
 

 Page 1  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

SUPERIOR COURT OF THE STATE OF CALIFORNIA  

COUNTY OF SAN FRANCISCO 

 

BRIAN BOCCHINO, VISHNU 
ACHARYA, BHAVYA BHARAT 
AGARWAL, MATT ALSTON, NEIL 
ARONSON, ANTHONY ASTA, RANDY 
AYENTO, VICTORIA AZALDE, JOHN 
BADALAMENTI, SASAN BANAVA, 
ANTHONY BANDANZA, BRETT 
BAVAR, ZOE BAYEN, ANDREW 
BEINSTEIN, LAURENT BENCHIMOL, 
JOE BLAU, CHRIS BLUMENBERG, 
CHRIS BOEDEKER, JESSICA 
BRYNDZA, ANTON BULYENOV, 
DONALD BURNETTE, DANIEL 
BUSCH, BENJAMIN BUTIN, DANIEL 
CANNON, TIAGO CARUSO, CURTIS 
CASTRAPEL, JAY CHEN, JINGCHAO 
CHEN, XINXI CHEN, YAN CHEN, 
YANG CHEN, NAVEEN CHERUKURI, 
MIHAI CHIOREAN, CHRIS CLARK, 
RALSTON CLARKE, NICHOLAS 
COBB, ANTHONY COLON, EDOARDO 
CONTI, DANIEL CORIN, FLORENT 
CRIVELLO, MICHELLE DEBELLA 
(FKA STILLMAN), BO DENG, 
ARKAJIT DEY, DAVID DI PAOLA, 
ANUPAM DIKSHIT, BRYAN DLUHY, 
BO DUAN, HANG EA, HEERAD 
FARKHOOR, MAX FELDMAN, 
SUNSHINE FISTER, EDDIE FLAISLER, 
BINGRUI FOO, ALEX FORSYTHE, 
TIMOTHY FREDERICK, XIANG FU, 
ROBERT FULLER, BILL FUMEROLA, 
AKASH GARG, LI GENG, JOSEPH 
GILLEY, DANIEL GRAF, KEVIN 
GRANDON, MATT GRIGSBY, YIXIN 

Case No.  

 

COMPLAINT FOR DAMAGES FOR: 

1. BREACH OF WRITTEN CONTRACT 

2. BREACH OF THE IMPLIED 

COVENANT OF GOOD FAITH AND 

FAIR DEALING 

3. FRAUD 

4. CONVERSION 

5. VIOLATION OF LABOR CODE 

SECTION 201 OR 202 (FAILURES TO 

PAY WAGES WHEN DUE)  

6. VIOLATION OF LABOR CODE 

SECTION 203 (WAITING TIME 

PENALTIES) 

7. VIOLATIONS OF BUSINESS & 

PROFESSIONS CODE § 17200 ET SEQ 

(BASED ON FRAUD, BREACH OF 

CONTRACT, AND VIOLATION OF 

SECTION 223, PURPORTING TO PAY 

AGREED WAGE WHILE PAYING 

LESS) 

 

Ray E. Gallo (SBN 158903) 

rgallo@gallo.law  

Teresa L. Tormey (SBN 144945) 

ttormey@gallo.law 

GALLO LLP 

100 Pine Street, Suite 1250 

San Francisco, CA 94111 

Phone: 415.257.8800 

 

Attorneys for Plaintiffs 

 

mailto:rgallo@gallo.law
mailto:ttormey@gallo.law


 

 Page 2  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

GUO, ANANT GUPTA, LUV GUPTA, 
EMILY HALLET, PENELOPE HANSEN, 
KARTHIK HARIHARAN, HENRY 
HSUE, SHIYUN HUANG, WILLIAM 
HUGHES, BRANDON ILES, JASON 
JIANG, CHRISTOPHER JO, DREW 
KARABINOS, KAIPA KARTIK, 
SHAGANDEEP KAUR, ANNE KECK, 
STEVEN KISH, JEFFREY KISKE, 
DMITRIY KOVALEV, CHRISTOPHER 
LADINO, VASILEIOS LAKAFOSIS, 
BRYCE LAMPE, LUDOVIC LANDRY, 
OFEK LAVIAN, CASEY LAWLER, 
HYUNG LEE, LEI LEI, TRACY LEONG, 
ANDREW LEVY, BOYAN LI, NING LI, 
ZHIJIN LI, JOEY LIN, KEVIN LIU, 
ZHIYUE LIU, AIMEE LUCIDO, 
DENALI LUMMA, WILLIAM MA, LUIS 
MADRIGAL, NICHOLAS MANN, 
JAVIER MARCOS DE PRADO, JULIAN 
MARIN, ROBERT MARSHALL, 
MELISSA MARTIN, ELIZABETH 
MASIELLO, CHRISTOPHER MCCANN, 
AMIR MEMON, VINCENT MI, 
TASNEEM MINADAKIS, TINGZHEN 
MING, PETER MOODY, 
CHRISTOPHER MOORE, MARK 
MOORE, ANDREW MULDOWNEY, 
ANDREW MUNN, NIKETHAN 
NAGULA RAJA, CHRISTOPHER 
NGUYEN, QUYNH NGUYEN, GEORGI 
NIKOLOV, ANASTASIA NISHNEVICH, 
MARIO NOVIELLI, JACK OHARE, 
MICHAEL OHERLIHY, DARAH 
OKEKE, ALEXANDRU OTREZOV, 
JONG YOON PARK, XIN PENG, MINH 
PHAM, DWARAKANATH 
RAJAGOPAL, AARATEE RAO, SHAILO 
RAO, DIANA ROBINSON, 
ALEXANDRA RUSSELL, OPHIR 
SAMSON, SAMEER SAYED, SARAH 
SCHWANBECK, COLIN SEBERN, 
ARSHDEEP SEKHON, RUDY SEVILE, 
JIGAR SHAH, RISHIT SHAH, JAMES 
SHAW, ELLIE SHIN, JOSHUA 
SHINAVIER, HEMING SHOU, WILL 
SKINNER, PATRICK SLATTERY, 
ALEKSEY SMOLENCHUK, CAMERON 
SOLEIMANI, CHARLES SPIELMAN, 
CHENGCHEN SUN, STEVEN SUN, JON 
SWEET, BO TAN, CHRIS TAYLOR, 
JOHN THOMAS, TIM TICKEL, JOHN 
TOWNSEND, BRANDON TREW, FILIP 
TROJANEK, YURIY TYTLA, PAUL 
VAN SLEMBROUCK, ZACHAIS 
VAWTER, RYAN WALIANY, MIN 

DEMAND FOR JURY TRIAL 



 

 Page 3  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

WAN, DAVID WANG, HAIBO WANG, 
JIALIANG WANG, ERICA 
WASHINGTON, ADAM WATSON, TED 
WEXLER, DUSTIN WHITTLE, 
EDWARD WOLF, NATHAN WOO, 
MATTHEW WYSOCKI, HAO XU, LEI 
XU, XINGZHONG XU, XIN YAN, YAN 
YAN, CHENG YANG, LEIGH YOUNG, 
WENJING YU, AVIRAM ZAGORIE, 
HAOWEI ZHANG, and YUE ZHANG, 
individuals, 
 

                         Plaintiffs, 

vs. 

 

UBER TECHNOLOGIES, INC., a 

Delaware corporation; and DOES 1-50, 

inclusive, 

 

                        Defendants. 

  



 

 Page 4  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1. Summary of the Case 

1.    On May 9, 2019, Uber issued 180 million shares of common stock to the investing 

public (Uber’s “IPO”), raising $8 billion at $45.00 per share. The IPO caused 75 million restricted 

stock units owed to employees and contractors to vest, issuable in shares of common stock six 

months later. Rather than issue that stock six months later—as Uber’s contracts required—Uber 

issued that stock on the IPO date, fixing the resulting $3.4 billion compensation expense line item 

for the benefit of its stock price and eliminating the risk that the stock could be more valuable six 

months later with a resulting larger compensation expense on Uber’s books. Uber hoped its stock 

price would in fact be higher six months later so that employees would not be hurt.  

2.    Instead—as Uber knew was more likely—Uber’s stock declined 40% from the IPO 

price of $45 to $27 a share six months later when, after the expiration of the “lock up” period, 

employees were at last legally entitled sell their shares. Because of Uber’s unilateral decision in 

breach of its agreements, employees were taxed on the $45 per share IPO share value (the price 

when they received their shares), but could realize only $27 of actual value per share (the price 

when they should have received their shares, and when they were legally able to sell their shares).  

3.    If Uber had complied with its restricted stock unit agreements then the Plaintiffs 

would have received and been taxed on $27 instead of $45, and would have owed much less 

income tax. Plaintiffs seek compensation for the difference between their after-tax positions and 

what their after-tax positions would have been without Uber’s self-serving disregard for its 

contractual obligations and the best interests of RSU holders. Plaintiffs are just a few of the 

estimated 15,000 or so Uber employees and contractors affected. Their total direct financial losses 

in the form of additional income tax due are estimated to exceed $9 million. Plaintiffs’ counsel 

represents numerous additional Plaintiffs and will amend this complaint, or file additional related 

actions, in the near future.  

2. Introduction 

4.    To recruit and retain talent, Uber entered into restricted stock unit agreements 

(“RSU Agreements”) with thousands of employees and various consultants pursuant to its 2013 
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Equity Incentive Plan (the “Plan”). Per the vesting provisions of these RSU Agreements, and the 

Plan, when Uber went public it became obligated to issue common shares to holders of about 75 

million restricted stock units (the “RSUs”) granted under the Plan (the “Class”), i.e., to deliver 75 

million shares of Uber common stock (the “RSU Shares”).  

5.    Under the Plan, all RSUs had two vesting requirements: (i) the passage of time and 

(ii) the occurrence of a liquidity event like Uber’s IPO. The RSUs that had met the time vesting 

requirement as of May 9, 2019 thus became fully vested upon Uber’s May 9, 2019 IPO (the 

“Vesting Date” or “IPO date”). 

6.    Plaintiffs’ RSU Agreements specified that if their Vesting Date occurred as a result 

of an IPO, Uber “shall” issues their shares of Uber common stock on the earlier of (i) six calendar 

months after the Vesting Date or (ii) March 15th of the next calendar year (the “Settlement Date”). 

Calculating from the May 9, 2019 IPO date, six calendar months was sooner than March 15, 2020, 

so the Settlement Date for the Plaintiffs’ RSU Shares was November 9, 2019 per the express 

written terms of the Plaintiffs’ respective RSU Agreements. 

7.    All RSU Shares were subject to a “lock up” obligation prohibiting sales during the 

180-day period following the IPO (the “Lock-up Period”). 

8.    Three days before the IPO, Uber published and distributed a memorandum (the 

“May 6 Memo”) notifying RSU holders that Uber had unilaterally decided to accelerate the 

Settlement Date to the IPO date (the “Acceleration”). The Acceleration benefitted Uber by 

eliminating the risk that the share price could rise over the next six months requiring Uber to book 

a greater compensation expense (the value of the delivered shares was in all events a 

compensation expense for Uber) and ultimately post inferior financial results. Eliminating that risk 

increased the IPO price. But the Acceleration risked dramatically increasing—and ultimately 

dramatically increased—the Plaintiffs’ income tax liability, in breach of the RSU Agreements.  

9.    The RSU Agreements provided that, subject to certain exceptions (the “Permitted 

Modifications”), “no modification of or amendment to this RSU Agreement that materially and 

adversely affects the rights of Participant shall be effective unless agreed to in writing by the 

parties to this RSU Agreement.” The May 6 Memo did not cite any of the Permitted Modifications 
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provisions of the RSU Agreements as reasons for the Acceleration. No facts constituting a basis 

for a Permitted Modification existed at the time. Plaintiffs did not agree to the Acceleration 

explicitly, implicitly, orally, in writing, or at all. 

10.    Uber’s May 6 Memo says Uber “determined that it is in the best interests of the 

RSU holders, as well as in the best interests of the Company,” to implement the Acceleration. 

Uber was hoping that the market price of its shares would increase following the IPO. If it had, the 

Acceleration would benefit the RSU holders and Uber both. But that was at best a highly uncertain 

and risky bet at the time of the Acceleration. Uber knew that if the stock price was lower six 

months after the IPO—as was probable here—the Acceleration would mean RSU holders would 

owe more income tax, perhaps dramatically more income tax, than they would without the 

Acceleration. The Acceleration created the possibility that a Plaintiff could owe more in income 

tax than he or she could realize from the sale of his or her RSU shares.  

11.    The May 6 Memo omitted and concealed Uber’s true motives, and failed to 

disclose the risks that the Acceleration imposed on the RSU holders. The Acceleration was 

implemented in the best interests of Uber. Based upon historical market data concerning analogous 

IPOs, and risks in Uber’s own business model, all of which Uber knew, a stock price drop from 

the IPO date to the end of the Lock-up Period was probable. And a scenario became possible 

where, in fact, RSU holders owed more tax than they could realize by selling their RSU Shares. 

The Acceleration therefore was at all times contrary to the best interests of all RSU holders, and 

Uber knew that. RSU holders were not asked to agree to the Acceleration and did not agree to it. 

Had RSU holders been afforded the opportunity to agree or disagree, and had they been informed 

of the facts, risks, and benefits, they would not have agreed to the Acceleration. 

12.    The fair value of Plaintiffs’ RSU Shares became taxable to them as ordinary 

income on the unilaterally revised Settlement Date of the IPO, at the IPO stock price of $45 per 

RSU. When the Lock-up Period expired, the market value of Uber common stock had declined 

40% from the IPO price of $45, to $27 per share. 

13.    The Acceleration of the Settlement Date for 75 million RSU Shares resulted in 

aggregate ordinary income to all holders of then-vested RSUs of about $3.4 billion at the IPO 
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price of $45, rather than ordinary income of about $2.0 billion at the lock-up-period-end-date 

share price of $27, when the shares should have been delivered per the terms of the contracts. The 

Acceleration therefore cost RSU holders a few hundred million dollars in additional income tax.  

14.    RSU holders’ resulting decrease in after-tax net income from receiving RSU shares 

would have been this full amount but for Uber’s withholding of a portion of the deliverable shares 

at $45 each to pay income tax withholding, which partially covered this loss. Plaintiffs 

nevertheless have suffered an estimated total of more than $9 million in out-of-pocket financial 

losses in the form of additional income tax liabilities incurred.   

3. Uber Accelerated the Settlement Date to Fix and Hopefully Lower Its 

Compensation Expense, for the Benefit of its Stock Price. 

15.    IPO underwriters are always concerned with whether a company’s “overhang” will 

negatively impact the market price of the stock. “Overhang” means a large block of shares that, if 

they hit the market all at once, could oversupply the market, driving down the stock price. Shares 

issuable under equity compensation plans are of particular concern, because once employees are 

liable for tax on the shares, they tend to immediately sell into the market to cover their tax liability 

and diversify their holdings, in their personal best interests. Uber’s Acceleration precluded RSU 

holders from doing this, in breach of the RSU Agreements. 

16.    Methods that IPO underwriters and issuers use to mitigate the risk of overhang 

include: 

• Requiring a post-IPO lock-up obligation, to prevent overhang shares from flooding 

the market upon the IPO. 

• Limiting the total number of shares the company has authorized for issuance under 

equity compensation plans (a 5% cap is typical). 

• Using net issuance as a tool to reduce the number of shares in the overhang. 

 

17.    Uber and its underwriters used all 3 methods. For RSU holders receiving more than 

$1,000,000 in shares, Uber reportedly withheld 37% of the shares at issuance to cover some of the 

tax liability, delivering only the remaining 63%. Uber reportedly withheld at lower rates for RSU 

holders receiving fewer shares. In either case, however, Uber did not net out enough shares to 

cover the full tax liability, which would have further decreased the overhang and avoided the tax- 
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losses the Acceleration imposed RSU holders, because Uber didn’t want to use its cash to pay all 

that income tax withholding itself. Uber instead gambled that the stock price would go up and 

RSU holders would have nothing to complain about.  

18.    Net issuance was cited by Uber in the May 6 Memo as one of the reasons for the 

Acceleration, but one has nothing to do with the other. Absent the Acceleration, net issuance was 

permitted and made the same sense to mitigate overhang. 

19.    The stock market does not reward uncertainty. Riskier shares sell for less. The 

Acceleration fixed Uber’s compensation expense by incurring it as of the IPO date at a known 

cost, rather than setting it up to be incurred six months later at an unknown cost, depending on the 

price of the stock. The Acceleration eliminated the possibility that Uber’s compensation expense 

from the RSUs could, for example, double along with its stock price in the six months post IPO. 

Seeking to lock in the compensation expense associated with the RSUs, Uber eliminated 

uncertainty and thereby presumably increased its stock price as of the IPO date, maximizing the 

cash raised in its IPO. Uber was betting that its stock price would increase following the IPO. RSU 

holders would have nothing to complain about if the stock price increased—in that instance, the 

Acceleration would have lowered Plaintiffs’ taxes.  

20.    But this outcome was unlikely. Stock prices are, on average, lower six months after 

the IPO date, because of the overhang, if for no other reasons. Lyft—the most analogous IPO to 

Uber’s—went public shortly before Uber and had seen a substantial drop in its stock price by the 

time Uber announced the Acceleration. Predictably, Uber’s stock price fell by 40% during the 

Lock-up Period. Uber and its Acceleration thus imposed greatly increased tax liability on the RSU 

holders in violation of their RSU Agreements.  

4. Parties 

21.    Plaintiffs and each of them are individuals who are and/or were employed by Uber. 

As of the IPO, Plaintiffs each held numerous RSUs that became fully vested upon the occurrence 

of the May 9, 2019 IPO. More than two-thirds of the Plaintiffs currently reside in California. See 

Schedule 1 hereto, which is incorporated by this reference as though repeated here.  
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22.    Defendant Uber is a Delaware corporation with its principal place of business in 

San Francisco, California.  

23.    Uber's shares are listed and traded on the New York Stock Exchange (“NYSE”) 

under the ticker "UBER." Uber’s 2019 Annual Report on Form 10-K filed with the Securities and 

Exchange Commission describes its business on page 1 as follows: 

We are a technology platform that uses a massive network, leading 

technology, operational excellence and product expertise to power 

movement from point A to point B. We develop and operate 

proprietary technology applications supporting a variety of offerings 

on our platform (“platform(s)” or “Platform(s)”). We connect 

consumers (“Rider(s)”) with independent providers of ride services 

(“Rides Driver(s)”) for ridesharing services, and connect consumers 

(“Eater(s)”) with restaurants (“Restaurant(s)”) and food delivery 

service providers (“Delivery People”) for meal preparation and 

delivery services. Riders and Eaters are collectively referred to as 

“end-user(s)” or “consumer(s).” Rides Drivers and Delivery People 

are collectively referred to as “Driver(s)”. We also connect 

consumers with public transportation networks, e-bikes, e-scooters 

and other personal mobility options. We use this same network, 

technology, operational excellence and product expertise to connect 

shippers with carriers in the freight industry. We are also developing 

technologies that will provide autonomous driving vehicle solutions 

to consumers, networks of vertical take-off and landing vehicles and 

new solutions to solve everyday problems. 

Our technology is available in 69 countries around the world, 

principally in the United States (“U.S.”) and Canada, Latin America, 

Europe, the Middle East, Africa, and Asia (excluding China and 

Southeast Asia). 

24.    Defendants DOES 1 – 50 are persons, firms or entities whose identities are not 

currently known to Plaintiffs, who therefore sue said defendants by these fictitious names.  Each 

of DOES 1-50 is a joint tortfeasor, co-conspirator, agent, and/or aider and abettor of his, her, or its 

co-defendants, or is otherwise in some manner and degree legally responsible for the wrongs 

alleged here. Plaintiffs will amend this Complaint to allege the true names and capacities of these 

fictitiously named Defendants when ascertained. Plaintiffs are informed and believe that each 

fictitiously named Defendant is liable in some manner for the injuries and damages alleged by 

Plaintiff. 
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5. Jurisdiction and Venue 

25.    This Court has general subject matter jurisdiction over this matter. Plaintiffs’ 

additional tax liability caused by Uber’s wrongful Acceleration totals millions of dollars. Plaintiffs 

have additional direct and consequential damages, and are entitled to punitive damages.  

26.    The RSU Agreements provide that: 

For purposes of any action, lawsuit or other proceedings brought to 

enforce this RSU Agreement, relating to it, or arising from it, the 

parties hereby submit to and consent to the sole and exclusive 

jurisdiction of the courts of San Francisco County, California, or the 

federal courts for the United States for the Northern District of 

California, and no other courts, where this grant is made and/or to be 

performed. 

27.    Venue is proper in this district under California Rule of Civil Procedure 395.5, as 

Uber’s principal place of business is in the City and County of San Francisco.  

28.    This action is not subject to removal to the United States District Court because 

Uber is a resident of California as are more than two-thirds of the Plaintiffs, and because no 

federal claims are asserted.  

6. Allegations Common to All Causes of Action 

29.    A true and correct copy of Uber’s 2013 Equity Incentive Plan is attached as Exhibit 

“A” and incorporated as though repeated here.  

30.    The Equity Incentive Plan provides, among other things, as follows:  

7. Lock-Up Agreement. In connection with the initial public 

offering of the Company’s securities and upon request of the 

Company or the underwriters managing any underwritten offering of 

the Company’s securities, Optionee hereby agrees not to sell, make 

any short sale of, loan, grant any option for the purchase of, or 

otherwise dispose of any securities of the Company however and 

whenever acquired (other than those included in the registration) 

without the prior written consent of the Company or such 

underwriters, as the case may be, for such period of time (not to 

exceed 180 days) from the effective date of such registration as may 

be requested by the Company or such managing underwriters and to 

execute an agreement reflecting the foregoing as may be requested 

by the underwriters at the time of the public offering; provided, 

however, that, if during the last 17 days of the restricted period the 

Company issues an earnings release or material news or a material 

event relating to the Company occurs, or prior to the expiration of 
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the restricted period the Company announces that it will release 

earnings results during the 16-day period beginning on the last day 

of the restricted period, then, upon the request of the managing 

underwriter, to the extent required by any FINRA rules, the 

restrictions imposed by this subsection (a) shall continue to apply 

until the end of the third trading day following the expiration of the 

15-day period beginning on the issuance of the earnings release or 

the occurrence of the material news or material event. In no event 

will the restricted period extend beyond 216 days after the effective 

date of the registration statement. 

