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Class A Common Stock Shares

This is an initial public offering of shares of Class A common stock of Lyft, Inc.

Prior to this offering, there has been no public market for our Class A common stock. It is currently estimated that the
initial public offering price per share will be between $§ ond $ . We have applied to list our Class A common stock on the
Nasdaq Global Select Market under the symbol “LYFT".

We have two classes of common stock, Class A common stock and Class B common stock. The rights of the holders of Class A common stock
and Class B common stock are identical, except voting and conversion rights. Each share of Class A common stock is entitled to one vote.
Each share of Class B common stock is entitled to 20 votes and is convertible at any time into one share of Class A common stock. Upon the
completion of this offering, Logan Green, our co-founder, Chief Executive Officer and a member of our board of directors, will hold
approximately % of the voting power of our outstanding capital stock; and John Zimmer, our co-founder and President and Vice Chairman
of our board of directors, will hold approximately % of the voting power of our outstanding capital stock. As a result, individually or together,
Logan Green and John Zimmer, collectively referred to herein as our Co-Founders, will be able to significantly influence any action requiring
the approval of our stockholders, including the election of our board of directors, the adoption of amendments to our certificate
of incorporation and bylows and the opproval of any merger, consolidation, sale of all or substantially all of our assets or other
major corporate transaction.

We will be treated as an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, for certain purposes until
we complete this offering. As such, in this prospectus we have taken advantage of certain reduced disclosure obligations that apply to
emerging growth companies regarding selected financial data and executive compensation arrangements.

See “Risk Factors” beginning on page 20 to read about factors you should consider before buying shares of our
Class A common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved
or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus.
Any representation to the contrary is a criminal offense.

Per share Total
Initial public offering price $ $
Underwriting discount ™ $ $
Proceeds, before expenses, to Lyft, Inc. B &

(1) See the saction titled “Underwriting” for a description of the compensation payable 10 the underwriters.

At our request, the underwriters have reserved upto  shares of Class A common stock, or % of the shares offered by this prospectus,
for sale ot the initial public offering price in o directed share program, to our directors, certain
of our employees and the friends and family members of our directors and such employees, as well as certain drivers on our platform. To
recognize certain drivers who have contributed to our success, we will pay cash bonuses that will allow such drivers to more easily
participate in the directed share program. See the section titled “Underwriting—Directed Share Program.”

To the extent that the underwriters sell more than  shares of Class A common stock, the underwriters have the option to purchase up to an
additional  shares from Lyft, Inc. at the initial public offering price less the underwriting discount.

The wunderwriters expect to deliver the shares against payment in New York, New York, on or about
, 2019,

J.P. Morgan Credit Suisse Jefferies

UBS Investment Bank Stifel RBC Capital Markets KeyBanc Capital Markets
Cowen Raymond James Canaccord Genuity Evercore ISI Piper Jaffray JMP Securities Wells Fargo Securities KKR
Academy Securities Blaylock Van Penserra Siebert Cisneros Shank & Co The Williams Capital Group

Prospectusdated |, 2019
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Riders

30.7 million

Riders in 2018

Riders across North America are exploring
their cities thanks to more affordable,
convenient and reliable transportation.

Drivers

ogge
1.9 million
Drivers in 2018

Lyft helps drivers get closer to their goals,
whether they're paying their bills or
funding their dreams.
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$8.1 billion

Bookings in 2018

$2.2 billion

Revenue in 2018

1 billion+

Cumulative rides

300+

Markets in US and Canada
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Mission
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Through and including , 2019 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities, whether

or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver a prospectus
when acting as an underwriter and with respect to an unsold allotment or subscription.

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

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

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

PR YS PR TS

the terms “Lyft,” “the company,” “we,” “us” and “our’ in this prospectus refer to Lyft, Inc. and its consolidated subsidiaries.

LYFT, INC.

QOur Mission

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

Overview

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

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

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

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

We believe that the world is at the beginning of a shift away from car ownership to Transportation-as-a-Service, or TaaS. Lyft is at the forefront of this
massive societal change. Our ridesharing marketplace connects drivers with riders and we estimate it is available to over 95% of the U.S. population, as
well as in select cities in Canada. In 2018, almost half of our riders reported that they use their cars less because of Lyft, and 22% reported that owning
a car has become less important.5 As this evolution continues, we believe there is a massive opportunity for us to improve the lives of our riders by
connecting them to more affordable and convenient transportation options.

1 U.S. Bureau of Labor Statistics, or BLS, Consumer Expenditures—2017, September 2018.
2 BLS; see the section titled “Industry, Market and Other Data.”

3 BLS; see the section titled “Industry, Market and Other Data.”

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

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

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

To advance our mission, we aim to build the defining brand of our generation and to promote a company culture based on our unique values and
commitment to social responsibility. We believe that our brand represents freedom at your fingertips: freedom from the stresses of car ownership and
freedom to do and see more. In addition, our core values focus on authenticity, empathy and support for others and encourage our team members to
take initiative. These values have given rise to a unique company culture that fosters an amazing community of drivers, riders and employees, and has
helped establish Lyft as a widely-trusted and recognized brand. We believe many users are loyal to Lyft because of our values, brand and commitment
to social responsibility.

