INTRODUCTION

On February 19, 2017, Susan Fowler, a former engineer at Uber Technologies, Inc.
(“Uber”), published a blog post detailing allegations of harassment, discrimination, and
retaliation during her employment at Uber, and the ineffectiveness of the company’s then-existing
policies and procedures. The next day, Uber retained Eric Holder and Tammy Albarran, partners
at the law firm Covington & Burling LLP (“Covington™), to conduct a thorough and objective
review regarding “the specific issues relating to the work place environment raised by Susan
Fowler, as well as diversity and inclusion at Uber more broadly.” On March 1, 2017, Uber’s Board
of Directors unanimously approved a resolution establishing a Special Committee of the Board to
oversee this work.

The Special Committee instructed Covington to evaluate three issues: (1) Uber’s workplace
environment as it related to the allegations of discrimination, harassment, and retaliation in
Ms. Fowler’s post; (2) whether the company’s policies and practices were sufficient to prevent and
properly address discrimination, harassment, and retaliation in the workplace; and (3) what steps
Uber could take to ensure that its commitment to a diverse and inclusive workplace was reflected
not only in the company’s policies but made real in the experiences of each of Uber’s employees.

To meet these objectives, Covington conducted a thorough, objective, and multifaceted
investigation. The investigation team conducted over 200 interviews with current and former
employees who shared a broad range of perspectives. Covington interviewed individuals with
knowledge of Ms. Fowler’s allegations, employees who reported workplace environment-related
complaints, employee representatives of Uber’s affinity and diversity groups, and current and
former members of the Senior Executive Team. Covington also retained an experienced
consulting firm to partner with them to convene and moderate anonymous, online focus groups
with a statistically-significant percentage of Uber's employees in the United States, gathering
broad-based data about employee perceptions concerning Uber’'s workplace environment and
culture. In addition, Covington conducted a document review that included searching databases
containing over 3 million documents.

Following delivery of Covington’s conclusions to the Special Committee, the Special
Committee and the Board carefully deliberated for several days. The full Board then unanimously
adopted all recommendations suggested by Covington to address the types of conduct described
by Ms. Fowler and to achieve Uber’s goal of building a workplace in which “all the great minds”
gather to work and succeed.



RECOMMENDAT IONS

We recommend that Uber focus onfour prevailing themeswith regard to taking the
following remedial measures: tone at the top, trust, transformation, and accountability.

Changes to Senior Leadership

A.

Review and Reallocate the Responsibilities of Travis Kalanick. The
Board should evaluate the extent to which some of the responsibilities that

Mr. Kalanick has historically possessed should be shared or given outright to
other membersof senior management. The searchforaChief Operating Officer
should address this concernto some extent.

Use the Chief Operating Officer Search to Identify Candidates Who
Can Help Address These Recommendations. The Boardshould continue
Uber’seffortsto bringin a Chief Operating Officer who will act as a full partner
with the CEO, but focus onday-to-day operations, culture, and institutions within
Uber. The Board should develop apositiondescriptionthat provides clear lines
of demarcation between the role that the Chief Operating Officer will be required
to play as comparedto the role that Mr. Kalanick will play as CEO. Some of the
skillsand experiencesthe Board should look forina COO include: candidates
with backgroundsindiversity and inclusion and candidates who are themselves
diverse; candidates with experience dealing with organizations that have
complicated labor and operational structures; and candidates with experience in
improving institutional culture. Candidates who possess these skills and
experienceswill reinforce the actions resulting from other recommendations,
including recommendations relating to tone at the top and the need to focuson
diversity andinclusionat Uber.

Use Performance Reviews to Hold Senior Leaders Accountable. Uber
should establish key metricsto whichits leaders will be held accountable inthe
performance reviewprocess. Thiswould include, for example, metricsthatare
tied to improvingdiversity, responsiveness to employee complaints, employee
satisfaction, and compliance.

