved in a number of putative
class actions, individual claims both in court as well as arbitration and other matters challenging the classification of drivers on our platform as independent
contractors. We dispute any allegations of wrongdoing and intend to continue to defend ourselves vigorously in these matters. However, results of litigation
and arbitration are inherently unpredictable and legal proceedings related to these driver claims, individually or in the aggregate, could have a material
impact on our business, financial condition and results of operations. Regardless of the outcome, litigation and arbitration of these matters can have an
adverse impact on us because of defense and settlement costs individually and in the aggregate, diversion of management resources and other factors. There
have been no material changes with respect to these matters as disclosed in our Prospectus.
Personal Injury Matters
In the ordinary course of our business, various parties have from time to time claimed, and may claim in the future, that we are liable for damages
related to accidents or other incidents involving drivers or riders using or who have used services offered on our platform, as well as from third parties. We are
currently named as a defendant in a number of matters related to accidents or other incidents involving drivers on our platform, other riders and third parties.
We believe we have meritorious defenses, dispute the allegations of wrongdoing and intend to defend ourselves vigorously. There is no pending or
threatened legal proceeding that has arisen from these accidents or incidents that individually, in our opinion, is likely to have a material impact on our
business, financial condition or results of operations; however, results of litigation and claims are inherently unpredictable and legal proceedings related to
such accidents or incidents, in the aggregate, could have a material impact on our business, financial condition and results of operations. Regardless of the
outcome, litigation can have an adverse impact on us because of defense and settlement costs individually and in the aggregate, diversion of management
resources and other factors. There have been no material changes with respect to these matters as disclosed in our Prospectus.
Securities Litigation
Beginning in April 2019, several putative class actions have been filed in California state court against us, our directors, certain of our officers, and
certain of the underwriters named in our IPO Registration Statement alleging violation of securities laws in connection with our IPO. We believe these
lawsuits are without merit and we intend to vigorously defend against them.
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ITEM 1A. 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 Quarterly Report on Form 10-Q, including the section titled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our unaudited condensed 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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We have a history of net losses and we may not be able to achieve or maintain profitability in the future.
We have incurred net losses each year since our inception and we may not be able to achieve or maintain profitability in the future. We incurred net
losses of $1.1 billion and $234.3 million in the quarters ended March 31, 2019 and 2018, respectively. Our expenses will likely increase in the future as we
develop and launch new offerings and platform features, expand in existing and new markets, increase our sales and marketing efforts and continue to invest
in our platform. These efforts may be more costly than we expect and may not result in increased revenue or growth in our business. For example, we have
recently expanded to include more asset-intensive offerings such as our network of shared bikes and scooters. We are also expanding the support available to
drivers at our Driver Hubs, our driver-centric service centers and community spaces, and vehicle service centers and through our Express Drive vehicle rental
program. These offerings require significant capital investments and recurring costs, including maintenance, depreciation, asset life and asset replacement
costs, and if we are not able to maintain sufficient levels of utilization of such assets or such offerings are otherwise not successful, our investments may not
generate sufficient returns and our financial condition may be adversely affected. Any failure to increase our revenue sufficiently to keep pace with our
investments and other expenses could prevent us from achieving or maintaining profitability or positive cash flow on a consistent basis. If we are unable to
successfully address these risks and challenges as we encounter them, our business, financial condition and results of operations could be adversely affected.
In addition, we have granted RSUs to our employees and directors, which vest upon the satisfaction of both a time-based condition and a performancebased condition. The time-based condition for a majority of such RSUs is satisfied over a period of four years. The performance-based condition of such RSUs
was satisfied upon the effectiveness of our IPO Registration Statement. Prior to December 31, 2018, no stock-based compensation expense had been
recognized for such RSUs because a qualifying event was not probable. In the quarter ended March 31, 2019, we began recording stock-based compensation
expense based on the grant-date fair value of the RSUs using the accelerated attribution method because the satisfaction of the performance condition
became probable. In the quarter ended March 31, 2019, we recorded $859.5 million of cumulative stock-based compensation expense, of which $857.2
million related to RSUs, and we have an additional $1.3 billion of unrecognized stock-based compensation expense related to RSUs, net of estimated
forfeitures, that will be recognized over a weighted-average period of approximately two years. Stock-based compensation expense related to RSUs and other
outstanding equity awards will result in increases in our expenses in future periods.
If we are unable to generate adequate revenue growth and manage our expenses, we may continue to incur significant losses in the future and may not
be able to achieve or maintain profitability.
We face intense competition and could lose market share to our competitors, which could adversely affect our business, financial condition and results of
operations.
The market for TaaS networks is intensely competitive and characterized by rapid changes in technology, shifting rider needs and frequent
introductions of new services and offerings. We expect competition to continue, both from current competitors and new entrants in the market that may be
well-established and enjoy greater resources or other strategic advantages. If we are unable to anticipate or react to these competitive challenges, our
competitive position could weaken, or fail to improve, and we could experience a decline in revenue or growth stagnation that could adversely affect our
business, financial condition and results of operations.
Our main ridesharing competitors in the United States and Canada include Uber, Gett (Juno) and Via. Our main competitors in the bike and scooter
sharing market include Uber (Jump), Lime and Bird. We also compete with certain non-ridesharing TaaS network companies and taxi cab and livery
companies as well as traditional automotive manufacturers, such as BMW, which have entered the TaaS market.
Additionally, there are other non-U.S.-based TaaS network companies that may expand into the United States and Canada. There are also a number of
companies developing autonomous vehicle technology that may compete with us in the future, including Alphabet (Waymo), Apple, Baidu, Uber and Zoox
as well as many other technology companies and automobile manufacturers and suppliers. We anticipate continued challenges from current competitors as
well as from new entrants into the TaaS market.
Certain of our competitors have greater financial, technical, marketing, research and development, manufacturing and other resources, greater name
recognition, longer operating histories or a larger user base than we do. They may be able to devote greater resources to the development, promotion and sale
of offerings and offer lower prices than we do, which could adversely affect our results of operations. Further, they may have greater resources to deploy
towards the research, development and commercialization of new technologies, including autonomous vehicle technology or bikes and scooters, or they may
have other financial, technical or resource advantages. These factors may allow our competitors to derive greater revenue and profits from their existing user
bases, attract and retain new qualified drivers and new riders at lower costs or respond more quickly to new and emerging technologies and trends. Our current
and potential competitors may also establish cooperative or strategic relationships amongst themselves or with third parties that may further enhance their
resources and offerings.
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We believe that our ability to compete effectively depends upon many factors both within and beyond our control, including:
•

the popularity, utility, ease of use, performance and reliability of our offerings compared to those of our competitors;

•

our reputation and brand strength relative to our competitors;

•

the prices of our offerings and the fees we charge drivers on our platform;

•

our ability to attract and retain qualified drivers and riders;

•

our ability, and the ability of our competitors, to develop new offerings;

•

our ability to establish and maintain relationships with partners;

•

our ability to develop, manufacture, source, deploy, maintain and ensure utilization of our assets, including our network of shared bikes and
scooters, Driver Hubs, vehicle service centers, certain Express Drive vehicles and autonomous vehicle technology;

•

changes mandated by, or that we elect to make, to address, legislation, regulatory authorities or litigation, including settlements, judgments,
injunctions and consent decrees;

•

our ability to attract, retain and motivate talented employees;

•

our ability to raise additional capital; and

•

acquisitions or consolidation within our industry.

If we are unable to compete successfully, our business, financial condition and results of operations could be adversely affected.
Our results of operations vary and are unpredictable from period-to-period, which could cause the trading price of our Class A common stock to decline.
Our results of operations have historically varied from period-to-period and we expect that our results of operations will continue to do so for a variety
of reasons, many of which are outside of our control and difficult to predict. Because our results of operations may vary significantly from quarter-toquarter and year-to-year, the results of any one period should not be relied upon as an indication of future performance. We have presented many of the
factors that may cause our results of operations to fluctuate in this “Risk Factors” section. Fluctuations in our results of operations may cause such results to
fall below our financial guidance or other projections, or the expectations of analysts or investors, which could cause the trading price of our Class A
common stock to decline.
The ridesharing market and the market for our other offerings, such as our network of shared bikes and scooters, are still in relatively early stages of
growth and if such markets do not continue to grow, grow more slowly than we expect or fail to grow as large as we expect, our business, financial
condition and results of operations could be adversely affected.
The ridesharing market has grown rapidly since we launched our ridesharing marketplace in 2012, but it is still relatively new, and it is uncertain to
what extent market acceptance will continue to grow, if at all. In addition, the market for our other offerings, such as our network of shared bikes and scooters,
is new and unproven, and it is uncertain whether demand for bike and scooter sharing will continue to grow and achieve wide market acceptance. Our success
will depend to a substantial extent on the willingness of people to widely-adopt ridesharing and our other offerings. If the public does not perceive
ridesharing or our other offerings as beneficial, or chooses not to adopt them as a result of concerns regarding safety, affordability or for other reasons,
whether as a result of incidents on our platform or on our competitors’ platforms or otherwise, then the market for our offerings may not further develop, may
develop more slowly than we expect or may not achieve the growth potential we expect, any of which could adversely affect our business, financial
condition and results of operations.
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If we fail to cost-effectively attract and retain qualified drivers, or to increase utilization of our platform by existing drivers, our business, financial
condition and results of operations could be harmed.
Our continued growth depends in part on our ability to cost-effectively attract and retain qualified drivers who satisfy our screening criteria and
procedures and to increase utilization of our platform by existing drivers. To attract and retain qualified drivers, we have, among other things, offered signup and referral bonuses and provided access to third-party vehicle rental programs for drivers who do not have or do not wish to use their own vehicle. If we
do not continue to provide drivers with flexibility on our platform, compelling opportunities to earn income and other incentive programs, such as volumebased discounts and performance-based bonuses, that are comparable or superior to those of our competitors, or if drivers become dissatisfied with our
programs, we may fail to attract new drivers, retain current drivers or increase their utilization of our platform, or we may experience complaints, negative
publicity, strikes or other work stoppages that could adversely affect our users and our business. If drivers are unsatisfied with our partners, including our
third-party vehicle rental partners, our ability to attract and retain qualified drivers who satisfy our screening criteria and procedures and to increase
utilization of our platform by existing drivers could be adversely affected. We frequently test driver incentives on subsets of existing drivers and potential
drivers, and these incentives could fail to attract and retain qualified drivers or fail to increase utilization by existing drivers, or could have other unintended
adverse consequences. In addition, changes in certain laws and regulations, including immigration, labor and employment laws or background check
requirements, may result in a shift or decrease in the pool of qualified drivers, which may result in increased competition for qualified drivers or higher costs
of recruitment and retention. For example, the California Public Utilities Commission recently updated its background check requirements creating stricter
and more robust protocols for TNC drivers. Other factors outside of our control, such as increases in the price of gasoline, vehicles or insurance, may also
reduce the number of drivers on our platform or utilization of our platform by drivers. If we fail to attract qualified drivers on favorable terms, fail to increase
utilization of our platform by existing drivers or lose qualified drivers to our competitors, we may not be able to meet the demand of our riders, including
maintaining a competitive price of rides to our riders, and our business, financial condition and results of operations could be adversely affected.
If we fail to cost-effectively attract new riders, or to increase utilization of our platform by our existing riders, our business, financial condition and results
of operations could be harmed.
Our success depends in part on our ability to cost-effectively attract new riders, retain existing riders and increase utilization of our platform by current
riders. Our riders have a wide variety of options for transportation, including personal vehicles, rental cars, taxis, public transit and other ridesharing and bike
and scooter sharing offerings. Rider preferences may also change from time to time. To expand our rider base, we must appeal to new riders who have
historically used other forms of transportation or other ridesharing or bike and scooter sharing platforms. We believe that our paid marketing initiatives have
been critical in promoting awareness of our offerings, which in turn drives new rider growth and rider utilization. However, our reputation, brand and ability
to build trust with existing and new riders may be adversely affected by complaints and negative publicity about us, our offerings or drivers on our platform,
or our competitors, even if factually incorrect or based on isolated incidents. Further, if existing and new riders do not perceive the transportation services
provided by drivers on our platform to be reliable, safe and affordable, or if we fail to offer new and relevant offerings and features on our platform, we may
not be able to attract or retain riders or to increase their utilization of our platform. As we continue to expand into new geographic areas, we will be relying in
part on referrals from our existing riders to attract new riders, and therefore we must take efforts to ensure that our existing riders remain satisfied with our
offerings. If we fail to continue to grow our rider base, retain existing riders or increase the overall utilization of our platform by existing riders, we may not be
able to provide drivers with an adequate level of ride requests, and our business, financial condition and results of operations could be adversely affected. In
addition, if we do not achieve sufficient utilization of our asset-intensive offerings such as our network of shared bikes and scooters or autonomous vehicles,
our business, financial condition and results of operations could be adversely affected.
We rely primarily on our wholly-owned subsidiary and deductibles to insure our auto-related risks and on third-party insurance policies to insure our
operations-related risks. If our insurance coverage is insufficient for the needs of our business or our insurance providers are unable to meet their
obligations, we may not be able to mitigate the risks facing our business, which could adversely affect our business, financial condition and results of
operations.
From the time a driver becomes available to accept rides in the Lyft Driver App until the rider is dropped off at their destination, we, through our
wholly-owned insurance subsidiary and deductibles, bear substantially all of the financial risk with respect to auto-related incidents, including bodily injury,
property damage and uninsured and underinsured motorist liability. To comply with certain state insurance regulatory requirements for auto-related risks, we
procure a number of third-party insurance policies which provide the required coverage in such states. Our insurance subsidiary reinsures the auto-related risk
from such third-party insurance providers. In connection with our reinsurance and deductible arrangements, we deposit funds into trust accounts with a thirdparty financial institution from which such third-party insurance providers are reimbursed for claims payments. Our restricted reinsurance trust investments as
of March 31, 2019 and December 31, 2018 were $993.3 million and $863.7 million, respectively.
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We also procure third-party insurance policies to cover various operations-related risks including employment practices liability, workers’
compensation, business interruptions, cybersecurity and data breaches, crime, directors’ and officers’ liability and general business liabilities. For certain
types of operations-related risks or future risks related to our new and evolving offerings, such as a scaled network of autonomous vehicles, we may not be
able to, or may choose not to, acquire insurance. In addition, we may not obtain enough insurance to adequately mitigate such operations-related risks or
risks related to our new and evolving offerings, we may have to pay high premiums, self-insured retentions or deductibles for the coverage we do obtain.
Additionally, if any of our insurance providers becomes insolvent, it would be unable to pay any operations-related claims that we make.
If the amount of one or more auto-related claims or operations-related claims were to exceed our applicable aggregate coverage limits, we would bear
the excess, in addition to amounts already incurred in connection with deductibles, self-insured retentions or otherwise paid by our insurance subsidiary.
Insurance providers have raised premiums and deductibles for many businesses and may do so in the future. As a result, our insurance and claims expense
could increase, or we may decide to raise our deductibles or self-insured retentions when our policies are renewed or replaced. Our business, financial
condition and results of operations could be adversely affected if (i) cost per claim, premiums or the number of claims significantly exceeds our historical
experience and coverage limits, (ii) we experience a claim in excess of our coverage limits, (iii) our insurance providers fail to pay on our insurance claims,
(iv) we experience a claim for which coverage is not provided or (v) the number of claims under our deductibles or self-insured retentions differs from historic
averages.
Our actual losses may exceed our insurance reserves, which could adversely affect our financial condition and results of operations.
We establish insurance reserves for claims incurred but not yet paid and claims incurred but not yet reported and any related estimable expenses, and
we periodically evaluate and, as necessary, adjust our insurance reserves as our experience develops or new information is learned. We employ various
predictive modeling and actuarial techniques and make numerous assumptions based on limited historical experience and industry statistics to estimate our
insurance reserves. Estimating the number and severity of claims, as well as related judgment or settlement amounts, is inherently difficult, subjective and
speculative. While an independent actuary firm periodically reviews our reserves for appropriateness and provides claims reserve valuations, a number of
external factors can affect the actual losses incurred for any given claim, including the length of time the claim remains open, fluctuations in healthcare costs,
legislative and regulatory developments and judicial developments. Additionally, we have encountered in the past, and may encounter in the future,
instances of insurance fraud, which could increase our actual insurance-related costs. For any of the foregoing reasons, our actual losses for claims and related
expenses may deviate, individually or in the aggregate, from the insurance reserves reflected in our condensed consolidated financial statements. If we
determine that our estimated insurance reserves are inadequate, we may be required to increase such reserves at the time of the determination, which could
result in an increase to our net loss in the period in which the deficiency is determined and negatively impact our financial condition and results of
operations.
Our business is subject to a wide range of laws and regulations, many of which are evolving, and failure to comply with such laws and regulations could
harm our business, financial condition and results of operations.
We are subject to a wide variety of laws in the United States and other jurisdictions. Laws, regulations and standards governing issues such as TNCs,
ridesharing, worker classification, labor and employment, anti-discrimination, payments, gift cards, whistleblowing and worker confidentiality obligations,
product liability, personal injury, text messaging, subscription services, intellectual property, consumer protection, taxation, privacy, data security,
competition, unionizing and collective action, arbitration agreements and class action waiver provisions, terms of service, mobile application accessibility,
autonomous vehicles, bike and scooter sharing, money transmittal, non-emergency medical transportation and background checks are often complex and
subject to varying interpretations, in many cases due to their lack of specificity. As a result, their application in practice may change or develop over time
through judicial decisions or as new guidance or interpretations are provided by regulatory and governing bodies, such as federal, state and local
administrative agencies.
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The ridesharing industry and our business model are relatively nascent and rapidly evolving. When we introduced a peer-to-peer ridesharing
marketplace in 2012, the laws and regulations in place at the time did not directly address our offerings. Laws and regulations that were in existence at that
time, and some that have since been adopted, were often applied to our industry and our business in a manner that limited our relationships with drivers or
otherwise inhibited the growth of our ridesharing marketplace. We have been proactively working with state and local governments and regulatory bodies to
ensure that our ridesharing marketplace and other offerings are available broadly in the United States and Canada. In part due to our efforts, a large majority
of states have adopted laws related to TNCs to address the unique issues of the ridesharing industry. New laws and regulations and changes to existing laws
and regulations continue to be adopted, implemented and interpreted in response to our industry and related technologies. As we expand our business into
new markets or introduce new offerings into existing markets, regulatory bodies or courts may claim that we or users on our platform are subject to additional
requirements, or that we are prohibited from conducting our business in certain jurisdictions, or that users on our platform are prohibited from using our
platform, either generally or with respect to certain offerings. Certain jurisdictions and governmental entities, including airports, require us to obtain permits,
pay fees or penalties or comply with certain other requirements to provide our ridesharing, bike and scooter sharing and autonomous vehicle offerings. These
jurisdictions and governmental entities may reject our applications for permits or deny renewals, delay our ability to operate, increase their fees or charge new
types of fees, any of which could adversely affect our business, financial condition and results of operations.
Recent financial, political and other events may increase the level of regulatory scrutiny on larger companies, technology companies in general and
companies engaged in dealings with independent contractors. Regulatory bodies may enact new laws or promulgate new regulations that are adverse to our
business, or they may view matters or interpret laws and regulations differently than they have in the past or in a manner adverse to our business. Such
regulatory scrutiny or action may create different or conflicting obligations on us from one jurisdiction to another.
Our industry is relatively nascent and is rapidly evolving and increasingly regulated. We have been subject to intense regulatory pressure from state
and municipal regulatory authorities across the United States and Canada, and a number of them have imposed limitations on or attempted to ban
ridesharing. For example, in August 2018, the City of New York imposed a maximum limit on new vehicle licenses for drivers permitted to drive on certain
ridesharing platforms, including ours. In December 2018, the New York City Taxi & Limousine Commission adopted rules governing minimum driver
earnings applicable to our ridesharing platform, as well as certain other ridesharing platforms. In January 2019, we filed an Article 78 Petition through two of
our subsidiaries challenging these rules before the Supreme Court of the State of New York, which was denied in May 2019. The application and
interpretation of these rules has, on average, increased the cost to riders on our platform in the New York City area and could adversely affect our competitive
position and results of operations. Other jurisdictions in which we currently operate or may want to operate could follow suit. We could also face similar
regulatory restrictions from foreign regulators as we expand operations internationally, particularly in areas where we face competition from local
incumbents. Adverse changes in laws or regulations at all levels of government or bans on or material limitations to our offerings could adversely affect our
business, financial condition and results of operations.
Our success, or perceived success, and increased visibility may also drive some businesses that perceive our business model negatively to raise their
concerns to local policymakers and regulators. These businesses and their trade association groups or other organizations may take actions and employ
significant resources to shape the legal and regulatory regimes in jurisdictions where we may have, or seek to have, a market presence in an effort to change
such legal and regulatory regimes in ways intended to adversely affect or impede our business and the ability of drivers and riders to utilize our platform.
Any of the foregoing risks could harm our business, financial condition and results of operations.
If we are unable to efficiently develop our own autonomous vehicle technologies or develop partnerships with other companies to offer autonomous
vehicle technologies on our platform in a timely manner, our business, financial condition and results of operations could be adversely affected.
New and existing competitors may develop or utilize autonomous vehicle technologies for ridesharing, which are expected to have long-term
advantages compared to traditional non-autonomous ridesharing offerings. We partner with several companies to develop autonomous vehicle technology
and offerings, including the development of jointly-owned intellectual property, and we continue to devote resources towards developing our own
autonomous vehicle technology. Autonomous driving is a new and evolving market, which makes it difficult to predict its acceptance, growth, the
magnitude and timing of necessary investments and other trends. Our initiatives may not perform as expected, which would reduce the return on our
investments in this area, and our partners may decide to terminate their partnerships with us. If we are unable to efficiently develop our own autonomous
vehicle technology or to develop and maintain partnerships with other companies to offer autonomous vehicle technology on our platform, or if we do so at a
slower pace or at a higher cost or if our technology is less capable relative to our competitors, our business, financial condition and results of operations
could be adversely affected.
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Our reputation, brand and the network effects among the drivers and riders on our platform are important to our success, and if we are not able to continue
developing our reputation, brand and network effects, our business, financial condition and results of operations could be adversely affected.
We believe that building a strong reputation and brand as a safe, reliable and affordable platform and continuing to increase the strength of the
network effects among the drivers and riders on our platform are critical to our ability to attract and retain qualified drivers and riders. The successful
development of our reputation, brand and network effects will depend on a number of factors, many of which are outside our control. Negative perception of
our platform or company may harm our reputation, brand and networks effects, including as a result of:
•

complaints or negative publicity about us, drivers on our platform, riders, our offerings or our policies and guidelines, including our practices
and policies with respect to drivers, even if factually incorrect or based on isolated incidents;

•

illegal, negligent, reckless or otherwise inappropriate behavior by users or third parties;

•

a failure to provide drivers with a sufficient level of ride requests, charge drivers competitive fees and commissions or provide drivers with
competitive fares and incentives;

•

a failure to offer riders competitive ride pricing and pick-up times;

•

a failure to provide a range of ride types sought by riders;

•

actual or perceived disruptions or defects in our platform, such as privacy or data security breaches, site outages, payment disruptions or other
incidents that impact the reliability of our offerings;

•

litigation over, or investigations by regulators into, our platform;

•

users’ lack of awareness of, or compliance with, our policies;

•

changes to our policies that users or others perceive as overly restrictive, unclear or inconsistent with our values or mission or that are not
clearly articulated;

•

a failure to detect a defect in our autonomous vehicles or our bikes or scooters;

•

a failure to enforce our policies in a manner that users perceive as effective, fair and transparent;

•

a failure to operate our business in a way that is consistent with our values and mission;

•

inadequate or unsatisfactory user support service experiences;

•

illegal or otherwise inappropriate behavior by our management team or other employees or contractors;

•

negative responses by drivers or riders to new offerings on our platform;

•

accidents, defects or other negative incidents involving autonomous vehicles on our platform;

•

perception of our treatment of employees and our response to employee sentiment related to political or social causes or actions of
management; or

•

any of the foregoing with respect to our competitors, to the extent such resulting negative perception affects the public’s perception of us or our
industry as a whole.