. . . . 

8(a). Governing Law. This Agreement and all acts and transactions 

pursuant hereto and the rights and obligations of the parties hereto 

shall be governed, construed and interpreted in accordance with the 

laws of the State of California, without giving effect to principles of 

conflicts of law. 

31.    The RSU Agreement form, as filed by Uber with the SEC as part of the 2013 

Equity Incentive Plan, is found at page 45/50 of Exhibit “A”. Based on a review of Exhibit “A” 

and the further investigation of Counsel, Plaintiffs presently are informed and believe that each of 

their respective Stock Unit Award Agreements (the “RSU Agreement”) provides substantially as 

follows. 

4. Issuance of Shares. The Company shall issue to Participant on 

the following date(s) a number of Shares equal to the aggregate 

number of Vested RSUs: (a) if the Vesting Date occurs as a result of 

an IPO, the Shares shall be issued on the earlier to occur of the date 

that is six months following the Vesting Date and March 15th of the 

year following the calendar year in which the Vesting Date occurred 

…. subject to the lock-up agreement described in Section 6 of this 

RSU Agreement.  

 

6. Lock-Up Agreement. In addition to any other limitation on 

transfer or other restrictions set forth in Section 5 of this Agreement, 

in connection with an IPO and upon request of the Company or the 

underwriters managing any underwritten offering of the Company’s 

securities, Participant hereby agrees not to sell, make any short sale 

of, loan, grant any option for the purchase of, or otherwise dispose 

of any securities of the Company however and whenever acquired 

(other than those included in the registration) without the prior 

written consent of the Company or such underwriters, as the case 

may be, for such period of time (not to exceed 180 days) from the 

effective date of such registration as may be requested by the 

Company or such managing underwriters and to execute an 
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agreement reflecting the foregoing as may be requested by the 

underwriters at the time of the public offering …. 

8. Code Section 409A. It is the intent that the RSUs shall be either 

exempt from or compliant with the requirements of Section 409A of 

the Code, and any successor Code, and related rules, regulations and 

interpretations, and the RSUs shall be interpreted, construed and 

operated to reflect this intent. Solely for purposes of Section 409A 

of the Code, each issuance of Shares on (or following) a Vesting 

Date shall be considered a separate payment. The Company reserves 

the right, to the extent the Company deems necessary or advisable in 

its sole discretion, to unilaterally amend or modify this RSU 

Agreement as may be necessary to ensure that the RSUs qualify for 

the exemption from, or comply with the requirements of, Section 

409A or to mitigate any additional tax, interest and/or penalties or 

other adverse tax consequences that may apply under Section 409A 

if compliance is not practical …. 

13. (a) Governing Law, Venue. This RSU Agreement and all acts 

and transactions pursuant hereto and the rights and obligations of the 

parties hereto shall be governed, construed and interpreted in 

accordance with the laws of the State of California, without giving 

effect to such state's conflict of law principles. For purposes of any 

action, lawsuit or other proceedings brought to enforce this RSU 

Agreement, relating to it, or arising from it, the parties hereby 

submit to and consent to the sole and exclusive jurisdiction of the 

courts of San Francisco County, California, or the federal courts for 

the United States for the Northern District of California, and no 

other courts, where this grant is made and/or to be performed. 

. . . . 

13. (b) Entire Agreement; Modification; Enforcement of Rights. 

This RSU Agreement, together with the Notice and the Plan, sets 

forth the entire agreement and understanding of the parties relating 

to the subject matter herein and therein and merges all prior 

discussions between the parties. Except as contemplated under the 

Plan, or except for any amendment or other action contemplated 

under Section 8 hereof or any other amendment or action that may 

be required or desirable to facilitate compliance with applicable law 

or to mitigate adverse accounting consequences, no modification of 

or amendment to this RSU Agreement that materially and adversely 

affects the rights of Participant shall be effective unless agreed to in 

writing by the parties to this RSU Agreement. The failure by either 

party to enforce any rights under this RSU Agreement shall not be 

construed as a waiver of any rights of such party.  

(Emphasis added.) 

32.    Thus, the RSU Agreements permitted only three types of unilateral modifications 



 

 Page 13  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

by Uber: 

a. Amendments or modifications necessary to avoid or minimize any Internal 

Revenue Code § 409A tax consequences; 

b. Amendments or actions required or desirable to facilitate compliance with 

applicable law; and 

c. Amendments or actions required or desirable to mitigate adverse accounting 

consequences. 

33.    Uber’s May 6, 2019 memo explaining its reasons for the Acceleration neither cited 

nor fit within any of these criteria. Uber’s May 6, 2019 memo is attached as Exhibit “B” (without 

adoption). 

34.    First, the May 6 Memo indicated that pursuant to the existing terms of the RSU 

Agreements, Uber was electing to hold back a portion of the fully vested RSU Shares and pay the 

withholding taxes on behalf of the employees from its own capital. This resulted in the net 

issuance of 47.4 million shares of Uber common stock (rather than the 75 million shares 

underlying all the RSUs) upon the IPO vesting and settlement of the RSUs (based on the initial 

public offering price of $45.00 per share and the 37% tax withholding rate Uber assumed) (the 

“Net Issuance”). Uber used more than $1.1 billion in proceeds from the IPO to pay the tax 

withholdings. 

35.    The May 6 Memo said the Acceleration was to enable that Net Issuance—“to 

reduce the amount of the outstanding shares flowing into the market, which could put downward 

pressure on our stock price.” But Uber could have implemented the Net Issuance while 

maintaining the Settlement Date specified in the RSU Agreements (November 9, 2019), with no 

additional cost or work. Because the RSU Shares were subject to the Lock-up Period, the same 

reduced number of RSU Shares from the Net Issuance could have hit the market at the essentially 

the same time (November 9 versus November 6, 2019), with or without the Acceleration. And 

Uber knew that.  

36.    Uber acknowledged in its Registration Statement the risk that “[f]uture sales of 

substantial amounts of our common stock, including shares issued on the exercise of outstanding 
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options or settlement of RSUs, in the public market after this offering, or the possibility of these 

sales or issuances occurring, could adversely affect the prevailing market price for our common 

stock or impair our ability to raise equity capital.” The Acceleration did not change this.  

37.    In fact, the average daily trading volume of Uber common stock between May 10 

and November 5, 2019 was approximately 12.3 million shares. On November 6, 2019, the day the 

Lock-up Period expired, the trading volume was 130 million shares.  

38.    Net Issuance did not enable the Acceleration. Uber lied when it said otherwise.  

39.    Uber’s second purported reason for the Acceleration, articulated in its May 6 

Memo, was that it “locks in the amount of taxes the company would have to pay on behalf of 

employees.” This was true, but did not entitle Uber to Accelerate. The May 6 Memo represented 

that “[t]his is important to mitigate the risk that the company could be responsible for paying a 

significantly higher amount in taxes if the stock price increases meaningfully after the IPO.” The 

Net Issuance did mean that Uber had to use its cash to, in effect, buy the “netted out” shares from 

the RSU holders, paying the purchase price of $45 per share to the applicable tax authorities on 

their behalf. But Uber’s desire to limit the amount of its own capital required to pay the 

employees’ resulting withholding taxes is not a permitted basis for modification under the RSU 

Agreements. These are not Section 409 A issues. They are not legal compliance issues. And the 

risk of a stock price increase that would increase the value of RSUs and the tax due upon their 

settlement is not a mere “accounting consequence.” 

40.    Moreover, the Acceleration did not benefit RSU holders, was most likely not to, 

and created a substantial risk of adverse, potentially devastating tax consequences for them. The 

only way that the Acceleration could benefit RSU holders was if Uber’s bet paid off and the 

market price of Uber common stock was higher than the IPO price on November 9, 2019 (the 

original Settlement Date). Instead the price declined by 40% (and continued declining thereafter). 

Uber knew the probability that RSU Holders would be hurt, but accelerated the Settlement Date 

anyway because the most serious downside risks would be borne by the RSU holders. Notably, had 

the price fallen far enough, RSU holders would have owed more in tax than their RSU Shares 

could be sold for, resulting in a net loss from having received the shares. 



 

 Page 15  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

41.    Locking in the amount of taxes did not mitigate an adverse accounting 

consequence. There was no existing adverse accounting consequence to mitigate. Uber was simply 

speculating on the future price of its stock. 

42.    Third, the May 6 Memo stated that a reason for the Acceleration was that “[f]rom 

an employee perspective, the accelerated settlement of RSUs may start the capital gains holding 

period in some jurisdictions earlier than if the company waited until the end of the Lock-up Period 

to settle the RSUs and issue shares.”  

43.    While the Acceleration would start the capital gains holding period in some 

jurisdictions, whether this would be beneficial to the employees of Uber was entirely speculative. 

Uber was, once again, betting on its stock price as of November 9, 2019, with substantial 

downside risk borne by the RSU holders, whom Uber gave no say in the matter, contrary to the 

RSU Agreements. 

44.    The May 6 Memo further indicated that Acceleration “would also lock in the 

amount of taxes owed on the RSUs at IPO in some jurisdictions, which may be beneficial if the 

stock price increases post-IPO.” Again, Uber was speculating on its future stock price. 

A.   Uber Knew the Acceleration Was a Risky and Imprudent Bet with RSU 
Holders’ Money, but Did It Anyway 

45.    Uber knew the risk of the market price of its stock falling after the IPO. Their 

closest competitor, Lyft, went public on March 26, 2019 (about six weeks before Uber) and had 

experienced a 22% drop in value from its IPO price by mid-April.  

46.    Moreover, at the time of the IPO Uber knew of, and failed to disclose, adverse facts 

concerning the company’s business model, passenger safety, and financial condition. As these 

adverse facts came to light in the six months following the IPO, the price of Uber’s common stock 

declined approximately 40% from the IPO price of $45, to a price of $27.01 on November 9, 2019 

(the original Settlement Date). Uber is currently defending a class action lawsuit on behalf of IPO 

investors. 

47.    Market statistics also did not support the gamble that Uber took in unilaterally 

accelerating the Settlement Date. Between 2000 and 2017, market data shows that six-month 
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returns on IPOs are negative as compared to the IPO price. This is consistent with the sell-off that 

is typical upon the expiration of an industry standard 180-day Lock-up Period.  

B.   Uber’s True Reasons for the Acceleration 

48.    The May 6 Memo actively concealed and misdirected RSU Holders from the true 

reasons for Uber’s decision to implement the Acceleration, and falsely stated that the Acceleration 

“was in the best interests of the RSU holders.”  

49.    On information and belief, the reason for Uber’s decision to bet on its future stock 

price at the risk of the RSU holders was that Uber, possibly on the advice of its IPO underwriters, 

determined it would benefit Uber’s stock price to lock down the compensation expense related to 

the RSU Shares. This action removed significant uncertainty concerning 2019 net profits and 

losses, and enabled the actual amount of the compensation expense to be built into the valuation of 

the Company as of the IPO date. The approximately $3.4 billion in compensation expense that 

Uber incurred in the quarter ending June 30, 2019 as a result of the Acceleration should not have 

significantly adversely effected its stock price because that amount had been included in analysts’ 

assumptions, as of the IPO date, based upon the Acceleration.  

50.    The Acceleration insured that if the market price of Uber’s stock increased 

following the IPO, the resulting higher compensation expense associated with the original 

November 9, 2019 Settlement Date would not adversely affect Uber’s 2019 operating results by 

increasing its compensation expense. If the bet failed and the market price decreased, Uber would 

nevertheless enjoy the benefits of an IPO price build on certainty of the compensation expense, 

and retain the tax benefit of the higher compensation expense recorded at the IPO date, and RSU 

holders would bear the downside risk of uncovered tax liability—ultimately, all the taxes due on 

shares delivered in settlement of the RSU obligations were paid by RSU holders from the proceeds 

of their Uber shares.   

First Cause of Action 
Breach of Written Contract 

(By all Plaintiffs against All Defendants) 

51.    Plaintiffs incorporate all preceding paragraphs as though repeated here. 

52.    The RSUs awarded to each Plaintiff under the RSU Agreements became fully 



 

 Page 17  

COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

vested upon Uber’s May 9, 2019 IPO (the Vesting Date). 

53.    The RSU Agreements between Uber and each Plaintiff specify that Uber shall issue 

the RSU shares on the earlier to occur of the date that is six months following the Vesting Date 

(here, November 9, 2019) or March 15th of the year following the calendar year in which the 

Vesting Date occurs. 

54.    The RSU Agreements further provided that, other than Permitted Modifications, 

“no modification of or amendment to this RSU Agreement that materially and adversely affects 

the rights of Participant shall be effective unless agreed to in writing by the parties to this RSU 

Agreement.” 

55.    Uber anticipatorily breached each of the RSU Agreements by sending the May 6 

Memo and purporting to amend the terms of the RSUs by accelerating the Settlement Date absent 

a basis for any Permitted Modification and without Plaintiffs’ agreement.  

56.    Uber breached the RSU Agreements by issuing the RSU shares to Plaintiffs on 

May 9, 2019 rather than November 9, 2019. 

57.    The Acceleration materially and adversely affected the rights of all Plaintiffs by 

subjecting them to being taxed at the IPO price of $45 per RSU Share rather than at the original 

Settlement Date price of $27 per RSU Share, an increase in the Plaintiffs’ tax obligations of more 

than 40%, as the 40% gross increase in the taxable value subjected many Plaintiffs to higher 

marginal tax rates.  

58.    Plaintiffs each had and have performed all obligations and conditions required by 

them under the RSU Agreements and/or are excused from doing so. Plaintiffs each did not agree 

to the Acceleration and would not have done so had they been asked and not misled. 

59.    As a result of the Uber’s breach, Plaintiffs each have suffered damages in the form 

of increased tax liability. Plaintiffs have been damaged in other, further ways subject to proof at 

trial.  

Second Cause of Action 
Breach of the Implied Covenant of Good Faith and Fair Dealing 

(By all Plaintiffs against All Defendants) 
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60.    Plaintiff incorporates all preceding paragraphs as though repeated here. 

61.    The RSU Agreements contained an implied promise of good faith and fair dealing 

that neither party would do anything to unfairly interfere with the rights of the other party to 

receive the benefits of the contract. 

62.    Plaintiffs each have performed all obligations and conditions required by them in 

their respective RSU Agreements and/or are excused from doing so. 

63.    Uber breached the implied covenant of good faith and fair dealing by unilaterally 

implementing the Acceleration, without the existence of a Permitted Modification circumstance, 

for Uber’s benefit, and without due regard for the potential harm to the Plaintiffs. 

64.    Further, the May 6 Memo to concealed Uber’s true reasons for the Acceleration and 

misled Plaintiffs concerning the risks and detriments to them. 

65.    By its conduct, Uber also waived its right and/or is estopped to deny such 

obligations and breaches. 

66.     As a result of Uber’s breach, Plaintiffs each have suffered damages in the form of 

increased tax liability. Plaintiffs have been damaged in other, further ways subject to proof at trial. 

Third Cause of Action 
Fraud  

(By All Plaintiffs against All Defendants) 

67.    Plaintiff incorporates all preceding paragraphs as though repeated here. 

68.    Uber published and/or distributed the May 6 Memo to Plaintiffs stating that the 

Defendant was acting unilaterally to implement the Acceleration. 

69.    Uber falsely represented in the May 6 Memo that the Acceleration was being 

implemented in the best interests of the Plaintiffs, knowingly made material misstatements and 

omissions in detailing the purported benefits of the Acceleration to the Plaintiffs, concealed Uber’s 

true reasons for implementing the Acceleration, and misleadingly implied Uber had the legal right 

to implement the Acceleration without Plaintiffs’ agreement.  

70.    Uber intended that the Plaintiffs rely upon the May 6 Memo, and they reasonably 

did rely on the veracity of the statements in and implications of the May 6 Memo by not 

immediately objecting to the Acceleration, and in other and further ways subject to proof at trial. 
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71.    Uber acted with fraud, malice and/or oppression in publishing the May 6 Memo, 

seeking facilitate the Acceleration and conceal its true motives and the risks to RSU holders, for 

its own benefit and to the detriment of the Plaintiffs.  

72.    As a result of Uber’s actions, Plaintiffs have suffered damages in the form of 

increased tax liability. Plaintiffs have been damaged in other, further ways subject to proof at trial.  

Fourth Cause of Action 
Conversion 

(All Plaintiffs against All Defendants) 
 

73.    Plaintiffs incorporate all preceding paragraphs as though repeated here. 

74.    The RSU Agreements included and secured to Plaintiffs and each of them the right 

to have Uber the risks associated with holding their RSU Shares during the Lock-up Period of 

May 9, 2019, to November 9, 2019, specifying that Uber was obligated to (“shall”) deliver the 

RSU Shares only after the expiration of the Lock-up Period. Plaintiffs did everything reasonably 

required to secure that right to themselves.  

75.    By the Acceleration, Uber knowingly and intentionally took away Plaintiffs’ rights 

under the RSU Agreements to have Uber bear all the risks of receiving, holding, and owning the 

Plaintiffs’ RSU Shares during the Lock-up Period. By shifting ownership during that time, Uber 

converted Plaintiffs’ economic rights under the RSU Agreement for its own benefit.  

76.    Plaintiffs and each of them have been damaged as a direct and proximate result of 

these actions. Plaintiffs have been damaged in other, further ways subject to proof at trial. 

77.    Defendants’ acts constitute oppression, fraud, or malice under California Civil 

Code § 3294, entitling Plaintiffs to punitive damages in an amount appropriate to punish or set an 

example of Uber. Uber at all times knew that Plaintiffs probably would be injured because Uber’s 

stock price probably would decline, eliminating much or all of Plaintiffs after-tax net income 

associated with their RSUs. Uber had only to do nothing—not issuing the RSU shares until the 

appropriate November 9, 2019 settlement date. Instead, it affirmatively acted to misrepresent the 

facts and issue the shares, taking for itself the benefit of not bearing the risk of holding the shares 

during the Lock-up Period, and imposing risk and realized losses on the Plaintiffs. 
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Fifth Cause of Action 

Violations of Labor Code Sections 201-203 (Waiting Time Penalties) 
(By All Plaintiffs Not Employed by Uber as of the Date of Entry of Judgment, Against All 

Defendants) 
 

78.    Plaintiffs incorporate all preceding paragraphs as though repeated here. 

79.    The vast majority of the  Plaintiffs named here are no longer employed by Uber. 

Their approximate termination dates are set forth on Schedule 1 and incorporated by this 

reference. It is likely that more of the Plaintiffs will be no longer employed by Uber as of the date 

of determination of this dispute. As of the Plaintiffs’ respective dates of termination, and for 30 

days thereafter, Uber failed to pay Plaintiffs their earned wages due.  

80.    Labor Code §§ 201 and 202 require employers to pay, immediately upon discharge 

or within seventy-two (72) hours of quitting without notice, all the wages owed to a terminated 

employee. Labor Code § 203 imposes on an employer a penalty of one day’s wages for each day 

of delay, to a maximum of 30 day’s pay. 

81.    The RSUs are wages earned by Plaintiffs’ labor, and became due, at the latest, on 

the November 9, 2020 Settlement date.  

82.    The Acceleration systematically and willfully deprived Plaintiffs of the wages that 

they were due upon discharge in the form of the full value of the RSUs, and Uber failed to pay the 

difference within the statutorily required time following the termination of Plaintiffs’ employment. 

83.    As a result of Uber’s conduct, each affected Plaintiff is entitled to waiting time 

penalties of up to thirty (30) days' wages under Labor Code § 203, together with interest thereon. 

 
Sixth Cause of Action 

Violations of Business & Professions Code Section 17200 et seq. 
(By All Plaintiffs against All Defendants) 

 
 

84.    Plaintiffs incorporate all preceding paragraphs as though repeated here. 

85.    The Unfair Competition Law (“UCL”), Cal. Bus. & Prof. Code § 17200, et seq. 

prohibits all unlawful, unfair, and/or fraudulent business practices. 

86.    Uber’s above-alleged acts and omissions violated California Business and 
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Professions Code §§ 17200, et seq., by, without limitation: 

a. Failing to pay Plaintiffs the wages due under the RSU Agreements; 

b. Purporting to pay in conformance with the RSU agreements while in fact 

paying less, in violation of Labor Code § 223; 

c. Converting for their own use Plaintiffs’ right to pay taxes on the actual 

value of their property,  

d. Fraudulently misrepresenting and concealing the reasons and economic 

consequences of the Acceleration; 

e. Failing to pay all wages due to Plaintiffs no longer employed by Uber at the 

time of their discharge, in violation of Labor Code §§ 201-203; 

87.    As a result, Plaintiffs have suffered injury in fact, lost money or property in the 

form of additional income taxes due, and are entitled to restitution of those wages. 

Prayer for Relief 

WHEREFORE, Plaintiffs pray for relief and judgment as follows: 

 For compensatory damages in an amount to be determined at trial; 

 For disgorgement of all benefits obtained by Defendant through its herein-alleged 

wrongful actions, to prevent the Defendant being unjustly enriched by its 

unlawful conduct; 

 For an award of punitive damages to each Plaintiff pursuant to Civil Code § 

3294(a); 

 For attorney’s fees and expenses pursuant to California Labor Code § 218.5(a); 

 For attorneys’ fees and expenses pursuant to California Civil Code § 1021.5; 

 For pre-judgment interest; 

 For costs of suit; and 

 For such other and further relief as the Court deems just and proper. 
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DATED:  August 27, 2020 RESPECTFULLY SUBMITTED,  

 

GALLO LLP  

 

By:   
 Ray E. Gallo 

Attorneys for Plaintiffs 
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DEMAND FOR JURY TRIAL 

Plaintiffs and each of them hereby demand a jury trial of all issues, claims, and causes of 

action so triable. 