Increase the Profile of Uber’s Head of Diversity and the Efforts of His
Organization. An empowered senior leader who is responsible for diversity
and inclusionis key to the integrity of Uber’sefforts. Uber should elevate the
visibility of the current Head of Diversity, Bernard Coleman, and emphasize the
outreach component of Mr. Coleman’s position. Uber should increase the
activitiesand communications of Mr. Coleman’steam. As partof these
communications, the Head of Diversity could send updates to employees
regarding the company’sdiversity efforts, engage in outreach effortsto Uber
employees and affinity groupsat Uber, and serve asa resource for senior
management and rank-and-file employeesalike with respect to diversity and
inclusion. Inaddition, the position should be renamed the “Chief Diversity and
Inclusion Officer,” and the positionshould reportdirectly to the CEO or the COO.
Thisactionis intended to reflect the elevated status of thisrole and demonstrate
the company’scommitment to thisissue. It is equally importantthat the role
address bothdiversity and inclusion. Diversity isgenerally viewed asfocusingon



the presence of diverse employees based onreligion, race, age, sexual orientation,
gender, and culture. Inclusion, onthe other hand, focuses not juston the
presence of diverse employees, but onthe inclusionand engagement of such
employeesinall aspects of an organization’s operations.

Employment Actions. The Human Resources organization should take
employmentactions delegated to the Human Resources organization by the
Board and Special Committee.

. Enhance Board Oversight

A.

Enhance the Independence of the Board. The Boardshould be
restructured to include additional independent Board seats. T hese additional
Board membersshould be directors with meaningful experience onother boards
who canexercise independent oversight of Uber’s management.

Install an Independent Chairperson of the Board. The Boardshould
consider the appointment of an independent Chairperson. The use ofan
independent Chairpersonis viewed by many governance expertsasabest
practice, particularly where there isa desire to enhance the level of Board
oversight. Anindependent Chairpersoncould addressseveral of these
recommendations, particularly the need to serve asan independent check on
Uber’'s managementand the need to demonstrate to Uber’semployees, partners,
and customersthat the Board is taking the investigationand the need for
governance reformseriously.

Create an Oversight Committee. The Boardshould create an Oversight
Committee. For example, the Board could create an Ethics and Culture
Committee or a similar body. A committee of this nature could be organized as a
standing committee of the Board, the purpose of whichis to oversee Uber’s
effortsand enhance a culture of ethical business practices, diversity, and
inclusionwithin the organization. The activities of the committee couldinvolve
meeting with senior members of management who are responsible for ethics,
Compliance, Human Resources, and risk. T hiscommittee could establishand
monitor metrics that are intended to measure compliance with Uber’s business
values, and the promotion of an ethical and inclusive environment. Alternatively,
this committee could focus solely on Uber’s remediation of recent issues.

Use Compensation to Hold Senior Leaders Accountable. The Board
should consider incorporating ethical business practices, diversity and inclusion,
and other values from Uber’s Business Code of Conductinto its executive
compensation program. Experience showsthat compensationprovidesa
powerful tool for creating incentivesfor behavior, and reinforcingacompany’s
values. Many leading companies have incorporated similar metricsinto the
compensation packages for senior executives asaway of ensuring that their
compensation practices reward conduct that is consistent with the cultural
environment that they hope to create. Key membersof senior managementcould
be subjected to aprobationperiod duringwhich they must achieve certain
minimum levels of performance in order to retain their compensation awardsor
to continue employment with Uber.



Nominate a Senior Executive Team Member to Oversee
Implementation of any Recommendations. Uber should nominate a
member of the Senior Executive Teamto be responsible for the assessment and
implementation of these recommendations, overseenby aBoard-level
committee. Thisexecutive should be chosen carefully, and care should be taken
to appoint someone who is viewed positively by the employees. Thisperson
should be given full authority and an appropriate budget to implement these
recommendations, including through the retention of appropriate consultants
and experts, and should reportdirectly to the Board of Directors concerning
Uber’s progresstoward implementation. Thisexecutive should formacommittee
to prioritize and set timelines for the implementation of these recommendations,
and the first report back to the Board should be within three months.

I1l. Internal Controls

A.