If we do not successfully develop our brand, reputation and network effects and successfully differentiate our offerings from competitive offerings, our
business may not grow, we may not be able to compete effectively and we could lose existing qualified drivers or existing riders or fail to attract new
qualified drivers or new riders, any of which could adversely affect our business, financial condition and results of operations. In addition, changes we may
make to enhance and improve our offerings and balance the needs and interests of the drivers and riders on our platform may be viewed positively from one
group’s perspective (such as riders) but negatively from another’s perspective (such as drivers), or may not be viewed positively by either drivers or riders. If
we fail to balance the interests of drivers and riders or make changes that they view negatively, drivers and riders may stop using our platform, take fewer
rides or use alternative platforms, any of which could adversely affect our reputation, brand, business, financial condition and results of operations.
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Illegal, improper or otherwise inappropriate activity of users, whether or not occurring while utilizing our platform, could expose us to liability and harm
our business, brand, financial condition and results of operations.
Illegal, improper or otherwise inappropriate activities by users, including the activities of individuals who may have previously engaged with, but are
not then receiving or providing services offered through, our platform or individuals who are intentionally impersonating users of our platform could
adversely affect our brand, business, financial condition and results of operations. These activities may include assault, theft, unauthorized use of credit and
debit cards or bank accounts, sharing of rider accounts and other misconduct. While we have implemented various measures intended to anticipate, identify
and address the risk of these types of activities, these measures may not adequately address or prevent all illegal, improper or otherwise inappropriate activity
by these parties from occurring in connection with our offerings. Such conduct could expose us to liability or adversely affect our brand or reputation. At the
same time, if the measures we have taken to guard against these illegal, improper or otherwise inappropriate activities, such as our requirement that all drivers
undergo a background check or our two-way rating system and related policies, are too restrictive and inadvertently prevent qualified drivers and riders
otherwise in good standing from using our offerings, or if we are unable to implement and communicate these measures fairly and transparently or are
perceived to have failed to do so, the growth and retention of the number of qualified drivers and riders on our platform and their utilization of our platform
could be negatively impacted. Further, any negative publicity related to the foregoing, whether such incident occurred on our platform or on our competitors’
platforms, could adversely affect our reputation and brand or public perception of the ridesharing industry as a whole, which could negatively affect demand
for platforms like ours, and potentially lead to increased regulatory or litigation exposure. Any of the foregoing risks could harm our business, financial
condition and results of operations.
If the contractor classification of drivers that use our platform is challenged, there may be adverse business, financial, tax, legal and other consequences.
We are regularly subject to claims, lawsuits, arbitration proceedings, administrative actions, government investigations and other legal and regulatory
proceedings at the federal, state and municipal levels challenging the classification of drivers on our platform as independent contractors. The tests
governing whether a driver is an independent contractor or an employee vary by governing law and are typically highly fact sensitive. Laws and regulations
that govern the status and misclassification of independent contractors are subject to changes and divergent interpretations by various authorities which can
create uncertainty and unpredictability for us. We continue to maintain that drivers on our platform are independent contractors in such legal and
administrative proceedings, but our arguments may ultimately be unsuccessful. A determination in, or settlement of, any legal proceeding, whether we are
party to such legal proceeding or not, that classifies a driver of a ridesharing platform as an employee, could harm our business, financial condition and
results of operations, including as a result of:
•

monetary exposure arising from or relating to failure to withhold and remit taxes, unpaid wages and wage and hour laws and requirements (such
as those pertaining to failure to pay minimum wage and overtime, or to provide required breaks and wage statements), expense reimbursement,
statutory and punitive damages, penalties, including related to the California Private Attorneys General Act, and government fines;

•

injunctions prohibiting continuance of existing business practices;

•

claims for employee benefits, social security, workers’ compensation and unemployment;

•

claims of discrimination, harassment and retaliation under civil rights laws;

•

claims under laws pertaining to unionizing, collective bargaining and other concerted activity;

•

other claims, charges or other proceedings under laws and regulations applicable to employers and employees, including risks relating to
allegations of joint employer liability or agency liability; and

•

harm to our reputation and brand.

In addition to the harms listed above, a determination in, or settlement of, any legal proceeding that classifies a driver on a ridesharing platform as an
employee may require us to significantly alter our existing business model and operations and impact our ability to add qualified drivers to our platform and
grow our business, which could have an adverse effect on our business, financial condition and results of operations.
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We have been involved in numerous legal proceedings related to driver classification. We are currently involved in several putative class actions,
several representative actions brought, for example, pursuant to California’s Private Attorney General Act, several multi-plaintiff actions and several
thousand individual claims, including those brought in arbitration or compelled pursuant to our Terms of Service to arbitration, challenging the
classification of drivers on our platform as independent contractors. We are also involved in administrative audits related to driver classification in
California, Oregon, Wisconsin, Illinois and New Jersey. In addition, we settled a putative class action filed by Patrick Cotter in September 2013 in the U.S.
District Court, Northern District of California, asserting various wage-and-expense-related claims against us for $27 million. In 2018, we also settled a
putative class action filed by Alex Zamora and Rayshon Clark in the U.S. District Court, Northern District of California, alleging that we misclassified drivers
as independent contractors and misled drivers in violation of the California Labor Code in violation of the Unfair Competition Law, among other allegations
against us, for $1.95 million. See the section titled “Legal Proceedings” for additional information about these types of legal proceedings.
We rely on third-party background check providers to screen potential drivers, and if such providers fail to provide accurate information or we do not
maintain business relationships with them, our business, financial condition and results of operations could be adversely affected.
We rely on third-party background check providers to screen the records of potential drivers to help identify those that are not qualified to utilize our
platform pursuant to applicable law or our internal standards, and our business may be adversely affected to the extent such providers do not meet their
contractual obligations, our expectations or the requirements of applicable law or regulations. If any of our third-party background check providers
terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we may need to find an alternate provider, and
may not be able to secure similar terms or replace such partners in an acceptable timeframe. If we cannot find alternate third-party background check
providers on terms acceptable to us, we may not be able to timely onboard potential drivers, and as a result, our platform may be less attractive to qualified
drivers. Further, if the background checks conducted by our third-party background check providers do not meet our expectations or the requirements under
applicable laws and regulations, unqualified drivers may be permitted to provide rides on our platform, and as a result, our reputation and brand could be
adversely affected and we could be subject to increased regulatory or litigation exposure.
We are also subject to a number of laws and regulations applicable to background checks for potential and existing drivers on our platform. For
example, the California Public Utilities Commission recently updated its background check requirements, creating stricter and more robust protocols for TNC
drivers. If we fail to comply with applicable laws, rules and legislation, our reputation, business, financial condition and results of operations could be
adversely affected.
Any negative publicity related to any of our third-party background check providers, including publicity related to safety incidents or data security
breaches, could adversely affect our reputation and brand, and could potentially lead to increased regulatory or litigation exposure. Any of the foregoing
risks could adversely affect our business, financial condition and results of operations.
We are regularly subject to claims, lawsuits, government investigations and other proceedings that may adversely affect our business, financial condition
and results of operations.
We are regularly subject to claims, lawsuits, arbitration proceedings, government investigations and other legal and regulatory proceedings in the
ordinary course of business, including those involving personal injury, property damage, worker classification, labor and employment, anti-discrimination,
commercial disputes, competition, consumer complaints, intellectual property disputes, compliance with regulatory requirements, securities laws and other
matters, and we may become subject to additional types of claims, lawsuits, government investigations and legal or regulatory proceedings as our business
grows and as we deploy new offerings such as autonomous vehicles and our network of shared bikes and scooters, including proceedings related to product
liability or our acquisitions, securities issuances or business practices. We are also regularly subject to claims, lawsuits, arbitration proceedings, government
investigations and other legal and regulatory proceedings seeking to hold us liable for the actions of independent contractor drivers on our platform. See the
section titled “Legal Proceedings” for additional information about these types of legal proceedings.
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The results of any such claims, lawsuits, arbitration proceedings, government investigations or other legal or regulatory proceedings cannot be
predicted with certainty. Any claims against us, whether meritorious or not, could be time-consuming, result in costly litigation, be harmful to our reputation,
require significant management attention and divert significant resources. Determining reserves for our pending litigation is a complex and fact-intensive
process that requires significant subjective judgment and speculation. It is possible that a resolution of one or more such proceedings could result in
substantial damages, settlement costs, fines and penalties that could adversely affect our business, financial condition and results of operations. These
proceedings could also result in harm to our reputation and brand, sanctions, consent decrees, injunctions or other orders requiring a change in our business
practices. Any of these consequences could adversely affect our business, financial condition and results of operations. Furthermore, under certain
circumstances, we have contractual and other legal obligations to indemnify and to incur legal expenses on behalf of our business and commercial partners
and current and former directors and officers.
A determination in, or settlement of, any legal proceeding, whether we are party to such legal proceeding or not, that involves our industry, could
harm our business, financial condition and results of operations. For example, a determination that classifies a driver of a ridesharing platform as an
employee, whether we are party to such determination or not, could cause us to incur significant expenses or require substantial changes to our business
model.
In addition, we regularly include arbitration provisions in our terms of service with the drivers and riders on our platform. These provisions are
intended to streamline the litigation process for all parties involved, as arbitration can in some cases be faster and less costly than litigating disputes in state
or federal court. However, arbitration may become more costly for us or the volume of arbitration may increase and become burdensome, and the use of
arbitration provisions may subject us to certain risks to our reputation and brand, as these provisions have been the subject of increasing public scrutiny. In
order to minimize these risks to our reputation and brand, we may limit our use of arbitration provisions or be required to do so in a legal or regulatory
proceeding, either of which could increase our litigation costs and exposure. For example, effective May 2018, we ended mandatory arbitration of sexual
misconduct claims by users and employees.
Further, with the potential for conflicting rules regarding the scope and enforceability of arbitration on a state-by-state basis, as well as between state
and federal law, there is a risk that some or all of our arbitration provisions could be subject to challenge or may need to be revised to exempt certain
categories of protection. If our arbitration agreements were found to be unenforceable, in whole or in part, or specific claims are required to be exempted from
arbitration, we could experience an increase in our costs to litigate disputes and the time involved in resolving such disputes, and we could face increased
exposure to potentially costly lawsuits, each of which could adversely affect our business, financial condition and results of operations.
Changes to our pricing could adversely affect our ability to attract or retain qualified drivers and riders.
Demand for our offerings is highly sensitive to the price of rides, the rates for time and distance driven and incentives paid to drivers and the fees we
charge drivers. Many factors, including operating costs, legal and regulatory requirements or constraints and our current and future competitors’ pricing and
marketing strategies, could significantly affect our pricing strategies. Certain of our competitors offer, or may in the future offer, lower-priced or a broader
range of offerings. Similarly, certain competitors may use marketing strategies that enable them to attract or retain new qualified drivers and new riders at a
lower cost than us. This includes the use of pricing algorithms to set dynamic prices depending on the route, time of day and pick-up and drop-off locations
of riders. There can be no assurance that we will not be forced, through competition, regulation or otherwise, to reduce the price of rides for riders, increase the
incentives we pay to drivers on our platform or reduce the fees we charge the drivers on our platform, or to increase our marketing and other expenses to
attract and retain qualified drivers and riders in response to competitive pressures. Furthermore, our riders’ price sensitivity may vary by geographic location,
and as we expand, our pricing methodologies may not enable us to compete effectively in these locations. We have launched, and may in the future launch,
new pricing strategies and initiatives, such as subscription packages and driver or rider loyalty programs, or modify existing pricing methodologies, such as
our up-front pricing policy, any of which may not ultimately be successful in attracting and retaining qualified drivers and riders.

47

While we continue to maintain that drivers on our platform are independent contractors in legal and administrative proceedings, our arguments may
ultimately be unsuccessful. A determination in, or settlement of, any legal proceeding, whether we are party to such legal proceeding or not, that classifies a
driver utilizing a ridesharing platform as an employee, may require us to revise our pricing methodologies to account for such a change to driver
classification. We have also launched, and may in the future launch, certain changes to the rates and fee structure for drivers on our platform, which may not
ultimately be successful in attracting and retaining qualified drivers. While we do and will attempt to set prices and pricing packages based on our prior
operating experience and driver and rider feedback and engagement levels, our assessments may not be accurate or there may be errors in the technology used
in our pricing and we could be underpricing or overpricing our offerings. In addition, if the offerings on our platform change, then we may need to revise our
pricing methodologies. As we continue to launch new and develop existing asset-intensive offerings such as our network of shared bikes and scooters,
autonomous vehicles, Driver Hubs, vehicle service centers and Express Drive program, factors such as maintenance, depreciation, asset life, supply chain
efficiency and asset replacement may affect our pricing methodologies. Any such changes to our pricing methodologies or our ability to efficiently price our
offerings could adversely affect our business, financial condition and results of operations.
If we are unable to efficiently grow and further develop our network of shared bikes and scooters, which may not grow as we expect or become profitable
over time, and manage the related risks, our business, financial condition and results of operations could be adversely affected.
While some major cities have widely adopted bike and scooter sharing, there can be no assurance that new markets we enter will accept, or existing
markets will continue to accept, bike and scooter sharing, and even if they do, that we will be able to execute on our business strategy or that our related
offerings will be successful in such markets. Even if we are able to successfully develop and implement our network of shared bikes and scooters, there may
be heightened public skepticism of this nascent service offering. In particular, there could be negative public perception surrounding bike and scooter
sharing, including the overall safety and the potential for injuries occurring as a result of accidents involving an increased number of bikes and scooters on
the road. Such negative public perception may result from incidents on our platform or incidents involving our competitors’ offerings.
We design and contract to manufacture bikes and scooters using a limited number of external suppliers, and a continuous, stable and cost-effective
supply of bikes and scooters that meet our standards is critical to our operations. We expect to continue to rely on external suppliers in the future. There can
be no assurance we will be able to maintain our existing relationships with these suppliers and continue to be able to source our bikes and scooters on a
stable basis, at a reasonable price or at all. We also design and contract to manufacture certain assets related to our network of shared bikes and scooters and
we rely on a small number of suppliers for components and manufacturing services.
The supply chain for bikes and scooters exposes us to multiple potential sources of delivery failure or shortages. In the event that the supply of bikes
and scooters or key components is interrupted or there are significant increases in prices, our business, financial condition and results of operations could be
adversely affected. Additionally, changes in business conditions, force majeure, governmental changes and other factors beyond our control or that we do not
presently anticipate could also affect our suppliers’ ability to deliver on a timely basis.
We incur significant costs related to the design, purchase, sourcing and operations of our network of shared bikes and scooters and we expect to
continue incurring such costs as we expand our network of shared bikes and scooters. The prices of bikes and scooters may fluctuate depending on factors
beyond our control including market and economic conditions, tariffs and demand. Substantial increases in prices of these assets or the cost of our operations
would increase our costs and reduce our margins, which could adversely affect our business, financial condition and results of operations.
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Our bikes and scooters or components thereof, including bikes and scooters and components that we design and contract to manufacture using thirdparty suppliers, may experience quality problems or defects from time to time, which could result in decreased usage of our network of shared bikes and
scooters. There can be no assurance we will be able to detect and fix all defects in our bikes and scooters. Failure to do so could result in lost revenue,
litigation or regulatory challenges, including personal injury or products liability claims, and harm to our reputation.
The revenue we generate from our network of shared bikes and scooters may fluctuate from quarter to quarter due to, among other things, seasonal
factors including weather. Our limited operating history makes it difficult for us to assess the exact nature or extent of the effects of seasonality on our
network of shared bikes and scooters, however, we expect the demand for our bike and scooter rentals to decline over the winter season and increase during
more temperate and dry seasons. Any of the foregoing risks and challenges could adversely affect our business, financial condition and results of operations.
The autonomous vehicle industry may not continue to develop, or autonomous vehicles may not be adopted by the market, which could adversely affect our
prospects, business, financial condition and results of operations.
We have invested, and plan to continue to invest, in the development of autonomous vehicle technology for use on our platform. Autonomous driving
involves a complex set of technologies, including the continued development of sensing, computing and control technology. We rely both on our own
research and development and on strategic partnerships with third-party developers of such technologies, as such technologies are costly and in varying
stages of maturity. There is no assurance that this research and development or these partnerships will result in the development of market-viable
technologies or commercial success in a timely manner or at all. In order to gain acceptance, the reliability of autonomous vehicle technology must continue
to advance.
Additional challenges to the development of autonomous vehicle technology, all of which are outside of our control, include:
•

market acceptance of autonomous vehicles;

•

state, federal or municipal licensing requirements and other regulatory measures;

•

necessary changes to infrastructure to enable adoption;

•

concerns regarding electronic security and privacy; and

•

public perception regarding the safety of autonomous vehicles for drivers, riders, pedestrians and other vehicles on the road.

There are a number of existing laws, regulations and standards that may apply to autonomous vehicle technology, including vehicle standards that
were not originally intended to apply to vehicles that may not have a human driver. Such regulations continue to rapidly evolve, which may increase the
likelihood of complex, conflicting or otherwise inconsistent regulations, which may delay our ability to bring autonomous vehicle technology to market or
significantly increase the compliance costs associated with this business strategy. In addition, there can be no assurance that the market will accept
autonomous vehicles, and even if it does, that we will be able to execute on our business strategy or that our offerings will be successful in the market. Even if
we are able to successfully develop and implement autonomous vehicle technology, there may be heightened public skepticism of this nascent technology
and its adopters. In particular, there could be negative public perception surrounding autonomous vehicles, including the overall safety and the potential for
injuries or death occurring as a result of accidents involving autonomous vehicles and the potential loss of income to human drivers resulting from
widespread market adoption of autonomous vehicles. Such negative public perception may result from incidents on our platform or incidents on our partners’
or competitors’ platforms. Any of the foregoing risks and challenges could adversely affect our prospects, business, financial condition and results of
operations.
We could be subject to claims from riders, drivers or third parties that are harmed whether or not our platform is in use, which could adversely affect our
business, brand, financial condition and results of operations.
We are regularly subject to claims, lawsuits, investigations and other legal proceedings relating to injuries to, or deaths of, riders, drivers or third
parties that are attributed to us through our offerings. We may also be subject to claims alleging that we are directly or vicariously liable for the acts of the
drivers on our platform. We may be subject to personal injury claims whether or not such injury actually occurred as a result of activity on our platform. For
example, third parties have in the past asserted legal claims against us in connection with personal injuries related to the actions of a driver or rider who may
have previously utilized our platform, but was not at the time of such injury. We have incurred expenses to settle personal injury claims, which we sometimes
choose to settle for reasons including expediency, protection of our reputation and to prevent the uncertainty of litigating, and we expect that such expenses
will continue to increase as our business grows and we face increasing public scrutiny. Regardless of the outcome of any legal proceeding, any injuries to, or
deaths of, any riders, drivers or third parties could result in negative publicity and harm to our brand, reputation, business, financial condition and results of
operations. Our insurance policies and programs may not provide sufficient coverage to adequately mitigate the potential liability we face, especially where
any one incident, or a group of incidents, could cause disproportionate harm, and we may have to pay high premiums or deductibles for our coverage and, for
certain situations, we may not be able to secure coverage at all.
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As we expand our network of shared bikes and scooters, we may be subject to an increasing number of claims, lawsuits, investigations or other legal
proceedings related to injuries to, or deaths of, riders of our bikes and scooters. Any such claims arising from the use of our bikes and scooters, regardless of
merit or outcome, could lead to negative publicity, harm to our reputation and brand, significant legal, regulatory or financial exposure or decreased use of
our bikes and scooters. Further, the bikes and scooters we design and contract to manufacture using third-party suppliers and manufacture, including certain
assets and components we design and have manufactured for us, could contain design or manufacturing defects, which could also lead to injuries or death to
riders. There can be no assurance we will be able to detect, prevent, or fix all defects, and failure to do so could harm our reputation and brand or result in
personal injury or products liability claims or regulatory proceedings. Any of the foregoing risks could adversely affect our business, financial condition and
results of operations.
Our bikes and scooters may experience quality problems from time to time, which could result in product recalls, injuries, litigation, enforcement actions
and regulatory proceedings, and could adversely affect our business, brand, financial condition and results of operations.
We design and contract to manufacture, and directly and indirectly modify, maintain and repair, bikes and scooters for our network of shared bikes and
scooters. Such bikes and scooters may contain defects in their design, materials and construction or may be improperly maintained or repaired. These defects
or improper maintenance or repair could unexpectedly interfere with the intended operations of the bikes or scooters, which could result in injuries to riders.
Although we, our contract manufacturers and our third-party service providers test our bikes and scooters before they are deployed onto our network, there
can be no assurance we will be able to detect or prevent all defects.
Failure to detect, prevent or fix defects or to properly maintain or repair our bikes and scooters could result in a variety of consequences including
product recalls, injuries, litigation, enforcement actions and regulatory proceedings. The occurrence of real or perceived quality problems or material defects
in our current or future bikes and scooters could result in negative publicity, regulatory proceedings, enforcement actions or lawsuits filed against us,
particularly if riders are injured. Even if injuries to riders are not the result of any defects in or the failure to properly maintain or repair our bikes or scooters,
we may incur expenses to defend or settle any claims and our brand and reputation may be harmed. Any of the foregoing risks could also result in decreased
usage of our network of shared bikes and scooters and adversely affect our business, brand, financial conditions and results of operations.
Our revenue growth rate and financial performance in recent periods may not be indicative of future performance and such revenue growth rate may slow
over time.
We have grown rapidly over the last several years, and therefore, our recent revenue growth rate and financial performance should not be considered
indicative of our future performance. In 2018 and 2017, our revenue was $2.2 billion and $1.1 billion, respectively, representing a 103% growth rate from
2017 to 2018. In the quarters ended March 31, 2019 and 2018, our revenue was $776.0 million and $397.2 million, representing a 95% growth rate. You
should not rely on our revenue for any previous quarterly or annual period as any indication of our revenue or revenue growth in future periods. As we grow
our business, our revenue growth rates will slow in future periods due to a number of reasons, which may include slowing demand for our offerings, increasing
competition, a decrease in the growth of our overall market or market saturation, increasing regulatory costs and challenges and our failure to capitalize on
growth opportunities.
If we fail to effectively manage our growth, our business, financial condition and results of operations could be adversely affected.
Since 2012, we have experienced rapid growth in our business, the number of users on our platform and our geographic reach, and we expect to
continue to experience growth in the future. For example, the number of our full-time employees has increased from 1,469 as of December 31, 2016, to 4,854
as of March 31, 2019, and the number of Active Riders has increased from 6.6 million for the quarter ended December 31, 2016, to 20.5 million for the quarter
ended March 31, 2019. Employee growth has occurred both at our San Francisco headquarters and in a number of our offices across the United States and
internationally. This growth has placed, and may continue to place, significant demands on our management and our operational and financial infrastructure.
Our ability to manage our growth effectively and to integrate new employees, technologies and acquisitions into our existing business will require us to
continue to expand our operational and financial infrastructure and to continue to retain, attract, train, motivate and manage employees. Continued growth
could strain our ability to develop and improve our operational, financial and management controls, enhance our reporting systems and procedures, recruit,
train and retain highly skilled personnel and maintain user satisfaction. Additionally, if we do not effectively manage the growth of our business and
operations, the quality of our offerings could suffer, which could negatively affect our reputation and brand, business, financial condition and results of
operations.
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Any actual or perceived security or privacy breach could interrupt our operations, harm our brand and adversely affect our reputation, brand, business,
financial condition and results of operations.
Our business involves the collection, storage, processing and transmission of our users’ personal data and other sensitive data. An increasing number
of organizations, including large online and off-line merchants and businesses, other large Internet companies, financial institutions and government
institutions, have disclosed breaches of their information security systems and other information security incidents, some of which have involved
sophisticated and highly targeted attacks. Because techniques used to obtain unauthorized access to or to sabotage information systems change frequently
and may not be known until launched against us, we may be unable to anticipate or prevent these attacks. Unauthorized parties have in the past gained
access, and may in the future gain access, to our systems or facilities through various means, including gaining unauthorized access into our systems or
facilities or those of our service providers, partners or users on our platform, or attempting to fraudulently induce our employees, service providers, partners,
users or others into disclosing rider names, passwords, payment card information or other sensitive information, which may in turn be used to access our
information technology systems, or attempting to fraudulently induce our employees, partners or others into manipulating payment information, resulting in
the fraudulent transfer of funds to criminal actors. In addition, users on our platform could have vulnerabilities on their own mobile devices that are entirely
unrelated to our systems and platform, but could mistakenly attribute their own vulnerabilities to us. Further, breaches experienced by other companies may
also be leveraged against us. For example, credential stuffing attacks are becoming increasingly common and sophisticated actors can mask their attacks,
making them increasingly difficult to identify and prevent. Certain efforts may be state-sponsored or supported by significant financial and technological
resources, making them even more difficult to detect.
Although we have developed systems and processes that are designed to protect our users’ data, prevent data loss and prevent other security breaches,
these security measures cannot guarantee security. Our information technology and infrastructure may be vulnerable to cyberattacks or security breaches, and
third parties may be able to access our users’ personal information and payment card data that are accessible through those systems. Employee error,
malfeasance or other errors in the storage, use or transmission of personal information could result in an actual or perceived privacy or security breach or other
security incident. Although we have policies restricting the access to the personal information we store, our employees have been accused in the past of
violating these policies and we may be subject to these types of accusations in the future.
Any actual or perceived breach of privacy or security could interrupt our operations, result in our platform being unavailable, result in loss or improper
disclosure of data, result in fraudulent transfer of funds, harm our reputation and brand, damage our relationships with third-party partners, result in
significant legal, regulatory and financial exposure and lead to loss of driver or rider confidence in, or decreased use of, our platform, any of which could
adversely affect our business, financial condition and results of operations. Any breach of privacy or security impacting any entities with which we share or
disclose data (including, for example, our third-party technology providers) could have similar effects. In addition, any actual or perceived breach of security
in any autonomous vehicles, whether ours or our competitors’, could result in legal, regulatory and financial exposure and lead to loss of rider confidence in
our platform, which could significantly undermine our business strategy. Further, any cyberattacks or security and privacy breaches directed at our
competitors could reduce confidence in the ridesharing industry as a whole and, as a result, reduce confidence in us.
Additionally, defending against claims or litigation based on any security breach or incident, regardless of their merit, could be costly and divert
management’s attention. We cannot be certain that our insurance coverage will be adequate for data handling or data security liabilities actually incurred,
that insurance will continue to be available to us on commercially reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim.
The successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence of changes in our insurance
policies, including premium increases or the imposition of large deductible or co-insurance requirements, could have an adverse effect on our reputation,
brand, business, financial condition and results of operations.
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Changes in laws or regulations relating to privacy, data protection or the protection or transfer of personal data, or any actual or perceived failure by us
to comply with such laws and regulations or any other obligations relating to privacy, data protection or the protection or transfer of personal data, could
adversely affect our business.
We receive, transmit and store a large volume of personally identifiable information and other data relating to the users on our platform. Numerous
local, municipal, state, federal and international laws and regulations address privacy, data protection and the collection, storing, sharing, use, disclosure and
protection of certain types of data, including the California Online Privacy Protection Act, the Personal Information Protection and Electronic Documents
Act, the Controlling the Assault of Non-Solicited Pornography and Marketing (CAN-SPAM) Act, Canada’s Anti-Spam Law (CASL), the Telephone Consumer
Protection Act of 1991, or TCPA, the U.S. Federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, Section 5(c) of the Federal Trade
Commission Act, and, effective as of January 1, 2020 the California Consumer Privacy Act, or CCPA. These laws, rules and regulations evolve frequently and
their scope may continually change, through new legislation, amendments to existing legislation and changes in enforcement, and may be inconsistent from
one jurisdiction to another. For example, California recently enacted legislation, the CCPA, which will, among other things, require new disclosures to
California consumers and afford such consumers new abilities to opt-out of certain sales of personal information when it goes into effect on January 1, 2020.
The CCPA provides for fines of up to $7,500 per violation. It presently is unclear how this legislation will be modified or how it will be interpreted. The
effects of this legislation potentially are far-reaching, however, and may require us to modify our data processing practices and policies and incur substantial
compliance-related costs and expenses. The CCPA and other changes in laws or regulations relating to privacy, data protection and information security,
particularly any new or modified laws or regulations that require enhanced protection of certain types of data or new obligations with regard to data retention,
transfer or disclosure, could greatly increase the cost of providing our offerings, require significant changes to our operations or even prevent us from
providing certain offerings in jurisdictions in which we currently operate and in which we may operate in the future.
Further, as we continue to expand our platform offerings and user base, we may become subject to additional privacy-related laws and regulations. For
example, the collection and storage of data in connection with the use of our Concierge offering by healthcare transportation brokers may subject us to
compliance requirements under HIPAA. HIPAA and its implementing regulations contain substantial restrictions and requirements regarding the use,
collection, security, storage and disclosure of individuals’ protected health information. In 2009, HIPAA was amended by the HITECH Act to impose certain
of HIPAA’s privacy and security requirements directly upon business associates of covered entities. Healthcare transportation brokers using our Concierge
offering are covered entities under HIPAA and we are deemed a business associate of those customers in certain circumstances. Consequently, we may be
bound by compliance obligations under HIPAA, including security breach notification obligations, and subject to increased liability as a possible liable
party. If we knowingly breach the HITECH Act’s requirements, we could be exposed to criminal liability. A breach of our safeguards and processes could
expose us to civil penalties up to $1.5 million for identical incidences and the possibility of civil litigation.
Additionally, we have incurred, and may continue to incur, significant expenses in an effort to comply with privacy, data protection and information
security standards and protocols imposed by law, regulation, industry standards or contractual obligations. In particular, with laws and regulations such as the
CCPA imposing new and relatively burdensome obligations, and with substantial uncertainty over the interpretation and application of these and other laws
and regulations, we may face challenges in addressing their requirements and making necessary changes to our policies and practices, and may incur
significant costs and expenses in an effort to do so. In particular, with regard to HIPAA, we may incur increased costs as we perform our obligations to our
healthcare provider customers under our agreements with them.
Despite our efforts to comply with applicable laws, regulations and other obligations relating to privacy, data protection and information security, it is
possible that our practices, offerings or platform could be inconsistent with, or fail or be alleged to fail to meet all requirements of, such laws, regulations or
obligations. Our failure, or the failure by our third-party providers or partners, to comply with applicable laws or regulations or any other obligations relating
to privacy, data protection or information security, or any compromise of security that results in unauthorized access to, or use or release of personally
identifiable information or other driver or rider data, or the perception that any of the foregoing types of failure or compromise has occurred, could damage
our reputation, discourage new and existing drivers and riders from using our platform or result in fines or proceedings by governmental agencies and private
claims and litigation, any of which could adversely affect our business, financial condition and results of operations. Even if not subject to legal challenge,
the perception of privacy concerns, whether or not valid, may harm our reputation and brand and adversely affect our business, financial condition and results
of operations.
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As we expand our platform offerings, we may become subject to additional laws and regulations, and any actual or perceived failure by us to comply with
such laws and regulations or manage the increased costs associated with such laws and regulations could adversely affect our business, financial
condition and results of operations.
As we continue to expand our platform offerings and user base, we may become subject to additional laws and regulations, which may differ or
conflict from one jurisdiction to another. Many of these laws and regulations were adopted prior to the advent of our industry and related technologies and,
as a result, do not contemplate or address the unique issues faced by our industry.
For example, the use of our Concierge offering by healthcare transportation brokers with which we partner may subject us to certain healthcare-related
laws and regulations. These laws and regulations may impose additional requirements on us, our employees and the drivers on our platform providing rides to
such healthcare transportation brokers. With respect to drivers, such additional requirements include fingerprinting and specialized training and drug testing
and with respect to us, additional requirements related to processing of payments, the collection and storage of data and systems infrastructure design, all of
which could increase the costs associated with our offerings to healthcare transportation brokers.
Despite our efforts to comply with applicable laws, regulations and other obligations relating to our platform offerings, it is possible that our practices,
offerings or platform could be inconsistent with, or fail or be alleged to fail to meet all requirements of, such laws, regulations or obligations. Our failure, or
the failure by our third-party providers or partners, to comply with applicable laws or regulations or any other obligations relating to our platform offerings,
could harm our reputation and brand, discourage new and existing drivers and riders from using our platform, lead to refunds of rider fares or result in fines or
proceedings by governmental agencies or private claims and litigation, any of which could adversely affect our business, financial condition and results of
operations.
We primarily rely on Amazon Web Services to deliver our offerings to users on our platform, and any disruption of or interference with our use of Amazon
Web Services could adversely affect our business, financial condition and results of operations.
We currently host our platform and support our operations using Amazon Web Services, or AWS, a third-party provider of cloud infrastructure
services. We do not have control over the operations of the facilities of AWS that we use. AWS’ facilities are vulnerable to damage or interruption from
natural disasters, cybersecurity attacks, terrorist attacks, power outages and similar events or acts of misconduct. Our platform’s continuing and uninterrupted
performance is critical to our success. We have experienced, and expect that in the future we will experience, interruptions, delays and outages in service and
availability from time to time due to a variety of factors, including infrastructure changes, human or software errors, website hosting disruptions and capacity
constraints. In addition, any changes in AWS’ service levels may adversely affect our ability to meet the requirements of users. Since our platform’s
continuing and uninterrupted performance is critical to our success, sustained or repeated system failures would reduce the attractiveness of our offerings. It
may become increasingly difficult to maintain and improve our performance, especially during peak usage times, as we expand and the usage of our offerings
increases. Any negative publicity arising from these disruptions could harm our reputation and brand and may adversely affect the usage of our offerings.
Our commercial agreement with AWS will remain in effect until terminated by AWS or us. AWS may only terminate the agreement for convenience
after March 31, 2022, and only after complying with certain advance notice requirements. AWS may also terminate the agreement for cause upon a breach of
the agreement or for failure to pay amounts due, in each case, subject to AWS providing prior written notice and a 30-day cure period. In the event that our
agreement with AWS is terminated or we add additional cloud infrastructure service providers, we may experience significant costs or downtime in
connection with the transfer to, or the addition of, new cloud infrastructure service providers. Any of the above circumstances or events may harm our
reputation and brand, reduce the availability or usage of our platform, lead to a significant short term loss of revenue, increase our costs and impair our ability
to attract new users, any of which could adversely affect our business, financial condition and results of operations.
In January 2019, we entered into an addendum to our commercial agreement with AWS, pursuant to which we committed to spend an aggregate of at
least $300 million between January 2019 and December 2021 on AWS services. If we fail to meet the minimum purchase commitment during any year, we
may be required to pay the difference, which could adversely affect our financial condition and results of operations.
53