 

DATED:  August 27, 2020 

 

RESPECTFULLY SUBMITTED,  

 

GALLO LLP  

By:   
 Ray E. Gallo 

Attorneys for Plaintiffs 

 



SCHEDULE 1 

 

SCHEDULE 1 
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Schedule 1 

Table of Plaintiffs 

 

No. Plaintiff Name City of Residence 

State of 

Residence 

Estimated 

Termination 

Date 

1 Brian Bocchino San Francisco CA 1/31/2017 

2 Vishnu Acharya Alameda CA  

3 Bhavya Bharat Agarwal San Francisco CA 2/14/2020 

4 Matt Alston San Francisco CA 5/1/2020 

5 Neil Aronson Walnut Creek CA  

6 Anthony Asta San Francisco CA 3/31/2020 

7 Randy Ayento Oakland CA 3/31/2020 

8 Victoria Azalde Orinda CA 1/24/2020 

9 John Badalamenti San Francisco CA  

10 Sasan Banava San Francisco CA 5/12/2020 

11 Anthony Bandanza Chicago IL 12/2/2019 

12 Brett Bavar Pittsburgh PA 6/24/2019 

13 Zoe Bayen Piedmont CA 1/31/2020 

14 Andrew Beinstein San Francisco CA 1/16/2019 

15 Laurent Benchimol San Diego CA 10/24/2016 

16 Joe Blau San Francisco CA 7/10/2020 

17 Chris Blumenberg San Francisco CA 5/1/2017 

18 Chris Boedeker Phoenix AZ 5/10/2017 

19 Jessica Bryndza Mill Valley CA 7/27/2018 

20 Anton Bulyenov San Mateo CA 11/14/2016 

21 Donald Burnette Mountain View CA 3/30/2018 

22 Daniel Busch Alameda CA 9/1/2019 
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No. Plaintiff Name City of Residence 

State of 

Residence 

Estimated 

Termination 

Date 

23 Benjamin Butin Mountain View CA 12/1/2017 

24 Daniel Cannon Sunnyvale CA 3/31/2018 

25 Tiago Caruso Burlingame CA 4/16/2019 

26 Curtis Castrapel San Bruno CA 12/22/2017 

27 Jay Chen San Francisco CA 11/4/2019 

28 Jingchao Chen Redwood City CA 12/8/2017 

29 Xinxi Chen San Francisco CA 5/6/2020 

30 Yan Chen San Jose CA 9/20/2019 

31 Yang Chen Santa Clara CA 7/21/2017 

32 Naveen Cherukuri Milpitas CA 5/8/2020 

33 Mihai Chiorean San Francisco CA 11/2/2018 

34 Chris Clark Fremont CA 5/19/2017 

35 Ralston Clarke San Francisco CA 4/14/2017 

36 Nicholas Cobb San Francisco CA  

37 Anthony Colon San Francisco CA  

38 Edoardo Conti San Francisco CA 1/5/2018 

39 Daniel Corin San Francisco CA 3/16/2020 

40 Florent Crivello San Francisco CA 11/25/2019 

41 Michelle Debella (fka 

Stillman) 

Redwood City CA 1/18/2019 

42 Bo Deng San Francisco CA 8/14/2018 

43 Arkajit Dey Cupertino CA  

44 David Di Paola Milpitas CA 7/24/2019 

45 Anupam Dikshit Santa Clara CA 7/10/2020 

46 Bryan Dluhy San Francisco CA 11/3/2017 
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No. Plaintiff Name City of Residence 

State of 

Residence 

Estimated 

Termination 

Date 

47 Bo Duan San Jose CA 11/24/2018 

48 Hang Ea San Francisco CA  

49 Heerad Farkhoor San Jose CA 1/15/2018 

50 Max Feldman San Francisco CA 10/10/2018 

51 Sunshine Fister Marion IA 7/6/2018 

52 Eddie Flaisler Millbrae CA 8/10/2018 

53 Bingrui Foo Berkeley CA  

54 Alex Forsythe San Francisco CA 11/16/2018 

55 Timothy Frederick Berkeley CA 4/3/2020 

56 Xiang Fu Sunnyvale CA 1/7/2019 

57 Robert Fuller Fredericksburg VA 7/13/2018 

58 Bill Fumerola San Francisco CA 6/1/2018 

59 Akash Garg San Francisco CA 4/30/2018 

60 Li Geng Cupertino CA 6/5/2020 

61 Joseph Gilley Albany CA 4/17/2020 

62 Daniel Graf San Francisco CA 4/23/2018 

63 Kevin Grandon San Francisco CA  

64 Matt Grigsby San Francisco CA 8/30/2018 

65 Yixin Guo Oakland CA 12/6/2019 

66 Anant Gupta San Francisco CA 4/26/2019 

67 Luv Gupta San Francisco CA 8/16/2019 

68 Emily Hallet San Francisco CA 10/28/2019 

69 Penelope Hansen San Francisco CA  

70 Karthik Hariharan Dublin CA 7/19/2019 

71 Henry Hsue La Canada CA 8/21/2018 
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No. Plaintiff Name City of Residence 

State of 

Residence 

Estimated 

Termination 

Date 

72 Shiyun Huang San Francisco CA 1/2/2020 

73 William Hughes San Francisco CA 3/2/2018 

74 Brandon Iles San Francisco CA 1/31/2018 

75 Jason Jiang San Francisco CA 4/24/2017 

76 Christopher Jo San Francisco CA  

77 Drew Karabinos Chicago IL  

78 Kaipa Kartik Sunnyvale CA 11/3/2017 

79 Shagandeep Kaur Spring CA 9/19/2017 

80 Anne Keck Oakland CA 2/21/2018 

81 Steven Kish San Francisco CA 10/1/2016 

82 Jeffrey Kiske San Francisco CA 5/10/2018 

83 Dmitriy Kovalev San Francisco CA 7/2/2018 

84 Christopher Ladino San Francisco CA 5/22/2020 

85 Vasileios Lakafosis San Francisco CA 1/24/2020 

86 Bryce Lampe San Francisco CA 8/3/2020 

87 Ludovic Landry Mountain View CA 6/1/2020 

88 Ofek Lavian San Francisco CA 12/14/2018 

89 Casey Lawler El Cerrito CA  

90 Hyung Lee Alameda CA 5/23/2018 

91 Lei Lei Mountain View CA 7/3/2019 

92 Tracy Leong Mountain View CA 12/26/2018 

93 Andrew Levy San Francisco CA 12/14/2017 

94 Boyan Li San Mateo CA 5/18/2018 

95 Ning Li Walnut Creek CA 7/21/2019 

96 Zhijin Li Sunnyvale CA  
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97 Joey Lin Fremont CA 11/10/2017 

98 Kevin Liu Ocala FL 11/15/2019 

99 Zhiyue Liu Issaquah WA 7/1/2016 

100 Aimee Lucido San Francisco CA 4/1/2019 

101 Denali Lumma Los Gatos CA 3/13/2018 

102 William Ma Castro Valley CA 11/8/2019 

103 Luis Madrigal South San Francisco CA  

104 Nicholas Mann Hayward CA 7/1/2019 

105 Javier Marcos De Prado Redwood City CA 8/4/2017 

106 Julian Marin Oakland CA 11/16/2018 

107 Robert Marshall San Francisco CA 1/18/2019 

108 Melissa Martin Austin TX 1/3/2020 

109 Elizabeth Masiello Oakland CA 7/21/2017 

110 Christopher McCann Mountain View CA 5/6/2018 

111 Amir Memon Fremont CA 4/7/2017 

112 Vincent Mi Oakland CA 7/14/2017 

113 Tasneem Minadakis Seattle WA 7/15/2018 

114 Tingzhen Ming Santa Clara CA 5/16/2019 

115 Peter Moody Oakland CA 10/18/2019 

116 Christopher Moore San Francisco CA 8/31/2017 

117 Mark Moore Henderson NV  

118 Andrew Muldowney San Francisco CA 12/16/2019 

119 Andrew Munn San Francisco CA 7/1/2016 

120 Nikethan Nagula Raja San Ramon CA  

121 Christopher Nguyen Sunnyvale CA 6/1/2018 
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122 Quynh Nguyen Foster City CA 2/7/2019 

123 Georgi Nikolov San Francisco CA 11/1/2019 

124 Anastasia Nishnevich San Francisco CA 11/10/2017 

125 Mario Novielli Philadelphia PA 4/1/2018 

126 Jack Ohare Seattle WA 4/1/2017 

127 Michael Oherlihy San Francisco CA 7/15/2018 

128 Darah Okeke Oakland CA 11/21/2019 

129 Alexandru Otrezov San Francisco CA 7/29/2019 

130 Jong Yoon Park Reseda CA 4/3/2020 

131 Xin Peng Sunnyvale CA 8/11/2017 

132 Minh Pham Palo Alto CA 8/17/2018 

133 Dwarakanath Rajagopal Palo Alto CA 1/11/2019 

134 Aaratee Rao Burlingame CA 8/17/2018 

135 Shailo Rao Palo Alto CA 1/19/2020 

136 Diana Robinson San Francisco CA  

137 Alexandra Russell Menlo Park CA 7/14/2017 

138 Ophir Samson San Francisco CA 3/2/2018 

139 Sameer Sayed San Ramon CA 10/1/2016 

140 Sarah Schwanbeck San Mateo CA 8/30/2019 

141 Colin Sebern Sonoma CA 8/2/2018 

142 Arshdeep Sekhon Yuba City  CA 8/16/2019 

143 Rudy Sevile Mountain View CA 1/5/2018 

144 Jigar Shah Saratoga CA 12/14/2018 

145 Rishit Shah Sunnyvale CA 7/12/2019 

146 James Shaw Carolina PR 12/28/2018 



 

 Page 7  

SCHEDULE 1 TO COMPLAINT 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

No. Plaintiff Name City of Residence 

State of 

Residence 

Estimated 

Termination 

Date 

147 Ellie Shin San Francisco CA  

148 Joshua Shinavier San Jose CA  

149 Heming Shou Sunnyvale CA  

150 Will Skinner San Francisco CA 5/7/2018 

151 Patrick Slattery San Francisco CA  

152 Aleksey Smolenchuk Pleasant Hill CA 11/1/2019 

153 Cameron Soleimani San Francisco CA 3/27/2020 

154 Charles Spielman San Francisco CA 10/27/2017 

155 Chengchen Sun Fremont CA 7/19/2019 

156 Steven Sun Palo Alto CA 12/15/2017 

157 Jon Sweet Mountain View CA 8/2/2019 

158 Bo Tan Sunnyvale CA 7/18/2018 

159 Chris Taylor Seattle WA 6/1/2018 

160 John Thomas Mountain View CA 8/11/2017 

161 Tim Tickel San Mateo CA 5/12/2017 

162 John Townsend Pleasanton CA 3/1/2017 

163 Brandon Trew San Francisco CA 11/29/2019 

164 Filip Trojanek West Linn OR 8/10/2018 

165 Yuriy Tytla San Francisco CA 1/3/2020 

166 Paul Van Slembrouck Incline Village NV 2/3/2020 

167 Zachais Vawter Sunnyvale CA 3/9/2018 

168 Ryan Waliany San Francisco CA 4/19/2019 

169 Min Wan Foster City CA 1/4/2019 

170 David Wang Fremont CA 1/24/2020 

171 Haibo Wang Sunnyvale CA 4/24/2020 
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172 Jialiang Wang San Jose CA 6/10/2019 

173 Erica Washington San Francisco CA 8/8/2019 

174 Adam Watson Campbell CA 8/11/2017 

175 Ted Wexler New York NY 11/15/2016 

176 Dustin Whittle San Francisco CA 7/2/2018 

177 Edward Wolf San Francisco CA 4/1/2019 

178 Nathan Woo Newark CA 8/2/2019 

179 Matthew Wysocki San Francisco CA 5/25/2018 

180 Hao Xu Palo Alto CA 10/25/2019 

181 Lei Xu San Carlos CA 12/13/2019 

182 Xingzhong Xu Pleasanton CA 8/15/2019 

183 Xin Yan San Francisco CA 4/15/2016 

184 Yan Yan Foster City CA 7/24/2020 

185 Cheng Yang San Francisco CA 5/3/2019 

186 Leigh Young Vienna VA 6/14/2019 

187 Wenjing Yu San Francisco CA 9/19/2017 

188 Aviram Zagorie San Francisco CA 3/17/2017 

189 Haowei Zhang San Jose CA 6/22/2018 

190 Yue Zhang Belmont CA 12/11/2019 
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UBER TECHNOLOGIES, INC.

2013 EQUITY INCENTIVE PLAN

As Adopted on July 31, 2013

As Amended on December 23, 2013, June 5, 2014, October 14, 2014, November 13, 2014, January
28, 2016, April 27, 2017, December 1, 2017, January 30, 2018 and January 28, 20191

1. PURPOSE. The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose present and potential
contributions are important to the success of the Company, its Parent and Subsidiaries by offering eligible persons an opportunity to participate in the
Company’s future performance through the grant of Awards covering Shares. Capitalized terms not defined in the text are defined in Section 17 hereof.
Although this Plan is intended to be a written compensatory benefit plan within the meaning of Rule 701, grants may be made pursuant to this Plan that
do not qualify for exemption under Rule 701 or Section 25102(o). Any requirement of this Plan that is required in law only because of Section 25102(o)
need not apply if the Committee so provides.

2. SHARES SUBJECT TO THE PLAN.

2.1 Number of Shares Available. Subject to Sections 2.2 and 11 hereof, the total number of Shares reserved and available for grant and
issuance pursuant to this Plan will be 293,200,000 Shares (which number takes into account the one-for-ten forward stock split effected on January 31,
2014 and the one-for-four forward stock split effected on December 15, 2014) plus (a) shares that are subject to issuance under the 2010 Stock Plan (the
“Prior Plan”) but cease to be subject to an award for any reason other than exercise of an option after the Effective Date and (b) shares that were issued
under the Prior Plan which are repurchased by the Company or which are forfeited or used to pay withholding obligations or pay the exercised price of
an Option. Subject to Sections 2.2 and 11 hereof, Shares subject to Awards that are cancelled, forfeited, settled in cash, used to pay withholding
obligations or pay the exercise price of an Option or that expire by their terms at any time will again be available for grant and issuance in connection
with other Awards. In the event that Shares previously issued under the Plan are reacquired by the Company pursuant to a forfeiture provision, right of
first refusal, or repurchase by the Company, such Shares shall be added to the number of Shares then available for issuance under the Plan. At all times
the Company will reserve and keep available a sufficient number of Shares as will be required to satisfy the requirements of all Awards granted and
outstanding under this Plan. In no event shall the total number of Shares issued (counting each reissuance of a Share that was previously issued and then
forfeited or repurchased by the Company as a separate issuance) under the Plan upon exercise of ISOs exceed 2,932,000,000 Shares (adjusted in
proportion to any adjustments under Section 2.2 hereof) over the term of the Plan (the “ISO Limit”). Subject to Sections 2.2 and 11 hereof, in the event
that the number of Shares reserved for issuance under the Plan is increased, the ISO Limit shall be automatically increased by such number of Shares
such that the ISO Limit equals (a) ten (10) multiplied by (b) the number of Shares reserved for issuance under the Plan.
 
 
1 The initial number of shares of Class A Common Stock reserved for issuance under the Plan was 230,000 shares, approved by the Board on

July 31, 2013, which was subsequently increased to 1,230,000 shares by the Board on December 23, 2013. On January 31, 2014, the Company
effected a one-for-ten forward stock split that increased the number of shares of Class A Common Stock reserved for issuance under the Plan to
12,300,000. On June 5, 2014, the Board increased the number of shares of Class A Common Stock reserved for issuance under the Plan to
19,300,000. On October 13, 2014, the Board approved amendments to the Plan. On November 13, 2014, the Board increased the number of shares
of Class A Common Stock reserved for issuance under the Plan to 28,300,000. On December 15, 2014, the Company effected a one-for-four
forward stock split that increased the number of shares of Class A Common Stock reserved for issuance under the Plan to 113,200,000. On
January 28, 2016, the Board increased the number of shares of Class A Common Stock reserved for issuance under the Plan by 30,000,000
(reflecting all prior stock splits) to 143,200,000. On April 27, 2017, the Board approved an amendment to Section 4.6.1 as set forth herein. On
December 1, 2017, the Compensation Committee approved an amendment to Sections 4.6.1 and 8.2.2 as set forth herein. On January 30, 2018, the
Board increased the number of shares of Class A Common Stock reserved for issuance under the Plan by 65,000,000, to 208,200,000. On January
28, 2019, the Board increased the numbers of shares of Common Stock reserved for issuance under the Plan by 85,000,000, to 293,200,000.
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2.2 Adjustment of Shares. In the event that the number of outstanding shares of the Company’s Common Stock is changed by a stock
dividend, recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or other change in the capital structure of the
Company affecting Shares without consideration, then in order to prevent diminution or enlargement of the benefits or potential benefits intended to be
made available under the Plan (a) the number of Shares reserved for issuance under this Plan, (b) the Exercise Prices of and number of Shares subject to
outstanding Options and SARs, and (c) the Purchase Prices of and/or number of Shares subject to other outstanding Awards will be proportionately
adjusted, subject to any required action by the Board or the stockholders of the Company and compliance with applicable securities laws; provided,
however, that fractions of a Share will not be issued but will either be paid in cash at the Fair Market Value of such fraction of a Share or will be rounded
down to the nearest whole Share, as determined by the Committee.

3. PLAN FOR BENEFIT OF SERVICE PROVIDERS.

3.1 Eligibility. The Committee will have the authority to select persons to receive Awards. ISOs (as defined in Section 4 hereof) may be
granted only to employees (including officers and directors who are also employees) of the Company or of a Parent or Subsidiary of the Company.
NQSOs (as defined in Section 4 hereof) and all other types of Awards may be granted to employees, officers, directors and consultants of the Company
or any Parent or Subsidiary of the Company; provided such consultants render bona fide services not in connection with the offer and sale of securities
in a capital- raising transaction when Rule 701 is to apply to the Award granted for such services. A person may be granted more than one Award under
this Plan.

3.2 No Obligation to Employ. Nothing in this Plan or any Award granted under this Plan will confer or be deemed to confer on any
Participant any right to continue in the employ of, or to continue any other relationship with, the Company or any Parent or Subsidiary or limit in any
way the right of the Company or any Parent or Subsidiary to terminate Participant’s employment or other relationship at any time, with or without
Cause.

4. OPTIONS. The Committee may grant Options to eligible persons described in Section 3 hereof and will determine whether such Options will
be Incentive Stock Options within the meaning of the Code (“ISOs” or “Incentive Stock Options”) or Nonqualified Stock Options (“NQSOs” or
“Nonstatutory Stock Options”), the number of Shares subject to the Option, the Exercise Price of the Option, the period during which the Option may
be exercised, and all other terms and conditions of the Option, subject to the following.

4.1 Form of Option Grant. Each Option granted under this Plan will be evidenced by an Award Agreement which will expressly identify
the Option as an ISO or an NQSO (“Stock Option Agreement”), and will be in such form and contain such provisions (which need not be the same for
each Participant) as the Committee may from time to time approve, and which will comply with and be subject to the terms and conditions of this Plan.

4.2 Date of Grant. The date of grant of an Option will be the date on which the Committee makes the determination to grant such Option,
unless a later date is otherwise specified by the Committee. The Stock Option Agreement and a copy of this Plan will be delivered to the Participant
within a reasonable time after the granting of the Option.
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4.3 Exercise Period. Options may be exercisable within the time or upon the events determined by the Committee in the Award Agreement
and may be awarded immediately but subject to repurchase pursuant to Section 10 hereof or may be exercisable within the times or upon the events
determined by the Committee as set forth in the Stock Option Agreement governing such Option; provided, however, that (a) no Option will be
exercisable after the expiration of ten (10) years from the date the Option is granted; and (b) no ISO granted to a person who directly or by attribution
owns more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of any Parent or Subsidiary (“Ten
Percent Stockholder”) will be exercisable after the expiration of five (5) years from the date the ISO is granted. The Committee also may provide for
Options to become exercisable at one time or from time to time, periodically or otherwise, in such number of Shares or percentage of Shares as the
Committee determines.

4.4 Exercise Price. The Exercise Price of an Option will be determined by the Committee when the Option is granted and shall not be less
than the Fair Market Value per Share unless expressly determined in writing by the Committee on the Option’s date of grant; provided that the Exercise
Price of an ISO granted to a Ten Percent Stockholder will not be less than one hundred ten percent (110%) of the Fair Market Value of the Shares on the
date of grant. Payment for the Shares purchased must be made in accordance with Section 8 hereof.

4.5 Method of Exercise. Options may be exercised only by delivery to the Company of a written stock option exercise agreement (the
“Exercise Agreement”) in a form approved by the Committee (which need not be the same for each Participant). The Exercise Agreement will state
(a) the number of Shares being purchased, (b) the restrictions imposed on the Shares purchased under such Exercise Agreement, if any, and (c) such
representations and agreements regarding Participant’s investment intent and access to information and other matters, if any, as may be required or
desirable by the Company to comply with applicable securities laws. Each Participant’s Exercise Agreement may be modified by (i) agreement of
Participant and the Company or (ii) substitution by the Company, upon becoming a public company, in order to add the payment terms set forth in
Section 8.1 that apply to a public company and such other terms as shall be necessary or advisable in order to exercise a public company option. Upon
exercise of an Option, Participant shall execute and deliver to the Company the Exercise Agreement then in effect, together with payment in full of the
Exercise Price for the number of Shares being purchased and payment of any applicable taxes. No adjustment will be made for a dividend or other right
for which the record date is prior to the date the Shares are issued, except as provided in Section 2.2 of the Plan. Exercising an Option in any manner
will decrease the number of Shares thereafter available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which
the Option is exercised.

4.6 Termination. Subject to earlier termination pursuant to Sections 11 and 16.3 hereof and notwithstanding the exercise periods set forth in
the Stock Option Agreement, exercise of an Option will always be subject to the following terms and conditions.