Implement Enhancements to the Audit Committee. The Board should
take stepsto enhance the size, role, and independence of the Audit Committee.
The auditcommittee is generally viewed by private and public companiesasa
committee that is responsible for overseeingacompany’s financial controls, risk
management, regulatory compliance, and compliance withacompany’s code of
conduct. Uber’s Audit Committee could be enhanced through anexpansion of
the Audit Committee to include more independent directorsanda clear
articulationof the oversight role that the Audit Committee is intended to play,
both of which could improve the Audit Committee’s ability to oversee Uber’s
management. Key amongthe potential rolesthat the Audit Committee could play
is to have a direct reporting line from Uber’s Compliance organization, an
appointed ombudsman, and/or Uber’sinternal auditor. T he purpose of this
structure would be to ensure that the person(s) playing those roleswill have the
ability to bring significant compliance or harassment issues to the attention of the
Audit Committee without having to go through management or the CEO. The
Audit Committee could also be empowered to overseearesponse to any such
issues, including a potential investigation, if warranted.

Implement Enhancements to Uber’s Internal Controls. Uber should
take stepsto enhance its internal controls with respect to policy compliance. In
particular, Uber should reviewits policiesand procedureswith respect to travel
and expense reimbursements and enhance such policies to ensure that items that
are inconsistent with Uber policiesand procedures are not reimbursable and not
reimbursed, and that proper controlsare putin place to ensure compliance. For
example, these procedures should require that Uber personnel atevery level of
the organization submitreceiptsas a conditionto receiving reimbursement.
Following these changes, Uber should provide training to senior management
and other employeesregarding these new policiesand procedures.

Human Resources Record-Keeping. Uber shouldensure it has appropriate
tools, including complaint tracking software, to keep better track of complaints,
personnel records, and employee data. For example, ifacomplaintis
substantiated but resultsin discipline other than termination of employment,
relevant stakeholders should be able to easily identify whether prior complaints
have beenlodged to ensure that appropriate actionis takenwith respect to repeat
offenders. Likewise, senior managersshould be able to track whether certain



V.

organizations or managers give rise to multiple complaints such that intervention
with the manager is needed. Uber should also emphasize the importance of
record-keepingto all Human Resources staff, and impose consequences for
failure to adhere to record-keeping requirements.

D. Track Agreements with Employees. All settlementand separation
agreementswith employees should be logged and tracked to ensure proper
record-keeping, compliance with the agreements, and consistency interms.

Reformulate Uber’s 14 Cultural Values. Uber should reformulate itswritten
culturalvalues because itis vital that they reflect more inclusive and positive behaviors.
Toachieve thisreformulation of the values, there are several steps Uber should
undertake: work with an established and respected organizationthatis experiencedin
organizational change to restate the values with significantinput fromemployees;
consider further defining the valuesin a manner more accessible to and more easily
understood by employees; adopt values that are more inclusive and contribute to a
collaborative environment, including emphasizing teamwork and mutual respect, and
incorporatingdiversity and inclusiveness as a key cultural value, not justasan end in
itself, butas a fundamental aspect of doing good business; reduce the overall number of
values, and eliminate those valueswhich have beenidentified as redundant or as having
beenused to justify poor behavior, including Let Builders Build, Always Be Hustlin’,
Meritocracy and T oe-Stepping, and Principled Confrontation; and encourage senior
leadersto exhibit the values ona daily basis and to model a more collaborative and
inclusive Uber culture. Leaderswho embody these values should be part of the process
of redefining Uber’svaluesand should be role models for other leaders within the
company. Allof Uber’ssenior leaders should be responsible for embracingand
communicating the reformulated values to employees.

Training

A. Mandatory Leadership Training For Key Senior Management/Senior
Executive Team Members. Itis critical thatsenior leadersat Uber receive
leadership coaching. Uber should engage a consultantwho is respectedinthe
field of inclusive leadership and has worked at the top levels of sophisticated
companiesto undertake trainingand coaching of all Senior Leaders. Sufficient
time and resources should be devoted to both the selection of the consultant and
the training itself. Thistrainingcan be done as either standalone training, or as
partof broader leadership coachingand training. There are several key
componentsto thiscoaching: training to exhibitand model inclusive leadership
and to combat implicit bias; training to encourage aculture in which everyone
gets heard in a manner in which they are comfortable and employees feel safe to
propose ideas; training that covers fundamental skills necessary for effective
management as a senior leader, particularly inan organization of Uber’ssize,
including howto effectively set organizational goals, howto lead employees, how
to be aware of and implement necessary corporate controls, and howto identify
and flag breakdowns in corporate controls; and incorporating the subject matter
of the training as a competency against which senior leaders are measured
year-over-year as part of their performance reviews.