We rely on third-party vehicle rental partners for our Express Drive program, and if we cannot manage our relationships with such third parties and other
risks related to our Express Drive program, our business, financial condition and results of operations could be adversely affected.
We rely on a limited number of third-party vehicle rental partners to supply vehicles to drivers for our Express Drive program. If any of our third-party
vehicle rental partners terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we may need to find an
alternate provider, and may not be able to secure similar terms or replace such partners in an acceptable timeframe. If we cannot find alternate third-party
vehicle rental providers on terms acceptable to us, we may not be able to meet the driver demand for rental vehicles, and as a result, our platform may be less
attractive to qualified drivers. In addition, due to a number of factors, including our agreements with our vehicle rental partners and our auto-related
insurance program, we incur an incrementally higher insurance cost from our Express Drive program compared to the corresponding cost from the rest of our
ridesharing marketplace offerings. Under an arrangement with a third-party partner, we are required to pay the third-party partner potential shortfalls between
the fleet operating costs, which include lease payments and potential excess mileage, and rental fees collected from drivers. If we are unable to manage these
higher costs and minimize these shortfalls, we may update the pricing methodologies related to our Express Drive program which could increase prices, and
in turn adversely affect our ability to attract and retain qualified drivers and riders.
Any negative publicity related to any of our third-party vehicle rental partners, including publicity related to quality standards or safety concerns,
could adversely affect our reputation and brand and could potentially lead to increased regulatory or litigation exposure. Any of the foregoing risks could
adversely affect our business, financial condition and results of operations.
We rely on third-party payment processors to process payments made by riders and payments made to drivers on our platform, and if we cannot manage
our relationships with such third parties and other payment-related risks, our business, financial condition and results of operations could be adversely
affected.
We rely on a limited number of third-party payment processors to process payments made by our riders and payments made to drivers on our platform.
If any of our third-party payment processors terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we
would need to find an alternate payment processor, and may not be able to secure similar terms or replace such payment processor in an acceptable timeframe.
Further, the software and services provided by our third-party payment processors may not meet our expectations, contain errors or vulnerabilities, be
compromised or experience outages. Any of these risks could cause us to lose our ability to accept online payments or other payment transactions or make
timely payments to drivers on our platform, any of which could make our platform less convenient and attractive to users and adversely affect our ability to
attract and retain qualified drivers and riders.
Nearly all of our riders’ payments are made by credit card, debit card or through third-party payment services, which subjects us to certain regulations
and to the risk of fraud. We may in the future offer new payment options to riders that may be subject to additional regulations and risks. We are also subject
to a number of other laws and regulations relating to the payments we accept from our riders, including with respect to money laundering, money transfers,
privacy and information security. If we fail to comply with applicable rules and regulations, we may be subject to civil or criminal penalties, fines or higher
transaction fees and may lose our ability to accept online payments or other payment card transactions, which could make our offerings less convenient and
attractive to our riders. If any of these events were to occur, our business, financial condition and results of operations could be adversely affected.
For example, if we are deemed to be a money transmitter as defined by applicable regulation, we could be subject to certain laws, rules and regulations
enforced by multiple authorities and governing bodies in the United States and numerous state and local agencies who may define money transmitter
differently. For example, certain states may have a more expansive view of who qualifies as a money transmitter. Additionally, outside of the United States,
we could be subject to additional laws, rules and regulations related to the provision of payments and financial services, and if we expand into new
jurisdictions, the foreign regulations and regulators governing our business that we are subject to will expand as well. If we are found to be a money
transmitter under any applicable regulation and we are not in compliance with such regulations, we may be subject to fines or other penalties in one or more
jurisdictions levied by federal or state or local regulators, including state Attorneys General, as well as those levied by foreign regulators. In addition to fines,
penalties for failing to comply with applicable rules and regulations could include criminal and civil proceedings, forfeiture of significant assets or other
enforcement actions. We could also be required to make changes to our business practices or compliance programs as a result of regulatory scrutiny.
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Additionally, our payment processors require us to comply with payment card network operating rules, which are set and interpreted by the payment
card networks. The payment card networks could adopt new operating rules or interpret or re-interpret existing rules in ways that might prohibit us from
providing certain offerings to some users, be costly to implement or difficult to follow. We have agreed to reimburse our payment processors for fines they are
assessed by payment card networks if we or the users on our platform violate these rules. Any of the foregoing risks could adversely affect our business,
financial condition and results of operations.
We rely on other third-party service providers and if such third parties do not perform adequately or terminate their relationships with us, our costs may
increase and our business, financial condition and results of operations could be adversely affected.
Our success depends in part on our relationships with other third-party service providers. For example, we rely on third-party encryption and
authentication technologies licensed from third parties that are designed to securely transmit personal information provided by drivers and riders on our
platform. Further, from time to time, we enter into strategic commercial partnerships in connection with the development of new technology, the growth of
our qualified driver base, the provision of new or enhanced offerings for users on our platform and our expansion into new markets. If any of our partners
terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we would need to find an alternate provider,
and may not be able to secure similar terms or replace such providers in an acceptable timeframe. We also rely on other software and services supplied by
third parties, such as communications and internal software, and our business may be adversely affected to the extent such software and services do not meet
our expectations, contain errors or vulnerabilities, are compromised or experience outages. Any of these risks could increase our costs and adversely affect
our business, financial condition and results of operations. Further, any negative publicity related to any of our third-party partners, including any publicity
related to quality standards or safety concerns, could adversely affect our reputation and brand, and could potentially lead to increased regulatory or
litigation exposure.
We incorporate technology from third parties into our platform. We cannot be certain that our licensors are not infringing the intellectual property
rights of others or that the suppliers and licensors have sufficient rights to the technology in all jurisdictions in which we may operate. Some of our license
agreements may be terminated by our licensors for convenience. If we are unable to obtain or maintain rights to any of this technology because of intellectual
property infringement claims brought by third parties against our suppliers and licensors or against us, or if we are unable to continue to obtain the
technology or enter into new agreements on commercially reasonable terms, our ability to develop our platform containing that technology could be severely
limited and our business could be harmed. Additionally, if we are unable to obtain necessary technology from third parties, we may be forced to acquire or
develop alternate technology, which may require significant time and effort and may be of lower quality or performance standards. This would limit and
delay our ability to provide new or competitive offerings and increase our costs. If alternate technology cannot be obtained or developed, we may not be able
to offer certain functionality as part of our offerings, which could adversely affect our business, financial condition and results of operations.
If we are not able to successfully develop new offerings on our platform and enhance our existing offerings, our business, financial condition and results of
operations could be adversely affected.
Our ability to attract new qualified drivers and new riders, retain existing qualified drivers and existing riders and increase utilization of our offerings
will depend in part on our ability to successfully create and introduce new offerings and to improve upon and enhance our existing offerings. As a result, we
may introduce significant changes to our existing offerings or develop and introduce new and unproven offerings. For example, we recently launched a
scooter sharing offering on our platform in certain markets. If these new or enhanced offerings are unsuccessful, including as a result of any inability to obtain
and maintain required permits or authorizations or other regulatory constraints or because they fail to generate sufficient return on our investments, our
business, financial condition and results of operations could be adversely affected. Furthermore, new driver or rider demands regarding service or platform
features, the availability of superior competitive offerings or a deterioration in the quality of our offerings or our ability to bring new or enhanced offerings to
market quickly and efficiently could negatively affect the attractiveness of our platform and the economics of our business and require us to make substantial
changes to and additional investments in our offerings or our business model. In addition, we frequently experiment with and test different offerings and
marketing strategies. If these experiments and tests are unsuccessful, or if the offerings and strategies we introduce based on the results of such experiments
and tests do not perform as expected, our ability to attract new qualified drivers and new riders, retain existing qualified drivers and existing riders and
maintain or increase utilization of our offerings may be adversely affected.
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Developing and launching new offerings or enhancements to the existing offerings on our platform involves significant risks and uncertainties,
including risks related to the reception of such offerings by existing and potential future drivers and riders, increases in operational complexity,
unanticipated delays or challenges in implementing such offerings or enhancements, increased strain on our operational and internal resources (including an
impairment of our ability to accurately forecast rider demand and the number of drivers using our platform) and negative publicity in the event such new or
enhanced offerings are perceived to be unsuccessful. We have scaled our business rapidly, and significant new initiatives have in the past resulted in, and in
the future may result in, operational challenges affecting our business. In addition, developing and launching new offerings and enhancements to our
existing offerings may involve significant up-front capital investments and such investments may not generate return on investment. Any of the foregoing
risks and challenges could negatively impact our ability to attract and retain qualified drivers and riders, our ability to increase utilization of our offerings
and our visibility into expected results of operations, and could adversely affect our business, financial condition and results of operations. Additionally,
since we are focused on building our community and ecosystems for the long-term, our near-term results of operations may be impacted by our investments in
the future.
If we are unable to successfully manage the complexities associated with our expanding multimodal platform, our business, financial condition and results
of operations could be adversely affected.
Our expansion into bike and scooter sharing and other modes of transportation has increased the complexity of our business. These new offerings have
required us to develop new expertise and marketing and operational strategies, and have subjected us to new laws, regulations and risks. For example, we face
the risk that our network of shared bikes and scooters, our Nearby Transit offering, which integrates third-party public transit data into the Lyft App, and other
future transportation offerings could reduce the use of our ridesharing offering. If we are unable to successfully manage the complexities associated with our
expanding multimodal platform, including the effects our new and evolving offerings have on our existing business, our business, financial condition and
results of operations could be adversely affected.
Our metrics and estimates, including the key metrics included in this report, are subject to inherent challenges in measurement, and real or perceived
inaccuracies in those metrics may harm our reputation and negatively affect our business.
We regularly review and may adjust our processes for calculating our metrics used to evaluate our growth, measure our performance and make strategic
decisions. These metrics are calculated using internal company data and have not been evaluated by a third party. Our metrics may differ from estimates
published by third parties or from similarly titled metrics of our competitors due to differences in methodology or the assumptions on which we rely. The
estimates and forecasts we disclose relating to the size and expected growth of our addressable market may prove to be inaccurate. Even if the markets in
which we compete meet the size estimates and growth we have forecasted, our business could fail to grow at similar rates, if at all. If investors or analysts do
not consider our metrics to be accurate representations of our business, or if we discover material inaccuracies in our metrics, then the trading price of our
Class A common stock and our business, financial condition and results of operations could be adversely affected.
Our marketing efforts to help grow our business may not be effective.
Promoting awareness of our offerings is important to our ability to grow our business and to attract new qualified drivers and new riders and can be
costly. We believe that much of the growth in our rider base and the number of drivers on our platform is attributable to our paid marketing initiatives. Our
marketing efforts currently include referrals, affiliate programs, free or discount trials, partnerships, display advertising, television, billboards, radio, video,
content, direct mail, social media, email, hiring and classified advertisement websites, mobile “push” communications, search engine optimization and
keyword search campaigns. Our marketing initiatives may become increasingly expensive and generating a meaningful return on those initiatives may be
difficult. Even if we successfully increase revenue as a result of our paid marketing efforts, it may not offset the additional marketing expenses we incur.
If our marketing efforts are not successful in promoting awareness of our offerings or attracting new qualified drivers and new riders, or if we are not
able to cost-effectively manage our marketing expenses, our results of operations could be adversely affected. If our marketing efforts are successful in
increasing awareness of our offerings, this could also lead to increased public scrutiny of our business and increase the likelihood of third parties bringing
legal proceedings against us. Any of the foregoing risks could harm our business, financial condition and results of operations.
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Any failure to offer high-quality user support may harm our relationships with users and could adversely affect our reputation, brand, business, financial
condition and results of operations.
Our ability to attract and retain qualified drivers and riders is dependent in part on the ease and reliability of our offerings, including our ability to
provide high-quality support. Users on our platform depend on our support organization to resolve any issues relating to our offerings, such as being
overcharged for a ride, leaving something in a driver’s vehicle or reporting a safety incident. Our ability to provide effective and timely support is largely
dependent on our ability to attract and retain service providers who are qualified to support users and sufficiently knowledgeable regarding our offerings. Our
number of Active Riders has increased from 6.6 million for the quarter ended December 31, 2016 to 20.5 million for the quarter ended March 31, 2019. As we
continue to grow our business and improve our offerings, we will face challenges related to providing quality support services at scale. If we grow our
international rider base and the number of international drivers on our platform, our support organization will face additional challenges, including those
associated with delivering support in languages other than English. Any failure to provide efficient user support, or a market perception that we do not
maintain high-quality support, could adversely affect our reputation, brand, business, financial condition and results of operations.
Failure to deal effectively with fraud could harm our business.
We have in the past incurred, and may in the future incur, losses from various types of fraud, including use of stolen or fraudulent credit card data,
claims of unauthorized payments by a rider, attempted payments by riders with insufficient funds and fraud committed by riders in concert with drivers. Bad
actors use increasingly sophisticated methods to engage in illegal activities involving personal information, such as unauthorized use of another person’s
identity, account information or payment information and unauthorized acquisition or use of credit or debit card details, bank account information and
mobile phone numbers and accounts. Under current card payment practices, we may be liable for rides facilitated on our platform with fraudulent credit card
data, even if the associated financial institution approved the credit card transaction. Despite measures that we have taken to detect and reduce the occurrence
of fraudulent or other malicious activity on our platform, we cannot guarantee that any of our measures will be effective or will scale efficiently with our
business. Our inability to adequately detect or prevent fraudulent transactions could harm our reputation or brand, result in litigation or regulatory action and
lead to expenses that could adversely affect our business, financial condition and results of operations.
We have also incurred, and may in the future incur, losses from fraud and other misuse of our platform by drivers and riders. For example, we have
experienced reduced revenue from actual and alleged unauthorized rides fulfilled and miles traveled in connection with our Concierge offering. If we are
unable to adequately anticipate and address such misuse either through increased controls, platform solutions or other means, our partner relationships,
business, financial condition and results of operations could be adversely affected.
We face the risk of litigation resulting from unauthorized text messages sent in violation of the Telephone Consumer Protection Act.
The actual or perceived improper sending of text messages may subject us to potential risks, including liabilities or claims relating to consumer
protection laws. For example, the TCPA restricts telemarketing and the use of automated SMS text messages without proper consent. This has resulted and
may in the future result in civil claims against us. The scope and interpretation of the laws that are or may be applicable to the delivery of text messages are
continuously evolving and developing. If we do not comply with these laws or regulations or if we become liable under these laws or regulations, we could
face direct liability and our business, financial condition and results of operations could be adversely affected.
If we fail to effectively match riders on our Shared Rides offering and manage the related pricing methodologies, our business, financial condition and
results of operations could be adversely affected.
Shared Rides enables unrelated parties traveling along similar routes to benefit from a discounted fare at the cost of possibly longer travel times. With
a Shared Ride, when the first rider requests a ride, our algorithms use the first rider’s destination and attempt to match them with other riders traveling along a
similar route. If a match between riders is made, our algorithms re-route the driver to include the pick-up location of the matched rider on the active route. For
Shared Rides, drivers earn a fixed amount based on a number of factors, including the time and distance of the ride, the base fare charged to riders and the
level of rider demand. We determine the rider fare based on the predicted time and distance of the ride, the level of rider demand and the likelihood of being
able to match additional riders along the given route, and such fare is quoted to the riders prior to their commitment to the ride. The fare charged to the riders
is decoupled from the payment made to the driver as we do not adjust the driver payment based on the success or failure of a match. Accordingly, if the
discounted fare quoted and charged to our Shared Rides riders is less than the fixed amount that drivers earn or if our algorithms are unable to consistently
match Shared Rides riders, then our business, financial condition and results of operations could be adversely affected.
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If we fail to effectively manage our up-front pricing methodology, our business, financial condition and results of operations could be adversely affected.
With the adoption of our up-front pricing methodology, we quote a price to riders of our ridesharing offering before they request a ride. We earn fees
from drivers either as the difference between an amount paid by a rider based on an up-front quoted fare and the amount earned by a driver based on the
actual time and distance for the trip or as a fixed percentage of the fare charged to the rider, in each case, less any applicable driver incentives and any passthrough amounts paid to drivers and regulatory agencies. As we do not control the driver’s actions at any point in the transaction to limit the time and
distance for the trip, we take on risks related to the driver’s actions which may not be fully mitigated. We may incur a loss from a transaction where an upfront quoted fare paid by a rider is less than the amount we committed to pay a driver. In addition, our riders’ price sensitivity varies by geographic location,
among other factors, and if we are unable to effectively account for such variability in our up-front prices, our ability to compete effectively in these locations
could be adversely affected. If we are unable to effectively manage our up-front pricing methodology in conjunction with our existing and future pricing and
incentive programs, our business, financial condition and results of operations could be adversely affected.
Systems failures and resulting interruptions in the availability of our website, applications, platform or offerings could adversely affect our business,
financial condition and results of operations.
Our systems, or those of third parties upon which we rely, may experience service interruptions or degradation because of hardware and software
defects or malfunctions, distributed denial-of-service and other cyberattacks, human error, earthquakes, hurricanes, floods, fires, natural disasters, power
losses, disruptions in telecommunications services, fraud, military or political conflicts, terrorist attacks, computer viruses, ransomware, malware or other
events. Our systems also may be subject to break-ins, sabotage, theft and intentional acts of vandalism, including by our own employees. Some of our systems
are not fully redundant and our disaster recovery planning may not be sufficient for all eventualities. Our business interruption insurance may not be
sufficient to cover all of our losses that may result from interruptions in our service as a result of systems failures and similar events.
We have experienced and will likely continue to experience system failures and other events or conditions from time to time that interrupt the
availability or reduce or affect the speed or functionality of our offerings. These events have resulted in, and similar future events could result in, losses of
revenue. A prolonged interruption in the availability or reduction in the availability, speed or other functionality of our offerings could adversely affect our
business and reputation and could result in the loss of users. Moreover, to the extent that any system failure or similar event results in harm or losses to the
users using our platform, we may make voluntary payments to compensate for such harm or the affected users could seek monetary recourse or contractual
remedies from us for their losses and such claims, even if unsuccessful, would likely be time-consuming and costly for us to address.
We may require additional capital, which may not be available on terms acceptable to us or at all.
Historically, we have funded our capital-intensive operations and capital expenditures primarily through equity issuances and cash generated from our
operations. To support our growing business, we must have sufficient capital to continue to make significant investments in our offerings. If we raise
additional funds through the issuance of equity, equity-linked or debt securities, those securities may have rights, preferences or privileges senior to those of
our Class A common stock, and our existing stockholders may experience dilution. Any debt financing secured by us in the future could involve restrictive
covenants relating to our capital-raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional
capital and to pursue business opportunities.
We evaluate financing opportunities from time to time, and our ability to obtain financing will depend, among other things, on our development
efforts, business plans and operating performance and the condition of the capital markets at the time we seek financing. We cannot be certain that additional
financing will be available to us on favorable terms, or at all. If we are unable to obtain adequate financing or financing on terms satisfactory to us, when we
require it, our ability to continue to support our business growth and to respond to business challenges could be significantly limited, and our business,
financial condition and results of operations could be adversely affected.
Our company culture has contributed to our success and if we cannot maintain this culture as we grow, our business could be harmed.
We believe that our company culture, which promotes authenticity, empathy and support for others, has been critical to our success. We face a number
of challenges that may affect our ability to sustain our corporate culture, including:
•

failure to identify, attract, reward and retain people in leadership positions in our organization who share and further our culture, values and
mission;
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•

the increasing size and geographic diversity of our workforce;

•

competitive pressures to move in directions that may divert us from our mission, vision and values;

•

the continued challenges of a rapidly-evolving industry;

•

the increasing need to develop expertise in new areas of business that affect us;

•

negative perception of our treatment of employees or our response to employee sentiment related to political or social causes or actions of
management; and

•

the integration of new personnel and businesses from acquisitions.