4.6.1 Other than Death or Disability or for Cause. If the Participant is Terminated for any reason other than death, Disability or for
Cause, then the Participant may exercise such Participant’s Options only to the extent that such Options are exercisable as to Vested Shares upon the
Termination Date or as otherwise determined by the Committee. Such Options must be exercised by the Participant, if at all, as to all or some of the
Vested Shares calculated as of the Termination Date or such other date determined by the Committee, within three (3) months after the Termination Date
(or within such shorter time period, not less than thirty (30) days, or within such longer time period as may be determined by the Committee) but in any
event, no later than the expiration date of the Options. Any such Options that remain exercisable for more than (3) months after the date Participant
ceases to be an Employee shall be deemed to be NQSOs.
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4.6.2 Death or Disability. If the Participant is Terminated because of Participant’s death or Disability (or the Participant dies within
three (3) months after a Termination other than for Cause), then Participant’s Options may be exercised only to the extent that such Options are
exercisable as to Vested Shares by Participant on the Termination Date or as otherwise determined by the Committee. Such options must be exercised by
Participant (or Participant’s legal representative or authorized assignee), if at all, as to all or some of the Vested Shares calculated as of the Termination
Date or such other date determined by the Committee, within twelve (12) months after the Termination Date (or within such shorter time period, not less
than six (6) months, or within such longer time period, after the Termination Date as may be determined by the Committee, with any exercise beyond
(a) three (3) months after the date Participant ceases to be an employee when the Termination is for any reason other than the Participant’s death or
disability, within the meaning of Section 22(e)(3) of the Code, or (b) twelve (12) months after the date Participant ceases to be an employee when the
Termination is for Participant’s disability, within the meaning of Section 22(e)(3) of the Code, deemed to be an NQSO) but in any event no later than the
expiration date of the Options.

4.6.3 For Cause. If the Participant is terminated for Cause, the Participant may exercise such Participant’s Options, but not to an
extent greater than such Options are exercisable as to Vested Shares upon the Termination Date and Participant’s Options shall expire on such
Participant’s Termination Date, or at such later time and on such conditions as are determined by the Committee.

4.7 Limitations on Exercise. The Committee may specify a reasonable minimum number of Shares that may be purchased on any exercise
of an Option, provided that such minimum number will not prevent Participant from exercising the Option for the full number of Shares for which it is
then exercisable.

4.8 Limitations on ISOs. The aggregate Fair Market Value (determined as of the date of grant) of Shares with respect to which ISOs are
exercisable for the first time by a Participant during any calendar year (under this Plan or under any other incentive stock option plan of the Company or
any Parent or Subsidiary of the Company) will not exceed One Hundred Thousand Dollars ($100,000). If the Fair Market Value of Shares on the date of
grant with respect to which ISOs are exercisable for the first time by a Participant during any calendar year exceeds One Hundred Thousand Dollars
($100,000), then the Options for the first One Hundred Thousand Dollars ($100,000) worth of Shares to become exercisable in such calendar year will
be ISOs and the Options for the amount in excess of One Hundred Thousand Dollars ($100,000) that become exercisable in that calendar year will be
NQSOs. In the event that the Code or the regulations promulgated thereunder are amended after the Effective Date (as defined in Section 16.1 hereof) to
provide for a different limit on the Fair Market Value of Shares permitted to be subject to ISOs, then such different limit will be automatically
incorporated herein and will apply to any Options granted after the effective date of such amendment.

4.9 Modification, Extension or Renewal. The Committee may modify, extend or renew outstanding Options and authorize the grant of
new Options in substitution therefor, provided that any such action may not, without the written consent of a Participant, impair any of such Participant’s
rights under any Option previously granted. Any outstanding ISO that is modified, extended, renewed or otherwise altered will be treated in accordance
with Section 424(h) of the Code. Subject to Section 4.10 hereof, the Committee may reduce the Exercise Price of outstanding Options without the
consent of Participants by a written notice to them; provided, however, that the Exercise Price may not be reduced below the minimum Exercise Price
that would be permitted under Section 4.4 hereof for Options granted on the date the action is taken to reduce the Exercise Price.

4.10 No Disqualification. Notwithstanding any other provision in this Plan, no term of this Plan relating to ISOs will be interpreted,
amended or altered, nor will any discretion or authority granted under this Plan be exercised, so as to disqualify this Plan under Section 422 of the Code
or, without the consent of the Participant, to disqualify any Participant’s ISO under Section 422 of the Code.
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4.11 Information to Optionees. If the Company is relying on the exemption from registration under Section 12(g) of the Exchange Act
pursuant to Rule 12h-1(f)(1) promulgated under the Exchange Act, then the Company shall provide the Required Information (as defined below) in the
manner required by Rule 12h-1(f)(1) to all optionees every six months until the Company becomes subject to the reporting requirements of Section 13
or 15(d) of the Exchange Act or is no longer relying on the exemption pursuant to Rule 12h-1(f)(1); provided, that, prior to receiving access to the
Required Information the optionee must agree to keep the Required Information confidential pursuant to a written agreement in the form provided by the
Company. For purposes of this Section 4.11, “Required Information” means the information described in Rules 701(e)(3), (4) and (5) under the
Securities Act.

5. RESTRICTED STOCK. A Restricted Stock Award is an offer by the Company to sell to an eligible person Shares that are subject to certain
specified restrictions. The Committee will determine to whom an offer will be made, the number of Shares the person may purchase, the Purchase Price,
the restrictions to which the Shares will be subject, and all other terms and conditions of the Restricted Stock Award, subject to the following terms and
conditions.

5.1 Form of Restricted Stock Award. All purchases under a Restricted Stock Award made pursuant to this Plan will be evidenced by an
Award Agreement (“Restricted Stock Purchase Agreement”) that will be in such form (which need not be the same for each Participant) as the
Committee will from time to time approve, and will comply with and be subject to the terms and conditions of this Plan. The Restricted Stock Award
will be accepted by the Participant’s execution and delivery of the Restricted Stock Purchase Agreement and full payment for the Shares to the
Company within thirty (30) days from the date the Restricted Stock Purchase Agreement is delivered to the person. If such person does not execute and
deliver the Restricted Stock Purchase Agreement along with full payment for the Shares to the Company within such thirty (30) days, then the offer will
terminate, unless otherwise determined by the Committee.

5.2 Purchase Price. The Purchase Price of Shares sold pursuant to a Restricted Stock Award will be determined by the Committee on the
date the Restricted Stock Award is granted or at the time the purchase is consummated. Payment of the Purchase Price must be made in accordance with
Section 8 hereof.

5.3 Dividends and Other Distributions. Participants holding Restricted Stock will be entitled to receive all dividends and other
distributions paid with respect to such Shares, unless the Committee provides otherwise at the time of award. If any such dividends or distributions are
paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to
which they were paid.

5.4 Restrictions. Restricted Stock Awards may be subject to the restrictions set forth in Sections 9 and 10 hereof or, with respect to a
Restricted Stock Award to which Section 25102(o) is to apply, such other restrictions not inconsistent with Section 25102(o).

6. RESTRICTED STOCK UNITS.

6.1 Awards of Restricted Stock Units. A Restricted Stock Unit (“RSU”) is an Award covering a number of Shares that may be settled in
cash, or by issuance of those Shares at a date in the future. No Purchase Price shall apply to an RSU settled in Shares. All grants of Restricted Stock
Units will be evidenced by an Award Agreement that will be in such form (which need not be the same for each Participant) as the Committee will from
time to time approve, and will comply with and be subject to the terms and conditions of this Plan.

6.2 Form and Timing of Settlement. To the extent permissible under applicable law, the Committee may permit a Participant to defer
payment under a RSU to a date or dates after the RSU is earned, provided that the terms of the RSU and any deferral satisfy the requirements of
Section 409A of the Code (or any successor) and any regulations or rulings promulgated thereunder. Payment may be made in the form of cash or whole
Shares or a combination thereof, all as the Committee determines.
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7. STOCK APPRECIATION RIGHTS.

7.1 Awards of SARs. Stock Appreciation Rights (“SARs”) may be settled in cash, or Shares (which may consist of Restricted Stock or
RSUs), having a value equal to the value determined by multiplying the difference between the Fair Market Value on the date of exercise over the
Exercise Price and the number of Shares with respect to which the SAR is being settled. All grants of SARs made pursuant to this Plan will be
evidenced by an Award Agreement that will be in such form (which need not be the same for each Participant) as the Committee will from time to time
approve, and will comply with and be subject to the terms and conditions of this Plan.

7.2 Exercise Period and Expiration Date. A SAR will be exercisable within the times or upon the occurrence of events determined by the
Committee and set forth in the Award Agreement governing such SAR. The Award Agreement shall set forth the Expiration Date; provided that no SAR
will be exercisable after the expiration of ten years from the date the SAR is granted.

7.3 Exercise Price. The Committee will determine the Exercise Price of the SAR when the SAR is granted, and which may not be less than
the Fair Market Value on the date of grant and may be settled in cash or in Shares.

7.4 Termination. Subject to earlier termination pursuant to Sections 11 and 16.1 hereof and notwithstanding the exercise periods set forth in
the Award Agreement, exercise of SARs will always be subject to the following terms and conditions.

7.4.1 Other than Death or Disability or for Cause. If the Participant is Terminated for any reason other than death, Disability or for
Cause, then the Participant may exercise such Participant’s SARs only to the extent that such SARs are exercisable as to Vested Shares upon the
Termination Date or as otherwise determined by the Committee. SARs must be exercised by the Participant, if at all, as to all or some of the Vested
Shares calculated as of the Termination Date or such other date determined by the Committee, within three (3) months after the Termination Date (or
within such shorter time period, not less than thirty (30) days, or within such longer time period, not exceeding five (5) years, after the Termination Date
as may be determined by the Committee) but in any event, no later than the expiration date of the SARs.

7.4.2 Death or Disability. If the Participant is Terminated because of Participant’s death or Disability (or the Participant dies within
three (3) months after a Termination other than for Cause), then Participant’s SARs may be exercised only to the extent that such SARs are exercisable
as to Vested Shares by Participant on the Termination Date or as otherwise determined by the Committee. Such SARs must be exercised by Participant
(or Participant’s legal representative or authorized assignee), if at all, as to all or some of the Vested Shares calculated as of the Termination Date or such
other date determined by the Committee, within twelve (12) months after the Termination Date (or within such shorter time period, not less than six
(6) months, or within such longer time period, not exceeding five (5) years, after the Termination Date as may be determined by the Committee) but in
any event no later than the expiration date of the SARs.

7.4.3 For Cause. If the Participant is terminated for Cause, the Participant may exercise such Participant’s SARs, but not to an extent
greater than such SARs are exercisable as to Vested Shares upon the Termination Date and Participant’s SARs shall expire on such Participant’s
Termination Date, or at such later time and on such conditions as are determined by the Committee.
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8. PAYMENT FOR PURCHASES AND EXERCISES.

8.1 Payment in General. Payment for Shares acquired pursuant to this Plan may be made in cash (by check) or, where expressly approved
for the Participant by the Committee and where permitted by law:

(a) by cancellation of indebtedness of the Company owed to the Participant;

(b) by surrender of shares of the Company that are clear of all liens, claims, encumbrances or security interests and: (i) for which the
Company has received “full payment of the purchase price” within the meaning of SEC Rule 144 (and, if such shares were purchased from the
Company by use of a promissory note, such note has been fully paid with respect to such shares) or (ii) that were obtained by Participant in the public
market;

(c) by tender of a full recourse promissory note having such terms as may be approved by the Committee and bearing interest at a
rate sufficient to avoid imputation of income under Sections 483 and 1274 of the Code; provided, however, that Participants who are not employees or
directors of the Company will not be entitled to purchase Shares with a promissory note unless the note is adequately secured by collateral other than the
Shares; provided, further, that the portion of the Exercise Price or Purchase Price, as the case may be, equal to the par value (if any) of the Shares must
be paid in cash or other legal consideration permitted by the laws under which the Company is then incorporated or organized;

(d) by waiver of compensation due or accrued to the Participant from the Company for services rendered;

(e) by participating in a formal cashless exercise program implemented by the Committee in connection with the Plan;

(f) subject to compliance with applicable law, provided that a public market for the Company’s Common Stock exists, by exercising
through a “same day sale” commitment from the Participant and a broker-dealer whereby the Participant irrevocably elects to exercise the Award and to
sell a portion of the Shares so purchased sufficient to pay the total Exercise Price or Purchase Price, and whereby the broker-dealer irrevocably commits
upon receipt of such Shares to forward the total Exercise Price or Purchase Price directly to the Company; or

(g) by any combination of the foregoing or any other method of payment approved by the Committee.

8.2 Withholding Taxes.

8.2.1 Withholding Generally. Whenever Shares are to be issued in satisfaction of Awards granted under this Plan, the Company may
require the Participant to remit to the Company an amount sufficient to satisfy applicable tax withholding requirements prior to the delivery of any
certificate or certificates for such Shares. Whenever, under this Plan, payments in satisfaction of Awards are to be made in cash by the Company, such
payment will be net of an amount sufficient to satisfy applicable tax withholding requirements.

8.2.2 Stock Withholding. When, under applicable tax laws, a Participant incurs tax liability in connection with the exercise or
vesting of any Award that is subject to tax withholding and the Participant is obligated to pay the Company the amount required to be withheld, the
Committee may in its sole discretion allow or require the Participant to satisfy all or a portion of the tax withholding obligation by (i) having the
Company withhold from the Shares otherwise issuable a number of Shares having an aggregate fair market value on the date that the amount of tax to be
withheld is to be determined
 

7

EX-10.2 https://www.sec.gov/Archives/edgar/data/1543151/00011931251910385...

7 of 50 3/4/20, 8:01 PM32

EXHIBIT A



that does not exceed the amount required to be withheld, with the number of Shares to be withheld determined using rates of up to, but not exceeding,
the maximum statutory tax rates applicable in the Participant’s jurisdiction on the date that the amount of tax to be withheld is to be determined; or
(ii) arranging a mandatory “sell to cover” on Participant’s behalf (without further authorization). In no event, however, will the Company withhold
Shares or “sell to cover” if such withholding would result in adverse accounting consequences to the Company. Any elections to have Shares withheld
or sold for this purpose will be made in accordance with the requirements established by the Committee for such elections and be in writing in a form
acceptable to the Committee.

9. RESTRICTIONS ON AWARDS.

9.1 Transferability. Except as permitted by the Committee, Awards granted under this Plan, and any interest therein, will not be
transferable or assignable by Participant, other than by will or by the laws of descent and distribution, and, with respect to NQSOs, by instrument to an
inter vivos or testamentary trust in which the NQSOs are to be passed to beneficiaries upon the death of the trustor (settlor), or by gift to “family
member” as that term is defined in Rule 701, and may not be made subject to execution, attachment or similar process. For the avoidance of doubt, the
prohibition against assignment and transfer applies to a stock option and, prior to exercise , the shares to be issued on exercise of a stock option, and
pursuant to the foregoing sentence shall be understood to include, without limitation, a prohibition against any pledge, hypothecation, or other transfer,
including any short position, any “put equivalent position” or any “call equivalent position” (in each case, as defined in Rule 16a-1 promulgated under
the Exchange Act. During the lifetime of the Participant an Award will be exercisable only by the Participant or Participant’s legal representative and
any elections with respect to an Award may be made only by the Participant or Participant’s legal representative. The terms of an Option shall be
binding upon the executor, administrator, successors and assigns of the Participant who is a party thereto.

9.2 Securities Law and Other Regulatory Compliance. Although this Plan is intended to be a written compensatory benefit plan within
the meaning of Rule 701 promulgated under the Securities Act, grants may be made pursuant to this Plan that do not qualify for exemption under Rule
701 or Section 25102(o). Any requirement of this Plan which is required in law only because of Section 25102(o) need not apply with respect to a
particular Award to which Section 25102(o) will not apply. An Award will not be effective unless such Award is in compliance with all applicable
federal and state securities laws, rules and regulations of any governmental body, and the requirements of any stock exchange or automated quotation
system upon which the Shares may then be listed or quoted, as they are in effect on the date of grant of the Award and also on the date of exercise or
other issuance. Notwithstanding any other provision in this Plan, the Company will have no obligation to issue or deliver certificates for Shares under
this Plan prior to (a) obtaining any approvals from governmental agencies that the Company determines are necessary or advisable, and/or
(b) compliance with any exemption, completion of any registration or other qualification of such Shares under any state or federal law or ruling of any
governmental body that the Company determines to be necessary or advisable. The Company will be under no obligation to register the Shares with the
SEC or to effect compliance with the exemption, registration, qualification or listing requirements of any state securities laws, stock exchange or
automated quotation system, and the Company will have no liability for any inability or failure so do.

9.3 Exchange and Buyout of Awards. The Committee may, at any time or from time to time, authorize the Company, with the consent of
the respective Participants, to issue new Awards in exchange for the surrender and cancellation of any or all outstanding Awards. Without prior
stockholder approval the Committee may reprice Options or SARs (and where such repricing is a reduction in the Exercise Price of outstanding Options
or SARs, the consent of the affected Participants is not required provided written notice is provided to them). The Committee may at any time buy from
a Participant an Award previously granted with payment in cash, Shares (including Restricted Stock) or other consideration, based on such terms and
conditions as the Committee and the Participant may agree.
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10. RESTRICTIONS ON SHARES.

10.1 Privileges of Stock Ownership. No Participant will have any of the rights of a stockholder with respect to any Shares until such
Shares are issued to the Participant. After Shares are issued to the Participant, the Participant will be a stockholder and have all the rights of a
stockholder with respect to such Shares, including the right to vote and receive all dividends or other distributions made or paid with respect to such
Shares; provided, that if such Shares are Restricted Stock, then any new, additional or different securities the Participant may become entitled to receive
with respect to such Shares by virtue of a stock dividend, stock split or any other change in the corporate or capital structure of the Company will be
subject to the same restrictions as the Restricted Stock. The Participant will have no right to retain such stock dividends or stock distributions with
respect to Unvested Shares that are repurchased as described in this Section 10.

10.2 Rights of First Refusal and Repurchase. At the discretion of the Committee, the Company may reserve to itself and/or its assignee(s)
in the Award Agreement (a) a right of first refusal to purchase all Shares that a Participant (or a subsequent transferee) may propose to transfer to a third
party, provided that such right of first refusal terminates upon the Company’s initial public offering of Common Stock pursuant to an effective
registration statement filed under the Securities Act and (b) a right to repurchase Unvested Shares held by a Participant for cash and/or cancellation of
purchase money indebtedness owed to the Company by the Participant following such Participant’s Termination at any time.

10.3 Escrow; Pledge of Shares. To enforce any restrictions on a Participant’s Shares, the Committee may require the Participant to deposit
all certificates representing Shares, together with stock powers or other instruments of transfer approved by the Committee, appropriately endorsed in
blank, with the Company or an agent designated by the Company to hold in escrow until such restrictions have lapsed or terminated. The Committee
may cause a legend or legends referencing such restrictions to be placed on the certificate. Any Participant who is permitted to execute a promissory
note as partial or full consideration for the purchase of Shares under this Plan will be required to pledge and deposit with the Company all or part of the
Shares so purchased as collateral to secure the payment of Participant’s obligation to the Company under the promissory note; provided, however, that
the Committee may require or accept other or additional forms of collateral to secure the payment of such obligation and, in any event, the Company
will have full recourse against the Participant under the promissory note notwithstanding any pledge of the Participant’s Shares or other collateral. In
connection with any pledge of the Shares, Participant will be required to execute and deliver a written pledge agreement in such form as the Committee
will from time to time approve. The Shares purchased with the promissory note may be released from the pledge on a pro rata basis as the promissory
note is paid.

10.4 Securities Law Restrictions. All certificates for Shares or other securities delivered under this Plan will be subject to such stock
transfer orders, legends and other restrictions as the Committee may deem necessary or advisable, including restrictions under any applicable federal,
state or foreign securities law, or any rules, regulations and other requirements of the SEC or any stock exchange or automated quotation system upon
which the Shares may be listed or quoted.

11. ADDITIONAL TRANSFER RESTRICTIONS ON SHARES.

11.1 The holder of any Shares of the Company (a “Security Holder”) shall not transfer, assign, pledge, encumber, hypothecate or otherwise
dispose of any Shares of the Company (a “Security”), other than by means of a Permitted Transfer (as defined below), without the prior written consent
of the Company’s Board of Directors. If any provision(s) of any agreement(s) currently in effect by and between the Company and any Security Holder
(the “Security Holder Agreement(s)”) conflicts with Section 8.12 of the Company’s bylaws, Section 8.12 shall govern, and the non-conflicting
remainder of the Security Holder Agreement(s) shall continue in full force and effect; provided, that, Section 11.2 hereof shall be deemed not to conflict
with Section 8.12 of the Company’s bylaws.
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11.2 For purposes of the transfer restrictions set forth herein, a “Security” shall be deemed to be transferred in (a) any hedging or other
transaction which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of any security of the Company, even
if any security of the Company would be disposed of by someone other than the Security Holder, or (ii) any transaction involving any short sale or any
purchase, sale or grant of any right (including without limitation any put or call option) with respect to any security of the Company or with respect to
any security that includes, relates to, or derives any significant part of its value from any security of the Company.