B. Mandatory Human Resources Training. Uber should train Human
Resources personnel onthe effective handling of complaints, including the



proper and thorough investigation of complaints of harassment, discrimination,
or retaliation, as well as the appropriate documentation of investigations and
record-keeping, and develop policies and processes relating to record-keeping.
Training should include how to identify whenemployee complaints or
disciplinary decisions should be escalated to the Legal organizationfor review.

Mandatory Manager T raining. Aswith leadership, we recommend
significant training for managers, particularly new or first-time managers. Uber
should adopt a comprehensive, live, required training programfor all managers
that is updated and repeated at regular intervals. Trainingshouldfocuson
diversity, inclusion, and unconscious bias (in line with training offered to senior
leaders), but should also cover important fundamental skills necessary for
effective management, including howto communicate with and value all
employees, maintaina proper managerial relationship, provide constructive
feedback to employees, help employees set personal career goals, appropriately
evaluate employee performance according to the company’s values, consistently
apply the company’s transfer and promotion policies, and handle
performance-related issues and complaints of unfair treatment. Any program
shouldalso include training on general Human Resourcesissues, equal

employ ment opportunity and bias, harassment, discrimination, and retaliation
policy compliance, and record-keeping. Trainingshouldinclude programsto
help managersand Human Resources employees recognize legal issuesand learn
how to elevate themto the Legal organizationwhen necessary and appropriate.

Interview Training. Uber should require employees who routinely interview
candidates, including all “Bar Raisers,” to undergo trainingon interviewing skills,
conductinginclusive interviews, and unconsciousbias. Thistrainingis best
conductedinpersonand attendance should be tracked. Uber should standardize
the interview process, including both the questions asked, evaluation of the
candidate following the interviews, and the method of providing feedback.

VI. Improvementsto Human Resources and the Complaint Process

A.

An “Owner” of Resources-Related Policies Should be Identified or
Hired. An“owner” of Human Resources-related policies should be identified or
hired—anindividual responsible for drafting new policies and updating existing
policies, throughwhomall updates to the policiesflow, and who also servesasa
repository of critical information relating to Uber’s policies and practices.

Increase Management Support for Human Resources. Senior leadership
at Uber should publicly supportand embrace the value of Human Resources not
only as a recruiting organization, butas an organization that worksto protectand
retain Uber’s most important asset: its people. It is critical to the goal of
establishing trust that Human Resources be seen as vested with true authority to
acton all issues affectingemployees. Leadership needsto further demonstrate its
support by following through on recommendations made by Human Resources
with respect to employ ment-related actions and ensuring that Human Resources
is properly resourced with financial supportand personnel to properly carry out
its role. Uber should consider adopting a zero-tolerance policy for substantiated
complaints of discrimination and harassment, without regard to whether an
employeeisa “high performer” oralong-termemployee.



Provide a Robust and Effective Complaint Process. Toaddress
harassment, discrimination, and retaliation in the workplace, itis imperative that
there be an effective complaint processin place for employeesto escalate issues.
Complaints should also be properly tracked and addressed as efficiently and
quickly as possible. Uber should enhance communicationto employees
concerning howand to whomthey can raise complaints about harassment,
discrimination, and retaliation. Uber should develop and communicate multiple
avenuesforlodginga complaint, includingan employee’simmediate manager or
next-level manager, the organization’s Human Resources Business Partner, or
the Integrity Helpline. Thisencouragesemployeeswho may otherwise fear
retaliationto come forward, knowing that there are multiple avenuesthey can
utilize if they have aconcern. Finally, Uber should ensure appropriate processing
and tracking of complaintsand investin appropriate Human Resourcestools,
including complaint tracking software that is robust, secure, and accessible by
those who need informationona need-to-knowbasis. Thiswill help ensure that
complaintsare dealt with promptly, appropriately, and consistently, and will lead
to better trackingand datacollection.