If we are not able to maintain our culture, our business, financial condition and results of operations could be adversely affected.
We depend on our key personnel and other highly skilled personnel, and if we fail to attract, retain, motivate or integrate our personnel, our business,
financial condition and results of operations could be adversely affected.
Our success depends in part on the continued service of our founders, senior management team, key technical employees and other highly skilled
personnel and on our ability to identify, hire, develop, motivate, retain and integrate highly qualified personnel for all areas of our organization. We may not
be successful in attracting and retaining qualified personnel to fulfill our current or future needs. Also, all of our U.S.-based employees, including our
management team, work for us on an at-will basis, and there is no assurance that any such employee will remain with us. Our competitors may be successful in
recruiting and hiring members of our management team or other key employees, and it may be difficult for us to find suitable replacements on a timely basis,
on competitive terms or at all. If we are unable to attract and retain the necessary personnel, particularly in critical areas of our business, we may not achieve
our strategic goals.
We face intense competition for highly skilled personnel, especially in the San Francisco Bay Area where we have a substantial presence and need for
highly skilled personnel. To attract and retain top talent, we have had to offer, and we believe we will need to continue to offer, competitive compensation
and benefits packages. Job candidates and existing personnel often consider the value of the equity awards they receive in connection with their
employment. If the perceived value of our equity awards declines, it may adversely affect our ability to attract and retain highly qualified personnel. Certain
of our employees have received significant proceeds from sales of our equity in private transactions and many of our employees may receive significant
proceeds from sales of our equity in the public markets following our IPO, which may reduce their motivation to continue to work for us. We may need to
invest significant amounts of cash and equity to attract and retain new employees and expend significant time and resources to identify, recruit, train and
integrate such employees, and we may never realize returns on these investments. If we are unable to effectively manage our hiring needs or successfully
integrate new hires, our efficiency, ability to meet forecasts and employee morale, productivity and retention could suffer, which could adversely affect our
business, financial condition and results of operations.
If we are unable to make acquisitions and investments, or successfully integrate them into our business, our business, results of operations and financial
condition could be adversely affected.
As part of our business strategy, we will continue to consider a wide array of potential strategic transactions, including acquisitions of businesses, new
technologies, services and other assets and strategic investments that complement our business. We have previously acquired and continue to evaluate
targets that operate in relatively nascent markets, and as a result, there is no assurance that such acquired businesses will be successfully integrated into our
business or generate substantial revenue. For example, in November 2018, we acquired Motivate.
Acquisitions involve numerous risks, any of which could harm our business and negatively affect our financial condition and results of operations,
including:
•

intense competition for suitable acquisition targets, which could increase prices and adversely affect our ability to consummate deals on
favorable or acceptable terms;

•

failure or material delay in closing a transaction;

•

transaction-related lawsuits or claims;

•

difficulties in integrating the technologies, operations, existing contracts and personnel of an acquired company;

•

difficulties in retaining key employees or business partners of an acquired company;

•

diversion of financial and management resources from existing operations or alternative acquisition opportunities;
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•

failure to realize the anticipated benefits or synergies of a transaction;

•

failure to identify the problems, liabilities or other shortcomings or challenges of an acquired company or technology, including issues related
to intellectual property, regulatory compliance practices, litigation, revenue recognition or other accounting practices, or employee or user
issues;

•

risks that regulatory bodies may enact new laws or promulgate new regulations that are adverse to an acquired company or business;

•

theft of our trade secrets or confidential information that we share with potential acquisition candidates;

•

risk that an acquired company or investment in new offerings cannibalizes a portion of our existing business; and

•

adverse market reaction to an acquisition.

If we fail to address the foregoing risks or other problems encountered in connection with past or future acquisitions of businesses, new technologies,
services and other assets and strategic investments, or if we fail to successfully integrate such acquisitions or investments, our business, results of operations
and financial condition could be adversely affected.
Our business could be adversely impacted by changes in the Internet and mobile device accessibility of users and unfavorable changes in or our failure to
comply with existing or future laws governing the Internet and mobile devices.
Our business depends on users’ access to our platform via a mobile device and the Internet. We may operate in jurisdictions that provide limited
Internet connectivity, particularly as we expand internationally. Internet access and access to a mobile device are frequently provided by companies with
significant market power that could take actions that degrade, disrupt or increase the cost of users’ ability to access our platform. In addition, the Internet
infrastructure that we and users of our platform rely on in any particular geographic area may be unable to support the demands placed upon it. Any such
failure in Internet or mobile device accessibility, even for a short period of time, could adversely affect our results of operations.
Moreover, we are subject to a number of laws and regulations specifically governing the Internet and mobile devices that are constantly evolving.
Existing and future laws and regulations, or changes thereto, may impede the growth and availability of the Internet and online offerings, require us to
change our business practices or raise compliance costs or other costs of doing business. These laws and regulations, which continue to evolve, cover
taxation, privacy and data protection, pricing, copyrights, distribution, mobile and other communications, advertising practices, consumer protections, the
provision of online payment services, unencumbered Internet access to our offerings and the characteristics and quality of online offerings, among other
things. Any failure, or perceived failure, by us to comply with any of these laws or regulations could result in damage to our reputation and brand a loss in
business and proceedings or actions against us by governmental entities or others, which could adversely impact our results of operations.
We rely on mobile operating systems and application marketplaces to make our apps available to the drivers and riders on our platform, and if we do not
effectively operate with or receive favorable placements within such application marketplaces and maintain high rider reviews, our usage or brand
recognition could decline and our business, financial results and results of operations could be adversely affected.
We depend in part on mobile operating systems, such as Android and iOS, and their respective application marketplaces to make our apps available to
the drivers and riders on our platform. Any changes in such systems and application marketplaces that degrade the functionality of our apps or give
preferential treatment to our competitors’ apps could adversely affect our platform’s usage on mobile devices. If such mobile operating systems or application
marketplaces limit or prohibit us from making our apps available to drivers and riders, make changes that degrade the functionality of our apps, increase the
cost of using our apps, impose terms of use unsatisfactory to us or modify their search or ratings algorithms in ways that are detrimental to us, or if our
competitors’ placement in such mobile operating systems’ application marketplace is more prominent than the placement of our apps, overall growth in our
rider or driver base could slow. Our apps have experienced fluctuations in number of downloads in the past, and we anticipate similar fluctuations in the
future. Any of the foregoing risks could adversely affect our business, financial condition and results of operations.
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As new mobile devices and mobile platforms are released, there is no guarantee that certain mobile devices will continue to support our platform or
effectively roll out updates to our apps. Additionally, in order to deliver high-quality apps, we need to ensure that our offerings are designed to work
effectively with a range of mobile technologies, systems, networks and standards. We may not be successful in developing or maintaining relationships with
key participants in the mobile industry that enhance drivers’ and riders’ experience. If drivers or riders on our platform encounter any difficulty accessing or
using our apps on their mobile devices or if we are unable to adapt to changes in popular mobile operating systems, our business, financial condition and
results of operations could be adversely affected.
We depend on the interoperability of our platform across third-party applications and services that we do not control.
We have integrations with Google Maps Navigation, Concur, Certify, Expensify and a variety of other productivity, collaboration, travel, data
management and security vendors. As our offerings expand and evolve, including as we develop autonomous technology, we may have an increasing number
of integrations with other third-party applications, products and services. Third-party applications, products and services are constantly evolving, and we
may not be able to maintain or modify our platform to ensure its compatibility with third-party offerings following development changes. In addition, some
of our competitors or technology partners may take actions which disrupt the interoperability of our platform with their own products or services, or exert
strong business influence on our ability to, and the terms on which we, operate and distribute our platform. As our respective products evolve, we expect the
types and levels of competition to increase. Should any of our competitors or technology partners modify their products, standards or terms of use in a manner
that degrades the functionality or performance of our platform or is otherwise unsatisfactory to us or gives preferential treatment to competitive products or
services, our products, platform, business, financial condition and results of operations could be adversely affected.
Defects, errors or vulnerabilities in our applications, backend systems or other technology systems and those of third-party technology providers could
harm our reputation and brand and adversely impact our business, financial condition and results of operations.
The software underlying our platform is highly complex and may contain undetected errors or vulnerabilities, some of which may only be discovered
after the code has been released. We rely heavily on a software engineering practice known as “continuous deployment,” which refers to the frequent release
of our software code, sometimes multiple times per day. This practice increases the risk that errors and vulnerabilities are present in the software code
underlying our platform. The third-party software that we incorporate into our platform may also be subject to errors or vulnerability. Any errors or
vulnerabilities discovered in our code or from third-party software after release could result in negative publicity, a loss of users or loss of revenue and access
or other performance issues. Such vulnerabilities could also be exploited by malicious actors and result in exposure of data of users on our platform, or
otherwise result in a data breach as defined under various laws and regulations. We may need to expend significant financial and development resources to
analyze, correct, eliminate or work around errors or defects or to address and eliminate vulnerabilities. Any failure to timely and effectively resolve any such
errors, defects or vulnerabilities could adversely affect our business, financial condition and results of operations as well as negatively impact our reputation
or brand.
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Claims by others that we infringed their proprietary technology or other intellectual property rights could harm our business.
Companies in the Internet and technology industries are frequently subject to litigation based on allegations of infringement or other violations of
intellectual property rights. In addition, certain companies and rights holders seek to enforce and monetize patents or other intellectual property rights they
own, have purchased or otherwise obtained. As we gain an increasingly high public profile and the number of competitors in our market increases, the
possibility of intellectual property rights claims against us grows. From time to time third parties may assert, and in the past have asserted, claims of
infringement of intellectual property rights against us. See the section titled “Legal Proceedings” for additional information about these types of legal
proceedings. In addition, patent holders have sent us correspondence regarding various allegations of patent infringement and, in some instances, have
initiated licensing discussions. Although we believe that we have meritorious defenses, there can be no assurance that we will be successful in defending
against these allegations or reaching a business resolution that is satisfactory to us. Our competitors and others may now and in the future have significantly
larger and more mature patent portfolios than us. In addition, future litigation may involve patent holding companies or other adverse patent owners who
have no relevant product or service revenue and against whom our own patents may therefore provide little or no deterrence or protection. Many potential
litigants, including some of our competitors and patent-holding companies, have the ability to dedicate substantial resources to assert their intellectual
property rights. Any claim of infringement by a third party, even those without merit, could cause us to incur substantial costs defending against the claim,
could distract our management from our business and could require us to cease use of such intellectual property. Furthermore, because of the substantial
amount of discovery required in connection with intellectual property litigation, we risk compromising our confidential information during this type of
litigation. We may be required to pay substantial damages, royalties or other fees in connection with a claimant securing a judgment against us, we may be
subject to an injunction or other restrictions that prevent us from using or distributing our intellectual property, or we may agree to a settlement that prevents
us from distributing our offerings or a portion thereof, which could adversely affect our business, financial condition and results of operations.
With respect to any intellectual property rights claim, we may have to seek out a license to continue operations found to be in violation of such rights,
which may not be available on favorable or commercially reasonable terms and may significantly increase our operating expenses. Some licenses may
be non-exclusive, and therefore our competitors may have access to the same technology licensed to us. If a third party does not offer us a license to its
intellectual property on reasonable terms, or at all, we may be required to develop alternative, non-infringing technology, which could require significant
time (during which we would be unable to continue to offer our affected offerings), effort and expense and may ultimately not be successful. Any of these
events could adversely affect our business, financial condition and results of operations.
Failure to protect or enforce our intellectual property rights could harm our business, financial condition and results of operations.
Our success is dependent in part upon protecting our intellectual property rights and technology (such as code, information, data, processes and other
forms of information, knowhow and technology), or intellectual property. We rely on a combination of patents, copyrights, trademarks, service marks, trade
secret laws and contractual restrictions to establish and protect our intellectual property. However, the steps we take to protect our intellectual property may
not be sufficient or effective. Even if we do detect violations, we may need to engage in litigation to enforce our rights. Any enforcement efforts we
undertake, including litigation, could be time-consuming and expensive and could divert management attention. While we take precautions designed to
protect our intellectual property, it may still be possible for competitors and other unauthorized third parties to copy our technology and use our proprietary
information to create or enhance competing solutions and services, which could adversely affect our position in our rapidly evolving and highly competitive
industry. Some license provisions that protect against unauthorized use, copying, transfer and disclosure of our technology may be unenforceable under the
laws of certain jurisdictions and foreign countries. We enter into confidentiality and invention assignment agreements with our employees and consultants
and enter into confidentiality agreements with our third-party providers and strategic partners. We cannot assure you that these agreements will be effective
in controlling access to, and use and distribution of, our platform and proprietary information. Further, these agreements do not prevent our competitors from
independently developing technologies that are substantially equivalent or superior to our offerings. We also enter into strategic partnerships, joint
development and other similar agreements with third parties where intellectual property arising from such partnerships may be jointly-owned or may be
transferred or licensed to the counterparty. Such arrangements may limit our ability to protect, maintain, enforce or commercialize such intellectual property
rights, including requiring agreement with or payment to our joint development partners before protecting, maintaining, licensing or initiating enforcement
of such intellectual property rights, and may allow such joint development partners to register, maintain, enforce or license such intellectual property rights
in a manner that may affect the value of the jointly-owned intellectual property or our ability to compete in the market.
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We may be required to spend significant resources in order to monitor and protect our intellectual property rights, and some violations may be
difficult or impossible to detect. Litigation to protect and enforce our intellectual property rights could be costly, time-consuming and distracting to
management and could result in the impairment or loss of portions of our intellectual property. Our efforts to enforce our intellectual property rights may be
met with defenses, counterclaims and countersuits attacking the validity and enforceability of our intellectual property rights. Our inability to protect our
proprietary technology against unauthorized copying or use, as well as any costly litigation or diversion of our management’s attention and resources, could
impair the functionality of our platform, delay introductions of enhancements to our platform, result in our substituting inferior or more costly technologies
into our platform or harm our reputation or brand. In addition, we may be required to license additional technology from third parties to develop and market
new offerings or platform features, which may not be on commercially reasonable terms or at all and could adversely affect our ability to compete.
Our industry has also been subject to attempts to steal intellectual property, particularly regarding autonomous vehicle development, including by
foreign actors. We, along with others in our industry, have been the target of attempted thefts of our intellectual property and may be subject to such attempts
in the future. Although we take measures to protect our property, if we are unable to prevent the theft of our intellectual property or its exploitation, the value
of our investments may be undermined and our business, financial condition and results of operations may be negatively impacted.
Our platform contains third-party open source software components, and failure to comply with the terms of the underlying open source software licenses
could restrict our ability to provide our offerings.
Our platform contains software modules licensed to us by third-party authors under “open source” licenses. Use and distribution of open source
software may entail greater risks than use of third-party commercial software, as open source licensors generally do not provide support, warranties,
indemnification or other contractual protections regarding infringement claims or the quality of the code. In addition, the public availability of such software
may make it easier for others to compromise our platform.
Some open source licenses contain requirements that we make available source code for modifications or derivative works we create based upon the
type of open source software we use, or grant other licenses to our intellectual property. If we combine our proprietary software with open source software in a
certain manner, we could, under certain open source licenses, be required to release the source code of our proprietary software to the public. This would
allow our competitors to create similar offerings with lower development effort and time and ultimately could result in a loss of our competitive advantages.
Alternatively, to avoid the public release of the affected portions of our source code, we could be required to expend substantial time and resources to reengineer some or all of our software.
Although we monitor our use of open source software to avoid subjecting our platform to conditions we do not intend, the terms of many open source
licenses have not been interpreted by U.S. or foreign courts, and there is a risk that these licenses could be construed in a way that could impose
unanticipated conditions or restrictions on our ability to provide or distribute our platform. From time to time, there have been claims challenging the
ownership of open source software against companies that incorporate open source software into their solutions. As a result, we could be subject to lawsuits
by parties claiming ownership of what we believe to be open source software. Moreover, we cannot assure you that our processes for controlling our use of
open source software in our platform will be effective. If we are held to have breached or failed to fully comply with all the terms and conditions of an open
source software license, we could face infringement or other liability, or be required to seek costly licenses from third parties to continue providing our
offerings on terms that are not economically feasible, to re-engineer our platform, to discontinue or delay the provision of our offerings if reengineering could not be accomplished on a timely basis or to make generally available, in source code form, our proprietary code, any of which could
adversely affect our business, financial condition and results of operations.
We have expended and intend to expend substantial funds in connection with the tax withholding liabilities that arise upon the net exercise of options held
by our Co-Founders and the settlement of RSUs, which may have an adverse effect on our financial condition and results of operations. We may also
implement “sell-to-cover” in which shares of our Class A common stock are sold into the market on behalf of RSU holders upon vesting and settlement of
RSUs to cover tax withholding liabilities and such sales will result in dilution to our stockholders.
We have expended and intend to expend substantial funds to satisfy tax withholding and remittance obligations in connection with the net exercise
by our Co-Founders of all of their respective vested and outstanding options in March 2019, or the Founder Option Exercises, and the settlement of RSUs. On
the initial settlement date for the RSUs that vested upon the effectiveness of our IPO Registration Statement, we withheld shares and remitted tax withholding
amounts on behalf of the holders of RSUs at the applicable statutory rates. We expended approximately $561.2 million in the three months ended March 31,
2019 to satisfy tax withholding and remittance obligations in connection with the settlement of such RSUs.
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Prior to our IPO, we expended substantial funds to satisfy tax withholding and remittance obligations in connection with the Founder Option
Exercises. On the effective date of the Founder Option Exercises, we withheld shares to satisfy (i) a portion of the aggregate exercise price of certain of the
outstanding options held by our Co-Founders and (ii) the applicable tax withholding obligations at the applicable statutory rates arising in connection with
the Founder Option Exercises. This tax withholding obligation was approximately $223.5 million in the aggregate, and we remitted an equivalent amount to
the relevant tax authorities on behalf of the Co-Founders in cash. We delivered an aggregate of 3,162,797 shares of our Class A common stock to our CoFounders after withholding an aggregate of 3,617,460 shares of our Class A common stock.
To satisfy future tax withholding and remittance obligations, we may withhold shares and remit tax withholding amounts on behalf of the holders of
RSUs at the applicable statutory rates. The tax withholding due in connection with such RSU net settlement will be based on the then-current value of the
underlying shares of our Class A common stock, and we would expect to withhold and remit the tax withholding liabilities at the applicable statutory rates
on behalf of the RSU holders to the relevant tax authorities in cash. If we implement “sell-to-cover” to satisfy tax withholding obligations, shares with a
market value equivalent to the tax withholding obligation will be sold on behalf of the holder of the RSUs upon vesting and settlement to cover the tax
withholding liability and the cash proceeds from such sales will be remitted by us to the taxing authorities. Such sales will not result in the expenditure of
additional cash by us to satisfy the tax withholding obligations for RSUs, but will cause dilution to our stockholders.
Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, gross receipts, value added or similar
taxes and may successfully impose additional obligations on us, and any such assessments or obligations could adversely affect our business, financial
condition and results of operations.
The application of indirect taxes, such as sales and use tax, value-added tax, goods and services tax, business tax and gross receipts tax, to businesses
like ours and to drivers is a complex and evolving issue. Many of the fundamental statutes and regulations that impose these taxes were established before
the adoption and growth of the Internet and e-commerce. Significant judgment is required on an ongoing basis to evaluate applicable tax obligations and as a
result amounts recorded are estimates and are subject to adjustments. In many cases, the ultimate tax determination is uncertain because it is not clear how
new and existing statutes might apply to our business or to drivers’ businesses.
In addition, governments are increasingly looking for ways to increase revenue, which has resulted in discussions about tax reform and other
legislative action to increase tax revenue, including through indirect taxes. For example, on November 6, 2018, voters in San Francisco approved
“Proposition C,” which authorizes San Francisco to impose additional taxes on businesses in San Francisco that generate a certain level of gross receipts.
Such taxes would adversely affect our financial condition and results of operations.
We are subject to non-income taxes, such as payroll, sales, use, value-added and goods and services taxes in the United States and various foreign
jurisdictions, and we may face various indirect tax audits in various U.S. and foreign jurisdictions. In certain jurisdictions, we collect and remit indirect taxes.
However, tax authorities may raise questions about or challenge or disagree with our calculation, reporting or collection of taxes and may require us to
collect taxes in jurisdictions in which we do not currently do so or to remit additional taxes and interest, and could impose associated penalties and fees. A
successful assertion by one or more tax authorities requiring us to collect taxes in jurisdictions in which we do not currently do so or to collect additional
taxes in a jurisdiction in which we currently collect taxes, could result in substantial tax liabilities, including taxes on past sales, as well as penalties and
interest, could discourage drivers and riders from utilizing our offerings or could otherwise harm our business, financial condition and results of operations.
Although we have reserved for potential payments of possible past tax liabilities in our financial statements, if these liabilities exceed such reserves, our
financial condition will be harmed.
Additionally, one or more states, localities or other taxing jurisdictions may seek to impose additional reporting, record-keeping or indirect tax
collection obligations on businesses like ours. For example, taxing authorities in the United States and other countries have identified e-commerce platforms
as a means to calculate, collect and remit indirect taxes for transactions taking place over the Internet, and are considering related legislation. After the U.S.
Supreme Court decision in South Dakota v. Wayfair Inc., certain states have enacted laws that would require tax reporting, collection or tax remittance on
items sold online. Requiring tax reporting or collection could decrease driver or rider activity, which would harm our business. This new legislation could
require us or drivers to incur substantial costs in order to comply, including costs associated with tax calculation, collection and remittance and audit
requirements, which could make our offerings less attractive and could adversely affect our business, financial condition and results of operations.
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As a result of these and other factors, the ultimate amount of tax obligations owed may differ from the amounts recorded in our financial statements
and any such difference may adversely impact our results of operations in future periods in which we change our estimates of our tax obligations or in which
the ultimate tax outcome is determined.
Changes in U.S. tax laws could have a material adverse effect on our business, financial condition and results of operations.
On December 22, 2017, the legislation commonly referred to as the Tax Cuts and Jobs Act, or the Tax Act, was enacted, which contains significant
changes to U.S. tax law, including a reduction in the corporate tax rate and a transition to a new territorial system of taxation. The primary impact of the new
legislation on our provision for income taxes was a reduction of the future tax benefits of our deferred tax assets as a result of the reduction in the corporate
tax rate. However, since we have recorded a full valuation allowance against our deferred tax assets, these changes did not have a material impact on our
condensed consolidated financial statements. The impact of the Tax Act will likely be subject to ongoing technical guidance and accounting interpretation,
which we will continue to monitor and assess. As we expand the scale of our international business activities, any changes in the U.S. or foreign taxation of
such activities may increase our worldwide effective tax rate and harm our business, financial condition and results of operations.
If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate
financial statements or comply with applicable regulations could be impaired.
As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act,
and the listing standards of the Nasdaq Global Select Market. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure
controls and procedures and internal control over financial reporting. We are continuing to develop and refine our disclosure controls and other procedures
that are designed to ensure that information required to be disclosed by us in the reports that we will file with the SEC is recorded, processed, summarized and
reported within the time periods specified in SEC rules and forms and that information required to be disclosed in reports under the Exchange Act is
accumulated and communicated to our principal executive and financial officers. We are also continuing to improve our internal control over financial
reporting. We have expended, and anticipate that we will continue to expend, significant resources in order to maintain and improve the effectiveness of our
disclosure controls and procedures and internal control over financial reporting.
Our current controls and any new controls that we develop may become inadequate because of changes in the conditions in our business, including
increased complexity resulting from any international expansion. Further, weaknesses in our disclosure controls or our internal control over financial
reporting may be discovered in the future. Any failure to develop or maintain effective controls, or any difficulties encountered in their implementation or
improvement, could harm our results of operations or cause us to fail to meet our reporting obligations and may result in a restatement of our financial
statements for prior periods. Any failure to implement and maintain effective internal control over financial reporting could also adversely affect the results of
periodic management evaluations and annual independent registered public accounting firm attestation reports regarding the effectiveness of our internal
control over financial reporting that we will eventually be required to include in our periodic reports that will be filed with the SEC. Ineffective disclosure
controls and procedures and internal control over financial reporting could also cause investors to lose confidence in our reported financial and other
information, which would likely adversely affect the market price of our Class A common stock. In addition, if we are unable to continue to meet these
requirements, we may not be able to remain listed on the Nasdaq Global Select Market. We are not currently required to comply with the SEC rules that
implement Section 404 of the Sarbanes-Oxley Act and are therefore not required to make a formal assessment of the effectiveness of our internal control over
financial reporting for that purpose. As a public company, we are required to provide an annual management report on the effectiveness of our internal
control over financial reporting commencing with our second annual report on Form 10-K.
We expect our independent registered public accounting firm will be required to formally attest to the effectiveness of our internal control over
financial reporting commencing with our second annual report on Form 10-K. At such time, our independent registered public accounting firm may issue a
report that is adverse in the event it is not satisfied with the level at which our internal control over financial reporting is documented, designed or operating.
Any failure to maintain effective disclosure controls and internal control over financial reporting could have an adverse effect on our business, financial
condition and results of operations and could cause a decline in the market price of our Class A common stock.
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Our reported results of operations may be adversely affected by changes in GAAP.
GAAP is subject to interpretation by the FASB, the SEC and various bodies formed to promulgate and interpret appropriate accounting principles. A
change in these principles or interpretations could have a significant effect on our reported results of operations and could affect the reporting of transactions
completed before the announcement of a change. For example, in May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers
(Topic 606), which superseded nearly all existing revenue recognition guidance. It is difficult to predict the impact of future changes to accounting
principles or our accounting policies, any of which could negatively affect our reported results of operations.
Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.
As of December 31, 2018, we had $1.7 billion of federal, $1.5 billion of state and $10.9 million of foreign NOLs available to reduce future taxable
income, which will begin to expire in 2030 for federal, 2021 for state and 2037 for foreign tax purposes. It is possible that we will not generate taxable
income in time to use NOLs before their expiration, or at all. Under Section 382 of the Internal Revenue Code of 1986, as amended, if a corporation
undergoes an “ownership change,” the corporation’s ability to use its pre-change NOLs to offset its post-change income may be limited. In general, an
“ownership change” will occur if there is a cumulative change in our ownership by “5-percent shareholders” that exceeds 50 percentage points over a rolling
three-year period. Similar rules may apply under state tax laws. Our ability to use net operating loss to reduce future taxable income and liabilities may be
subject to annual limitations as a result of prior ownership changes and ownership changes that may occur in the future.
The Tax Act, among other things, includes changes to U.S. federal tax rates and the rules governing NOLs. For NOLs arising in tax years beginning
after December 31, 2017, the Tax Act limits a taxpayer’s ability to utilize NOLs to 80% of taxable income (as calculated before taking the NOLs into
account). In addition, NOLs arising in tax years ending after December 31, 2017 can be carried forward indefinitely, but carryback is generally prohibited.
NOLs generated in tax years beginning before January 1, 2018 will not be subject to the taxable income limitation, and NOLs generated in tax years ending
before January 1, 2018 will continue to have a two-year carryback and twenty-year carryforward period. As we maintain a full valuation allowance against
our U.S. NOLs, these changes did not impact our consolidated balance sheet as of December 31, 2017. However, in future years, if and when a net deferred tax
asset is recognized related to our NOLs, the changes in the carryforward/carryback periods as well as the new limitation on use of NOLs may significantly
impact our valuation allowance assessments for NOLs generated after December 31, 2017.
Our presence outside the United States and any future international expansion strategy will subject us to additional costs and risks and our plans may not
be successful.
We have started expanding our presence internationally. In 2017, we launched our offerings in Canada and we may continue to expand our
international operations. Operating outside of the United States may require significant management attention to oversee operations over a broad geographic
area with varying cultural norms and customs, in addition to placing strain on our finance, analytics, compliance, legal, engineering and operations teams.
We may incur significant operating expenses and may not be successful in our international expansion for a variety of reasons, including:
•

recruiting and retaining talented and capable employees in foreign countries and maintaining our company culture across all of our offices;