11.3 A “Permitted Transfer” as used in this Section 11 shall be defined as:

11.3.1 any repurchase of a Share by the Company: (i) at cost, upon the occurrence of certain events, such as the termination of
employment or services; or (ii) at any price pursuant to the Company’s exercise of a right of first refusal to repurchase such shares;

11.3.2 the transfer of any or all of the Shares held by a Security Holder to a single trust for the benefit of the Security Holder or the
Security Holder’s Immediate Family. As used herein, the term “Immediate Family” will mean Security Holder’s spouse or Spousal Equivalent, the
lineal descendant or antecedent, father, mother, brother or sister, whether or not any of the above are adopted. As used herein, a person is deemed to be a
“Spousal Equivalent” provided the following circumstances are true: (i) irrespective of whether or not the relevant person and the Spousal Equivalent
are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months, (ii) they intend to remain so indefinitely, (iii) neither
are married to anyone else, (iv) both are at least 18 years of age and mentally competent to consent to contract, (v) they are not related by blood to a
degree of closeness that which would prohibit legal marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s
common welfare and financial obligations, and (vii) they reside together in the same residence for the last twelve (12) months and intend to do so
indefinitely;

11.3.3 any transfer effected pursuant to the Security Holder’s will or the laws of intestate succession;

11.3.4 if the Security Holder is a partnership, limited liability company or a Company, no more than five (5) transfers to an Affiliate
(as defined below) of such partnership, limited liability company or corporation; and/or

11.3.5 the transfer by a Major Investor (as defined in the Amended and Restated Right of First Refusal and Co-Sale Agreement
dated August 1, 2013, as amended from time to time, or any successor agreement (the “Co-Sale Agreement”)) exercising such Major Investor’s Co-Sale
Right (as defined in the Co-Sale Agreement).

12. Right of First Refusal

12.1 Right of First Refusal. Unless otherwise permitted pursuant to Section 11, before any Shares held by a Security Holder may be sold or
otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a right of first refusal to purchase the
Shares on the terms and conditions set forth herein (the “Right of First Refusal”).

12.2 Notice of Proposed Transfer. The Security Holder shall deliver to the Company a written notice (the “Notice”) stating: (i) the Security
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed transferee (“Proposed Transferee”); (iii) the
number of Shares to be transferred to each Proposed Transferee; and (iv) the terms and conditions of each proposed sale or transfer. The Security Holder
shall offer the Shares at the same price (the “Offered Price”) and upon the same terms (or terms as similar as reasonably possible) to the Company or its
assignee(s).
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12.3 Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Security Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or
more of the Proposed Transferees, at the purchase price determined in accordance with subsection (d) below.

12.4 Purchase Price. The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this
Section 12 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration
shall be determined by the Board of Directors of the Company in good faith.

12.5 Payment. Payment of the Purchase Price shall be made, at the option of the Company or its assignee(s), in cash (by check or wire
transfer), by cancellation of all or a portion of any outstanding indebtedness, or by any combination thereof within thirty (30) days after receipt of the
Notice or in the manner and at the times set forth in the Notice.

12.6 Security Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to the Proposed Transferee(s) are not
purchased by the Company and/or its assignee(s) as provided herein, then the Security Holder may sell or otherwise transfer such Shares to the Proposed
Transferee(s) described in the Notice at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within sixty
(60) days after the date of the Notice and provided further that any such sale or other transfer is effected in accordance with any applicable securities
laws and Section 12 hereof. If the Shares described in the Notice are not transferred to the Proposed Transferee(s) within such period, or if the Security
Holder proposes to change the price or other terms to make them more favorable to the Proposed Transferee(s), a new Notice shall be given to the
Company, and the Company and/or its assignees shall again be offered the right of first refusal provided herein before any Shares held by the Security
Holder may be sold or otherwise transferred. The terms of this subsection (f) may be waived by the Company or its assignee(s) in its sole discretion.

12.7 Exception for Certain Transfers. Anything to the contrary contained herein notwithstanding, the following transfers shall be exempt
from the Right of First Refusal:

12.7.1 the transfer of any or all of the Shares held by a Security Holder to a single trust for the benefit of the Security Holder or the
Security Holder’s Immediate Family;

12.7.2 any transfer effected pursuant to the Security Holder’s will or the laws of intestate succession;

12.7.3 if the Security Holder is a partnership, limited liability company or a corporation, no more than five (5) transfers to an
Affiliate (as defined above) of such partnership, limited liability company or corporation; and/or

12.7.4 the transfer by a Major Investor (as defined in the Co-Sale Agreement) exercising such Major Investor’s Co-Sale Right (as
defined in the Co-Sale Agreement).

12.8 In the case of any transfer effected in accordance with subsections (f) or (g) above, the transferee, assignee or other recipient shall
receive and hold the Shares subject to the provisions of this Section 12, and there shall be no further transfer of such stock except in accordance with this
Section 12.

13. Termination of Rights; Legend; Waiver.

13.1 Termination of Rights. The restrictions in Sections 11 and 12 shall terminate upon the earlier to occur of (i) the closing of a Liquidation
Transaction (as such term is defined in the Company’s Restated Certificate of Incorporation, as amended or restated from time to time) or
(ii) immediately prior
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to an initial public offering under the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder pursuant to which all
outstanding shares of the Company’s Preferred Stock convert to Common Stock. Upon termination of such restrictions, a new certificate or certificates
representing the outstanding Securities shall be issued, on request, without the legend referred to in subsection 13.2 below and delivered to each Security
Holder.

13.2 Legend. The certificate or certificates representing the Shares may bear the following legend (as well as any legends required by other
agreements and applicable state and federal corporate and securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER CONTAINED IN THE
BYLAWS OF THE COMPANY.

13.3 Waiver. The provisions of Sections 11 and 12 may be waived, with respect to any transaction subject thereto, by the Company’s Board
of Directors; provided, however, that such restrictions shall continue to apply to the Shares subsequent to such transaction.

14. CORPORATE TRANSACTIONS.

14.1 Acquisitions or Other Combinations. In the event that the Company is subject to an Acquisition or Other Combination, outstanding
Awards acquired under the Plan shall be subject to the agreement evidencing the Acquisition or Other Combination, which need not treat all outstanding
Awards in an identical manner. Such agreement, without the Participant’s consent, shall provide for one or more of the following with respect to all
outstanding Awards as of the effective date of such Acquisition or Other Combination:

(a) The continuation of such outstanding Awards by the Company (if the Company is the successor entity).

(b) The assumption of outstanding Awards by the successor or acquiring entity (if any) in such Acquisition or Other Combination (or
by any of its Parents, if any), which assumption, will be binding on all Participants; provided that the exercise price and the number and nature of shares
issuable upon exercise of any such option or stock appreciation right, or any award that is subject to Section 409A of the Code, will be adjusted
appropriately pursuant to Section 424(a) and Section 409A of the Code. For the purposes of this Section 14, an Award will be considered assumed if,
following the Acquisition or Other Combination, the Award confers the right to purchase or receive, for each Share subject to the Award immediately
prior to the Acquisition or Other Combination, the consideration (whether stock, cash, or other securities or property) received in the Acquisition or
Other Combination by holders of Shares for each Share held on the effective date of the transaction (and if holders were offered a choice of
consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration
received in the Acquisition or Other Combination is not solely common stock of the successor corporation or its Parent, the Committee may, with the
consent of the successor corporation, provide for the consideration to be received upon the exercise of an Option or Stock Appreciation Right or upon
the payout of a Restricted Stock Unit, for each Share subject to such Award, to be solely common stock of the successor corporation or its Parent equal
in fair market value to the per share consideration received by holders of Common Stock in the Acquisition or Other Combination.

(c) The substitution by the successor or acquiring entity in such Acquisition or Other Combination (or by any of its Parents, if any)
of equivalent awards with substantially the same terms for such outstanding Awards (except that the exercise price and the number and nature of shares
issuable upon exercise of any such option or stock appreciation right, or any award that is subject to Section 409A of the Code, will be adjusted
appropriately pursuant to Section 424(a) of the Code).
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(d) The full or partial exercisability or vesting and accelerated expiration of outstanding Awards.

(e) The settlement of the full value of such outstanding Award (whether or not then vested or exercisable) in cash, cash equivalents,
or securities of the successor entity (or its Parent, if any) with a Fair Market Value equal to the required amount, followed by the cancellation of such
Awards; provided however, that such Award may be cancelled without consideration if such Award has no value, as determined by the Committee, in its
discretion. Subject to Section 409A of the Code, such payment may be made in installments and may be deferred until the date or dates when the Award
would have become exercisable or vested. Such payment may be subject to vesting based on the Participant’s continued service, provided that without
the Participant’s consent, the vesting schedule shall not be less favorable to the Participant than the schedule under which the Award would have become
vested or exercisable. For purposes of this Section 14.1(e), the Fair Market Value of any security shall be determined without regard to any vesting
conditions that may apply to such security.

(f) The cancellation of outstanding Awards in exchange for no consideration.

Immediately following an Acquisition or Other Combination, outstanding Awards shall terminate and cease to be outstanding, except to the extent
such Awards, have been continued, assumed or substituted, as described in Sections 14.1(a), (b) and/or (c).

14.2 Assumption of Awards by the Company. The Company, from time to time, also may substitute or assume outstanding awards
granted by another entity, whether in connection with an acquisition of such other entity or otherwise, by either (a) granting an Award under this Plan in
substitution of such other entity’s award or (b) assuming and/or converting such award as if it had been granted under this Plan if the terms of such
assumed award could be applied to an Award granted under this Plan. Such substitution or assumption will be permissible if the holder of the substituted
or assumed award would have been eligible to be granted an Award under this Plan if the other entity had applied the rules of this Plan to such grant. In
the event the Company assumes an award granted by another entity, the terms and conditions of such award will remain unchanged (except that the
exercise price and the number and nature of shares issuable upon exercise of any such option or stock appreciation right, or any award that is subject to
Section 409A of the Code, will be adjusted appropriately pursuant to Section 424(a) of the Code). In the event the Company elects to grant a new Option
or SAR rather than assuming an existing option or stock appreciation right, such new Option or SAR may be granted with a similarly adjusted Exercise
Price.

15. ADMINISTRATION.

15.1 Committee Authority. This Plan will be administered by the Committee or the Board if no Committee is created by the Board.
Subject to the general purposes, terms and conditions of this Plan, and to the direction of the Board, the Committee will have full power to implement
and carry out this Plan. Without limitation, the Committee will have the authority to:

(a) construe and interpret this Plan, any Award Agreement and any other agreement or document executed pursuant to this Plan;

(b) prescribe, amend, expand, modify and rescind or terminate rules and regulations relating to this Plan;

(c) approve persons to receive Awards;

(d) determine the form and terms of Awards;
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(e) determine the number of Shares or other consideration subject to Awards granted under this Plan;

(f) determine the Fair Market Value in good faith and interpret the applicable provisions of this Plan and the definition of Fair
Market Value in connection with circumstances that impact the Fair Market Value, if necessary;

(g) determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of, or as alternatives to,
other Awards under this Plan or awards under any other incentive or compensation plan of the Company or any Parent or Subsidiary of the Company;

(h) grant waivers of any conditions of this Plan or any Award;

(i) determine the terms of vesting, exercisability and payment of Awards to be granted pursuant to this Plan;

(j) correct any defect, supply any omission, or reconcile any inconsistency in this Plan, any Award, any Award Agreement, any
Exercise Agreement or any Restricted Stock Purchase Agreement;

(k) determine whether an Award has been earned;

(l) extend the vesting period beyond a Participant’s Termination Date;

(m) adopt rules and/or procedures (including the adoption of any subplan under this Plan) relating to the operation and
administration of the Plan to accommodate requirements of local law and procedures outside of the United States;

(n) delegate any of the foregoing to a subcommittee consisting of one or more executive officers pursuant to a specific delegation as
may otherwise be permitted by applicable law; and

(o) make all other determinations necessary or advisable in connection with the administration of this Plan.

15.2 Committee Composition and Discretion. The Board may delegate full administrative authority over the Plan and Awards to a
Committee consisting of at least one member of the Board (or such greater number as may then be required by applicable law). Unless in contravention
of any express terms of this Plan or Award, any determination made by the Committee with respect to any Award will be made in its sole discretion
either (a) at the time of grant of the Award, or (b) subject to Section 4.9 hereof, at any later time. Any such determination will be final and binding on
the Company and on all persons having an interest in any Award under this Plan. To the extent permitted by applicable law, the Committee may delegate
to one or more officers of the Company the authority to grant an Award under this Plan, provided that each such officer is a member of the Board.

15.3 Nonexclusivity of the Plan. Neither the adoption of this Plan by the Board, the submission of this Plan to the stockholders of the
Company for approval, nor any provision of this Plan will be construed as creating any limitations on the power of the Board to adopt such additional
compensation arrangements as it may deem desirable, including, without limitation, the granting of stock options and other equity awards otherwise than
under this Plan, and such arrangements may be either generally applicable or applicable only in specific cases.
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15.4 Governing Law. This Plan and all agreements hereunder shall be governed by and construed in accordance with the laws of the State
of California, without giving effect to that body of laws pertaining to conflict of laws.

16. EFFECTIVENESS, AMENDMENT AND TERMINATION OF THE PLAN.

16.1 Adoption and Stockholder Approval. This Plan will become effective on the date that it is adopted by the Board (the “Effective
Date”). This Plan will be approved by the stockholders of the Company (excluding Shares issued pursuant to this Plan), consistent with applicable laws,
within twelve (12) months before or after the Effective Date. Upon the Effective Date, the Board may grant Awards pursuant to this Plan; provided,
however, that: (a) no Option or SAR may be exercised prior to initial stockholder approval of this Plan; (b) no Option or SAR granted pursuant to an
increase in the number of Shares approved by the Board shall be exercised prior to the time such increase has been approved by the stockholders of the
Company; (c) in the event that initial stockholder approval is not obtained within the time period provided herein, all Awards for which only the
exemption from California’s securities qualification requirements provided by Section 25102(o) can apply shall be canceled, any Shares issued pursuant
to any such Award shall be canceled and any purchase of such Shares issued hereunder shall be rescinded; and (d) Awards (to which only the exemption
from California’s securities qualification requirements provided by Section 25102(o) can apply) granted pursuant to an increase in the number of Shares
approved by the Board which increase is not approved by stockholders within the time then required under Section 25102(o) shall be canceled, any
Shares issued pursuant to any such Awards shall be canceled, and any purchase of Shares subject to any such Award shall be rescinded.

16.2 Term of Plan. Unless earlier terminated as provided herein, this Plan will automatically terminate ten (10) years after the later of
(i) the Effective Date, or (ii) the most recent increase in the number of Shares reserved under Section 2 that was approved by stockholders.

16.3 Amendment or Termination of Plan. Subject to Section 4.9 hereof, the Board may at any time (a) terminate or amend this Plan in any
respect, including without limitation amendment of any form of Award Agreement or instrument to be executed pursuant to this Plan and (b) terminate
any and all outstanding Options or SARs upon a dissolution or liquidation of the Company, followed by the payment of creditors and the distribution of
any remaining funds to the Company’s stockholders; provided, however, that the Board will not, without the approval of the stockholders of the
Company, amend this Plan in any manner that requires such stockholder approval pursuant to Section 25102(o) or pursuant to the Code or the
regulations promulgated under the Code as such provisions apply to ISO plans. The termination of the Plan, or any amendment thereof, shall not affect
any Share previously issued or any Award previously granted under the Plan.

17. DEFINITIONS. For all purposes of this Plan, the following terms will have the following meanings.

“Acquisition” or “Corporate Transaction” means:

(a) any consolidation or merger in which the Company is a constituent entity or is a party in which the voting stock and other voting
securities of the Company that are outstanding immediately prior to the consummation of such consolidation or merger represent, or are converted into,
securities of the surviving entity of such consolidation or merger (or of any Parent of such surviving entity) that, immediately after the consummation of
such consolidation or merger, together possess less than fifty percent (50%) of the total voting power of all voting securities of such surviving entity (or
of any of its Parents, if any) that are outstanding immediately after the consummation of such consolidation or merger;
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(b) a sale or other transfer by the holders thereof of outstanding voting stock and/or other voting securities of the Company
possessing more than fifty percent (50%) of the total voting power of all outstanding voting securities of the Company, whether in one transaction or in a
series of related transactions, pursuant to an agreement or agreements to which the Company is a party and that has been approved by the Board, and
pursuant to which such outstanding voting securities are sold or transferred to a single person or entity, to one or more persons or entities who are
Affiliates of each other, or to one or more persons or entities acting in concert; or

(c) the sale, lease, transfer or other disposition, in a single transaction or series of related transactions, by the Company and/or any
Subsidiary or Subsidiaries of the Company, of all or substantially all the assets of the Company and its Subsidiaries taken as a whole, (or, if substantially
all of the assets of the Company and its Subsidiaries taken as a whole are held by one or more Subsidiaries, the sale or disposition (whether by
consolidation, merger, conversion or otherwise) of such Subsidiaries of the Company), except where such sale, lease, transfer or other disposition is
made to the Company or one or more wholly owned Subsidiaries of the Company (an “Acquisition by Sale of Assets”).

“Administrator” means the Board or a Committee.

“Affiliate” of a specified person means a person that directly, or indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the person specified (where, for purposes of this definition, the term “control” (including the terms controlling,
controlled by and under common control with) means the possession, direct or indirect, of the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of voting securities, by contract, or otherwise.

“Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S. federal
or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction where Options or
Restricted Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations shall be in effect from time to
time.

“Award” means any award pursuant to the terms and conditions of this Plan, including any Option, Restricted Stock Unit, Stock
Appreciation Right or Restricted Stock Award.

“Award Agreement” means, with respect to each Award, the signed written agreement between the Company and the Participant setting
forth the terms and conditions of the Award as approved by the Committee.

“Board” means the Board of Directors of the Company.

“California Participant” means a Participant whose Award is issued in reliance on Section 25102(o) of the California Corporations Code.

“Cashless Exercise” means a program approved by the Administrator in which payment of the Option exercise price or tax withholding
obligations may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an irrevocable direction to a securities
broker (on a form prescribed by the Administrator) to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of the
aggregate exercise price and, if applicable, the amount necessary to satisfy the Company’s withholding obligations.

“Cause” means Termination because of (a) Participant’s unauthorized misuse of the Company or a Parent or Subsidiary of the Company’s
trade secrets or proprietary information, (b) Participant’s conviction of or plea of nolo contendere to a felony or a crime involving moral turpitude,
(c) Participant’s committing an act of fraud against the Company or a Parent or Subsidiary of the Company or (d) Participant’s gross negligence or
willful misconduct in the performance of his or her duties that has had or will have a material adverse effect on the Company or Parent or Subsidiary of
the Company’ reputation or business.
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“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means the committee created and appointed by the Board to administer this Plan, or if no committee is created and appointed,
the Board.

“Common Stock” means the Company’s Class A Common Stock.

“Company” means Uber Technologies, Inc., a Delaware corporation, or any successor corporation.

“Consultant” means any person, including an advisor but not an Employee, who is engaged by the Company, or any Parent, Subsidiary or
Affiliate, to render services (other than capital- raising services) and is compensated for such services, and any Director whether compensated for such
services or not.

“Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant. Continuous
Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (i) Company approved sick leave;
(ii) military leave; (iii) any other bona fide leave of absence approved by the Administrator, provided that such leave is for a period of not more than
ninety (90) days, unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to a
written Company policy. Also, Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of
a transfer between locations of the Company or between the Company, its Parents, Subsidiaries or Affiliates, or their respective successors, or a change
in status from an Employee to a Consultant or from a Consultant to an Employee.

“Director” means a member of the Board.

“Disability” means a disability, whether temporary or permanent, partial or total, as determined by the Committee.

“Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment determined
pursuant to such factors as are deemed appropriate by the Administrator in its sole discretion, subject to any requirements of the Applicable Laws,
including the Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the Company
or any Parent, Subsidiary or Affiliate.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exercise Price” means the price per Share at which a holder of an Option may purchase Shares issuable upon exercise of the Option.

“Fair Market Value” means, as of any date, the value of a share of the Company’s Common Stock determined as follows:

(a) if such Common Stock is then publicly traded on a national securities exchange, its closing price on the date of determination on
the principal national securities exchange on which the Common Stock is listed or admitted to trading as reported in The Wall Street Journal;

(b) if such Common Stock is publicly traded but is not listed or admitted to trading on a national securities exchange, the average of
the closing bid and asked prices on the date of determination as reported by The Wall Street Journal (or, if not so reported, as otherwise reported by any
newspaper or other source as the Committee may determine); or

(c) if none of the foregoing is applicable to the valuation in question, by the Committee in good faith.
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“Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Optionee, any person
sharing the Optionee’s household (other than a tenant or employee), a trust in which these persons (or the Optionee) have more than 50% of the
beneficial interest, a foundation in which these persons (or the Optionee) control the management of assets, and any other entity in which these persons
(or the Optionee) own more than 50% of the voting interests.

“Involuntary Termination” means (unless another definition is provided in the applicable Option Agreement, Restricted Stock Purchase
Agreement, employment agreement or other applicable written agreement) the termination of a Participant’s Continuous Service Status other than for
death or Disability or for Cause by the Company or a Subsidiary, Parent, Affiliate or successor thereto, as appropriate.

“Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange or designated or
approved for designation as a national market system security on an interdealer quotation system by the National Association of Securities Dealers, Inc.

“Option” means an award of an option to purchase Shares pursuant to Section 4 of this Plan.

“Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator, reflecting
the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including, but not
limited to, a notice of stock option grant and a form of exercise notice.

“Option Exchange Program” means a program approved by the Administrator whereby outstanding Options (i) are exchanged for Options
with a lower exercise price or Restricted Stock or (ii) are amended to decrease the exercise price as a result of a decline in the Fair Market Value of the
Common Stock.

“Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.

“Optionee” means an Employee or Consultant who receives an Option.

“Other Combination” for purposes of Section 14 means any (a) consolidation or merger in which the Company is a constituent entity and is
not the surviving entity of such consolidation or merger or (b) any conversion of the Company into another form of entity; provided that such
consolidation, merger or conversion does not constitute an Acquisition.

“Parent” of a specified entity means, any entity that, either directly or indirectly, owns or controls such specified entity, where for this
purpose, “control” means the ownership of stock, securities or other interests that possess at least a majority of the voting power of such specified entity
(including indirect ownership or control of such stock, securities or other interests).

“Participant” means a person who receives an Award under this Plan.
 

18

EX-10.2 https://www.sec.gov/Archives/edgar/data/1543151/00011931251910385...

18 of 50 3/4/20, 8:01 PM32

EXHIBIT A



“Plan” means this 2013 Equity Incentive Plan, as amended from time to time.

“Purchase Price” means the price at which a Participant may purchase Restricted Stock pursuant to this Plan.