Establish Protocols with Respect to Escalating Complaints. Uber should
establish protocolswith respect to escalating complaints that require
investigation. There should be clear guidelines for managersand Human
Resources Business Partnersso that it is clear to everyone whena complaint
should be further investigated and addressed. Uber should also establish
protocolsthat outline when members of the Legal organizationshould be
consulted to ensure that there is consistent treatment across the company and
legal risk is being managed appropriately. A complaint thatimplicatesunlawful
harassing or discriminatory conduct butdoes not resultin terminationshould be
broughtto the attention of the Legal organization; likewise, any termination
involving anemployee who hasraised any concerns of harassment,
discriminationor retaliation, isin a protected category, has takenany protected
leave, or has requested aworkplace accommodation for adisability should be
elevatedfor reviewby the Legal organizationbefore itis effectuated.

Devote Adequate Staff and Resources to Human Resources. Uber
should engage a Human Resources consultant to provide input onthe
appropriate structure and size of the Human Resources organizationand, ata
minimum, prioritize an increase in the headcount for Human Resources Business
Partnersacross Uber’svarious regions. Accordingto an analysis by the Society
for Human Resource Management, the average number of Human Resources
Business Partnersforacompany of Uber’ssize is approximately 57. Uber should
guickly manage out poor performerswithinthe Human Resources organization.

VII. Diversity and Inclusion Enhancements

A.

Establish an Employee Diversity Advisory Board. Uber should consider
establishingan employee diversity advisory board, comprised of members of each
of Uber’'s Employee Resource Groups, to ensure consistency across diversity
effortsand funnel input and ideas to the Head of Diversity. Thiscouldbein
additionto orin lieu of an oversight committee. Thisboard could helpensure
consistency across diversity efforts and funnel employee feedback to the Head of
Diversity and his staff.



B. Regularly Publish Diversity Statistics. The Head of Diversity (or Chief
Diversity and Inclusion Officer) should set goals with respect to annual
improvements indiversity and regularly publish dataon Uber’sdiversity and
inclusionnumbersto judge how the company is meeting its goals. Thisshould
also include diversity statistics of newrecruits each year and goalsfor improving
diversity year-over-year among recruitment of underrepresented populations
acrossthe company and in various programs and organizations. The Head of
Diversity should also publicize the company’sinitiatives, accomplishments, and
areasstill needing improvement.

C. Target Diverse Sources of Talent. Uber should target diverse sources of
talent, including alternative and non-traditional sources of recruiting, and
develop deeper partnerships with Historically Black Collegesand Universities
and Hispanic-Serving I nstitutions.

D. Utilize Blind Resume Review. Uber should engage in blind resume review.
Blind resume revieweliminates any indicia of gender or ethnic background,
including name and personal information, so that the reviewer hasaccessonly to
the candidate’s substantive skillsand experience. Likewise, if possible, Uber
should utilize blind review of the exercises required for candidates intechnical
and engineering positions.

E. Adopt aVersion of the “Rooney Rule.” Uber should utilize the Rooney Rule
forwomen and other underrepresented populations for key positions, wherein
each pool of candidates interviewed for each identified positionincludes at least
onewoman and one member of an underrepresented minority group, thereby
ensuring that members of the populations currently underrepresented in Uber’s
workplace are interviewed with appropriate consistency. The Rooney Rule hasits
originsin the National Football League. Itrequires NFL franchiseesto interview
at least one minority candidate for all head coach and general manager positions.
The success of the Rooney Rule isdocumented, with research showing a
noticeable increase inthe number of minority head coaches hired since its
adoption.! Ubershould include at leastone woman and/or member of a
population currently underrepresented oneach applicant interview panel—not
just the panelsfor diverse applicants—to ensure diverse perspectives inthe
feedback and evaluation of candidates for positionsat Uber and to reduce the
potential impact of unconscious bias.