•

competition from local incumbents that better understand the local market, may market and operate more effectively and may enjoy greater
local affinity or awareness;

•

differing demand dynamics, which may make our offerings less successful;

•

complying with varying laws and regulatory standards, including with respect to data privacy, tax and local regulatory restrictions;

•

obtaining any required government approvals, licenses or other authorizations;

•

varying levels of Internet and mobile technology adoption and infrastructure;

•

currency exchange restrictions or costs and exchange rate fluctuations;

•

operating in jurisdictions that do not protect intellectual property rights to the same extent as the United States; and

•

limitations on the repatriation and investment of funds as well as foreign currency exchange restrictions.
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Our limited experience in operating our business internationally increases the risk that any potential future expansion efforts that we may undertake
may not be successful. If we invest substantial time and resources to expand our operations internationally and are unable to manage these risks effectively,
our business, financial condition and results of operations could be adversely affected.
In addition, international expansion may increase our risks in complying with various laws and standards, including with respect to anti-corruption,
anti-bribery, export controls and trade and economic sanctions.
Our business could be adversely affected by natural disasters, public health crises, political crises, economic downturns or other unexpected events.
A significant natural disaster, such as an earthquake, fire, hurricane, tornado, flood or significant power outage, could disrupt our operations, mobile
networks, the Internet or the operations of our third-party technology providers. In particular, our corporate headquarters are located in the San Francisco Bay
Area, a region known for seismic activity. In addition, any unforeseen public health crises, such as epidemics, political crises, such as terrorist attacks, war and
other political instability, or other catastrophic events, whether in the United States or abroad, could adversely affect our operations or the economy as a
whole. The impact of any natural disaster, act of terrorism or other disruption to us or our third-party providers’ abilities could result in decreased demand for
our offerings or a delay in the provision of our offerings, which could adversely affect our business, financial condition and results of operations. All of the
aforementioned risks may be further increased if our disaster recovery plans prove to be inadequate.
Our business and results of operations are also subject to global economic conditions, including any resulting effect on spending by us or our riders. If
general economic conditions deteriorate in the United States or in other markets where we operate, discretionary spending may decline and demand for
ridesharing may be reduced. An economic downturn resulting in a prolonged recessionary period may have a further adverse effect on our revenue.
Operating as a public company requires us to incur substantial costs and requires substantial management attention. In addition, key members of our
management team have limited experience managing a public company.
As a public company, we incur substantial legal, accounting and other expenses that we did not incur as a private company. For example, we are
subject to the reporting requirements of the Exchange Act, the applicable requirements of the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, the rules and regulations of the SEC and the listing standards of the Nasdaq Global Select Market. For example, the Exchange Act
requires, among other things, we file annual, quarterly and current reports with respect to our business, financial condition and results of operations. We will
also be required to maintain effective disclosure controls and procedures and internal control over financial reporting. Compliance with these rules and
regulations will increase our legal and financial compliance costs, and increase demand on our systems. In addition, as a public company, we may be subject
to stockholder activism, which can lead to additional substantial costs, distract management and impact the manner in which we operate our business in ways
we cannot currently anticipate. As a result of disclosure of information in filings required of a public company, our business and financial condition will
become more visible, which may result in threatened or actual litigation, including by competitors.
Many members of our management team have limited experience managing a publicly traded company, interacting with public company investors
and complying with the increasingly complex laws pertaining to public companies. Our management team may not successfully or efficiently manage our
transition to being a public company subject to significant regulatory oversight and reporting obligations under the federal securities laws and the
continuous scrutiny of securities analysts and investors. These new obligations and constituents will require significant attention from our senior
management and could divert their attention away from the day-to-day management of our business, which could adversely affect our business, financial
condition and results of operations.
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Risks Related to Ownership of Our Class A Common Stock
The dual class structure of our common stock has the effect of concentrating voting power with our Co-Founders, which will limit your ability to influence
the outcome of important transactions, including a change in control.
Our Class B common stock has 20 votes per share, and our Class A common stock has one vote per share. Our Co-Founders together hold all of the
issued and outstanding shares of our Class B common stock. Accordingly, Logan Green, our co-founder, Chief Executive Officer and a member of our board
of directors holds approximately 28.95% 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, holds approximately 19.21% of the voting power of our outstanding capital stock. Therefore, our Co-Founders,
individually or together, will be able to significantly influence matters submitted to our stockholders for approval, including the election of directors,
amendments of our organizational documents and any merger, consolidation, sale of all or substantially all of our assets or other major corporate transactions.
Our Co-Founders, individually or together, may have interests that differ from yours and may vote in a way with which you disagree and which may be
adverse to your interests. This concentrated control may have the effect of delaying, preventing or deterring a change in control of our company, could
deprive our stockholders of an opportunity to receive a premium for their capital stock as part of a sale of our company and might ultimately affect the market
price of our Class A common stock. Each Co-Founder’s voting power is as of April 30, 2019 and includes shares of Class A common stock expected to be
issued upon the vesting of such Co-Founder’s RSUs within 60 days of April 30, 2019.
Future transfers by the holders of Class B common stock will generally result in those shares converting into shares of Class A common stock, subject
to limited exceptions, such as certain transfers effected for estate planning or charitable purposes. In addition, each share of Class B common stock will
convert automatically into one share of Class A common stock upon (i) the date specified by affirmative written election of the holders of two-thirds of the
then-outstanding shares of Class B common stock, (ii) the date fixed by our board of directors that is no less than 61 days and no more than 180 days
following the date on which the shares of Class B common stock held by our Co-Founders and their permitted entities and permitted transferees represent less
than 20% of the Class B common stock held by our Co-Founders and their permitted entities as of immediately following the completion of our IPO or (iii)
nine months after the death or total disability of the last to die or become disabled of our Co-Founders, or such later date not to exceed a total period of 18
months after such death or disability as may be approved by a majority of our independent directors.
We cannot predict the impact our dual class structure may have on our stock price.
We cannot predict whether our dual class structure will result in a lower or more volatile market price of our Class A common stock or in adverse
publicity or other adverse consequences. For example, certain index providers have announced restrictions on including companies with multiple-class share
structures in certain of their indexes. In July 2017, FTSE Russell and S&P Dow Jones announced that they would cease to allow most newly public
companies utilizing dual or multi-class capital structures to be included in their indices. Affected indices include the Russell 2000 and the S&P 500, S&P
MidCap 400 and S&P SmallCap 600, which together make up the S&P Composite 1500. Beginning in 2017, MSCI, a leading stock index provider, opened
public consultations on their treatment of no-vote and multi-class structures and temporarily barred new multi-class listings from certain of its indices;
however, in October 2018, MSCI announced its decision to include equity securities “with unequal voting structures” in its indices and to launch a new
index that specifically includes voting rights in its eligibility criteria. Under the announced policies, our dual class capital structure makes us ineligible for
inclusion in certain indices, and as a result, mutual funds, exchange-traded funds and other investment vehicles that attempt to passively track those indices
will not be investing in our stock. These policies are still fairly new and it is as of yet unclear what effect, if any, they will have on the valuations of publicly
traded companies excluded from the indices, but it is possible that they may depress these valuations compared to those of other similar companies that are
included. Because of our dual class structure, we will likely be excluded from certain of these indexes and we cannot assure you that other stock indexes will
not take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track certain indexes, exclusion from stock indexes
would likely preclude investment by many of these funds and could make our Class A common stock less attractive to other investors. As a result, the market
price of our Class A common stock could be adversely affected.
The trading price of our Class A common stock may be volatile, and you could lose all or part of your investment.
The trading price of our Class A common stock may be volatile and could be subject to fluctuations in response to various factors, some of which are
beyond our control. These fluctuations could cause you to lose all or part of your investment in our Class A common stock. Factors that could cause
fluctuations in the trading price of our Class A common stock include the following:
•

price and volume fluctuations in the overall stock market from time to time;

•

volatility in the trading prices and trading volumes of technology stocks generally, or those in our industry;

•

changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in particular;
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•

sales of shares of our Class A common stock by us or our stockholders, as well as the anticipation of lock-up releases;

•

failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who follow our company or our
failure to meet these estimates or the expectations of investors;

•

the financial projections we may provide to the public, any changes in those projections or our failure to meet those projections;

•

announcements by us or our competitors of new offerings or platform features;

•

the public’s reaction to our press releases, other public announcements and filings with the SEC, or those of our competitors or others in our
industry;

•

rumors and market speculation involving us or other companies in our industry;

•

short selling of our Class A common stock or related derivative securities;

•

actual or anticipated changes in our results of operations or fluctuations in our results of operations;

•

actual or anticipated developments in our business, our competitors’ businesses or the competitive landscape generally;

•

litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;

•

developments or disputes concerning our intellectual property or other proprietary rights;

•

announced or completed acquisitions of businesses, services or technologies by us or our competitors;

•

new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

•

changes in accounting standards, policies, guidelines, interpretations or principles;

•

any significant change in our management; and

•

general economic conditions and slow or negative growth of our markets.

In addition, in the past, following periods of volatility in the overall market and the market price of a particular company’s securities, securities class
action litigation has often been instituted against these companies. For example, as disclosed above, beginning in April 2019, several putative class actions
have been filed in California state court against us, our directors, certain of our officers, and certain of the underwriters named in our IPO Registration
Statement alleging violation of securities laws in connection with our IPO. Although we believe these lawsuits are without merit and we intend to vigorously
defend against them, such matters could result in substantial costs and a diversion of our management’s attention and resources.
A substantial portion of the outstanding shares of our Class A and Class B common stock are restricted from immediate resale, but may be sold on a stock
exchange in the near future. The large number of shares eligible for public sale or subject to rights requiring us to register them for public sale could
depress the market price of our Class A common stock.
The market price of our Class A common stock could decline as a result of sales of a large number of shares of our Class A common stock in the market
in the near future, and the perception that these sales could occur may also depress the market price of our Class A common stock. Our executive officers,
directors and the holders of substantially all of our capital stock and securities convertible into or exchangeable for our capital stock have entered into
market standoff agreements with us or have entered into lock-up agreements with the underwriters of our IPO under which they have agreed, subject to
specific exceptions, not to sell any of our stock for 180 days following the date of our Prospectus. We refer to such period as the lock-up period. Pursuant to
the lock-up agreements with the underwriters, if (i) at least 120 days have elapsed since the date of our Prospectus, (ii) we have publicly released our earnings
results for the quarterly period during which our IPO occurred and (iii) such lock-up period is scheduled to end during or within five trading days prior to a
broadly applicable period during which trading in our securities would not be permitted under our insider trading policy, or a blackout period, such lock-up
period will end ten trading days prior to the commencement of such blackout period. We and the underwriters may release certain stockholders from the
market standoff agreements or lock-up agreements prior to the end of the lock-up period.
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Following the expiration of the market standoff and lock-up agreements referred to above, certain stockholders will be entitled, under our investors’
rights agreement, to require us to register shares owned by them for public sale in the United States. In addition, we filed a registration statement to register
shares reserved for future issuance under our equity compensation plans. As a result, subject to the satisfaction of applicable exercise periods and the
expiration or waiver of the market standoff agreements and lock-up agreements referred to above, the shares issued upon exercise of outstanding stock
options or upon settlement of outstanding RSU awards will be available for immediate resale in the United States in the open market.
Sales of our Class A common stock as restrictions end or pursuant to registration rights may make it more difficult for us to sell equity securities in the
future at a time and at a price that we deem appropriate. These sales could also cause the trading price of our Class A common stock to fall and make it more
difficult for you to sell shares of our Class A common stock.
Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender
offer or proxy contest difficult, thereby depressing the market price of our Class A common stock.
Our status as a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law may discourage, delay or prevent a
change in control by prohibiting us from engaging in a business combination with an interested stockholder for a period of three years after the date of the
transaction in which the person became an interested stockholder, even if a change of control would be beneficial to our existing stockholders. In addition,
our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make the acquisition of our company
more difficult, including the following:
•

any amendments to our amended and restated certificate of incorporation or our amended and restated bylaws require the approval of at least
two-thirds of our then-outstanding voting power;

•

our dual class common stock structure, which provides our Co-Founders, individually or together, with the ability to significantly influence the
outcome of matters requiring stockholder approval, even if they own significantly less than a majority of the shares of our outstanding Class A
common stock and Class B common stock;

•

our board of directors is classified into three classes of directors with staggered three-year terms and directors are only able to be removed from
office for cause;

•

our stockholders are only able to take action at a meeting of stockholders and are not able to take action by written consent for any matter;

•

our amended and restated certificate of incorporation does not provide for cumulative voting;

•

vacancies on our board of directors are able to be filled only by our board of directors and not by stockholders;

•

a special meeting of our stockholders may only be called by the chairperson of our board of directors, our Chief Executive Officer, our
President or a majority of our board of directors;

•

certain litigation against us can only be brought in Delaware;

•

our amended and restated certificate of incorporation authorizes undesignated preferred stock, the terms of which may be established and shares
of which may be issued without further action by our stockholders; and

•

advance notice procedures apply for stockholders to nominate candidates for election as directors or to bring matters before an annual meeting
of stockholders.

These provisions, alone or together, could discourage, delay or prevent a transaction involving a change in control of our company. These provisions
could also discourage proxy contests and make it more difficult for stockholders to elect directors of their choosing and to cause us to take other corporate
actions they desire, any of which, under certain circumstances, could limit the opportunity for our stockholders to receive a premium for their shares of our
Class A common stock, and could also affect the price that some investors are willing to pay for our Class A common stock.
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Our amended and restated bylaws designate a state or federal court located within the State of Delaware as the exclusive forum for substantially all
disputes between us and our stockholders, which could limit our stockholders’ ability to choose the judicial forum for disputes with us or our directors,
officers or employees.
Our amended and restated bylaws provide that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by
law, the sole and exclusive forum for (1) any derivative action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary
duty owed by any of our directors, officers or other employees to us or our stockholders, (3) any action arising pursuant to any provision of the Delaware
General Corporation Law, our amended and restated certificate of incorporation or our amended and restated bylaws or (4) any other action asserting a claim
that is governed by the internal affairs doctrine shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have
jurisdiction, the federal district court for the District of Delaware), in all cases subject to the court having jurisdiction over indispensable parties named as
defendants. Nothing in our amended and restated bylaws precludes stockholders that assert claims under the Securities Act from bringing such claims in state
or federal court, subject to applicable law.
Any person or entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to this
provision. This exclusive-forum provision may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with us or our
directors, officers or other employees, which may discourage lawsuits against us and our directors, officers and other employees. If a court were to find the
exclusive-forum provision in our amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated
with resolving the dispute in other jurisdictions, which could harm our results of operations.
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about us, our business or our market, or if they
change their recommendations regarding our Class A common stock adversely, the market price and trading volume of our Class A common stock could
decline.
The trading market for our Class A common stock depends in part on the research and reports that securities or industry analysts publish about us, our
business, our market or our competitors. The analysts’ estimates are based upon their own opinions and are often different from our estimates or expectations.
If any of the analysts who cover us change their recommendation regarding our Class A common stock adversely, provide more favorable relative
recommendations about our competitors or publish inaccurate or unfavorable research about our business, the price of our securities would likely decline. If
few securities analysts commence coverage of us, or if one or more of these analysts cease coverage of us or fail to publish reports on us regularly, we could
lose visibility in the financial markets and demand for our securities could decrease, which could cause the price and trading volume of our Class A common
stock to decline.
We do not intend to pay dividends for the foreseeable future.
We have never declared nor paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do not expect to declare or pay any dividends in the foreseeable future. As a result, stockholders must rely on sales of their
Class A common stock after price appreciation as the only way to realize any future gains on their investment.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Sales of Unregistered Securities
From January 1, 2019 through March 29, 2019 (the date of the filing of our registration statement on Form S-8), we granted to our directors, officers,
employees, consultants and other service providers restricted stock units for an aggregate 15,065,349 shares of common stock under our 2018 Equity
Incentive Plan.
From January 1, 2019 through March 29, 2019 (the date of the filing of our registration statement on Form S-8), we issued and sold to our employees,
consultants, and other service providers an aggregate of 3,502,834 shares of common stock upon the exercise of options issued under our 2008 Equity
Incentive Plan at a weighted-average exercise price of $1.85, for an aggregate exercise price of $13.2 million (after withholding an aggregate of 3,617,460
shares of common stock subject to such options for payment of the exercise price and satisfaction of the aggregate tax withholding obligations in connection
with the exercises of certain of those options).
None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. We believe the offers,
sales, and issuances of the above securities were exempt from registration under the Securities Act (or Regulation D or Regulation S promulgated thereunder)
by virtue of Section 4(a)(2) of the Securities Act because the issuance of securities to the recipients did not involve a public offering, or in reliance on Rule
701 because the transactions were pursuant to compensatory benefit plans or contracts relating to compensation as provided under such rule. The recipients
of the securities in each of these transactions represented their intentions to acquire the securities for investment only and not with a view to or for sale in
connection with any distribution thereof, and appropriate legends were placed upon the stock certificates issued in these transactions. All recipients had
adequate access, through their relationships with us, to information about us. The sales of these securities were made without any general solicitation or
advertising.
On April 2, 2019, we exchanged a total of 12,779,709 shares of Class A common stock held by our Co-Founders and their respective affiliated trusts
for an equivalent number of shares of Class B common stock pursuant to the terms of certain exchange agreements. No additional consideration was paid in
connection with the exchange. We believe the offers, sales, and issuances of the above securities were exempt from registration under the Securities Act
pursuant to Section 3(a)(9) of the Securities Act because our securities were exchanged by us with our existing security holders exclusively where no
commission or other remuneration was paid or given directly or indirectly for soliciting such exchange.
Use of Proceeds
On April 2, 2019, after the quarter end, we completed our IPO, in which we sold 32,500,000 shares of Class A common stock at price to the public of
$72.00 per share. On April 9, 2019, we sold an additional 2,996,845 shares of Class A common stock at a price to the public of $72.00 per share pursuant to
the exercise of the underwriters’ option to purchase additional shares. We received aggregate net proceeds of $2.5 billion, net of underwriting discounts and
commissions of $70.3 million and offering expenses paid by us of approximately $7.7 million subject to certain cost reimbursements.
We utilized a portion of the net proceeds to satisfy our tax withholding and remittance obligations related to the settlement of certain of our
outstanding RSUs. Additionally, we utilized a portion of the net proceeds to purchase investment grade, interest bearing instruments consistent with the
investment policy approved by our board of directors. We intend to use a portion of the net proceeds we received from our IPO for general corporate purposes,
including working capital, operating expenses, and capital expenditures. Further, we may use a portion of the net proceeds to acquire or invest in businesses,
products, services or technologies. The representatives of the underwriters of our IPO were J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC
and Jefferies LLC. No payments were made by us to directors, officers or persons owning ten percent or more of our common stock or to their associates, or to
our affiliates, other than payments in the ordinary course of business to officers for salaries and to non-employee directors pursuant to our director
compensation policy.
There has been no material change in the planned use of the IPO proceeds as described in our final prospectus filed with the SEC on March 28, 2019,
pursuant to Rule 424(b) of the Securities Act.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.
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ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
Not applicable.
ITEM 6. EXHIBITS
We have filed the exhibits listed on the accompanying Exhibit Index, which is incorporated herein by reference.
EXHIBIT INDEX
Exhibit
Number
3.1
3.2
4.1
10.1

Form

Incorporated by Reference
File No.
Exhibit

Form of Class A common stock certificate of the registrant.
Form of Indemnification Agreement between the registrant and each of its
directors and executive officers.

S-1/A

333-229996

4.1

S-1

333-229996

10.1

Lyft, Inc. 2019 Equity Incentive Plan and related form agreements.

S-1/A

333-229996

10.2

Lyft, Inc. 2019 Employee Stock Purchase Plan and related form agreements.

S-1/A

333-229996

10.3

Lyft, Inc. 2018 Equity Incentive Plan and related form agreements.

S-1/A

333-229996

10.4

Lyft, Inc. 2008 Equity Incentive Plan and related form agreements.
Lyft, Inc. Executive Change in Control and Severance Plan.
Lyft, Inc. Outside Director Compensation Policy.
Employment Letter Agreement between the registrant and Logan Green, dated
as of March 12, 2019.
Employment Letter Agreement between the registrant and John Zimmer, dated
as of March 14, 2019.
Employment Letter Agreement between the registrant and Kristin Sverchek,
dated as of March 8, 2019.
Employment Letter Agreement between the registrant and Brian Roberts, dated
as of March 13, 2019.
Employment Letter Agreement between the registrant and Ran Makavy, dated
as of March 12, 2019.
Amended Employment Letter Agreement between the registrant and Jon
McNeill, dated as of March 14, 2019.
Certification of Principal Executive Officer pursuant to Exchange Act Rules
13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the SarbanesOxley Act of 2002.
Certification of Principal Financial Officer pursuant to Exchange Act Rules
13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the SarbanesOxley Act of 2002.
Certifications of Principal Executive Officer and Principal Financial Officer
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

S-1/A
S-1
S-1

333-229996
333-229996
333-229996

10.5
10.6
10.7

S-1/A

333-229996

10.8

S-1/A

333-229996

10.9

S-1/A

333-229996

10.10

S-1/A

333-229996

10.11

S-1/A

333-229996

10.12

S-1/A

333-229996

10.13

Description
Amended and Restated Certificate of Incorporation of the registrant.
Amended and Restated Bylaws of the registrant.

10.2+
10.3+
10.4+
10.5+
10.6+
10.7+
10.8+
10.9+
10.10+
10.11+
10.12+
10.13+
31.1
31.2
32.1†

101.INS
101.SCH
101.CAL
101.DEF

Filing Date

XBRL Instance Document.
XBRL Taxonomy Extension Schema Document.
XBRL Taxonomy Extension Calculation Linkbase Document.
XBRL Taxonomy Extension Definition Linkbase Document.
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March 18,
2019
March 1, 2019
March 18,
2019
March 27,
2019
March 18,
2019
March 18,
2019
March 1, 2019
March 1, 2019
March 18,
2019
March 18,
2019
March 18,
2019
March 18,
2019
March 18,
2019
March 18,
2019

101.LAB
101.PRE
+
†

XBRL Taxonomy Extension Label Linkbase Document.
XBRL Taxonomy Extension Presentation Linkbase Document.