“Restricted Stock” means Shares purchased pursuant to a Restricted Stock Award under this Plan.

“Restricted Stock Award” means an award of Shares pursuant to Section 5 hereof.

“Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time by the
Administrator, reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement

“Restricted Stock Unit” or “RSU” means an award made pursuant to Section 6 hereof.

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.

“Rule 701” means Rule 701 et seq. promulgated by the Commission under the Securities Act.

“SEC” means the Securities and Exchange Commission.

“Section 25102(o)” means Section 25102(o) of the California Corporations Code.

“Securities Act” means the Securities Act of 1933, as amended.

“Shares” means shares of the Company’s Class A Common Stock, $0.0001 par value per share, reserved for issuance under this Plan, as
adjusted pursuant to Sections 2.2 and 11 hereof, and any successor security.

“Stock Appreciation Right” or “SAR” means an award granted pursuant to Section 7 hereof.

“Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock are
quoted at any given time.

“Subsidiary” means any entity (other than the Company) in an unbroken chain of entities beginning with the Company if each of the entities
other than the last entity in the unbroken chain owns stock or other equity securities representing fifty percent (50%) or more of the total combined
voting power of all classes of stock or other equity securities in one of the other entities in such chain.

“Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of stock of the
Company or any Parent or Subsidiary measured as of an Award’s date of grant.

“Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, that the Participant has for any reason ceased
to provide services as an employee, officer, director or consultant to the Company or a Parent or Subsidiary of the Company. A Participant will not be
deemed to have ceased to provide services while the Participant is on a bona fide leave of absence, if such leave was approved by the Company in
writing. In the case of an approved leave of absence, the Committee may make such provisions respecting crediting of service, including suspension of
vesting of the Award
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(including pursuant to a formal policy adopted from time to time by the Company) it may deem appropriate, except that in no event may an Option be
exercised after the expiration of the term set forth in the Stock Option Agreement. The Committee will have sole discretion to determine whether a
Participant has ceased to provide services and the effective date on which the Participant ceased to provide services (the “Termination Date”).

“Triggering Event” means:

(i) a sale, transfer or disposition of all or substantially all of the Company’s assets other than to (A) a corporation or other entity of which at
least a majority of its combined voting power is owned directly or indirectly by the Company, (B) a corporation or other entity owned directly or
indirectly by the holders of capital stock of the Company in substantially the same proportions as their ownership of Common Stock, or (C) an Excluded
Entity (as defined in subsection (ii) below); or

(ii) any merger, consolidation or other business combination transaction of the Company with or into another corporation, entity or person,
other than a transaction with or into another corporation, entity or person in which the holders of at least a majority of the shares of voting capital stock
of the Company outstanding immediately prior to such transaction continue to hold (either by such shares remaining outstanding in the continuing entity
or by their being converted into shares of voting capital stock of the surviving entity) a majority of the total voting power represented by the shares of
voting capital stock of the Company (or the surviving entity) outstanding immediately after such transaction (an “Excluded Entity”).

Notwithstanding anything stated herein, a transaction shall not constitute a “Triggering Event” if its sole purpose is to change the state of the Company’s
incorporation, or to create a holding company that will be owned in substantially the same proportions by the persons who hold the Company’s
securities immediately before such transaction. For clarity, the term “Triggering Event” as defined herein shall not include stock sale transactions by the
Company, the Company’s initial public offering after which the Common Stock becomes a listed security, or any other capital raising event.

“Unvested Shares” means “Unvested Shares” as defined in the Award Agreement for an Award.

“Vested Shares” means “Vested Shares” as defined in the Award Agreement.

* * * * * * * * * * *
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UBER TECHNOLOGIES, INC.

2013 EQUITY INCENTIVE PLAN

NOTICE OF STOCK OPTION GRANT

Employee ID:

Name:

You have been granted an option to purchase shares of Class A Common Stock of Uber Technologies, Inc., a Delaware corporation (the
“Company”), under the Company’s 2013 Equity Incentive Plan (the “Plan”), as follows (unless otherwise defined in this Notice of Stock Option Grant,
the terms used in this Notice of Stock Option Grant shall have the meanings defined in the Plan):
 

Grant ID:

Date of Grant:

Exercise Price Per Share:

Total Number of Shares:

Total Exercise Price:

Type of Option:

Country At Grant:

Expiration Date:

Vesting Commencement Date:

Vesting/Exercise Schedule:

Termination Period: You may exercise this Option for ninety (90) days after termination of your Continuous
Service Status except as set out in Section 5 of the Stock Option Agreement (but in no event
later than the Expiration Date). You are responsible for keeping track of these exercise
periods following the termination of your Continuous Service Status for any reason. The
Company will not provide further notice of such periods.

Transferability: You may not transfer this Option.

By your signature and the signature of the Company’s representative below, you and the Company agree that this Option is granted under and
governed by the terms and conditions of the Plan and the Stock Option Agreement, both of which are attached to and made a part of this document.

In addition, you agree and acknowledge that your rights to any Shares underlying this Option will be earned only as you provide services to the
Company over time, that the grant of this Option is not as consideration for services you rendered to the Company prior to your date of hire, and that
nothing in this Notice or the attached documents confers upon you any right to continue your employment or consulting
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relationship with the Company for any period of time, nor does it interfere in any way with your right or the Company’s right to terminate that
relationship at any time, for any reason, with or without Cause. You agree and acknowledge that the Vesting/Exercise Schedule may change
prospectively in the event that Optionee’s service status changes between full and part time status in accordance with Company policies relating to work
schedules and vesting of equity awards. Also, to the extent applicable, the Exercise Price Per Share has been set in good faith compliance with the
applicable guidance issued by the Internal Revenue Service (the “IRS”) under Section 409A of the Code. However, there is no guarantee that the IRS
will agree with the valuation, and by signing below, you agree and acknowledge that the Company shall not be held liable for any applicable costs,
taxes, or penalties associated with this Option if, in fact, the IRS were to determine that this Option constitutes deferred compensation under
Section 409A of the Code. You should consult with your own tax advisor concerning the tax consequences of such a determination by the IRS.

[Signature Page Follows]
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The parties have executed this Notice of Stock Option Grant as of the date first set forth above.
 

THE COMPANY:

UBER TECHNOLOGIES, INC.

By:
(signature)

Name:
Title:

OPTIONEE:

(signature)

Address:
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UBER TECHNOLOGIES, INC.

2013 EQUITY INCENTIVE PLAN

STOCK OPTION AGREEMENT

1. Grant of Option. Uber Technologies, Inc., a Delaware corporation (the “Company”), hereby grants to                          (“Optionee”), an option
(the “Option”) to purchase the total number of shares of Class A Common Stock (the “Shares”) set forth in the Notice of Stock Option Grant (the
“Notice”), at the exercise price per Share set forth in the Notice (the “Exercise Price”) subject to the terms, definitions and provisions of the Uber
Technologies, Inc. 2013 Equity Incentive Plan (the “Plan”), adopted by the Company, which is incorporated in this Agreement by reference. Unless
otherwise defined in this Agreement, the terms used in this Agreement shall have the meanings defined in the Plan.

2. Designation of Option. This Option is intended to be an Incentive Stock Option as defined in Section 422 of the Code only to the extent so
designated in the Notice, and to the extent it is not so designated or to the extent this Option does not qualify as an Incentive Stock Option, it is intended
to be a Nonstatutory Stock Option.

Notwithstanding the above, if designated as an Incentive Stock Option, in the event that the Shares subject to this Option (and all other Incentive
Stock Options granted to Optionee by the Company or any Parent or Subsidiary, including under other plans of the Company) that first become
exercisable in any calendar year have an aggregate fair market value (determined for each Share as of the date of grant of the option covering such
Share) in excess of $100,000, the Shares in excess of $100,000 shall be treated as subject to a Nonstatutory Stock Option, in accordance with
Section 5(c) of the Plan.

3. Exercise of Option. This Option shall be exercisable during its term in accordance with the Vesting/Exercise Schedule set out in the Notice and
with the provisions of Section 10 of the Plan as follows:

(a) Right to Exercise.

(i) This Option may not be exercised for a fraction of a share.

(ii) In the event of Optionee’s death, Disability or other termination of Continuous Service Status, the exercisability of this Option is
governed by Section 5 below, subject to the limitations contained in this Section 3.

(iii) In no event may this Option be exercised after the Expiration Date set forth in the Notice.

(b) Method of Exercise.

(i) This Option shall be exercisable by execution and delivery of the Exercise Agreement attached hereto as Exhibit A or of any
other form of written notice approved for such purpose by the Company which shall state Optionee’s election to exercise this Option, the number of
Shares in respect of which this Option is being exercised, and such other representations and agreements as to the holder’s investment intent with respect
to such Shares as may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be signed by Optionee and shall be
delivered to the Company by such means as are determined by the Plan Administrator in its discretion to constitute adequate delivery. The written notice
shall be accompanied by payment of the aggregate Exercise Price for the purchased Shares.
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(ii) As a condition to the exercise of this Option and as further set forth in Section 8 of the Plan, Optionee agrees to make adequate
provision for federal, state or other tax withholding obligations, if any, which arise upon the grant, vesting or exercise of this Option, or disposition of
Shares, whether by withholding, direct payment to the Company, or otherwise.

(iii) The Company is not obligated, and will have no liability for failure, to issue or deliver any Shares upon exercise of this Option
unless such issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its
legal counsel. This Option may not be exercised until such time as the Plan has been approved by the holders of capital stock of the Company, or if the
issuance of such Shares upon such exercise or the method of payment of consideration for such Shares would constitute a violation of any Applicable
Laws, including any applicable U.S. federal or state securities laws or any other law or regulation, including any rule under Part 221 of Title 12 of the
Code of Federal Regulations as promulgated by the Federal Reserve Board. As a condition to the exercise of this Option, the Company may require
Optionee to make any representation and warranty to the Company as may be required by the Applicable Laws. Assuming such compliance, for income
tax purposes the Shares shall be considered transferred to Optionee on the date on which this Option is exercised with respect to such Shares.

(iv) Subject to compliance with Applicable Laws, this Option shall be deemed to be exercised upon receipt by the Company of the
appropriate written notice of exercise accompanied by the Exercise Price and the satisfaction of any applicable withholding obligations.

4. Method of Payment. Payment of the Exercise Price shall be by any of the following, or a combination of the following, at the election of
Optionee:

(a) cash or check;

(b) cancellation of indebtedness;

(c) at the discretion of the Plan Administrator on a case by case basis, by surrender of other shares of Common Stock of the Company
(either directly or by stock attestation) that Optionee previously acquired and that have an aggregate Fair Market Value on the date of surrender equal to
the aggregate Exercise Price of the Shares as to which this Option is being exercised;

(d) by participating in a formal cashless exercise program implemented by the Plan Administrator in connection with the Plan;

(e) provided that a public market for the Common Stock exists, subject to compliance with applicable law, by exercising as set forth below,
through a “same day sale” commitment from Optionee and a broker-dealer whereby Optionee irrevocably elects to exercise this Option and to sell a
portion of the Shares so purchased sufficient to pay the total Exercise Price, and whereby the broker-dealer irrevocably commits upon receipt of such
Shares to forward the total Exercise Price directly to the Company; or

(f) by any combination of the foregoing or any other method of payment approved by the Plan Administrator that constitutes legal
consideration for the issuance of Shares.

5. Termination of Relationship. Following the date of termination of Optionee’s Continuous Service Status for any reason (the “Termination
Date”), Optionee may exercise this Option only as set forth in the Notice and this Section 5. If Optionee does not exercise this Option within the
Termination Period set forth in the Notice or the termination periods set forth below, this Option shall terminate in its entirety. In no event, may any
Option be exercised after the Expiration Date of this Option as set forth in the Notice. Notwithstanding any provision in the Plan or this Agreement to
the contrary, on or after Optionee’s Termination Date, this Option may not be exercised with respect to any Shares that are Unvested Shares as
determined pursuant to the Vesting/Exercise Schedule set forth in the Notice on Optionee’s Termination Date.
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(a) Default Post-Termination Exercise Period. In the event of termination of Optionee’s Continuous Service Status other than for Cause,
Optionee may, to the extent Optionee is vested in the Option Shares, exercise this Option as follows:

(i) If such termination occurs prior to Optionee’s completion of at least three full years of Continuous Service Status as an Employee
(the “Minimum Service Requirement”), then Optionee may exercise this Option during the Termination Period set forth in the Notice; subject to
Section 5(b) in the case of Optionee’s termination due to Disability or death. For purposes of determining whether the Minimum Service Requirement
has been met, the Company will divide the number of days that have elapsed between and including Optionee’s first day of service as an Employee and
the date of termination of Optionee’s Employee status by 365. For clarity, no service as a Consultant or a non-Employee Director will be credited toward
the Minimum Service Requirement.

(ii) If such termination occurs on or after the date that Optionee has completed the Minimum Service Requirement, then Optionee
may exercise this Option through the earliest of: (a) the seventh anniversary of the Termination Date, (b) the day before the tenth anniversary of the Date
of Grant, and (c) the Expiration Date set forth in the Notice.

(iii) Notwithstanding anything to the contrary contained herein, if this Option has been designated an Incentive Stock Option, to
qualify for the beneficial tax treatment afforded Incentive Stock Options, the Incentive Stock Option must be exercised within (A) three months after the
termination of the Optionee’s Continuous Service Status for reasons other than Disability or death, and (ii) one year after termination of the Optionee’s
Continuous Service Status due to Disability or death.

(b) Termination upon Disability or Death. In connection with any termination due to Disability or death of Optionee prior to completion
of the Minimum Service Requirement, Optionee may exercise this Option only as described below:

(i) Termination upon Disability of Optionee. In the event of termination of Optionee’s Continuous Service Status as a result of
Optionee’s Disability, Optionee may, but only within six (6) months following the Termination Date, exercise this Option to the extent Optionee is
vested in the Option Shares.

(ii) Death of Optionee. In the event of termination of Optionee’s Continuous Service Status as a result of Optionee’s death, or in the
event of Optionee’s death within thirty (30) days following Optionee’s Termination Date, this Option may be exercised at any time within twelve
(12) months following the date of death (or, if earlier, the date Optionee’s Continuous Service Status terminated) by Optionee’s estate or by a person
who acquired the right to exercise this Option by bequest or inheritance, but only to the extent Optionee is vested in this Option.

(c) Termination for Cause. In the event of termination of Optionee’s Continuous Service Status for Cause, this Option (including any
vested portion thereof) shall immediately terminate in its entirety upon first notification to Optionee of such termination for Cause. If Optionee’s
Continuous Service Status is suspended pending an investigation of whether Optionee’s Continuous Service Status will be terminated for Cause, all
Optionee’s rights under this Option, including the right to exercise this Option, shall be suspended during the investigation period.

6. Non-Transferability of Option. This Option may not be transferred in any manner other than by will or by the laws of descent or distribution
and may be exercised during the lifetime of Optionee only by him or her. The terms of this Option shall be binding upon the executors, administrators,
heirs, successors and assigns of Optionee.
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7. Lock-Up Agreement. In connection with the initial public offering of the Company’s securities and upon request of the Company or the
underwriters managing any underwritten offering of the Company’s securities, Optionee hereby agrees not to sell, make any short sale of, loan, grant
any option for the purchase of, or otherwise dispose of any securities of the Company however and whenever acquired (other than those included in the
registration) without the prior written consent of the Company or such underwriters, as the case may be, for such period of time (not to exceed 180 days)
from the effective date of such registration as may be requested by the Company or such managing underwriters and to execute an agreement reflecting
the foregoing as may be requested by the underwriters at the time of the public offering; provided, however, that, if during the last 17 days of the
restricted period the Company issues an earnings release or material news or a material event relating to the Company occurs, or prior to the expiration
of the restricted period the Company announces that it will release earnings results during the 16-day period beginning on the last day of the restricted
period, then, upon the request of the managing underwriter, to the extent required by any FINRA rules, the restrictions imposed by this subsection
(a) shall continue to apply until the end of the third trading day following the expiration of the 15-day period beginning on the issuance of the earnings
release or the occurrence of the material news or material event. In no event will the restricted period extend beyond 216 days after the effective date of
the registration statement.

8. Effect of Agreement. Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and
provisions thereof (and has had an opportunity to consult counsel regarding the Option terms), and hereby accepts this Option and agrees to be bound by
its contractual terms as set forth herein and in the Plan. Optionee hereby agrees to accept as binding, conclusive and final all decisions and
interpretations of the Plan Administrator regarding any questions relating to this Option. In the event of a conflict between the terms and provisions of
the Plan and the terms and provisions of the Notice and this Agreement, the Plan terms and provisions shall prevail.

9. Miscellaneous.

(a) Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall
be governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law.

(b) Entire Agreement; Enforcement of Rights. This Agreement, together with the Notice of Stock Option Grant to which this Agreement
is attached, the Exercise Agreement and the Plan, sets forth the entire agreement and understanding of the parties relating to the subject matter herein
and therein and merges all prior discussions between the parties. Except as contemplated under the Plan, no modification of or amendment to this
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. The failure
by either party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such party.

(c) Severability. If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms.

(d) Notices. Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered
personally or at time of transmission if sent by telegram or fax or forty-eight (48) hours after being deposited in the U.S. mail, as certified or registered
mail, with
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postage prepaid, or at the time an electronic confirmation of receipt is received if delivery is by email, and addressed to the party to be notified at such
party’s address as set forth below or as subsequently modified by written notice. Any notice for delivery outside the United States will be sent by email,
facsimile or by express courier.

(e) Counterparts. This Option may be executed in two or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.

(f) Successors and Assigns. The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the Company’s
successors and assigns. The rights and obligations of Optionee under this Agreement may not be assigned without the prior written consent of the
Company.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed or, in the case of the Company, caused this Agreement to be executed by its officers
thereunto duly authorized, effective as of the Date of Grant set forth in the accompanying Notice of Stock Option Grant.
 

THE COMPANY:

UBER TECHNOLOGIES, INC.

By:                                                                                  
(signature)

Name:
Title:

OPTIONEE:

(signature)
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EXHIBIT A

UBER TECHNOLOGIES, INC.

2013 EQUITY INCENTIVE PLAN

EXERCISE AGREEMENT

This Exercise Agreement (this “Agreement”) is made as of                         , by and between Uber Technologies, Inc., a Delaware corporation (the
“Company”), and  (“Purchaser”). To the extent any capitalized terms used in this Agreement are not defined, they shall have the meaning
ascribed to them in the Company’s 2013 Equity Incentive Plan (the “Plan”).

1. Exercise of Option. Subject to the terms and conditions hereof, Purchaser hereby elects to exercise his or her option to purchase                        
shares of the Class A Common Stock (the “Shares”) of the Company under and pursuant to the Plan and the Stock Option Agreement granted
                         (the “Option Agreement”). The purchase price for the Shares shall be $                         per Share for a total purchase price of
$                        . The term “Shares” refers to the purchased Shares and all securities received as stock dividends or splits, all securities received in
replacement of the Shares in a recapitalization, merger, reorganization, exchange or the like, and all new, substituted or additional securities or other
property to which Purchaser is entitled by reason of Purchaser’s ownership of the Shares.

2. Time and Place of Exercise. The purchase and sale of the Shares under this Agreement shall occur at the principal office of the Company
simultaneously with the execution and delivery of this Agreement, the payment of the aggregate Exercise Price by any method listed in Section 4 of the
Option Agreement, and the satisfaction of any applicable tax withholding obligations, all in accordance with the provisions of Section 3(b) of the Option
Agreement. The Company shall issue the Shares to Purchaser by entering such Shares in Purchaser’s name as of such date in the books and records of
the Company or, if applicable, a duly authorized transfer agent of the Company, against payment of the Exercise Price therefor by Purchaser.

3. Restrictions and Limitations on Transfer. In addition to any other limitation on transfer created by applicable securities laws, Purchaser shall
not assign, encumber or dispose of any interest in the Shares except in compliance with the provisions below and applicable securities laws.

(a) The holder of any security of the Company (a “Security Holder”), including Purchaser, shall not, directly or indirectly, transfer, assign,
pledge, encumber, hypothecate or otherwise dispose of or encumber (including any conveyance of any economic or pecuniary interest in) any security of
the Company (a “Security”), other than by means of a Permitted Transfer (as defined below), without the prior written consent of the Board (or an
authorized committee of the Board), which consent may be withheld in its sole discretion. If any provision(s) of any agreement(s) currently in effect by
and between the Company and any Security Holder (the “Security Holder Agreement(s)”) conflicts with Section 8.12 of the Company’s bylaws,
Section 8.12 shall govern, and the non-conflicting remainder of the Security Holder Agreement(s) shall continue in full force and effect; provided that
Section 3(b) shall be deemed not to conflict with Section 8.12 of the Company’s bylaws.

(b) For purposes of the transfer restrictions set forth herein, a “Security” shall be deemed to be “Transferred” in (a) any sale, assignment,
transfer, conveyance, hypothecation or other transfer or disposition of a share of any security of the Company or any legal or beneficial interest in such
security, whether or not for value and whether voluntary or involuntary or by operation of law, including, without limitation, a transfer of a share of any
security 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

EX-10.2 https://www.sec.gov/Archives/edgar/data/1543151/00011931251910385...

30 of 50 3/4/20, 8:01 PM32

EXHIBIT A



agreement with respect to, voting control over such security by proxy or otherwise, (b) any hedging or other transaction which is designed to or which
reasonably could be expected to lead to or result in a sale or disposition of any security of the Company, even if any security of the Company would be
disposed of by someone other than the Security Holder, (c) any transaction involving any short sale or any purchase, sale or grant of any right
(including, without limitation, any put or call option) with respect to any security of the Company or with respect to any security that includes, relates to,
or derives any significant part of its value from any security of the Company, or (d) any other transaction by Purchaser related to or affecting the
ownership, possession or other rights (voting, economic or otherwise) of a security that the Board, in good faith, deems Transferred.