F. Adopt and Promote a Sponsorship Program. Uber’sdiversity efforts
would benefitgreatly fromthe establishment of asponsorship program. A
“sponsor”isan employee who isin a positionto promote the success of a more
junioremployee, or protége, withinthe company, and doesso. Sponsorship
relationships positively affect pay, retention, ambition, and career advancement.
By establishinga sponsorship program, Uber will better engage top performers

1 ChristinaPassariello, “Tech Firms Borrow Football Play to Increase Hiring of Women,” Wall
Street Journal, September 27, 2016, https://www.wsj.com/articles/tech-firms-borrow-football-
play-to-increase-hiring-of-women-1474963562; Janice F. Madden and Matthew Ruther, “Has
the NFL Rooney Rule’s Efforts “Leveled the Field” for African American Head Coach
Candidates?”, Penn State Journal of Sports Economics (2010),
http://repository.upenn.edu/cgi/viewcontent.cgi?article=1019&context=psc_working_ papers.



and strong managers to lead junior employees, helping to guide their successful
career developmentwithinthe company. Uber must take several stepsto
incorporate any suchinitiative into its culture, including: building awareness for
the program;targeting key populations that can benefit fromthe program;
creating pathwaysto lead people towards embracing the program; identifying
senior leadership to participate and act as sponsors; educating sponsorsonthe
program’s goals, the benefit of communicating experience to protégés, and the
benefitof active participation inthe program; educating potential protégésonthe
program, urging themto participate, and not merely assigning sponsorsand
protégés, but instead giving discretionto sponsorsto choose one or more
protégésto sponsor fromamonga group of high-performing, mid-level
employeesthat the company has targeted for retention; and making sure to
implement active programadministration that includes continued education and
oversight. Inadditionto incorporating the sponsorship programinto itsculture,
Uber must also develop the program’s structure. Beyond merely pairing sponsors
and protégeés, aformal sponsorship programshould consist of guidelines for the
programand resource materials for the participants, aswell as timelines for
reviewing the program’s effectiveness and methods for ensuring that sponsors
take their role seriously, suchasincorporating sponsorship in performance goals
or incentive compensation.

Recognize and Support Employee Diversity Efforts. Uber should
recognize and supportefforts that employees undertake to improve Uber’s
workplace environment through the performance review process. Uber should
consider adoptinga requirement or recommendation thatemployees spend a
portion of their time on “non-core” job duties devoted to contributing to Uber’s
workplace environment, such as devoting time to an Employee Resource Group,
adiversity initiative, or the “Bar Raiser” program. Participationinthese efforts
should be creditedin the performance review process to ensure thatemployees
receive recognitionand reward when they are making time to contribute inthis
valuable way to Uber’ssuccess.

Recognize Managers for their Diversity Efforts. Managerswho are
achievingsuccesswith diversifying their organizations should be recognized
acrossthe company and their skillsand techniques used as a platformto train
other managers.

Review Benefits Offerings. Uber should reviewits benefitsand adopt policies
and benefitsthat are known to attract and retaina more diverse workforce. This
includes, for example, parental leave policies that provide parity inleave
regardless of whether the persontakingleave is a birth mother or father and
regardless of whether the childis a natural born, adopted, or foster child, or
modification of leave policies to distinguish between “primary caregivers”and
“secondary caregivers” rather than between mothersand fathers. Additional
considerationshould be givento policies that govern “off-ramping” to parental
leave and “on-ramping” back into the workplace to ensure consistent and fair
treatment of parents taking leave.

Unconscious Bias Review. Uber should continue to review company
communications and materialsused in the hiring process (and elsewhere in the
company), as Uber has done for job descriptions, to reduce bias in written
company materials.



Coordinate Efforts. To the extentthatany officesare engagingin their own
independent effortswith respectto diversity and inclusion, Uber should require
that all officesobtainapproval for these initiatives through the Head of Diversity.
T hiswill help to coordinate diversity and inclusion efforts throughout the
organizationand allow Uber to conductalegal review of any independent
initiatives.

Solicit Feedback from Employees. The company should consider repeating
online, anonymous focus groupswith a reputable consultant ona regular basis in
order to provide afurther forumfor employeesto more broadly share their
feedback outside of static surveys, learn fromand understand the concerns of
other employees, and gauge employee opinion of ongoing diversity and inclusion
effortsyear-over-year. The results fromthese groupsshould be made available
within the company.