Indicates management contract or compensatory plan.
The certifications attached as Exhibit 32.1 that accompany this Quarterly Report on Form 10-Q are deemed furnished and not filed with the Securities
and Exchange Commission and are not to be incorporated by reference into any filing of Lyft, Inc. under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general
incorporation language contained in such filing.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
LYFT, INC.
Date:

May 14, 2019

By:

/s/ Logan Green
Chief Executive Officer
(Principal Executive Officer)

Date:

May 14, 2019

By:

/s/ Brian Roberts
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 3.1
RESTATED CERTIFICATE OF INCORPORATION
OF
LYFT, INC.
Lyft, Inc., a Delaware corporation, hereby certifies that:
1. The Corporation was originally incorporated under the name Bounder Web, Inc. The Corporation changed its name to Zimride, Inc. on July 21,
2008. The Corporation changed its name to Lyft, Inc. on April 22, 2013. The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on March 5, 2007.
2. The Restated Certificate of Incorporation of the corporation attached hereto as Exhibit “1”, which is incorporated herein by this reference, and
which restates, integrates and further amends the provisions of the Certificate of Incorporation of this corporation as heretofore amended and/or restated, has
been duly adopted by the corporation’s Board of Directors and by the stockholders in accordance with Sections 242 and 245 of the General Corporation Law
of the State of Delaware, with the approval of the corporation’s stockholders having been given by written consent without a meeting in accordance with
Section 228 of the General Corporation Law of the State of Delaware.
IN WITNESS WHEREOF, the corporation has caused this Restated Certificate of Incorporation to be signed by its duly authorized officer and the
foregoing facts stated herein are true and correct.
Dated: April 2, 2019

LYFT, INC.
/s/ Logan Green
Name: Logan Green
Title: Chief Executive Officer
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EXHIBIT “1”
RESTATED CERTIFICATE OF INCORPORATION
OF
LYFT, INC.
ARTICLE I
The name of the corporation is Lyft, Inc. (the “Corporation”).
ARTICLE II
The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, Corporation Trust Center, Wilmington, New
Castle County, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
ARTICLE III
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General Corporation Law
of the State of Delaware (the “Delaware General Corporation Law”).
ARTICLE IV
This Corporation is authorized to issue two classes of stock to be designated, respectively, Common Stock and Preferred Stock. The total number of
shares of Common Stock authorized to be issued is 18,100,000,000, 18,000,000,000 shares of which are designated Class A Common Stock, par value
$0.00001 per share (the “Class A Common Stock ”) and 100,000,000 shares of which are designated Class B Common Stock, par value $0.00001 per share
(the “Class B Common Stock”). The total number of shares of Preferred Stock authorized to be issued is 1,000,000,000 shares, par value $0.00001 per share.
Immediately upon the effectiveness of this Restated Certificate for filing by the Secretary of State of the State of Delaware (the “Effective Time”), each
share of the Corporation’s Common Stock issued and outstanding or held as treasury stock immediately prior to the Effective Time, shall, automatically and
without further action by any stockholder, be reclassified as, and shall become, one share of Class A Common Stock. Any stock certificate that immediately
prior to the Effective Time represented shares of the Corporation’s Common Stock shall from and after the Effective Time be deemed to represent shares of
Class A Common Stock, without the need for surrender or exchange thereof.
ARTICLE V
The rights, powers, preferences, privileges, restrictions and other matters relating to the Common Stock are as follows:
1. Definitions. For purposes of this Article V, the following definitions apply;
1.1 “Acquisition” means (A) any consolidation or merger of the Corporation with or into any other corporation or other entity or person, or any
other corporate reorganization, other than any such consolidation, merger or reorganization in which the shares of capital stock of the Corporation
immediately prior to such consolidation, merger or reorganization continue to represent a majority of the voting power of the surviving entity (or, if the
surviving entity is a wholly owned subsidiary, its Parent) immediately after such consolidation, merger or reorganization (provided that, for the purpose of
this Section V.1.1, all stock, options, warrants, purchase rights or other securities exercisable for or convertible into Common Stock outstanding immediately
prior to such merger or consolidation shall be deemed to be outstanding immediately prior to such merger or consolidation and, if applicable, converted or
exchanged in such merger or consolidation on the same terms as the actual outstanding shares of capital stock are converted or exchanged); or (B) any
transaction or series of related transactions to which the Corporation is a party in which shares of the Corporation are transferred such that in excess of fifty
percent (50%) of the Corporation’s voting power is transferred; provided that an Acquisition shall not include any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by the Corporation or any successor or indebtedness of the Corporation is
cancelled or converted or a combination thereof.
1.2 “Amended and Restated Certificate” means this Restated Certificate of Incorporation of the Corporation, as may be further amended and
restated from time to time.
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1.3 “Asset Transfer” means a sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Corporation.
1.4 “Base Class B Shares” means the number of shares of Class B Common Stock held collectively by the Founders and their Permitted
Entities as of 11:59 p.m. Eastern Time on the Effective Date.
1.5 “Board” means the Board of Directors of the Corporation.
1.6 “Controlled Company Exemption” means, if and to the extent otherwise applicable to the Corporation, the exemptions from the Listing
Standards available to any company that constitutes a “controlled company” within the meaning of the Listing Standards.
1.7 “Disability” or “Disabled” means, with respect to a Founder, the permanent and total disability of such Founder such that such Founder is
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result
in death within 12 months or which has lasted or can be expected to last for a continuous period of not less than 12 months as determined by a licensed
medical practitioner jointly selected by a majority of the Independent Directors and such Founder. If such Founder is incapable of selecting a licensed
physician, then such Founder’s spouse shall make the selection on behalf of such Founder, or in the absence or incapacity of such Founder’s spouse, such
Founder’s adult children by majority vote shall make the selection on behalf of such Founder, or in the absence of adult children of such Founder or their
inability to act by majority vote, a natural person then acting as the successor trustee of a revocable living trust which was created by such Founder and
which holds more shares of all classes of capital stock of the Corporation than any other revocable living trust created by such Founder shall make the
selection on behalf of such Founder, or in absence of any such successor trustee, the legal guardian or conservator of the estate of such Founder shall make
the selection on behalf of such Founder.
1.8 “Effective Date” means the date that this Amended and Restated Certificate is accepted for filing by the Secretary of State of the State of
Delaware.
1.9 “Final Conversion Date” means:
(a) the date specified by the holders of two-thirds of the then outstanding shares of Class B Common Stock, voting as a separate class,
or in the affirmative written election executed by the holders of two-thirds of the then outstanding shares of Class B Common Stock;
(b) the date fixed by the Board that is no less than 61 days and no more than 180 days following the date that the number of
outstanding shares of Class B Common Stock held by the Founders and their Permitted Entities and Permitted Transferees represents less than 20% of the
Base Class B Shares; or
(c) the date that is nine months after the death or Disability of the last to die or become Disabled of the Founders, provided, that such
date may be extended but not for a total period of longer than eighteen (18) months from the last applicable death or Disability to a date approved by a
majority of the Independent Directors then in office.
1.10 “Founder” means either Logan Green or John Zimmer.
1.11 “Independent Directors” means the members of the Board designated as independent directors in accordance with the Listing Standards.
1.12 “Liquidation Event” means any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, or any
Acquisition or Asset Transfer.
1.13 “Listing Standards” means (i) the requirements of any national stock exchange under which the Corporation’s equity securities are listed
for trading that are generally applicable to companies with common equity securities listed thereon or (ii) if the Corporation’s equity securities are not listed
for trading on a national stock exchange, the requirements of the New York Stock Exchange generally applicable to companies with equity securities listed
thereon.
1.14 “Parent” of an entity means any entity that directly or indirectly owns or controls a majority of the voting power of the voting securities
of such entity.
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1.15 “Permitted Entity” means, with respect to any Qualified Stockholder, any trust, account, plan, corporation, partnership, limited liability
company or charitable organization, foundation or similar entity specified in Section V.1.16(b) with respect to such Qualified Stockholder, so long as such
Permitted Entity meets the requirements of the exception set forth in Section V.1.16 applicable to such Permitted Entity.
1.16 “Permitted Transfer” means
(a) with respect to any Founder, a Transfer from such Founder, from such Founder’s Permitted Entities or from such Founder’s
Permitted Transferees, to such Founder’s estate as a result of such Founder’s death, to either Founder, to either Founder’s Permitted Entities or to either
Founder’s Permitted Transferees; and
(b) any Transfer of a share of Class B Common Stock by a Qualified Stockholder to any of the Permitted Entities listed below and from
any of the Permitted Entities listed below to such Qualified Stockholder or to such Qualified Stockholder’s other Permitted Entities:
(i) a trust for the benefit of such Qualified Stockholder or persons other than the Qualified Stockholder so long as a Qualified
Stockholder and/or a spouse of a Founder, if applicable, collectively have sole dispositive power and exclusive Voting Control with respect to the shares of
Class B Common Stock held by such trust; provided that in the event a Qualified Stockholder and/or a spouse of a Founder, if applicable, no longer
collectively have sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust, each such
share of Class B Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock;
(ii) a trust under the terms of which a Qualified Stockholder has retained a “qualified interest” within the meaning of §2702(b)
(1) of the Internal Revenue Code or a reversionary interest so long as a Qualified Stockholder and/or a spouse of a Founder, if applicable, collectively have
sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust; provided that in the event a
Qualified Stockholder and/or a spouse of a Founder, if applicable, no longer collectively have sole dispositive power and exclusive Voting Control with
respect to the shares of Class B Common Stock held by such trust, each such share of Class B Common Stock then held by such trust shall automatically
convert into one (1) fully paid and nonassessable share of Class A Common Stock;
(iii) an Individual Retirement Account, as defined in Section 408(a) of the Internal Revenue Code, or a pension, profit sharing,
stock bonus or other type of plan or trust of which such Qualified Stockholder is a participant or beneficiary and which satisfies the requirements for
qualification under Section 401 of the Internal Revenue Code; provided that in each case such Qualified Stockholder has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held in such account, plan or trust, and provided, further, that in the event the
Qualified Stockholder no longer has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such
account, plan or trust, each such share of Class B Common Stock then held by such account, plan or trust shall automatically convert into one (1) fully paid
and nonassessable share of Class A Common Stock;
(iv) a corporation in which such Qualified Stockholder directly, or indirectly through one or more Permitted Entities, owns
shares with sufficient Voting Control in the corporation, or otherwise has legally enforceable rights, such that the Qualified Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation; provided that in the event the
Qualified Stockholder no longer owns sufficient shares or no longer has sufficient legally enforceable rights to ensure the Qualified Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation, each such share of Class B
Common Stock then held by such corporation shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;
(v) a partnership in which such Qualified Stockholder directly, or indirectly through one or more Permitted Entities, owns
partnership interests with sufficient Voting Control in the partnership, or otherwise has legally enforceable rights, such that the Qualified Stockholder retains
sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such partnership; provided that in the
event the Qualified Stockholder no longer owns sufficient partnership interests or no longer has sufficient legally enforceable rights to ensure the Qualified
Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such partnership, each
such share Class B Common Stock then held by such partnership shall automatically convert into one (1) fully paid and nonassessable share of Class A
Common Stock;
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(vi) a limited liability company in which such Qualified Stockholder directly, or indirectly through one or more Permitted
Entities, owns membership interests with sufficient Voting Control in the limited liability company, or otherwise has legally enforceable rights, such that the
Qualified Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such limited
liability company; provided that in the event the Qualified Stockholder no longer owns sufficient membership interests or no longer has sufficient legally
enforceable rights to ensure the Qualified Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B
Common Stock held by such limited liability company, each such share of Class B Common Stock then held by such limited liability company shall
automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock; or
(vii) any charitable organization, foundation or similar entity established by a Qualified Stockholder directly, or indirectly
through one or more Permitted Entities, so long as a Qualified Stockholder and/or a spouse of a Founder, if applicable, collectively have sole dispositive
power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such entity; provided such Transfer does not involve any
payment of cash, securities, property or other consideration (other than an interest in such entity) to such Qualified Stockholder; provided, further, that in the
event a Qualified Stockholder and/or a spouse of a Founder, if applicable, collectively, no longer have sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such entity, each share of Class B Common Stock then held by such entity shall automatically
convert into one (1) fully paid and nonassessable share of Class A Common Stock.
For the avoidance of doubt, to the extent any shares are deemed to be held by a trustee of a trust described in (i) or (ii) above, the Transfer shall be a
Permitted Transfer and the trustee shall be deemed a Permitted Entity so long as the other requirements of (i) or (ii) above, as the case may be, are otherwise
satisfied.
1.17 “Permitted Transferee” means a transferee of shares of Class B Common Stock, or rights or interests therein, received in a Transfer that
constitutes a Permitted Transfer.
1.18 “Qualified Stockholder” means (a) any registered holder of a share of Class B Common Stock as of 11:59 p.m. Eastern Time on the
Effective Date; (b) a Permitted Transferee; and (c) the initial registered holder of any shares of Class B Common Stock that are originally issued by the
Corporation after the Effective Date in compliance with this Amended and Restated Certificate.
1.19 “Securities Exchange” means the New York Stock Exchange, the Nasdaq Stock Market or any successor markets or exchanges.
1.20 “Transfer” of a share of Class B Common Stock means, directly or indirectly, any sale, assignment, transfer, conveyance, hypothecation or
other transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary or by
operation of law (including by merger, consolidation or otherwise) after 11:59 p.m. Eastern Time on the Effective Date, including, without limitation, a
transfer of a share of Class B Common Stock to a broker or other nominee (regardless of whether there is a corresponding change in beneficial ownership), or
the transfer of, or entering into a binding agreement with respect to the transfer of, Voting Control (as defined below) over such share by proxy or otherwise. A
“Transfer” will also be deemed to have occurred with respect to all shares of Class B Common Stock beneficially held by an entity that is a Qualified
Stockholder, if after 11:59 p.m. Eastern Time on the Effective Date there is a Transfer of the voting power of the voting securities of such entity or any direct
or indirect Parent of such entity, such that the previous holders of such voting power no longer retain sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such entity. Notwithstanding the foregoing, the following will not be considered a “Transfer”:
(a) granting a revocable proxy to officers or directors of the Corporation at the request of the Board in connection with (i) actions to be
taken at an annual or special meeting of stockholders, or (ii) any other action of the stockholders permitted by this Amended and Restated Certificate;
(b) entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who are holders
of Class B Common Stock, which voting trust, agreement or arrangement (i) is disclosed either in a Schedule 13D filed with the Securities and Exchange
Commission or in writing to the Secretary of the Corporation, (ii) either has a term not exceeding one year or is terminable by the holder of the shares subject
thereto at any time and (iii) does not involve any payment of cash, securities, property or other consideration to the holder of the shares subject thereto other
than the mutual promise to vote shares in a designated manner;
(c) pledging shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares pursuant to a bona
fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such pledged shares; provided, however, that
a foreclosure on such shares or other similar action by the pledgee will constitute a “Transfer” unless such foreclosure or similar action qualifies as a
“Permitted Transfer” at such time;
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(d) granting a proxy by a Founder, such Founder’s Permitted Entities or such Founder’s Permitted Transferees to the other Founder to
exercise Voting Control of shares of Class B Common Stock owned directly or indirectly, beneficially and of record, by such Founder, such Founder’s
Permitted Entities or such Founder’s Permitted Transferees, and the exercise of such proxy by such other Founder;
(e) granting a proxy by a Founder, such Founder’s Permitted Entities or such Founder’s Permitted Transferees to a person designated
by such Founder and approved by a majority of the Independent Directors then in office, to exercise Voting Control of shares of Class B Common Stock
owned directly or indirectly, beneficially and of record, by such Founder, such Founder’s Permitted Entities or such Founder’s Permitted Transferees, or over
which such Founder has Voting Control pursuant to proxy or voting agreements then in place, effective either (i) on the death of such Founder or (ii) during
any Disability of such Founder, including the exercise of such proxy by such person;
(f) entering into a trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, with a broker or other
nominee; provided, however, that a sale of such shares of Class B Common Stock pursuant to such plan shall constitute a “Transfer” at the time of such sale;
(g) the fact that the spouse of any Qualified Stockholder possesses or obtains an interest in such holder’s shares of Class B Common
Stock arising solely by reason of the application of the community property laws of any jurisdiction, so long as no other event or circumstance shall exist or
have occurred that constitutes a “Transfer”; and
(h) entering into a support, voting, tender or similar agreement, arrangement or understanding (with or without granting a proxy) in
connection with a Liquidation Event or consummating the actions or transactions contemplated therein (including, without limitation, tendering shares of
Class B Common Stock in connection with a Liquidation Event, the consummation of a Liquidation Event or the sale, assignment, transfer, conveyance,
hypothecation or other transfer or disposition of shares of Class B Common Stock or any legal or beneficial interest in shares of Class B Common Stock in
connection with a Liquidation Event), provided that such Liquidation Event was approved by the Board.
1.21 “Voting Control” means, with respect to a share of capital stock or other security, the power (whether exclusive or shared) to vote or direct
the voting of such security, including by proxy, voting agreement or otherwise.
1.22 “Whole Board” means the total number of authorized directors whether or not there exist any vacancies or unfilled seats in previously
authorized directorships.
2 . Identical Rights. Except as otherwise provided in this Amended and Restated Certificate or required by applicable law, shares of Common Stock
shall have the same rights and powers, rank equally (including as to dividends and distributions, and any liquidation, dissolution or winding up of the
Corporation but excluding voting and other matters as described in Section V.3 below), share ratably and be identical in all respects as to all matters,
including:
2.1 Subject to the prior rights of holders of all classes and series of stock at the time outstanding having prior rights as to dividends, the holders
of the Common Stock shall be entitled to receive, when, as and if declared by the Board, out of any assets of the Corporation legally available therefor, such
dividends as may be declared from time to time by the Board. Any dividends paid to the holders of shares of Common Stock shall be paid pro rata, on an
equal priority, pari passu basis, unless different treatment of the shares of any such class or series is approved by the affirmative vote of the holders of a
majority of the voting power of the outstanding shares of such applicable class or series of Common Stock treated adversely, voting separately as a class.
2.2 The Corporation shall not declare or pay any dividend or make any other distribution to the holders of Common Stock payable in securities
of the Corporation unless the same dividend or distribution with the same record date and payment date shall be declared and paid on all shares of Common
Stock; provided, however, that (i) dividends or other distributions payable in shares of Class A Common Stock or rights to acquire shares of Class A Common
Stock may be declared and paid to the holders of Class A Common Stock without the same dividend or distribution being declared and paid to the holders of
the Class B Common Stock if, and only if, a dividend payable in shares of Class B Common Stock, or rights to acquire shares of Class B Common Stock, are
declared and paid to the holders of Class B Common Stock at the same rate and with the same record date and payment date; and (ii) dividends or other
distributions payable in shares of Class B Common Stock or rights to acquire shares of Class B Common Stock may be declared and paid to the holders of
Class B Common Stock without the same dividend or distribution being declared and paid to the holders of the Class A Common Stock if, and only if, a
dividend payable in shares of Class A Common Stock, or rights to acquire shares of Class A Common Stock are declared and paid to the holders of Class A
Common Stock at the same rate and with the same record date and payment date; and provided, further, that nothing in the foregoing shall prevent the
Corporation from declaring and paying dividends or other distributions payable in shares of one class of Common Stock or rights to acquire one class of
Common Stock to holders of all classes of Common Stock.
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2.3 If the Corporation in any manner subdivides or combines the outstanding shares of Class A Common Stock and Class B Common Stock,
then the outstanding shares of all Common Stock will be subdivided or combined in the same proportion and manner.
3. Voting Rights.
3.1 Common Stock.
(a) Class A Common Stock. Each holder of shares of Class A Common Stock will be entitled to one vote for each share thereof held at
the record date for the determination of the stockholders entitled to vote on such matters.
(b) Class B Common Stock. Each holder of shares of Class B Common Stock will be entitled to twenty votes for each share thereof
held at the record date for the determination of the stockholders entitled to vote on such matters.
3.2 General. Except as otherwise expressly provided herein or as required by law, the holders of Class A Common Stock and Class B Common
Stock will vote together and not as separate series or classes.
3.3 Authorized Shares. The number of authorized shares of Common Stock or any class or series thereof may be increased or decreased (but not
below (i) the number of shares of Common Stock or, in the case of a class or series of Common Stock, such class or series, then outstanding plus (ii) with
respect to Class A Common Stock, the number of shares reserved for issuance pursuant to Section V.8) by the affirmative vote of the holders of a majority of
the voting power of the Class A Common Stock and Class B Common Stock, voting together as a single class, irrespective of the provisions of Section 242(b)
(2) of the Delaware General Corporation Law; provided, that the number of authorized shares of Class B Common Stock shall not be increased or decreased
without the affirmative vote of the holders of a majority of the outstanding shares of Class B Common Stock, voting as a separate class.
3.4 Election of Directors. Subject to any rights of the holders of any series of Preferred Stock to elect directors under specified circumstances,
(i) prior to the Final Conversion Date, the holders of Class A Common Stock and Class B Common Stock, voting together as a single class, shall be entitled to
elect and remove all directors of the Corporation, and (ii) from and after the Final Conversion Date, if any, the holders of Common Stock, voting together as a
single class, shall be entitled to elect and remove all directors of the Company.
4. Liquidation Rights. In the event of a Liquidation Event, subject to the rights of any Preferred Stock that may then be outstanding, the assets of the
Corporation legally available for distribution to stockholders shall be distributed on an equal priority, pro rata basis (based on the number of shares of
Common Stock held by each) to the holders of Common Stock, unless different treatment of the shares of each such class or series of Common Stock is
approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting
separately as a class; provided, however, that for the avoidance of doubt, consideration to be paid or received by a holder of Common Stock in connection
with any Liquidation Event pursuant to any employment, consulting, severance or similar services arrangement shall not be deemed to be “distribution to
stockholders” for the purpose of this Section V.4; provided, further, however, that shares of such classes may receive, or have the right to elect to receive,
different or disproportionate consideration in connection with such consolidation, merger or other transaction if the only difference in the per share
consideration to the holders of the Class A Common Stock and Class B Common Stock is that any securities distributed to the holder of a share of Class B
Common Stock have twenty (20) times the voting power of any securities distributed to the holder of a share of Class A Common Stock.
5. Conversion of the Class B Common Stock. The Class B Common Stock will be convertible into Class A Common Stock as follows:
5.1 Each share of Class B Common Stock will automatically convert into one fully paid and nonassessable share of Class A Common Stock on
the Final Conversion Date.
5.2 With respect to any holder of Class B Common Stock, each share of Class B Common Stock held by such holder will automatically be
converted into one fully paid and nonassessable share of Class A Common Stock, as follows:
(a) on the affirmative written election of such holder or, if later, at the time or the happening of a future event specified in such written
election (which election may be revoked by such holder prior to the date on which the automatic conversion would otherwise occur unless otherwise
specified by such holder);
(b) on the occurrence of a Transfer of such share of Class B Common Stock, other than a Permitted Transfer;
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(c) with respect to Class B Common Stock held by a holder who is a natural person, or a Permitted Transferee or Permitted Entity of
such natural person, upon the death of such natural person, provided, that solely with respect to each share of Class B Common Stock held of record by a
Founder, such Founder’s Permitted Entities or by such Founder’s Permitted Transferees, upon the death or Disability of such Founder; provided, however,
that, with respect to the shares of Class B Common Stock held of record by a Founder, such Founder’s Permitted Entities or such Founder’s Permitted
Transferees, each share of Class B Common Stock held of record by such Founder, such Founder’s Permitted Entities or such Founder’s Permitted Transferees
shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock upon that date which is nine (9) months after the date
of death or Disability of such Founder or such later date not to exceed a total period of eighteen (18) months after the date of death or Disability of such
Founder as may be approved by a majority of the Independent Directors then in office, during which period Voting Control over such Founder’s shares of
Class B Common Stock (including shares of Class B Common Stock held of record by such Founder’s Permitted Entities and Permitted Transferees) shall be
exercised in accordance with any proxy or voting agreement entered into in accordance with Section V.1.20 of this Amended and Restated Certificate or, if
no such proxy or voting agreement is in place at the time of such death or Disability, a person (including a person serving as trustee) previously designated
by the Founder and approved by the Board may exercise Voting Control over the Founder’s shares of Class B Common Stock (including shares of Class B
Common Stock held of record by such Founder’s Permitted Entities and Permitted Transferees); provided, further, that, if both Founders die and/or become
Disabled simultaneously or the second Founder dies or becomes Disabled following the death or Disability of the other Founder, but prior to the conversion
pursuant to this Section V.5.2(c) of the shares of Class B Common Stock held of record by such first Founder to die or become Disabled, such first Founder’s
Permitted Entities or such first Founder’s Permitted Transferees, a person (including a person serving as trustee) previously designated by the Founders and
approved by the Board may exercise Voting Control over the Founders’ shares of Class B Common Stock (including shares of Class B Common Stock held of
record by each Founder’s Permitted Entities and Permitted Transferees) and, in such instance, each such share of Class B Common Stock shall automatically
convert into one (1) fully paid and nonassessable share of Class A Common Stock (and the Final Conversion Date shall occur) upon that date which is nine
(9) months after the death or Disability of the last to die or become Disabled of the Founders, or such later date not to exceed a total period of eighteen
(18) months after the last applicable death or Disability as may be approved by a majority of the Independent Directors then in office. Notwithstanding
anything to the contrary contained herein, to the extent shares of Class B Common Stock are held by a Permitted Entity or Permitted Transferee of a Founder
and the other Founder has or shares sole and exclusive Voting Control over such shares, the shares of Class B Common Stock held by such Permitted Entity
or Permitted Transferee shall be treated as held of record by the Founder that has or shares sole and exclusive Voting Control over such shares for purposes of
this Section V.5.2(c) and shall not be converted into shares of Class A Common Stock as a result of the death or Disability of the Founder who does not have
Voting Control over such shares; or
(d) with respect to Class B Common Stock over which the spouse of a Founder has Voting Control, upon the earlier of (i) the legal
dissolution or termination of the marriage, or (ii) the effectiveness of a marital settlement agreement, in either case of clause (i) or (ii) if and only if such
Founder’s spouse receives or retains sole and exclusive Voting Control of such shares of Class B Common Stock.
6 . Procedures. The Corporation may, from time to time, establish such policies and procedures relating to the conversion of the Class B Common
Stock into Class A Common Stock and the general administration of this dual class stock structure, including the issuance of stock certificates with respect
thereto, as it may deem necessary or advisable, and may from time to time request that holders of shares of Class B Common Stock furnish certifications,
affidavits or other proof to the Corporation as it deems necessary to verify the ownership of Class B Common Stock and to confirm that a conversion to
Class A Common Stock has not occurred. A determination by the Corporation as to whether or not a Transfer has occurred and results in a conversion to
Class A Common Stock shall be conclusive and binding.
7 . Immediate Effect. In the event of and upon a conversion of shares of Class B Common Stock into shares of Class A Common Stock pursuant to
Section V.5, such conversion shall be deemed to have been made, as applicable, at the time that the Transfer of shares, death or Disability, as applicable,
occurred, or immediately upon the Final Conversion Date, or in the case of a conversion pursuant to Section V.5.2(a) the date described therein, subject in all
cases to any transition periods specifically provided for in this Amended and Restated Certificate. Upon any conversion of Class B Common Stock into
Class A Common Stock in accordance with this Amended and Restated Certificate, all rights of the holder of shares of Class B Common Stock shall cease and
the person or persons in whose names or names the certificate or certificates representing the shares of Class A Common Stock are to be issued shall be treated
for all purposes as having become the record holder or holders of such shares of Class A Common Stock.
8 . Reservation of Stock Issuable Upon Conversion. The Corporation will at all times reserve and keep available out of its authorized but unissued
shares of Class A Common Stock, solely for the purpose of effecting the conversion of the shares of the Class B Common Stock such number of its shares of
Class A Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of Class B Common Stock; and if at any time
the number of authorized but unissued shares of Class A Common Stock will not be sufficient to effect the conversion of all then-outstanding shares of
Class B Common Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Class A Common Stock into such number of shares as will be sufficient for such purpose.
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9 . No Reissuance of Class B Common Stock. No share or shares of Class B Common Stock acquired by the Corporation by reason of redemption,
purchase, conversion or otherwise shall be reissued, and all such shares shall be cancelled, retired and eliminated from the shares that the Corporation shall be
authorized to issue.
10. Preemptive Rights. No stockholder of the Corporation shall have a right to purchase shares of capital stock of the Corporation sold or issued by the
Corporation except to the extent that such a right may from time to time be set forth in a written agreement between the Corporation and a stockholder.
11. Class B Protective Provisions. After 11:59 p.m. Eastern Time on the Effective Date, and prior to the Final Conversion Date, the Corporation shall
not, without the prior affirmative vote (either at a meeting or by written election) of the holders of two-thirds of the outstanding shares of Class B Common
Stock, voting as a separate class, in addition to any other vote required by applicable law or this Amended and Restated Certificate:
11.1 directly or indirectly, whether by amendment, or through merger, recapitalization, consolidation or otherwise, amend or repeal, or adopt
any provision of this Amended and Restated Certificate inconsistent with, or otherwise alter, any provision of this Amended and Restated Certificate that
modifies the voting, conversion or other rights, powers, preferences, privileges or restrictions of the Class B Common Stock;
11.2 reclassify any outstanding shares of Class A Common Stock into shares having rights as to dividends or liquidation that are senior to the
Class B Common Stock or the right to have more than one (1) vote for each share thereof;
11.3 issue any shares of Class B Common Stock, including, for the avoidance of doubt, by dividend, distribution or otherwise; or
11.4 authorize, or issue any shares of, any class or series of capital stock of the Corporation having the right to more than (1) vote for each share
thereof.
ARTICLE VI
1. Rights of Preferred Stock. The Board is authorized, subject to any limitations prescribed by law, to provide for the issuance of shares of Preferred
Stock in series, and by filing a certificate pursuant to the applicable law of the State of Delaware (such certificate being hereinafter referred to as a “Preferred
Stock Designation”), to establish from time to time the number of shares to be included in each such series, and to fix the designation, powers, preferences,
and rights of the shares of each such series and any qualifications, limitations or restrictions thereof.
2. Vote to Increase or Decrease Authorized Shares . The number of authorized shares of Preferred Stock may be increased or decreased (but not below
the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all of the outstanding shares of stock
of the Corporation entitled to vote thereon, without a vote of the holders of the Preferred Stock, or of any series thereof, unless a vote of any such holders is
required pursuant to the terms of any Preferred Stock Designation, irrespective of the provisions of Section 242(b)(2) of the Delaware General Corporation
Law.
ARTICLE VII
1 . Board Size. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances, the
number of directors that constitutes the entire Board shall be fixed by, or in the manner provided in, the Bylaws of the Corporation. At each annual meeting
of stockholders, directors of the Corporation shall be elected to hold office until the expiration of the term for which they are elected and until their
successors have been duly elected and qualified or until their earlier death, resignation or removal; except that if any such election shall not be so held, such
election shall take place at a stockholders’ meeting called and held in accordance with the Delaware General Corporation Law.
2. Board Structure. From and after the Effective Date, the directors, other than any who may be elected by the holders of any series of Preferred Stock
under specified circumstances, shall be divided into three (3) classes as nearly equal in size as is practicable, hereby designated Class I, Class II and Class III.
The Board may assign members of the Board already in office to such classes at the time such classification becomes effective. The term of office of the initial
Class I directors shall expire at the first regularly-scheduled annual meeting of the stockholders following the Effective Date, the term of office of the initial
Class II directors shall expire at the second annual meeting of the stockholders following the Effective Date, and the term of office of the initial Class III
directors shall expire at the third annual meeting of the stockholders following the Effective Date. At each annual meeting of stockholders, commencing with
the first regularly scheduled annual meeting of stockholders following the Effective Date, each of the successors elected to replace the directors of a
Class whose term shall have expired at such annual meeting shall be elected to hold office for a three year term and until the third annual meeting next
succeeding his or her election and until his or her respective successor shall have been duly elected and qualified. Notwithstanding the foregoing provisions
of this Article VII, each director shall serve until his or her successor is duly elected and qualified or until his or her death, resignation, or removal. If the
number of directors is thereafter changed, any newly created directorships or decrease in directorships shall be so apportioned among the classes as to make
all classes as nearly equal in number as is practicable. No decrease in the number of directors constituting the Board shall shorten the term of any incumbent
director.
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3 . Removal; Vacancies. Any director may be removed from office by the stockholders of the Corporation as provided in Section 141(k) of the
Delaware General Corporation Law. Subject to the rights of the holders of any series of Preferred Stock to elect directors and fill vacancies under specified
circumstances, vacancies occurring on the Board for any reason and newly created directorships resulting from an increase in the authorized number of
directors may be filled only by vote of a majority of the remaining members of the Board, although less than a quorum, or by a sole remaining director, and
not by stockholders. A person elected to fill a vacancy or newly created directorship shall hold office until the next election of the class for which such
director shall have been chosen and until his or her successor shall be duly elected and qualified.
ARTICLE VIII
The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation and of its directors and stockholders:
1. Board Power. The business and affairs of the Corporation shall be managed by or under the direction of the Board. In addition to the powers and
authority expressly conferred by statute or by this Amended and Restated Certificate or the Bylaws of the Corporation, the Board is hereby empowered to
exercise all such powers and do all such acts and things as may be exercised or done by the Corporation.
2. Written Ballot. Elections of directors need not be by written ballot unless otherwise provided in the Bylaws of the Corporation.
3 . Amendment of Bylaws. In furtherance and not in limitation of the powers conferred by the Delaware General Corporation Law, the Board is
expressly authorized to adopt, amend or repeal the Bylaws of the Corporation.
4. Special Meetings. Special meetings of the stockholders may be called only by (i) the Board pursuant to a resolution adopted by a majority of the
Whole Board; (ii) the chairman of the Board; (iii) the chief executive officer of the Corporation; or (iv) the president of the Corporation, but a special meeting
may not be called by any other person or persons and any power of stockholders to call a special meeting of stockholders is specifically denied.
5 . No Stockholder Action by Written Consent . Subject to the rights of the holders of the Class B Common Stock as specifically set forth in this
Amended and Restated Certificate and the rights of the holders of any series of Preferred Stock, any action required or permitted to be taken by the
stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation and may not be effected by
any consent in writing by such stockholders.
6. No Cumulative Voting. No stockholder will be permitted to cumulate votes at any election of directors.
7. No Reliance on the Controlled Company Exemption. At any time during which shares of capital stock of the Corporation are listed for trading on a
Securities Exchange, the Corporation shall not rely upon the Controlled Company Exemption.
ARTICLE IX
To the fullest extent permitted by law, no director of the Corporation shall be personally liable for monetary damages for breach of fiduciary duty as a
director. Without limiting the effect of the preceding sentence, if the Delaware General Corporation Law is hereafter amended to authorize the further
elimination or limitation of the liability of a director, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the Delaware General Corporation Law, as so amended.
Neither any amendment nor repeal of this Article IX, nor the adoption of any provision of this Amended and Restated Certificate inconsistent with this
Article IX, shall eliminate, reduce or otherwise adversely affect any limitation on the personal liability of a director of the Corporation existing at the time of
such amendment, repeal or adoption of such an inconsistent provision.
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ARTICLE X
If any provision of this Amended and Restated Certificate becomes or is declared on any ground by a court of competent jurisdiction to be illegal,
unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Amended and Restated
Certificate, and the court will replace such illegal, void or unenforceable provision of this Amended and Restated Certificate with a valid and enforceable
provision that most accurately reflects the Corporation’s intent, in order to achieve, to the maximum extent possible, the same economic, business and other
purposes of the illegal, void or unenforceable provision. The balance of this Amended and Restated Certificate shall be enforceable in accordance with its
terms.
Except as provided in Article IX above, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended
and Restated Certificate, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation; provided, however, that, notwithstanding any other provision of this Amended and Restated Certificate or any provision of law that might
otherwise permit a lesser vote, but in addition to any vote of the holders of any class or series of the stock of this Corporation required by law or by this
Amended and Restated Certificate, the affirmative vote of the holders of at least two-thirds of the voting power of the outstanding shares of stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal, or adopt any
provision of this Amended and Restated Certificate inconsistent with Article V, Article VII, Article VIII or this Article X.
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BYLAWS OF LYFT, INC.