(c) A “Permitted Transfer” as used in this Section 3 shall be defined as:

(i) any repurchase of a Security by the Company: (i) at cost, upon the occurrence of certain events, such as the termination of employment or
services; or (ii) at any price pursuant to the Company’s exercise of a right of first refusal to repurchase such shares;

(ii) the transfer of any or all of the Securities held by a Security Holder to a single trust for the benefit of the Security Holder or the Security
Holder’s Immediate Family;

(iii) any transfer effected pursuant to the Security Holder’s will or the laws of intestate succession;

(iv) if the Security Holder is a partnership, limited liability company or a corporation, no more than five (5) transfers to an Affiliate (as
defined below) of such partnership, limited liability company or corporation; and/or

(v) the transfer by a Major Investor (as defined in the Amended and Restated Right of First Refusal and Co-Sale Agreement dated August 1,
2013, as amended from time to time, or any successor agreement (the “Co-Sale Agreement”)) exercising such Major Investor’s Co-Sale Right (as
defined in the Co-Sale Agreement).

(d) In the case of any transfer consented to by the Company or described in subsection (c) above, the transferee, assignee, or other recipient
shall receive and hold the Securities subject to the provisions of this Section 3, and there shall be no further transfer of such stock except in accordance
with this Section 3.

(e) The restrictions in this Section 3 shall terminate upon the earlier to occur of (i) the closing of a Liquidation Transaction (as such term is
defined in the Company’s Restated Certificate of Incorporation, as amended or restated from time to time) (a “Liquidation Transaction”) or
(ii) immediately prior to an initial public offering under the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder
(the “Securities Act”) pursuant to which all outstanding shares of the Company’s preferred stock convert to common stock (an “IPO”). Upon
termination of such restrictions, a new certificate or certificates representing the outstanding Shares shall be issued, on request, without the legend
referred to in subsection 8(a)(iv) below and delivered to Purchaser.

(f) Purchaser shall comply with the Company’s insider trading policy and code of conduct (or related policies) as may be adopted or
amended from time to time by the Board (the “Policies”). To the extent Purchaser is not an employee of the Company, Purchaser shall comply with the
Policies in the same manner as-if Purchaser were deemed an employee of the Company as defined in the Policies.
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4. Right of First Refusal.

(a) Right of First Refusal. Subject to the limitations set forth in Section 3 above, before any Shares held by Purchaser or any transferee of
Purchaser (either being sometimes referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of
law), the Company or its assignee(s) shall have a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section 4(a)
(the “Right of First Refusal”).

(i) Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) stating:
(i) the Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“Proposed
Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the terms and conditions of each proposed sale or
transfer. The Holder shall offer the Shares at the same price (the “Purchase Price”) and upon the same terms (or terms as similar as reasonably possible)
to the Company or its assignee(s).

(ii) Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its
assignee(s) may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or
more of the Proposed Transferees, at the Purchase Price. If the Purchase Price includes consideration other than cash, the cash equivalent value of the
non-cash consideration shall be determined by the Board in good faith.

(iii) Payment. Payment of the Purchase Price shall be made, at the election of the Company or its assignee(s), in cash (by check), by
cancellation of all or a portion of any outstanding indebtedness, or by any combination thereof within sixty (60) days after receipt of the Notice or in the
manner and at the times set forth in the Notice.

(iv) Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 4(a), then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Purchase Price or at a higher price, provided that such sale or other transfer is consummated within one hundred twenty
(120) days after the date of the Notice and provided further that any such sale or other transfer is effected in accordance with any applicable securities
laws and the Proposed Transferee agrees in writing that the provisions of Section 3 and this Section 4 shall continue to apply to the Shares in the hands
of such Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, or if the Holder
proposes to change the price or other terms to make them more favorable to the Proposed Transferee, a new Notice shall be given to the Company, and
the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise
transferred.

(v) Exception for Certain Family Transfers. Anything to the contrary contained in this Section 4(a) notwithstanding, and provided
that such transfer complies with Section 3 and applicable securities laws, the transfer of any or all of the Shares during Purchaser’s lifetime or on
Purchaser’s death by will or intestacy to Purchaser’s Immediate Family or a single trust for the benefit of the Purchaser or the Purchaser’s Immediate
Family shall be exempt from the provisions of this Section 4(a).

(b) Company’s Right to Purchase upon Involuntary Transfer. In the event of any transfer by operation of law or other involuntary
transfer (including death or divorce, but excluding a transfer to Immediate Family as set forth in Section 4(a)(v) above) of all or a portion of the Shares
by the record holder thereof, the Company shall have an option to purchase all of the Shares transferred at the greater of the purchase price paid by
Purchaser pursuant to this Agreement or the Fair Market Value of the Shares on the date of transfer (as determined by the Board). Upon such a transfer,
the person acquiring the Shares shall promptly notify the Secretary of the Company of such transfer. The right to purchase such Shares shall be provided
to the Company for a period of thirty (30) days following receipt by the Company of written notice by the person acquiring the Shares.
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(c) Assignment. The right of the Company to purchase any part of the Shares may be assigned in whole or in part to any holder or holders
of capital stock of the Company or other persons or organizations.

(d) Restrictions Binding on Transferees. All transferees of Shares or any interest therein will receive and hold such Shares or interest
subject to the provisions of this Agreement. Any sale or transfer of the Company’s Shares shall be void unless the provisions of this Agreement are
satisfied.

(e) Termination of Rights. The right of first refusal granted the Company by Section 4(a) above and the option to repurchase the Shares in
the event of an involuntary transfer granted the Company by Section 4(b) above shall terminate upon the earlier to occur of (i) the closing of a
Liquidation Transaction or (ii) immediately prior to an IPO. Upon termination of the right of first refusal described in Section 4(a) above pursuant to this
paragraph (e), the Company will remove any stop-transfer notices referred to in Section 8(b) below and related to the restrictions in this Section 4 and, if
certificates are issued, a new certificate or certificates representing the Shares not repurchased shall be issued, on request, without the legend referred to
in Section 8(a)(ii) below and delivered to Purchaser.

5. Investment and Taxation Representations. In connection with the purchase of the Shares, Purchaser represents to the Company the following:

(a) Purchaser is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company
to reach an informed and knowledgeable decision to acquire the Shares. Purchaser is purchasing these securities for investment for his or her own
account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or under any
applicable provision of state law. Purchaser does not have any present intention to transfer the Shares to any person or entity.

(b) Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption therefrom,
which exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

(c) Purchaser further acknowledges and understands that the securities must be held indefinitely unless they are subsequently registered
under the Securities Act or an exemption from such registration is available. Purchaser further acknowledges and understands that the Company is under
no obligation to register the securities. Purchaser understands that the transfer of the securities is prohibited unless they are registered or such
registration is not required in the opinion of counsel for the Company, which opinion is in a form satisfactory to the Company, and that the certificate(s)
evidencing the securities will be imprinted with a legend providing for the foregoing.

(d) Purchaser is familiar with the provisions of Rules 144 and 701, each promulgated under the Securities Act, which, in substance, permit
limited public resale of “restricted securities” acquired, directly or indirectly, from the issuer of the securities (or from an affiliate of such issuer), in a
non-public offering subject to the satisfaction of certain conditions. Purchaser understands that the Company provides no assurances as to whether he or
she will be able to resell any or all of the Shares pursuant to Rule 144 or Rule 701, which rules require, among other things, that the Company be subject
to the reporting requirements of the Securities Exchange Act of 1934, as amended, that resales of securities take place only after the holder of the Shares
has held the Shares for certain specified time periods and under certain circumstances, that resales of securities be limited in volume and take place only
pursuant to brokered transactions. Notwithstanding this paragraph (d), Purchaser acknowledges and agrees to the restrictions set forth in paragraph
(e) below.
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(e) Purchaser further understands that in the event all of the applicable requirements of Rule 144 or 701 are not satisfied, registration under
the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell
private placement securities other than in a registered offering and otherwise than pursuant to Rule 144 or 701 will have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk.

(f) Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of the
Shares. Purchaser represents that Purchaser has consulted any tax consultants Purchaser deems advisable in connection with the purchase or disposition
of the Shares and that Purchaser is not relying on the Company for any tax advice.

(g) Purchaser hereby acknowledges that Purchaser has been informed that, unless an election is filed by the Purchaser with the Internal
Revenue Service (and, if necessary, the proper state taxing authorities), within 30 days of the purchase of the Unvested Shares, electing pursuant to
Section 83(b) of the Code (and similar state tax provisions, if applicable) to be taxed currently on any difference between the purchase price of the
Unvested Shares and their Fair Market Value on the date of purchase, there may be a recognition of taxable income (including, where applicable,
alternative minimum taxable income) to the Purchaser, measured by the excess, if any, of the Fair Market Value of the Unvested Shares at the time they
cease to be Unvested Shares, over the purchase price of the Unvested Shares. A form of Election under Section 83(b) is attached hereto as Attachment 1
for reference. PURCHASER HEREBY ASSUMES ALL RESPONSIBILITY FOR FILING SUCH ELECTION AND PAYING ANY TAXES
RESULTING FROM SUCH ELECTION OR THE LAPSE OF THE REPURCHASE RESTRICTIONS ON THE UNITED STATES.

6. Company’s Repurchase Option. The Company, or its assignee, shall have the option to repurchase all or a portion of the Unvested Shares (as
such term is defined in the Notice of Stock Option Grant for the Option Agreement) on the terms and conditions set forth in this Section (the
“Repurchase Option”) if Purchaser should cease to be employed by the Company for any reason, or no reason, including, without limitation, Purchaser’s
death, Disability, voluntary resignation or termination by the Company with or without Cause.

(a) Right of Termination Unaffected. Nothing in this Agreement shall be construed to limit or otherwise affect in any manner whatsoever the
right or power of the Company to terminate Purchaser’s employment at any time, for any reason or no reason, with or without Cause. For purposes of
this Agreement, Purchaser shall be considered to be employed by the Company if Purchaser is an officer, director or full-time employee of the Company
or any Parent, Subsidiary or Affiliate of the Company or if the Board determines that Purchaser is rendering substantial services as a part-time
employee, consultant, contractor or advisor to the Company or any Parent, Subsidiary or Affiliate of the Company. The Committee of the Company
shall have discretion to determine whether Purchaser has ceased to be employed by the Company or any Parent, Subsidiary or Affiliate of the Company,
whether termination is for Cause, and the date of such termination (the “Termination Date”), and such determination shall be binding on Purchaser.

(b) Automatic Exercise of Repurchase Option. On the 90th day after the later of the Termination Date and the date Purchaser purchased the
Shares (the “Repurchase Date”), all Unvested Shares shall be deemed repurchased by the Company. Purchaser hereby agrees to take whatever action the
Company deems necessary to effectuate the Company’s repurchase of the Unvested Shares. Following payment to Purchaser of the repurchase price, the
Company will become the legal and beneficial owner of the Unvested Shares being repurchased and all rights and interests in and related to such shares,
and the Company will have the right to transfer to its own name the Unvested Shares being repurchased by the Company without further action by
Purchaser. Notwithstanding the foregoing, the Company may elect to waive, in its sole discretion, its Repurchase Option in whole or in part by
providing written notice to Purchaser (and the escrow holder, as provided in Section 7 below), at any time prior to or on the Repurchase Date, and upon
such waiver by the Company, the escrow holder may then release to you the number of Shares not being repurchased by the Company.
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(c) Calculation of Repurchase Price. The repurchase price for each Unvested Share that is repurchased pursuant to the Repurchase Option
shall be the purchase price per Share paid by the Purchaser as provided in Section 1 hereof.

(d) Payment of Repurchase Price. The repurchase price shall be payable, at the option of the Company or its assignee, by check or by
cancellation of all or a portion of any outstanding indebtedness of Purchaser to the Company or such assignee, or by any combination thereof. The
repurchase price shall be paid without interest within 30 days after the Repurchase Date.

7. Escrow of Unvested Shares. For purposes of facilitating the enforcement of the provisions of Section 3 and 6 above, Purchaser agrees,
immediately upon receipt of the certificate(s) for the Shares subject to the Repurchase Option, to deliver such certificate(s), together with an Assignment
Separate from Certificate in the form attached to this Agreement as Attachment A executed by Purchaser and by Purchaser’s spouse (if required for
transfer), in blank, to the Secretary of the Company, or the Secretary’s designee, to hold such certificate(s) and Assignment Separate from Certificate in
escrow and to take all such actions and to effectuate all such transfers and/or releases as are in accordance with the terms of this Agreement. Purchaser
hereby acknowledges that the Secretary of the Company, or the Secretary’s designee, is so appointed as the escrow holder with the foregoing authorities
as a material inducement to make this Agreement and that said appointment is coupled with an interest and is accordingly irrevocable. Purchaser agrees
that said escrow holder shall not be liable to any party hereof (or to any other party). The escrow holder may rely upon any letter, notice or other
document executed by any signature purported to be genuine and may resign at any time. Purchaser agrees that if the Secretary of the Company, or the
Secretary’s designee, resigns as escrow holder for any or no reason, the Board shall have the power to appoint a successor to serve as escrow holder
pursuant to the terms of this Agreement.

8. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. The certificate or certificates representing the Shares shall bear the following legends (as well as any legends required by
applicable state and federal corporate and securities laws):
 

(i) THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO,
OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION
MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN
OPINION OF COUNSEL FOR THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT OF 1933.

 

(ii) THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE TRANSFERRED ONLY IN ACCORDANCE
WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE HOLDER, A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.
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(iii) THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON
PUBLIC RESALE AND TRANSFER, INCLUDING THE RIGHT OF REPURCHASE AND RIGHT OF FIRST
REFUSAL HELD BY THE ISSUER AND/OR ITS ASSIGNEE(S), AND A MARKET STANDOFF AGREEMENT
AS SET FORTH IN A STOCK OPTION EXERCISE AGREEMENT BETWEEN THE ISSUER AND THE
ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL
OFFICE OF THE ISSUER. SUCH PUBLIC SALE AND TRANSFER RESTRICTIONS INCLUDING THE RIGHT
OF REPURCHASE, RIGHT OF FIRST REFUSAL AND THE MARKET STANDOFF ARE BINDING ON
TRANSFEREES OF THESE SHARES.

 

(iv) THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER
CONTAINED IN THE BYLAWS OF THE COMPANY.

(b) Stop-Transfer Notices. Purchaser agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may
issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate
notations to the same effect in its own records.

(c) Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends
to any purchaser or other transferee to whom such Shares shall have been so transferred.

9. No Employment Rights. Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company, or a Parent or
Subsidiary of the Company, to terminate Purchaser’s employment or consulting relationship, for any reason, with or without Cause.

10. Lock-Up Agreement. In connection with the initial public offering of the Company’s securities and upon request of the Company or the
underwriters managing any underwritten offering of the Company’s securities, Purchaser agrees not to sell, make any short sale of, loan, grant any
option for the purchase of, or otherwise dispose of any securities of the Company however or whenever acquired (other than those included in the
registration) without the prior written consent of the Company or such underwriters, as the case may be, for such period of time (not to exceed one
hundred eighty (180) days) from the effective date of such registration as may be requested by the Company or such managing underwriters and to
execute an agreement reflecting the foregoing as may be requested by the underwriters at the time of the public offering; provided however that, if
during the last 17 days of the restricted period the Company issues an earnings release or material news or a material event relating to the Company
occurs, or prior to the expiration of the restricted period the Company announces that it will release earnings results during the 16-day period beginning
on the last day of the restricted period, then, upon the request of the managing underwriter, to the extent required by any FINRA rules, the restrictions
imposed by this Section 10 shall continue to apply until the end of the third trading day following the expiration of the 15-day period beginning on the
issuance of the earnings release or the occurrence of the material news or material event. In no event will the restricted period extend beyond 216 days
after the effective date of the registration statement.

11. Miscellaneous.

(a) Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall
be governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law.
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(b) Entire Agreement; Enforcement of Rights. This Agreement sets forth the entire agreement and understanding of the parties relating to
the subject matter herein and merges all prior discussions between them. No modification of or amendment to this Agreement, nor any waiver of any
rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. The failure by either party to enforce any rights
under this Agreement shall not be construed as a waiver of any rights of such party.

(c) Severability. If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

(d) Notices. Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered
personally or at time of transmission if sent by telegram or fax or forty-eight (48) hours after being deposited in the U.S. mail, as certified or registered
mail, with postage prepaid, or at the time an electronic confirmation of receipt is received if delivery is by email, and addressed to the party to be
notified at such party’s address as set forth below or as subsequently modified by written notice.

(e) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of
which together shall constitute one instrument.

(f) Successors and Assigns. The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the Company’s
successors and assigns. The rights and obligations of Purchaser under this Agreement may only be assigned with the prior written consent of the
Company.

(g) California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT
HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF
THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO THE
QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION 25100, 25102 OR
25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY
CONDITIONED UPON THE QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.

[Signature Page Follows]
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The parties have executed this Exercise Agreement as of the date first set forth above.
 

THE COMPANY:

UBER TECHNOLOGIES, INC.

By:                                                                                 
(signature)

Name:

Title:

Address:

PURCHASER:

(signature)

I,                             , spouse of                         , have read and hereby approve the foregoing Agreement. In consideration of the Company’s granting my
spouse the right to purchase the Shares as set forth in the Agreement, I hereby agree to be irrevocably bound by the Agreement and further agree that
any community property or other such interest shall hereby by similarly bound by the Agreement. I hereby appoint my spouse as my attorney-in-fact
with respect to any amendment or exercise of any rights under the Agreement.
 

                                                                                              
Spouse of                              (if applicable)                        
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ATTACHMENT 1

SECTION 83(b) ELECTION
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ELECTION UNDER SECTION 83(b) OF THE INTERNAL REVENUE CODE

The undersigned Taxpayer hereby elects, pursuant to Section 83(b) of the Internal Revenue Code of 1986, as amended, to include the excess, if any, of
the fair market value of the property described below at the time of transfer over the amount paid for such property, as compensation for services in the
calculation of: (1) regular gross income; (2) alternative minimum taxable income; or (3) disqualifying disposition gross income, as the case may be.
 
1.  TAXPAYER’S NAME: 

TAXPAYER’S ADDRESS:

SOCIAL SECURITY NUMBER:
 

2. The property with respect to which the election is made is described as follows:              shares of Class A Common Stock of UBER
TECHNOLOGIES, INC., a Delaware corporation (the “Company”) which were transferred upon exercise of an option by Company, which is
Taxpayer’s employer or the corporation for whom the Taxpayer performs services.

 

3. The date on which the shares were transferred pursuant to the exercise of the option was                         ,                  and this election is made for
calendar year             .

 

4. The shares received upon exercise of the option are subject to the following restrictions: The Company may repurchase all or a portion of the
shares at Taxpayer’s original purchase price per share, under certain conditions at the time of Taxpayer’s termination of employment or services.

 

5. The fair market value of the shares (without regard to restrictions other than restrictions which by their terms will never lapse) was $            per
share x          shares = $         at the time of exercise of the option.

 

6. The amount paid for such shares upon exercise of the option was $         per share x              shares = $            .
 

7. The Taxpayer has submitted a copy of this statement to the Company.
 

8. The amount to include in gross income is $            . [The result of the amount reported in Item 5 minus the amount reported in Item 6.]

THIS ELECTION MUST BE FILED WITH THE INTERNAL REVENUE SERVICE (“IRS”), AT THE OFFICE WHERE THE TAXPAYER FILES
ANNUAL INCOME TAX RETURNS, WITHIN 30 DAYS AFTER THE DATE OF TRANSFER OF THE SHARES, AND MAY ALSO NEED TO BE FILED
WITH THE TAXPAYER’S STATE INCOME TAX RETURNS FOR THE CALENDAR YEAR. THE ELECTION CANNOT BE REVOKED WITHOUT THE
CONSENT OF THE IRS.
 
Dated:                                                                                           
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ATTACHMENT A

STOCK POWER AND ASSIGNMENT
SEPARATE FROM STOCK CERTIFICATE
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STOCK POWER AND ASSIGNMENT
SEPARATE FROM STOCK CERTIFICATE

FOR VALUE RECEIVED and pursuant to that certain Exercise Agreement dated as of                 ,                 , (the “Agreement”), the undersigned
hereby sells, assigns and transfers unto,                        (                     ) shares of the Class A Common Stock $0.00001 par value per share, of Uber
Technologies, Inc., a Delaware corporation (the “Company”), standing in the undersigned’s name on the books of the Company represented by
Certificate No(s).              delivered herewith, and does hereby irrevocably constitute and appoint the Secretary of the Company as the undersigned’s
attorney-in-fact, with full power of substitution, to transfer said stock on the books of the Company. THIS ASSIGNMENT MAY ONLY BE USED AS
AUTHORIZED BY THE AGREEMENT AND ANY EXHIBITS THERETO.

Dated:                         ,         
 

PURCHASER

(Signature)

(Please Print Name)

(Spouse’s Signature, if any)

(Please Print Spouse’s Name)

Instructions to Purchaser: Please do not fill in any blanks other than the signature line. The purpose of this Stock Power and Assignment is to
enable the Company to acquire the shares and to exercise its “Right of First Refusal” or “Repurchase Option” set forth in the Agreement without
requiring additional signatures on the part of the Purchaser or Purchaser’s Spouse, if any.
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UBER TECHNOLOGIES, INC.

2013 EQUITY INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK UNIT AWARD

Name:

Employee ID:

You (“Participant”) have been granted an award of Restricted Stock Units (the “RSUs”), subject to the terms and conditions of the Uber Technologies,
Inc. 2013 Equity Incentive Plan (the “Plan”) and the attached Restricted Stock Unit Agreement, including any and all exhibits and appendices thereto
(the “RSU Agreement”), as set forth below. Unless otherwise defined in this Notice of Restricted Stock Unit Award (the “Notice”), the terms used herein
shall have the meanings defined in the Plan.
 

Grant ID:

Total Number of RSUs:

RSU Grant Date:

Vesting Commencement Date:

Country at Grant:

Expiration Date:

Vesting: The RSUs are subject to both a time-based vesting condition (the “Time Condition”) and a performance-
based vesting condition (the “Performance Condition”) described in paragraphs (a) and (b) below, both of
which must be satisfied prior to the Expiration Date before the RSUs will be deemed vested:

(a) Time Condition. So long as your Continuous Service Status does not terminate, the Time Condition shall be satisfied in
accordance with the following schedule:                     .