VIIIl. Changesin Employee Policies and Practices

A.

EEO Policies. Ubershould update its discrimination and harassment policies
to be clear that any conduct that appearsto be based on a person’s protected
characteristicis prohibited, evenifitis not unlawful. Policiesshouldalso be clear
that managers must immediately reportinstances of discrimination, harassment,
or retaliation of which they become aware to their Human Resources Business
Partner for further investigation. Policies should clearly state that employeesare
protected from harassment not only by other employees, but also non-employees
suchas vendors, clients, contractors, and other third-parties. Human Resources
should emphasize the importance of adhering to the existing policies and codes of
conductforwork eventssuch as offsite conferences and meetings, including those
held at hotelsand resorts. Itshould not be necessary to draft separate policies for
these events. Policiesshould be applied consistently throughout the
organization. No special treatmentshould be givento any employee, regardless
of level, tenure, or past performance. Uber should consideradoptingazero
tolerance stance for violations of the anti-harassment, anti-discrimination, and
anti-retaliation policies no matter the level or performance of the perpetrator.
Combined with consistentand equal application of Uber’s policiesatall levels of
the organization, thiswill increase employees’ trust in Human Resourcesand
management.

Prohibit Romantic or Intimate Relationships Between Individuals in a
Reporting Relationship. Uber should develop specificand clear guidance
concerning appropriate workplace relationships, including making clear that any
ty pe of romantic or intimate relationship betweenindividualsin a reporting
relationship (either direct or indirect) is prohibited. Ifemployeesina reporting
relationship find themselves in a romantic or intimate relationship, they must be
required to immediately reportitso that appropriate actioncan be taken,
including making sure that the individualsare notin any type of reporting
relationship (direct or indirect) going forward. Althoughitis notrealistic to
prohibitall romantic and intimate relationshipsin the workplace, it should be
emphasized more generally that with respect to such relationships, Uber will not
tolerate any form of harassment, discrimination, or retaliation.



Institute and Enforce Clear Guidelines on Alcohol Consumption and
the Use of Controlled Substances. Uber should take stepsto provide clear
guidelinesabout acceptable and unacceptable uses of alcohol and strictly prohibit
the use of controlled substances, including prohibiting consumption of alcohol
during core work hoursand prohibiting consumption of non-prescription
controlled substances during core work hours, atwork events, or at other
work-sponsored events. With respect to alcohol consumption at after-hourswork
eventsand at other work-sponsored events, Uber should consider limiting the
budget available to managers for alcohol purchases, restrict reimbursement for
alcohol-related events, and include training for managers on appropriate events
for retreatsand out-of-work events. Uber should also encourage responsible
drinking, which can include limiting the amount of alcohol that is available inthe
office, de-emphasizingalcoholasa component of work events, and otherwise
taking appropriate action to discipline and address inappropriate employee
conduct fueled by alcohol consumption. Uber should supportwork eventsin
which alcoholis not a strongcomponent to ensure that employees who do not
partake in consumption of alcohol still have opportunitiesto engage in
networkingand team building activities.

Remove Transfer Barriers. Inorder to preventabuse of the internal transfer
process, Uber should take several actions. Uber should post job openingsacross
the company so that all employees are aware of and canapply for transfer
opportunities, including opportunities to transfer teams. Uber should also
modify the transfer request process to eliminate the manner in which
performance is factored into the transfer request—for example, adoptapolicy
whereby employees may be permitted to transfer at least once during a
pre-determined period of time (such as the first year of employment) without
regardto performance (provided they have the requisite skillsand there is an
appropriate opening elsewhere inthe company). Uber should also have each
transfer request be reviewed by anindependent evaluator, preferably an
employee in Human Resources. Anindividual evaluator can determine whether
the employee is requestingatransfer for reasonsrelatingto a difficultor divisive
work environment, or if a supervisor is attempting to block a transfer for
improper purposes. Thisprocesswill help to both regularly monitor cultural
issues and prevent discriminatory conduct from affecting workplace decisions.
Tothe extent possible, Uber should track all transfer requestsinorder to monitor
the patterns of such requests and to reviewthe transfer request history of specific
employeesif needed or appropriate, for example, to assess the consistency and
impact of the grant or denial of requests.