ARTICLE I—CORPORATE OFFICES
1.1 REGISTERED OFFICE
The registered office of Lyft, Inc. (the “Corporation”) shall be fixed in the Corporation’s certificate of incorporation, as the same may be amended
from time to time.
1.2 OTHER OFFICES
The Corporation may at any time establish other offices at any place or places.
ARTICLE II—MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS
Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the board of directors of the Corporation
(the “Board”). The Board may, in its sole discretion, determine that a meeting of stockholders shall not be held at any place, but may instead be held solely
by means of remote communication as authorized by Section 211(a)(2) of the Delaware General Corporation Law (the “DGCL”) or any successor legislation.
In the absence of any such designation or determination, stockholders’ meetings shall be held at the Corporation’s principal executive office.
2.2 ANNUAL MEETING
The annual meeting of stockholders shall be held on such date, at such time, and at such place (if any) within or without the State of Delaware, as the
Board shall designate from time to time and stated in the Corporation’s notice of the meeting. At the annual meeting, directors shall be elected and any other
proper business, brought in accordance with Section 2.4 of these bylaws, may be transacted. The Board, acting pursuant to a resolution adopted by a majority
of the Whole Board or the chairperson of the meeting, may cancel, postpone or reschedule any previously scheduled annual meeting at any time, before or
after the notice for such meeting has been sent to the stockholders. For purposes of these bylaws, the term “Whole Board” shall mean the total number of
authorized directors whether or not there exist any vacancies or unfilled seats in previously authorized directorships (provided for the avoidance of doubt
that voting power shall be attributed to any such vacancies or unfilled seats).
2.3 SPECIAL MEETING
(i) A special meeting of the stockholders, other than as required by statute, may be called at any time by the Board, acting pursuant to a
resolution adopted by a majority of the Whole Board, the chairperson of the Board, the chief executive officer or the president, but a special meeting may not
be called by any other person or persons. The Board or the chairperson of the meeting may cancel, postpone or reschedule any previously scheduled special
meeting at any time, before or after the notice for such meeting has been sent to the stockholders.
(ii) The notice of a special meeting shall include the purpose for which the meeting is called. Only such business shall be conducted at a
special meeting of stockholders as shall have been brought before the meeting by or at the direction of the Board, chairperson of the Board, chief executive
officer or president. Nothing contained in this Section 2.3(ii) shall be construed as limiting, fixing or affecting the time when a meeting of stockholders called
by action of the Board may be held.
2.4 ADVANCE NOTICE PROCEDURES
(i) Advance Notice of Stockholder Business. At an annual meeting of the stockholders, only such business shall be conducted as shall have
been properly brought before the meeting. To be properly brought before an annual meeting, business must be brought: (A) pursuant to the Corporation’s
proxy materials with respect to such meeting, (B) by or at the direction of the Board, or (C) by a stockholder of the Corporation who (1) is a stockholder of
record at the time of the giving of the notice required by this Section 2.4(i), on the record date for the determination of stockholders entitled to notice of the
annual meeting and on the record date for the determination of stockholders entitled to vote at the annual meeting and (2) has timely complied in proper
written form with the notice procedures set forth in this Section 2.4(i). In addition, for business to be properly brought before an annual meeting by a
stockholder, such business must be a proper matter for stockholder action pursuant to these bylaws and applicable law. For the avoidance of doubt, clause
(C) above shall be the exclusive means for a stockholder to bring business (other than business included in the Corporation’s proxy materials pursuant to
Rule 14a-8 under the Securities Exchange Act of 1934, as amended, or any successor thereto (the “1934 Act”)) before an annual meeting of stockholders.