(b) Performance Condition. The Performance Condition shall be satisfied on the earlier to occur of (i) the closing of a Liquidation
Transaction or (ii) an IPO, in either case, occurring prior to the Expiration Date (each such date, a “Performance-Based Vesting Date”).
“Liquidation Transaction” means an event that constitutes a liquidation, dissolution, or winding up of the Company for purposes of the
Company’s Restated Certificate of Incorporation, as amended or restated from time to time. “IPO” means an initial public offering under the
Securities Act and the rules and regulations promulgated thereunder pursuant to which all outstanding shares of preferred stock are
converted to common stock.
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(c) Vesting Date. Each date as of which both the Time Condition and the Performance Condition described in paragraphs (a) and (b)
above have been satisfied with respect to any RSUs shall be referred to as a “Vesting Date.” No Vesting Date shall occur after the Expiration
Date. To the extent the RSUs have not satisfied both the Time Condition and the Performance Condition as of the Expiration Date, such
RSUs shall expire on the Expiration Date and be of no further force or effect.

By signing this Notice, you acknowledge that the vesting of the RSUs granted pursuant to this Notice and the RSU Agreement is
conditioned on the satisfaction of both the Time Condition and the Performance Condition.

(d) Fractional RSUs. If application of the vesting schedule set forth above would cause vesting of a fractional RSU, then such vesting
shall be rounded down to the nearest whole RSU and shall cumulate with any other fractional RSUs and such fractions shall vest as they
aggregate into a whole RSU.

 
Acknowledgment/Acceptance: By your acceptance of this Notice through the Company’s online acceptance procedure (or by your

signature and the signature of the Company’s representative on this Notice), you and the Company agree
that the RSUs are granted under and governed by the terms and conditions of this Notice, the RSU
Agreement and the Plan. You acknowledge that you have received a copy of the RSU Agreement and the
Plan and have read this Notice, the RSU Agreement and the Plan in their entirety.

If you do not accept this Notice within 90 days of the RSU Grant Date, the award of RSUs may be cancelled.
 
PARTICIPANT UBER TECHNOLOGIES, INC.
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UBER TECHNOLOGIES, INC.

2013 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

Participant has been granted Restricted Stock Units (“RSUs”) subject to the terms and conditions of the Uber Technologies, Inc. 2013 Equity Incentive
Plan (the “Plan”), the Notice of Restricted Stock Unit Award (the “Notice”) and this Restricted Stock Unit Agreement, including any and all exhibits and
appendices hereto (the “RSU Agreement”). Unless otherwise defined in this RSU Agreement, the terms used herein shall have the meanings defined in
the Plan or the Notice, as applicable.

1. No Stockholder Rights. Unless and until such time as shares of the Company’s Common Stock (the “Shares”) are issued in settlement of RSUs that
have satisfied both the Time Condition and the Performance Condition set forth in the Notice, in each case, prior to the Expiration Date (the “Vested
RSUs”), Participant shall have no ownership of the Shares underlying the RSUs and shall have no right to dividends or to vote such Shares.

2. Dividend Equivalents. Cash dividends or equivalents, if any, shall not be credited to Participant during the life of the RSUs.

3. Termination. If Participant’s Continuous Service Status terminates for any reason (including death or disability) prior to the satisfaction of the Time
Condition set forth in the Notice, any RSUs that have not satisfied the Time Condition as of such termination date shall automatically and without notice
terminate and be forfeited, and neither Participant nor any of his or her successors, heirs, assigns, or personal representatives will thereafter have any
further rights or interests in such forfeited RSUs. Any RSUs that have satisfied the Time Condition as of such termination date shall remain subject to
the Performance Condition set forth in the Notice, but shall expire and be of no further force or effect on the Expiration Date.

4. Issuance of Shares. The Company shall issue to Participant on the following date(s) a number of Shares equal to the aggregate number of Vested
RSUs: (a) if the Vesting Date occurs as a result of an IPO, the Shares shall be issued on the earlier to occur of the date that is six months following the
Vesting Date and March 15th of the year following the calendar year in which the Vesting Date occurred; (b) if the Vesting Date occurs as a result of a
Liquidation Transaction, the Shares shall be issued no later than 30 days following the Vesting Date; and (c) if the Vesting Date is a Time-Based Vesting
Date that occurs following a Performance-Based Vesting Date, the Shares shall be issued no later than 30 days following the Time-Based Vesting Date.
Upon the issuance of the Shares, Participant shall thereafter have all the rights of a stockholder of the Company with respect to such Shares, subject to
the lock-up agreement described in Section 6 of this RSU Agreement.

5. Transfer Restrictions.

(a) RSUs Not Transferable. The RSUs and any interest therein shall not be transferred in any manner other than by will or by the laws of descent
and distribution. The terms of this RSU Agreement shall be binding upon the executors, administrators, heirs, successors and assigns of Participant.

(b) Beneficiary Designation. Notwithstanding the provisions of subsection (a) above, if permitted by the Committee, Participant may designate a
beneficiary or beneficiaries to exercise the rights of Participant and receive any property distributable with respect to Vested RSUs upon the death of
Participant. Such a designation shall be made in the manner established by the Committee from time to time.
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(c) Limitations on Transfer of Shares. In addition to any other limitation on transfer created by applicable securities laws and except as
permitted by this RSU Agreement, Participant shall not, directly or indirectly, transfer, assign, pledge, encumber, hypothecate or otherwise dispose of or
encumber (including any conveyance of any economic or pecuniary interest in) the RSUs or any interest in the RSUs or the Shares issued or to be issued
pursuant to this RSU Agreement (collectively, “securities”) without the prior written consent of the Company, which consent may be provided or
withheld in its sole discretion.

(d) Prohibited Transfers. For purposes of the transfer restrictions set forth in this Section 5, securities shall be deemed to be “transferred” in
(i) any sale, assignment, transfer, conveyance, hypothecation or other transfer or disposition of securities or any legal or beneficial interest in such
securities, whether or not for value and whether voluntary or involuntary or by operation of law, including, without limitation, a transfer of any
securities 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, voting control over such securities by proxy or otherwise, (ii) any hedging or other transaction which is
designed to or which reasonably could be expected to lead to or result in a sale or disposition of any securities, even if any securities of the Company
would be disposed of by someone other than Participant, (iii) any transaction involving any short sale or any purchase, sale or grant of any right
(including, without limitation, any put or call option) with respect to any securities or with respect to any securities that includes, relates to, or derives
any significant part of its value from any securities, or (iv) any other transaction by Participant related to or affecting the ownership, possession or other
rights (voting, economic or otherwise) of securities that the Company, in good faith, deems transferred.

(e) Restrictions Binding on Transferees. In the case of any transfer consented to by the Company or otherwise permitted by this RSU
Agreement, the transferee, assignee, or other recipient shall receive and hold the securities subject to the provisions of this Section 5, and there shall be
no further transfer of such securities except in accordance with this Section 5.

(f) Insider Trading Policies and Laws. Participant shall comply with the Company’s insider trading policy and code of conduct (or related
policies) as may be adopted or amended from time to time by the Board (or a duly authorized committee thereof) (the “Policies”). To the extent
Participant is not an employee of the Company, Participant shall comply with the Policies in the same manner as if Participant were deemed an
employee of the Company as defined in the Policies. In addition, Participant shall comply with any applicable insider trading restrictions under
securities laws, market abuse laws and/or other similar laws in the United States and in Participant’s country of residence (if different).

(g) Expiration of Restrictions. The restrictions in this Section 5 shall terminate upon the earlier to occur of (i) the closing of a Liquidation
Transaction or (ii) immediately prior to an IPO.

6. Lock-Up Agreement. In addition to any other limitation on transfer or other restrictions set forth in Section 5 of this Agreement, in connection with
an IPO and upon request of the Company or the underwriters managing any underwritten offering of the Company’s securities, Participant hereby agrees
not to sell, make any short sale of, loan, grant any option for the purchase
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of, or otherwise dispose of any securities of the Company however and whenever acquired (other than those included in the registration) without the
prior written consent of the Company or such underwriters, as the case may be, for such period of time (not to exceed 180 days) from the effective date
of such registration as may be requested by the Company or such managing underwriters and to execute an agreement reflecting the foregoing as may be
requested by the underwriters at the time of the public offering; provided, however, that, if during the last 17 days of the restricted period the Company
issues an earnings release or material news or a material event relating to the Company occurs, or prior to the expiration of the restricted period the
Company announces that it will release earnings results during the 16-day period beginning on the last day of the restricted period, then, upon the
request of the managing underwriter, to the extent required by any FINRA rules, the restrictions imposed by this Section 6 shall continue to apply until
the end of the third trading day following the expiration of the 15-day period beginning on the issuance of the earnings release or the occurrence of the
material news or material event. In no event will the restricted period extend beyond 216 days after the effective date of the registration statement. For
the avoidance of any doubt, the restrictions contemplated under this Section 6 shall apply without regard to whether the restrictions set forth in Section 5
have expired.

7. Responsibility for Taxes. Participant acknowledges that, regardless of any action taken by the Company or, if different, Participant’s employer (the
“Employer”), the ultimate liability for all income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items
related to Participant’s participation in the Plan and legally applicable to Participant (“Tax-Related Items”) is and remains Participant’s responsibility
and may exceed the amount actually withheld by the Company or the Employer. Participant further acknowledges that the Company and the Employer
(a) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the RSUs, and (b) do not
commit to and are under no obligation to structure the terms of the grant or any aspect of the RSUs to reduce or eliminate Participant’s liability for
Tax-Related Items or achieve any particular tax result. Further, if Participant is subject to Tax-Related Items in more than one jurisdiction, Participant
acknowledges that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related Items
in more than one jurisdiction.

To satisfy any withholding obligations of the Company and/or the Employer with respect to Tax-Related Items, the Company will withhold Shares
otherwise issuable upon settlement of the RSUs. Alternatively, or in addition, in connection with any applicable taxable or tax withholding event,
Participant authorizes the Company and/or the Employer, or their respective agents, at their discretion, to satisfy the obligations with regard to all
Tax-Related Items by one or a combination of the following:
 

(i) withholding from Participant’s wages or other cash compensation paid to Participant by the Company or the Employer;
 

(ii) withholding from proceeds of the sale of Shares acquired upon settlement of the RSUs either through a voluntary sale or through a
mandatory sale arranged by the Company (on Participant’s behalf pursuant to this authorization without further consent); and/or

 

(iii) requiring Participant to tender a cash payment to the Company or the Employer in the amount of the Tax-Related Items;
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provided, however, that if Participant is a Section 16 officer of the Company under the Exchange Act, the withholding methods described in subsections
(i), (ii) and (iii) above will only be used if the Committee (as constituted to satisfy Rule 16b-3 of the Exchange Act) determines, in advance of the
applicable withholding event, that one such withholding method will be used in lieu of withholding Shares.

Depending on the withholding method, the Company may withhold for Tax-Related Items by considering applicable minimum statutory
withholding amounts or other applicable withholding rates, including maximum applicable rates, in which case Participant will receive a refund of any
over-withheld amount in cash and will have no entitlement to the equivalent amount in Shares. The Company may refuse to issue or deliver the Shares
or the proceeds of the sale of Shares if Participant fails to comply with his or her obligations in connection with the Tax-Related Items.

8. Code Section 409A. It is the intent that the RSUs shall be either exempt from or compliant with the requirements of Section 409A of the Code, and
any successor Code, and related rules, regulations and interpretations, and the RSUs shall be interpreted, construed and operated to reflect this intent.
Solely for purposes of Section 409A of the Code, each issuance of Shares on (or following) a Vesting Date shall be considered a separate payment. The
Company reserves the right, to the extent the Company deems necessary or advisable in its sole discretion, to unilaterally amend or modify this RSU
Agreement as may be necessary to ensure that the RSUs qualify for the exemption from, or comply with the requirements of, Section 409A or to
mitigate any additional tax, interest and/or penalties or other adverse tax consequences that may apply under Section 409A if compliance is not
practical; provided, however, that the Company makes no representation that the RSUs will be exempt from or will comply with Section 409A of the
Code, and makes no undertaking to amend the terms of the RSUs to preclude Section 409A of the Code from applying to the RSUs or to ensure that the
RSUs comply with Section 409A of the Code. Nothing in this RSU Agreement shall provide a basis for any person to take any action against the
Company or any Parent or Subsidiary based on matters covered by Section 409A of the Code, including the tax treatment of any amounts paid under the
RSUs, and neither the Company nor any Parent or Subsidiary will have any liability under any circumstances to Participant or any other party if the
RSUs, the delivery of Shares upon vesting/payment of the RSUs or other payment or tax event hereunder that is intended to be exempt from, or
compliant with, Section 409A of the Code, is not so exempt or compliant or for any action taken by the Committee with respect thereto.

9. Compliance with Laws and Regulations. The issuance of Shares will be subject to and conditioned upon compliance by the Company and
Participant (including any written representations, warranties and agreements as the Committee may request of Participant for compliance with
applicable laws) with all applicable local, state, federal and foreign laws and regulations and with all applicable requirements of any stock exchange or
automated quotation system on which the Shares may be listed or quoted at the time of such issuance or transfer.

10. Book-Entry Form; Legends. The Company shall issue the Shares to Participant by entering such Shares in Participant’s name as of such date in the
books and records of the Company or, if applicable, a duly authorized transfer agent of the Company. The Shares shall be subject to such stop transfer
orders and other restrictions as the Company may deem advisable under the Plan, this RSU Agreement or the rules, regulations, and other requirements
of the SEC, any stock exchange upon which such Shares are listed, and any applicable local, state, federal and foreign laws, and the Company may
cause such Shares to bear a legend or legends to make appropriate reference to such restrictions.
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11. No Rights as Employee, Director or Consultant. Nothing in this RSU Agreement shall affect in any manner whatsoever the right or power of the
Company or a Parent or Subsidiary (if applicable) to terminate Participant’s service with the Company or a Parent or Subsidiary, for any reason, with or
without cause.

12. Information to Participants. If the Company is relying on an exemption from registration under Section 12(h)-1 of the Exchange Act and such
information is required to be provided by such Section 12(h)-1, the Company shall provide the information described in Rules 701(e)(3), (4), and (5) of
the Securities Act by a method allowed under Section 12(h)-1 of the Exchange Act in accordance with Section 12(h)-1 of the Exchange Act, provided
that Participant agrees to keep the information confidential.

13. Miscellaneous.

(a) Governing Law. This RSU Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to such state’s conflict of law principles.

(b) Entire Agreement; Modification; Enforcement of Rights. This RSU Agreement, together with the Notice and the Plan, sets forth the entire
agreement and understanding of the parties relating to the subject matter herein and therein and merges all prior discussions between the parties. Except
as contemplated under the Plan, or except for any amendment or other action contemplated under Section 8 hereof or any other amendment or action
that may be required or desirable to facilitate compliance with applicable law or to mitigate adverse accounting consequences, no modification of or
amendment to this RSU Agreement that materially and adversely affects the rights of Participant shall be effective unless agreed to in writing by the
parties to this RSU Agreement. The failure by either party to enforce any rights under this RSU Agreement shall not be construed as a waiver of any
rights of such party.

(c) Severability. If one or more provisions of this RSU Agreement are held to be unenforceable under applicable laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this RSU Agreement, (ii) the balance of this RSU Agreement shall be interpreted as if such provision
were so excluded and (iii) the balance of this RSU Agreement shall be enforceable in accordance with its terms.

(d) Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. Participant hereby consents to receive such documents by electronic delivery and agrees to participate in
the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

(e) Notices. Any notice required or permitted by this RSU Agreement shall be in writing and shall be deemed sufficient when delivered personally
or at time of transmission if sent by telegram or fax or 48 hours after being deposited in the U.S. mail, as certified or registered mail, with postage
prepaid, or at the time an electronic confirmation of receipt is received if delivery is by email, and addressed to the party to be notified at such party’s
address as set forth below or as subsequently modified by written notice. Any notice for delivery outside the United States will be sent by email,
facsimile or by express courier.
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(f) Successors and Assigns. The rights and benefits of this RSU Agreement shall inure to the benefit of, and be enforceable by the Company’s
successors and assigns. The rights and obligations of Participant under this RSU Agreement may not be assigned without the prior written consent of the
Company.

(g) No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding participation in the Plan or Participant’s receipt or sale of the underlying Shares. Participant should consult with his or her
own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action related to the Plan.

(h) Country-Specific Provisions. The RSUs shall be subject to any special terms and conditions set forth in the exhibit(s) to this RSU Agreement
for Participant’s country if Participant is outside the United States. Moreover, if Participant relocates to one of the countries included in the exhibit(s),
the special terms and conditions for such country will apply to Participant to the extent the Company determines that the application of such terms and
conditions is necessary or advisable for legal or administrative reasons. All exhibits constitute part of this RSU Agreement.

(i) Imposition of Other Requirements. The Company reserves the right to impose other requirements on participation in the Plan, on the RSUs
and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to
require Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

ACCEPTANCE OF THE NOTICE BY PARTICIPANT CONSTITUTES
ACCEPTANCE OF THIS RSU AGREEMENT.

EX-10.2 https://www.sec.gov/Archives/edgar/data/1543151/00011931251910385...
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TO:   Holders of certain RSUs 

FROM:  Uber Equity Team 

RE:   Accelerated RSU Settlement Date 

 

You were previously granted certain restricted stock units (the “RSUs”) by Uber Technologies, Inc. (the 

“Company”), pursuant to the terms of the Company’s 2013 Equity Incentive Plan (the “Plan”). 

 

The RSUs vest subject to both of the following conditions: 

 

● A time-based requirement; and 

● The first of the following events, so long as it occurs before the expiration date of the RSUs (the 

“Liquidity Event Requirement”): 
o The closing of a liquidation, dissolution, or winding up of the Company for purposes of 

the Company’s Restated Certificate of Incorporation; or 

o An initial public offering (“IPO”).  

 

The Liquidity Event Requirement will be satisfied upon the effective date of the registration statement for 

the Company’s IPO. 

 

The terms of the RSUs generally provide that any RSUs that vest as a result of an IPO (the “IPO-Vested 

RSUs”) will be settled and issued as shares of Uber stock on the earlier to occur of (1) six months 

following the vesting date, or (2) March 15th of the year following the calendar year in which the IPO 

occurred.   

 

The Company has determined that it is in the best interests of the RSU holders, as well as in the best 

interests of the Company, to accelerate the settlement of the IPO-Vested RSUs to the IPO, for the 

reasons we outline below.  

 

Settlement of the RSUs may be a taxable event in the jurisdiction(s) in which you are subject to taxes. In 

the event Uber is required to withhold taxes from you upon settlement of the RSUs, you will receive a 

“net” number of shares, reflecting all applicable tax withholding obligations. If there is no tax withholding 

obligation in your applicable jurisdiction(s), you will receive shares equal to the full number of vested 

RSUs. Regardless of whether there is a tax withholding obligation, you may still have a tax liability in your 

applicable jurisdiction(s). 

 

For additional context and details, you should review the FAQs section on the Documents tab of your 

Shareworks account once Shareworks is back online upon the IPO. For ease of reference, we have 

provided some of the key FAQs on Exhibit A below. If you have further questions, please do not hesitate 

to contact the equity team at stock@uber.com. 

 

Please note that Uber doesn’t provide any tax, legal, or financial advice, and isn’t making any 

recommendations regarding your receipt or sale of shares acquired upon settlement of your RSUs. 

Please feel free to consult with your personal tax, legal, and financial advisors.  
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Is it possible that I may owe taxes in excess of the amount that the company withholds on my 

behalf? 

Yes.  It is possible that the amount that the company withholds on your behalf will be less than the 

amount that you will actually owe.  This may be the case if your total taxable income for the year 

exceeds the amount of income that is used in setting a tax withholding rate for you.  This situation may 

also apply if the statutory rate that we are required to use is lower than the rate that applies to you.  For 

example, the maximum rate in California is 13.3%, but we can only withhold taxes at a 10.23% rate.  

Both of these situations, for example, might occur if you’re a U.S. and California tax resident and filing a 

joint return, because withholding on your income from the company will not take into account your joint 

filer’s income. 

 

Is it possible that the amount of taxes that I owe exceeds the value of shares that I own after the 

end of the lock-up period? 

Yes.  If our stock depreciates significantly following the IPO, it is possible that the amount of tax liability 

for the shares that vested and settled at the time of the IPO or any subsequent vesting and release event 

after the IPO may exceed the value of the shares that an individual owns at such time.  Although we 

believe the chances of this are unlikely since the shares would have to depreciate significantly (e.g., 

more than 75% from the IPO price), this is still a possibility.  Employees are strongly encouraged to 

consult with their tax advisors regarding their personal tax situation.  

 

The company accelerated the settlement of the RSUs to the IPO.  Why did it make this decision? 

We accelerated the settlement of the RSUs to the IPO for a few reasons: 

● Uber is required by law to withhold taxes from you when your RSUs vest and are settled, 

depending on the jurisdiction (similarly to how taxes may be withheld from your paycheck). The 

company has two methods to do this: (1) by holding back a portion of your vested shares and 

paying the taxes out of its own capital, or (2) by selling a portion of the vested shares issuable to 

you into the market to raise funds to cover the taxes. The company has elected the first option 

for the shares vesting upon IPO to reduce the amount of the outstanding shares flowing into the 

market, which could put downward pressure on our stock price.  

● Accelerating the settlement to the IPO locks in the amount of taxes the company would have to 

pay on behalf of employees.  This is important to mitigate the risk that the company could be 

responsible for paying a significantly higher amount in taxes if the stock price increases 

meaningfully after the IPO. 

● From an employee perspective, the accelerated settlement of RSUs may start the capital gains 

holding period in some jurisdictions earlier than if the company waited until the end of the lock-

up period to settle the RSUs and issue shares. This would also lock in the amount of taxes owed 

on the RSUs at IPO in some jurisdictions, which may be beneficial if the stock price increases 

post-IPO. 
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