Modify Uber’s Performance Review Process. Inordertoavoidunfair
applicationand restore employee trust in the performance evaluation sy stem,
Uber should take steps to eliminate biasand misuse of the performance review
process. Recognizingthat Liane Hornsey has made progressin addressing the
performance reviewsystem, the Board should consider the following in that
process. Uber should emphasize individual goal-settingand continuous
feedback. Goal-setting helpsemployeesidentify specific targetsthatarein line
with their managers’ expectations and the company’s needs and eliminates
subjectivity. Continuous feedback will also eliminate surprise during
performance evaluations and help preventemployees from needlessly missing
benchmarks. Managers should be required to meet one-on-one with their direct
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reportsona regularand frequentbasis, and should themselves be measuredon
achievingthisrequirement. Uber should also increase transparency inthe
performance evaluation process. Withoutatransparentexplanation of the
review process, employees are often left to guess about the reasonsfor a bad
review. Toincrease transparency, Uber should identify company and
organization targets and measure individual goals against those targets. Uber
should further strive to eliminate subjectivity and bias fromthe performance
evaluation process. Checksand balances, unconscious bias training, and an
independent committee or blind review process together could help to alleviate
subjectivity in performance reviews. Uber should also make participationin
effortsto improve Uber'sworkplace culture ametric against whichemployeesare
measured, in order to ensure that employeesreceive recognitionand reward
when they are making time to contribute to Uber’ssuccessinwaysthat are
outside the “core” duties of their position. Devoting time to an Employee
Resource Group, adiversity initiative, or the “Bar Raiser” program, for example,
should be recognized asa value to the company in the performance review
process. Finally, Uber shouldend the current practice of calibration. Calibration
applies a forced curve that diminishes the impact of data, can heighten the
impact of subjectivity, and introduces anelement of randomnessinto the review
process. Ithas beenused and rejected by major companiesthat have found it
ineffective and detrimental to employee morale. If the performance evaluation
processisbased on objectivity and data, then there should be no needto force
calibrationinto the process and unnecessarily downgrade or devalue otherwise
solid performers.

Make Promotion Requirements Clearer. Aformal processfor
self-nominations and peer/manager-nominations submitted to an independent
committee will bring more legitimacy and fairness to the promotion process.

Flexible Work. Uber should consider adopting flexible work arrangements,
including a policy of permitting routine and regular remote work in appropriate
circumstances, to help attract and retainemployeeswith childrenand other
outside obligations, and to ease the burden of commuting to Uber’s urban offices,
thereby increasing the chance that Uber candraw applicants froma wider
geographic area.

Catered Dinner. Ubershould consider moving the catered dinner it offerstoa
time when this benefit can be utilized by a broader group of employees, including
employeeswho have spouses or families waiting for them at home, and that
signals an earlier end to the work day.

Even Application of Policies and Practices. Policiesand practicesshould
be applied consistently throughout the organization. No special treatment should
be givento any employee, regardless of level, tenure, or past performance.

Address Employee Retention. Significant considerationshould be givento
evaluating the reasons that employeesare motivated to leave and addressing key drivers
of employee turnover. Uber should engage a consultant or undertake internal surveysto
identify and address attrition that is higher than expected, across the company or within
specific organizations. Required exitinterviewswith neutral third parties (suchas
Human Resources representatives) should be instituted as one method for evaluatingan
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employee’sdecisionto leave and identifying trends inemployee turnover, particularly
among employees Uber would prefer to retain.

Review and Assess Uber’s Pay Practices. Uber should comprehensively auditand
reviewits practices, including for compliance with state and federal equal pay laws, to
ensure compensationisset for legitimate business-related reasons. Although Uber is
currently undertaking thisaudit throughthe use of an outside law firm, a broader
cross-section of senior management should engage directly with the outside law firm to
supportthe effortand implementation. Toensure that Uber truly appreciatesthe value
of equitable pay, members of senior management and the Compensation Committee of
the Board of Directors should be tasked with participating in this review, and overseeing
and responding to the recommendations of the outside law firmon pay, to ensure a tone
of supportand a culture of compliance for the work that is being done.
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