(a) To comply with clause (C) of Section 2.4(i) above, a stockholder’s notice must set forth all information required under this
Section 2.4(i) and must be timely received by the secretary of the Corporation. To be timely, a stockholder’s notice must be received by the secretary at the
principal executive offices of the Corporation not later than the 45th day nor earlier than the 75th day before the one-year anniversary of the date on which
the Corporation first mailed its proxy materials or a notice of availability of proxy materials (whichever is earlier) for the preceding year’s annual meeting;
provided, however, that in the event that no annual meeting was held in the previous year or if the date of the annual meeting is advanced by more than 30
days prior to or delayed by more than 60 days after the one-year anniversary of the date of the previous year’s annual meeting, then, for notice by the
stockholder to be timely, it must be so received by the secretary not earlier than the close of business on the 120th day prior to such annual meeting and not
later than the close of business on the later of (i) the 90th day prior to such annual meeting, or (ii) the tenth day following the day on which Public
Announcement (as defined below) of the date of such annual meeting is first made. In no event shall any adjournment, rescheduling or postponement of an
annual meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described in this Section 2.4(i)(a).
“Public Announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or a comparable national news
service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the 1934 Act.
(b) To be in proper written form, a stockholder’s notice to the secretary must set forth as to each matter of business the stockholder
intends to bring before the annual meeting: (1) a brief description of the business intended to be brought before the annual meeting, the text of the proposed
business (including the text of any resolutions proposed for consideration) and the reasons for conducting such business at the annual meeting, (2) the name
and address, as they appear on the Corporation’s books, of the stockholder proposing such business and any Stockholder Associated Person (as defined
below), (3) the class and number of shares of the Corporation that are held of record or are beneficially owned by the stockholder or any Stockholder
Associated Person and any derivative positions held or beneficially held by the stockholder or any Stockholder Associated Person, (4) whether and the extent
to which any hedging or other transaction or series of transactions has been entered into by or on behalf of such stockholder or any Stockholder Associated
Person with respect to any securities of the Corporation, and a description of any other agreement, arrangement or understanding (including any short
position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit from share price changes
for, or to increase or decrease the voting power of, such stockholder or any Stockholder Associated Person with respect to any securities of the Corporation,
(5) any material interest of the stockholder or a Stockholder Associated Person in such business, and (6) a statement whether either such stockholder or any
Stockholder Associated Person will deliver a proxy statement and form of proxy to holders of at least the percentage of the Corporation’s voting shares
required under applicable law to carry the proposal (such information provided and statements made as required by clauses (1) through (6), a “Business
Solicitation Statement”). In addition, to be in proper written form, a stockholder’s notice to the secretary must be supplemented not later than 10 days
following the record date for the determination of stockholders entitled to notice of the meeting to disclose the information contained in clauses (3) and (4)
above as of such record date. For purposes of this Section 2.4, a “Stockholder Associated Person” of any stockholder shall mean (i) any person controlling,
directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or
beneficially by such stockholder and on whose behalf the proposal or nomination, as the case may be, is being made, or (iii) any person controlling,
controlled by or under common control with such person referred to in the preceding clauses (i) and (ii).
(c) Without exception, no business shall be conducted at any annual meeting except in accordance with the provisions set forth in this
Section 2.4(i) and, if applicable, Section 2.4(ii). In addition, business proposed to be brought by a stockholder may not be brought before the annual meeting
if such stockholder or a Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Business Solicitation
Statement applicable to such business or if the Business Solicitation Statement applicable to such business contains an untrue statement of a material fact or
omits to state a material fact necessary to make the statements therein not misleading. The chairperson of the annual meeting shall, if the facts warrant,
determine and declare at the annual meeting that business was not properly brought before the annual meeting and in accordance with the provisions of this
Section 2.4(i), and, if the chairperson should so determine, he or she shall so declare at the annual meeting that any such business not properly brought before
the annual meeting shall not be conducted.
(ii) Advance Notice of Director Nominations at Annual Meetings. Notwithstanding anything in these bylaws to the contrary, only persons who
are nominated in accordance with the procedures set forth in this Section 2.4(ii) shall be eligible for election or re-election as directors at an annual meeting
of stockholders. Nominations of persons for election to the Board shall be made at an annual meeting of stockholders only (A) by or at the direction of the
Board or (B) by a stockholder of the Corporation who (1) was a stockholder of record at the time of the giving of the notice required by this Section 2.4(ii), on
the record date for the determination of stockholders entitled to notice of the annual meeting and on the record date for the determination of stockholders
entitled to vote at the annual meeting and (2) has complied with the notice procedures set forth in this Section 2.4(ii). In addition to any other applicable
requirements, for a nomination to be made by a stockholder, the stockholder must have given timely notice thereof in proper written form to the secretary of
the Corporation.
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(a) To comply with clause (B) of Section 2.4(ii) above, a nomination to be made by a stockholder must set forth all information
required under this Section 2.4(ii) and must be received by the secretary of the Corporation at the principal executive offices of the Corporation at the time
set forth in, and in accordance with, the final three sentences of Section 2.4(i)(a) above; provided, however, that in the event that the number of directors to be
elected to the Board is increased and there is no Public Announcement naming all of the nominees for director or specifying the size of the increased Board
made by the Corporation at least 10 days before the last day a stockholder may deliver a notice of nomination pursuant to the foregoing provisions, a
stockholder’s notice required by this Section 2.4(ii) shall also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it shall be received by the secretary at the principal executive offices of the Corporation not later than the close of business on the tenth day
following the day on which such Public Announcement is first made by the Corporation.
(b) To be in proper written form, such stockholder’s notice to the secretary must set forth:
(1) as to each person (a “nominee”) whom the stockholder proposes to nominate for election or re-election as a director: (A) the
name, age, business address and residence address of the nominee, (B) the principal occupation or employment of the nominee, (C) the class and number of
shares of the Corporation that are held of record or are beneficially owned by the nominee and any derivative positions held or beneficially held by the
nominee, (D) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of the nominee
with respect to any securities of the Corporation, and a description of any other agreement, arrangement or understanding (including any short position or
any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit of share price changes for, or to
increase or decrease the voting power of the nominee, (E) a description of all arrangements or understandings between or among the stockholder, any
nominee or any other person or persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder, including a
description of any compensatory, payment or other financial agreement, arrangement or understanding involving the nominee and of any compensation or
other payment received by or on behalf of the nominee, in each case in connection with candidacy or service as a director of the Corporation, (F) a written
statement executed by the nominee acknowledging and representing that the nominee intends to serve a full term on the Board if elected and (G) any other
information relating to the nominee that would be required to be disclosed about such nominee if proxies were being solicited for the election of the nominee
as a director, or that is otherwise required, in each case pursuant to Regulation 14A under the 1934 Act (including without limitation the nominee’s written
consent to being named in the proxy statement, if any, as a nominee and to serving as a director if elected); and
(2) as to such stockholder giving notice, (A) the information required to be provided pursuant to clauses (2) through (5) of
Section 2.4(i)(b) above, and the supplement referenced in the second sentence of Section 2.4(i)(b) above (except that the references to “business” in such
clauses shall instead refer to nominations of directors for purposes of this paragraph), and (B) a statement whether either such stockholder or Stockholder
Associated Person will deliver a proxy statement and form of proxy to holders of a number of the Corporation’s voting shares reasonably believed by such
stockholder or Stockholder Associated Person to be necessary to elect such nominee(s) (such information provided and statements made as required by
clauses (A) and (B) above, a “Nominee Solicitation Statement”).
(c) At the request of the Board, any person nominated by a stockholder for election as a director must furnish to the secretary of the
Corporation (1) that information required to be set forth in the stockholder’s notice of nomination of such person as a director as of a date subsequent to the
date on which the notice of such person’s nomination was given and (2) such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be material to a reasonable
stockholder’s understanding of the independence, or lack thereof, of such nominee; in the absence of the furnishing of such information if requested, such
stockholder’s nomination shall not be considered in proper form pursuant to this Section 2.4(ii).
(d) Without exception, no person shall be eligible for election or re-election as a director of the Corporation at an annual meeting of
stockholders unless nominated in accordance with the provisions set forth in this Section 2.4(ii). In addition, a nominee shall not be eligible for election or
re-election if a stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Nominee Solicitation
Statement applicable to such nominee or in any other notice to the Corporation or if the Nominee Solicitation Statement applicable to such nominee or any
other relevant notice contains an untrue statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading.
The chairperson of the annual meeting shall, if the facts warrant, determine and declare at the annual meeting that a nomination was not made in accordance
with the provisions prescribed by these bylaws, and if the chairperson should so determine, he or she shall so declare at the annual meeting, and the defective
nomination shall be disregarded.
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(iii) Advance Notice of Director Nominations for Special Meetings.
(a) For a special meeting of stockholders at which directors are to be elected pursuant to Section 2.3, nominations of persons for
election to the Board shall be made only (1) by or at the direction of the Board or (2) by any stockholder of the Corporation who (A) is a stockholder of record
at the time of the giving of the notice required by this Section 2.4(iii), on the record date for the determination of stockholders entitled to notice of the special
meeting and on the record date for the determination of stockholders entitled to vote at the special meeting and (B) delivers a timely written notice of the
nomination to the secretary of the Corporation that includes the information set forth in Sections 2.4(ii)(b) and (ii)(c) above. To be timely, such notice must
be received by the secretary at the principal executive offices of the Corporation not later than the close of business on the later of the 90th day prior to such
special meeting or the tenth day following the day on which Public Announcement is first made of the date of the special meeting and of the nominees
proposed by the Board to be elected at such meeting. A person shall not be eligible for election or re-election as a director at a special meeting unless the
person is nominated (i) by or at the direction of the Board or (ii) by a stockholder in accordance with the notice procedures set forth in this Section 2.4(iii). In
addition, a nominee shall not be eligible for election or re-election if a stockholder or Stockholder Associated Person, as applicable, takes action contrary to
the representations made in the Nominee Solicitation Statement applicable to such nominee or in any other notice to the Corporation or if the Nominee
Solicitation Statement applicable to such nominee or any other relevant notice contains an untrue statement of a material fact or omits to state a material fact
necessary to make the statements therein not misleading.
(b) The chairperson of the special meeting shall, if the facts warrant, determine and declare at the meeting that a nomination or
business was not made in accordance with the procedures prescribed by these bylaws, and if the chairperson should so determine, he or she shall so declare at
the meeting, and the defective nomination or business shall be disregarded.
(iv) Other Requirements and Rights. In addition to the foregoing provisions of this Section 2.4, a stockholder must also comply with all
applicable requirements of state law and of the 1934 Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.4,
including, with respect to business such stockholder intends to bring before the annual meeting that involves a proposal that such stockholder requests to be
included in the Corporation’s proxy statement, the requirements of Rule 14a-8 (or any successor provision) under the 1934 Act. Nothing in this Section 2.4
shall be deemed to affect any right of the Corporation to omit a proposal from the Corporation’s proxy statement pursuant to Rule 14a-8 (or any successor
provision) under the 1934 Act.
2.5 NOTICE OF STOCKHOLDERS’ MEETINGS
Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be
present in person and vote at such meeting, the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the
record date for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting is called. Except as otherwise provided in the DGCL, the certificate of incorporation or these bylaws, the written notice of any meeting of
stockholders shall be given not less than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting as of
the record date for determining the stockholders entitled to notice of the meeting.
2.6 QUORUM
The holders of a majority of the voting power of the stock issued and outstanding and entitled to vote, present in person or represented by proxy, shall
constitute a quorum for the transaction of business at all meetings of the stockholders. Where a separate vote by a class or series or classes or series is required,
a majority of the voting power of the outstanding shares of such class or series or classes or series, present in person or represented by proxy, shall constitute a
quorum entitled to take action with respect to that vote on that matter, except as otherwise provided by law, the certificate of incorporation or these bylaws.
If, however, such quorum is not present or represented at any meeting of the stockholders, then either (i) the chairperson of the meeting, or (ii) the
stockholders entitled to vote at the meeting, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum is present or represented. At such adjourned meeting at which a quorum is present or
represented, any business may be transacted that might have been transacted at the original meeting.
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2.7 ADJOURNED MEETING; NOTICE
When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given of the adjourned meeting if the
time, place, if any, thereof, and the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Corporation may transact
any business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, a notice of the adjourned meeting shall
be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for stockholders entitled to vote is fixed for
the adjourned meeting, the Board shall fix a new record date for notice of such adjourned meeting in accordance with Section 213(a) of the DGCL and
Section 2.11 of these bylaws, and shall give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of
the record date fixed for notice of such adjourned meeting.
2.8 CONDUCT OF BUSINESS
The chairperson of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including such regulation of
the manner of voting and the conduct of business and discussion as seem to the chairperson in order. The chairperson of any meeting of stockholders shall
have the power to adjourn the meeting to another place, if any, date or time. The chairperson of any meeting of stockholders shall be designated by the
Board; in the absence of such designation, the chairperson of the Board, if any, or the chief executive officer (in the absence of the chairperson of the Board),
or the president (in the absence of the chairperson of the Board and the chief executive officer), or in their absence any other executive officer of the
Corporation, shall serve as chairperson of the stockholder meeting.
2.9 VOTING
The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Section 2.11 of these
bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to voting trusts and other
voting agreements) of the DGCL.
Except as otherwise provided by law, the certificate of incorporation, these bylaws or the rules of any applicable stock exchange, in all matters other
than the election of directors, the affirmative vote of a majority of the voting power of the shares present in person or represented by proxy at the meeting and
entitled to vote on the subject matter shall be the act of the stockholders. Except as otherwise required by law, the certificate of incorporation or these bylaws,
directors shall be elected by a plurality of the voting power of the shares present in person or represented by proxy at the meeting and entitled to vote on the
election of directors. Where a separate vote by a class or series or classes or series is required, in all matters other than the election of directors, the affirmative
vote of the majority of the voting power of the shares of such class or series or classes or series present in person or represented by proxy at the meeting and
entitled to vote on the subject matter shall be the act of such class or series or classes or series, except as otherwise provided by law, the certificate of
incorporation, these bylaws or the rules of any applicable stock exchange.
2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING
Subject to the rights of the holders of the shares of any series of Preferred Stock and except as provided in the certificate of incorporation, any action
required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the
Corporation and may not be effected by any consent in writing by such stockholders.
2.11 RECORD DATES
In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the Board
may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board and which record
date shall not be more than 60 nor less than 10 days before the date of such meeting. If the Board so fixes a date, such date shall also be the record date for
determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such record date, that a later date on or before
the date of the meeting shall be the date for making such determination.
If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of and to vote at a meeting of stockholders shall
be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held.
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A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case
shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance with the provisions of Section 213 of the DGCL and this Section 2.11 at the adjourned meeting.
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which
record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
2.12 PROXIES
Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder by proxy
authorized by an instrument in writing or by a transmission permitted by law filed in accordance with the procedure established for the meeting, but no such
proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. The revocability of a proxy that states on its
face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL.
A written proxy may be in the form of an electronic transmission which sets forth or is submitted with information from which it can be determined
that the electronic transmission was authorized by the stockholder.
2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE
The Corporation shall prepare, at least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting; provided, however, if the record date for determining the stockholders entitled to vote is less than 10 days before the meeting date, the list shall
reflect the stockholders entitled to vote as of the tenth day before the meeting date, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. The Corporation shall not be required to include electronic mail addresses
or other electronic contact information on such list. Such list shall be open to the examination of any stockholder for any purpose germane to the meeting for
a period of at least 10 days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain access to
such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the Corporation’s principal place of business. In the event that
the Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is
available only to stockholders of the Corporation. If the meeting is to be held at a place, then a list of stockholders entitled to vote at the meeting shall be
produced and kept at the time and place of the meeting during the whole time thereof, and may be examined by any stockholder who is present. If the
meeting is to be held solely by means of remote communication, then such list shall also be open to the examination of any stockholder during the whole
time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the
meeting.
2.14 INSPECTORS OF ELECTION
Before any meeting of stockholders, the Corporation shall appoint an inspector or inspectors of election to act at the meeting or its adjournment. The
Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. Such inspectors shall take all actions as
contemplated under Section 231 of the DGCL or any successor provision thereto.
The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. If there
are multiple inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision, act or certificate of all. Any report or
certificate made by the inspectors of election is prima facie evidence of the facts stated therein.
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ARTICLE III—DIRECTORS
3.1 POWERS
The business and affairs of the Corporation shall be managed by or under the direction of the Board, except as may be otherwise provided in the
DGCL or the certificate of incorporation.
3.2 NUMBER OF DIRECTORS
The Board shall consist of one or more members, each of whom shall be a natural person. Unless the certificate of incorporation fixes the number of
directors, the number of directors shall be determined from time to time by resolution adopted by a majority of the Whole Board. No reduction of the
authorized number of directors shall have the effect of removing any director before that director’s term of office expires.
3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS
Except as provided in Section 3.4 of these bylaws, each director, including a director elected to fill a vacancy, shall hold office until the expiration of
the term for which elected and until such director’s successor is elected and qualified or until such director’s earlier death, resignation or removal. Directors
need not be stockholders unless so required by the certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may prescribe
other qualifications for directors.
If so provided in the certificate of incorporation, the directors of the Corporation shall be divided into three classes.
3.4 RESIGNATION AND VACANCIES
Any director may resign at any time upon notice given in writing or by electronic transmission to the chairperson of the Board, chief executive officer,
president or secretary of the Corporation. A resignation is effective when the resignation is delivered unless the resignation specifies a later effective date or
an effective date determined upon the happening of an event or events. A resignation which is conditioned upon the director failing to receive a specified
vote for reelection as a director may provide that it is irrevocable. Unless otherwise provided in the certificate of incorporation or these bylaws, when one or
more directors resign from the Board, effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have
power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective.
Unless otherwise provided in the certificate of incorporation or these bylaws or permitted in the specific case by resolution of the Board, and subject to
the rights of holders of Preferred Stock, vacancies and newly created directorships resulting from any increase in the authorized number of directors elected
by all of the stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or
by a sole remaining director, and not by stockholders. If the directors are divided into classes, a person so chosen to fill a vacancy or newly created
directorship shall hold office until the next election of the class for which such director shall have been chosen and until their successor shall have been duly
elected and qualified.
3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE
The Board may hold meetings, both regular and special, either within or outside the State of Delaware.
Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board may participate in a meeting of the Board by
means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.
3.6 REGULAR MEETINGS
Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the Board.
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3.7 SPECIAL MEETINGS; NOTICE
Special meetings of the Board for any purpose or purposes may be called at any time by the chairperson of the Board, the chief executive officer, the
president, the secretary or a majority of the Whole Board, provided, that the person(s) authorized to call special meetings of the Board may authorize another
person or persons to send notice of such meeting.
Notice of the time and place of special meetings shall be:
(i) delivered personally by hand, by courier or by telephone;
(ii) sent by United States first-class mail, postage prepaid;
(iii) sent by facsimile;
(iv) sent by electronic mail; or
(v) otherwise given by electronic transmission (as defined in Section 7.2),
directed to each director at that director’s address, telephone number, facsimile number, electronic mail address or other contact for notice by
electronic transmission, as the case may be, as shown on the Corporation’s records.
If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile, (iii) sent by electronic mail or (iv) otherwise given by
electronic transmission, it shall be delivered, sent or otherwise directed to each director, as applicable, at least 24 hours before the time of the holding of the
meeting. If the notice is sent by United States mail, it shall be deposited in the United States mail at least four days before the time of the holding of the
meeting. Any oral notice may be communicated to the director. The notice need not specify the place of the meeting (if the meeting is to be held at the
Corporation’s principal executive office) nor the purpose of the meeting, unless required by statute.
3.8 QUORUM; VOTING
At all meetings of the Board, a majority of the Whole Board shall constitute a quorum for the transaction of business. If a quorum is not present at any
meeting of the Board, then the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum is present.
The affirmative vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board, except as may be
otherwise specifically provided by statute, the certificate of incorporation or these bylaws.
3.9 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING
Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at any meeting of the
Board, or of any committee thereof, may be taken without a meeting if all members of the Board or committee, as the case may be, consent thereto in writing
or by electronic transmission and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or
committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form. Any person (whether or not then a director) may provide, whether through instruction to an agent or otherwise, that a consent to action will
be effective at a future time (including a time determined upon the happening of an event), no later than 60 days after such instruction is given or such
provision is made and such consent shall be deemed to have been given for purposes of this Section 3.9 at such effective time so long as such person is then a
director and did not revoke the consent prior to such time. Any such consent shall be revocable prior to its becoming effective.
3.10 FEES AND COMPENSATION OF DIRECTORS
Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board shall have the authority to fix the compensation of directors.
3.11 REMOVAL OF DIRECTORS
Any director may be removed from office by the stockholders of the Corporation as provided in Section 141(k) of the DGCL.
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such director’s term of
office.
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ARTICLE IV—COMMITTEES
4.1 COMMITTEES OF DIRECTORS
The Board may, by resolution passed by a majority of the Whole Board, designate one or more committees, each committee to consist of one or more
of the directors of the Corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members thereof present
at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of
the Board to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the
Board or in these bylaws, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or
authority to (i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or removal of directors) expressly required
by the DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the Corporation.
4.2 COMMITTEE MINUTES
Each committee shall keep regular minutes of its meetings and report the same to the Board when required.
4.3 MEETINGS AND ACTION OF COMMITTEES
Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of:
(i) Section 3.5 (place of meetings and meetings by telephone);
(ii) Section 3.6 (regular meetings);
(iii) Section 3.7 (special meetings and notice);
(iv) Section 3.8 (quorum; voting);
(v) Section 3.9 (action without a meeting); and
(vi) Section 7.5 (waiver of notice)
with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board and its members.
However:
(i) the time and place of regular meetings of committees may be determined either by the Board or by the committee;
(ii) special meetings of committees may also be called by the Board; and
(iii) notice of special meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings of the
committee. The Board may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws.
4.4 SUBCOMMITTEES
Unless otherwise provided in the certificate of incorporation, these bylaws or the resolutions of the Board designating the committee, a committee may
create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to a subcommittee any or all of the
powers and authority of the committee.
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ARTICLE V—OFFICERS
5.1 OFFICERS
The officers of the Corporation shall be a chief executive officer, president and a secretary. The Corporation may also have, at the discretion of the
Board, a chairperson of the Board, a vice chairperson of the Board, a chief financial officer or treasurer, one or more vice presidents, one or more assistant vice
presidents, one or more assistant treasurers, one or more assistant secretaries, and any such other officers as may be appointed in accordance with the
provisions of these bylaws. Any number of offices may be held by the same person.
5.2 APPOINTMENT OF OFFICERS
The Board shall appoint the officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 5.3 of
these bylaws, subject to the rights, if any, of an officer under any contract of employment.
5.3 SUBORDINATE OFFICERS
The Board may appoint, or empower the chief executive officer or, in the absence of a chief executive officer, the president, to appoint, such other
officers as the business of the Corporation may require. Each of such officers shall hold office for such period, have such authority, and perform such duties as
are provided in these bylaws or as the Board may from time to time determine.
5.4 REMOVAL AND RESIGNATION OF OFFICERS
Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by the Board or,
except in the case of an officer chosen by the Board unless as otherwise provided by resolution of the Board, by any officer upon whom such power of
removal may be conferred by the Board. Notwithstanding the foregoing, the chief executive officer and the president of the Corporation may only be
removed by a vote of the majority of the Whole Board.
Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the date of the receipt of that notice
or at any later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall not be necessary to
make it effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party.
5.5 VACANCIES IN OFFICES
Any vacancy occurring in any office of the Corporation shall be filled by the Board or as provided in Section 5.3.
5.6 REPRESENTATION OF SECURITIES OF OTHER ENTITIES
The chairperson of the Board, the chief executive officer, the president, any vice president, the treasurer, the secretary or assistant secretary of this
Corporation, or any other person authorized by the Board or the chief executive officer, the president or a vice president, is authorized to vote, represent, and
exercise on behalf of this Corporation all rights incident to any and all shares or other securities of any other entity or entities standing in the name of this
Corporation, including the right to act by written consent. The authority granted herein may be exercised either by such person directly or by any other
person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
5.7 AUTHORITY AND DUTIES OF OFFICERS
All officers of the Corporation shall respectively have such authority and perform such duties in the management of the business of the Corporation as
may be designated from time to time by the Board and, to the extent not so provided, as generally pertain to their respective offices, subject to the control of
the Board.
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ARTICLE VI—STOCK
6.1 STOCK CERTIFICATES; PARTLY PAID SHARES
The shares of the Corporation shall be represented by certificates, provided that the Board may provide by resolution or resolutions that some or all of
any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Unless otherwise provided by resolution of the Board, every holder of stock represented by certificates shall be
entitled to have a certificate signed by, or in the name of, the Corporation by any two officers of the Corporation representing the number of shares registered
in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued
by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue. The Corporation shall not have
power to issue a certificate in bearer form.
The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid
therefor. Upon the face or back of each stock certificate issued to represent any such partly-paid shares, or upon the books and records of the Corporation in
the case of uncertificated partly-paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully-paid shares, the Corporation shall declare a dividend upon partly-paid shares of the same class, but only upon the basis
of the percentage of the consideration actually paid thereon.
6.2 SPECIAL DESIGNATION ON CERTIFICATES
If the Corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate that the Corporation shall issue to
represent such class or series of stock; provided, however, that, except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing
requirements there may be set forth on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock, a statement
that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating,
optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.
Within a reasonable time after the issuance or transfer of uncertificated stock, the registered owner thereof shall be given a notice, in writing or by electronic
transmission, containing the information required to be set forth or stated on certificates pursuant to this Section 6.2 or Sections 156, 202(a), 218(a) or 364 of
the DGCL or with respect to this Section 6.2 a statement that the Corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations
or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and obligations of the holders of uncertificated
stock and the rights and obligations of the holders of certificates representing stock of the same class and series shall be identical.
6.3 LOST CERTIFICATES
Except as provided in this Section 6.3, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is
surrendered to the Corporation and cancelled at the same time. The Corporation may issue a new certificate of stock or uncertificated shares in the place of
any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or
destroyed certificate, or such owner’s legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made
against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
6.4 DIVIDENDS
The Board, subject to any restrictions contained in the certificate of incorporation or applicable law, may declare and pay dividends upon the shares of
the Corporation’s capital stock. Dividends may be paid in cash, in property, or in shares of the Corporation’s capital stock, subject to the provisions of the
certificate of incorporation. The Board may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper
purpose and may abolish any such reserve.
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6.5 TRANSFER OF STOCK
Transfers of record of shares of stock of the Corporation shall be made only upon its books by the holders thereof, in person or by an attorney duly
authorized, and, if such stock is certificated, upon the surrender of a certificate or certificates for a like number of shares, properly endorsed or accompanied
by proper evidence of succession, assignation or authority to transfer.
6.6 STOCK TRANSFER AGREEMENTS
The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of the
Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes owned by such stockholders in any manner not prohibited
by the DGCL.
6.7 REGISTERED STOCKHOLDERS
The Corporation:
(i) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and to vote
as such owner; and
(ii) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.
ARTICLE VII—MANNER OF GIVING NOTICE AND WAIVER
7.1 NOTICE OF STOCKHOLDERS’ MEETINGS
Notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage prepaid, directed to the stockholder at
such stockholder’s address as it appears on the Corporation’s records. An affidavit of the secretary or an assistant secretary of the Corporation or of the transfer
agent or other agent of the Corporation that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
7.2 NOTICE BY ELECTRONIC TRANSMISSION
Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant to the DGCL, the certificate of
incorporation or these bylaws, any notice to stockholders given by the Corporation under any provision of the DGCL, the certificate of incorporation or these
bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Any such consent shall be
revocable by the stockholder by written notice to the Corporation. Any such consent shall be deemed revoked if:
(i) the Corporation is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with such
consent; and
(ii) such inability becomes known to the secretary or an assistant secretary of the Corporation or to the transfer agent, or other person
responsible for the giving of notice.
However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
Any notice given pursuant to the preceding paragraph shall be deemed given as provided under Section 232 of the DGCL. An affidavit of the secretary
or an assistant secretary or of the transfer agent or other agent of the Corporation that the notice has been given by a form of electronic transmission shall, in
the absence of fraud, be prima facie evidence of the facts stated therein.
An “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, including the use of, or
participation in, one or more electronic networks or databases (including one or more distributed electronic networks or databases), that creates a record that
may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated
process.
Notice by a form of electronic transmission shall not apply to Sections 164, 296, 311, 312 or 324 of the DGCL.
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7.3 NOTICE TO STOCKHOLDERS SHARING AN ADDRESS
Except as otherwise prohibited under the DGCL, without limiting the manner by which notice otherwise may be given effectively to stockholders, any
notice to stockholders given by the Corporation under the provisions of the DGCL, the certificate of incorporation or these bylaws shall be effective if given
by a single written notice to stockholders who share an address if consented to by the stockholders at that address to whom such notice is given. Any such
consent shall be revocable by the stockholder by written notice to the Corporation. Any stockholder who fails to object in writing to the Corporation, within
60 days of having been given written notice by the Corporation of its intention to send the single notice, shall be deemed to have consented to receiving
such single written notice. This Section 7.3 shall not apply to Sections 164, 296, 311, 312 or 324 of the DGCL.
7.4 NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNLAWFUL
Whenever notice is required to be given, under the DGCL, the certificate of incorporation or these bylaws, to any person with whom communication is
unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any governmental authority or agency for a
license or permit to give such notice to such person. Any action or meeting which shall be taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the action taken by the Corporation is
such as to require the filing of a certificate under the DGCL, the certificate shall state, if such is the fact and if notice is required, that notice was given to all
persons entitled to receive notice except such persons with whom communication is unlawful.
7.5 WAIVER OF NOTICE
Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or these bylaws, a written waiver, signed by
the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time of the event for which
notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except
when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders
need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the certificate of incorporation or these
bylaws.
ARTICLE VIII—INDEMNIFICATION
8.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN THIRD PARTY PROCEEDINGS
Subject to the other provisions of this Article VIII, the Corporation shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter
in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (a “Proceeding”) (other than an action by or in the right of the Corporation) by reason of the fact that such
person is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a
director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such Proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any Proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.
8.2 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN ACTIONS BY OR IN THE RIGHT OF THE CORPORATION
Subject to the other provisions of this Article VIII, the Corporation shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter
in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the Corporation, or is or was a director or
officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture,
trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best
interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

13

8.3 SUCCESSFUL DEFENSE
To the extent that a present or former director or officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit
or proceeding described in Section 8.1 or Section 8.2, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
8.4 INDEMNIFICATION OF OTHERS
Subject to the other provisions of this Article VIII, the Corporation shall have power to indemnify its employees and agents to the extent not
prohibited by the DGCL or other applicable law. The Board shall have the power to delegate the determination of whether employees or agents shall be
indemnified to such person or persons as the Board determines.
8.5 ADVANCE PAYMENT OF EXPENSES
Expenses (including attorneys’ fees) actually and reasonably incurred by an officer or director of the Corporation in defending any Proceeding shall
be paid by the Corporation in advance of the final disposition of such Proceeding upon receipt of a written request therefor (together with documentation
reasonably evidencing such expenses) and an undertaking by or on behalf of the person to repay such amounts if it shall ultimately be determined that the
person is not entitled to be indemnified under this Article VIII or the DGCL. Such expenses (including attorneys’ fees) actually and reasonably incurred by
former directors and officers or other current or former employees and agents of the Corporation or by persons currently or formerly serving at the request of
the Corporation as directors, officers, employees or agents of another Corporation, partnership, joint venture, trust or other enterprise may be so paid upon
such terms and conditions, if any, as the Corporation deems appropriate. The right to advancement of expenses shall not apply to any claim for which
indemnity is excluded pursuant to these bylaws, but shall apply to any Proceeding referenced in Section 8.6(ii) or 8.6(iii) prior to a determination that the
person is not entitled to be indemnified by the Corporation.
8.6 LIMITATION ON INDEMNIFICATION
Subject to the requirements in Section 8.3 and the DGCL, the Corporation shall not be obligated to indemnify any person pursuant to this Article VIII
in connection with any Proceeding (or any part of any Proceeding):
(i) for which payment has actually been made to or on behalf of such person under any statute, insurance policy, indemnity provision, vote or
otherwise, except with respect to any excess beyond the amount paid;
(ii) for an accounting or disgorgement of profits pursuant to Section 16(b) of the 1934 Act, or similar provisions of federal, state or local
statutory law or common law, if such person is held liable therefor (including pursuant to any settlement arrangements);
(iii) for any reimbursement of the Corporation by such person of any bonus or other incentive-based or equity-based compensation or of any
profits realized by such person from the sale of securities of the Corporation, as required in each case under the 1934 Act (including any such reimbursements
that arise from an accounting restatement of the Corporation pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the
payment to the Corporation of profits arising from the purchase and sale by such person of securities in violation of Section 306 of the Sarbanes-Oxley Act),
if such person is held liable therefor (including pursuant to any settlement arrangements);
(iv) initiated by such person, including any Proceeding (or any part of any Proceeding) initiated by such person against the Corporation or its
directors, officers, employees, agents or other indemnitees, unless (a) the Board authorized the Proceeding (or the relevant part of the Proceeding) prior to its
initiation, (b) the Corporation provides the indemnification, in its sole discretion, pursuant to the powers vested in the Corporation under applicable law,
(c) otherwise required to be made under Section 8.7 or (d) otherwise required by applicable law; or
(v) if prohibited by applicable law.
8.7 DETERMINATION; CLAIM
If a claim for indemnification or advancement of expenses under this Article VIII is not paid in full within 90 days after receipt by the Corporation of
the written request therefor, the claimant shall be entitled to an adjudication by a court of competent jurisdiction of their entitlement to such indemnification
or advancement of expenses. The Corporation shall indemnify such person against any and all expenses that are actually and reasonably incurred by such
person in connection with any action for indemnification or advancement of expenses from the Corporation under this Article VIII, to the extent such person
is successful in such action, and to the extent not prohibited by law. In any such suit, the Corporation shall, to the fullest extent not prohibited by law, have
the burden of proving that the claimant is not entitled to the requested indemnification or advancement of expenses.
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8.8 NON-EXCLUSIVITY OF RIGHTS
The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VIII shall not be deemed exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under the certificate of incorporation or any statute, bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity
while holding such office. The Corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, employees or
agents respecting indemnification and advancement of expenses, to the fullest extent not prohibited by the DGCL or other applicable law.
8.9 INSURANCE
The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of the DGCL.
8.10 SURVIVAL
The rights to indemnification and advancement of expenses conferred by this Article VIII shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
8.11 EFFECT OF REPEAL OR MODIFICATION
A right to indemnification or to advancement of expenses arising under a provision of the certificate of incorporation or a bylaw shall not be
eliminated or impaired by an amendment to the certificate of incorporation or these bylaws after the occurrence of the act or omission that is the subject of the
civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is sought, unless the
provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has occurred.
8.12 CERTAIN DEFINITIONS
For purposes of this Article VIII, references to the “Corporation” shall include, in addition to the resulting Corporation, any constituent Corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee or agent of another Corporation, partnership,
joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article VIII with respect to the resulting or surviving
Corporation as such person would have with respect to such constituent Corporation if its separate existence had continued. For purposes of this Article VIII,
references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect
to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director, officer, employee or agent
of the Corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants
and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to
in this Article VIII.
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ARTICLE IX—GENERAL MATTERS
9.1 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS
Except as otherwise provided by law, the certificate of incorporation or these bylaws, the Board may authorize any officer or officers, or agent or
agents, to enter into any contract or execute any document or instrument in the name of and on behalf of the Corporation; such authority may be general or
confined to specific instances. Unless so authorized or ratified by the Board or within the agency power of an officer, no officer, agent or employee shall have
any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
9.2 FISCAL YEAR
The fiscal year of the Corporation shall be fixed by resolution of the Board and may be changed by the Board.
9.3 SEAL
The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board. The Corporation may use the corporate
seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
9.4 CONSTRUCTION; DEFINITIONS
Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the DGCL shall govern the construction of these
bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the singular, and the term
“person” includes both a Corporation and a natural person.
ARTICLE X—AMENDMENTS
These bylaws may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, that the affirmative vote of the holders of
at least two-thirds of the total voting power of outstanding voting securities of the corporation, voting together as a single class, shall be required for the
stockholders of the Corporation to alter, amend or repeal, or adopt any provision of these bylaws. The Board shall also have the power to adopt, amend or
repeal bylaws.
A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the election of directors shall not be further
amended or repealed by the Board.
ARTICLE XI—EXCLUSIVE FORUM
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of
Chancery does not have jurisdiction, the federal district court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole and
exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action arising pursuant to
any provision of the DGCL or the certificate of incorporation or these bylaws (as either may be amended from time to time), or (iv) any action asserting a
claim governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which such court determines that there is an
indispensable party not subject to the jurisdiction of such court (and the indispensable party does not consent to the personal jurisdiction of such court
within 10 days following such determination), which is vested in the exclusive jurisdiction of a court or forum other than such court, or for which such court
does not have subject matter jurisdiction. Nothing herein contained shall be construed to preclude stockholders that assert claims under the Securities Act of
1933, as amended, or any successor thereto, from bringing such claims in state or federal court, subject to applicable law.
Any person or entity purchasing or otherwise acquiring any interest in any security of the Corporation shall be deemed to have notice of and
consented to the provisions of this Article XI.
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Exhibit 31.1
CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Logan Green, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Lyft, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;
(b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(c) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.
Date: May 14, 2019
By:

/s/ Logan Green
Logan Green
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Brian Roberts, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Lyft, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;
(b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(c) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.
Date: May 14, 2019
By:

/s/ Brian Roberts
Brian Roberts
Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Logan Green, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report
on Form 10-Q of Lyft, Inc. for the fiscal quarter ended March 31, 2019 fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, and that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the
financial condition and results of operations of Lyft, Inc.
Date: May 14, 2019

By:
Name:
Title:

/s/ Logan Green
Logan Green
Chief Executive Officer
(Principal Executive Officer)

I, Brian Roberts, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report
on Form 10-Q of Lyft, Inc. for the fiscal quarter ended March 31, 2019 fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, and that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the
financial condition and results of operations of Lyft, Inc.
Date: May 14, 2019

By:
Name:
Title:

/s/ Brian Roberts
Brian Roberts
Chief Financial Officer
(Principal Financial Officer)