Our values, brand, innovation and focused execution have driven significant growth in market share and in the number of users on our platform. As
ridesharing becomes more mainstream, we believe that users are increasingly choosing a ridesharing platform based on brand affinity and value
alignment. Our U.S. ridesharing market share was 39% in December 2018, up from 22% in December 2016.6 This growth comes from both new
drivers and riders as well as increased ride frequency. For the quarter ended December 31, 2018, we had 18.6 million Active Riders and over
1.1 million drivers who provided rides. See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Our Business Model” for a definition of Active Riders, one of our key business metrics.

Our revenue was $343.3 million, $1.1 billion and $2.2 billion in 2016, 2017 and 2018, respectively, representing year-over-year growth of 209% from
2016 to 2017 and 103% from 2017 to 2018. We generated Bookings of $1.9 billion, $4.6 billion and $8.1 billion in 2016, 2017 and 2018, respectively,
representing year-over-year growth of 141% from 2016 to 2017 and 76% from 2017 to 2018. Our net loss was $682.8 million, $688.3 million and
$911.3 million in 2016, 2017 and 2018, respectively, and our Contribution was $82.0 million, $400.9 million and $920.8 million in 2016, 2017 and
2018, respectively. See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Other Key
Business and Non-GAAP Metrics and Trends” for a description of Bookings and Contribution, and the section titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Reconciliation of Non-GAAP Financial Measures” for a reconciliation of Contribution to
revenue, the most directly comparable financial measure calculated in accordance with U.S. generally accepted accounting principles, or GAAP.

6 These market share figures are based on the number of rides provided by drivers using Lyft or Uber and were gathered by Slice Technologies, Inc., doing business as Rakuten
Intelligence. Rakuten, Inc., or Rakuten, is the parent company of Rakuten Intelligence, and entities affiliated with Rakuten currently hold more than 5% of our outstanding
Class A common stock. For more information, see the sections titled “Industry, Market and Other Data,” “Principal Stockholders” and “Certain Relationships and Related Party
Transactions.”
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Why Lyft Wins

Visionary, Founder-Led Company. Our Co-Founders have always led our company with a focused and consistent mission to improve people’s lives
with the world’s best transportation. We seek to improve people’s lives socially, economically and environmentally. We believe the best transportation
is the safest, most reliable, lowest cost to deliver and most caring about the communities served. Our management team’s long-term focus and
commitment underpin everything we do at Lyft. We believe that focusing on purpose and people provides a lasting competitive advantage.

Culture and Values. Our core values are Be Yourself, Uplift Others and Make it Happen. Our team members, who uphold our values and live our
mission every day, are at the forefront of cultivating and spreading this culture across the drivers, riders and communities we serve. This continuous
interaction across the entire Lyft community creates a virtuous cycle which further reinforces our culture and fuels our growth.

Authentic Brand. We believe the authenticity of our culture and values positions us to build the defining brand of our generation. Our brand embodies
a commitment to exceptional offerings and social responsibility. We have built a brand that balances our mission-driven ethos with a friendly,
hospitality-oriented personality. The strength of our brand is a key driver of our ability to attract and retain users and serves as a strategic differentiator.
We believe that affinity for our brand will continue to strengthen as consumers increasingly gravitate towards brands that are purpose-driven and
emphasize corporate social responsibility.

Singular Focus on Transportation. Transportation is not simply a massive market opportunity, but also an extremely complex problem demanding
complete commitment and thoughtful execution. We are singularly focused on revolutionizing transportation. This enables us to continually address the
needs of a diverse and evolving user base through innovative offerings, scale our user network and grow our market share. We believe that this focused
approach is critical to truly leading and winning the TaaS market.

Driver-Centric. We focus on providing drivers with a best-in-class experience. From day one, we offered in-app tipping to help drivers maximize
earnings. Drivers have access to 24/7 support and earnings tools as well as career coaches, education resources and flexible car rental programs. We are
also making significant investments in Driver Hubs, our driver-centric service centers and community spaces, to assist drivers on and off the road. We
also introduced subscription offerings to encourage greater ride frequency, thereby providing more earning opportunities for drivers.

Innovative Multimodal Platform. Our multimodal platform offers riders seamless, personalized and on-demand access to a variety of transportation
options. We empower riders to select the mode of transportation best suited to their specific needs at the exact moment they need to get somewhere.
Our platform enables riders to optimize their journey across a number of factors including time, cost, number of seats, service, comfort and
convenience. True to our pioneering ethos, we are constantly innovating on our platform and unlocking access to new modes of transportation.

Personalized, Data-Driven Insights. We have collected data from over one billion rides and over ten billion miles driven to inform our machine
learning algorithms and data science engines. We leverage insights from this data to improve the product experience for riders by presenting them with
personalized transportation options. Our data insights also allow us to anticipate market-specific demand, enabling us to create customized incentives
for drivers in local markets. We enable riders to optimize routes across multiple modes of transportation which we believe provides us with a
significant advantage over single modality providers.

Unique, Established Partner Relationships. We have established relationships with over 10,000 organizations, cities and municipalities to facilitate
rides for their employees, customers and constituents. We also have exclusive marketing partnerships with leading brands, such as Delta Air Lines, to
extend our reach.
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Pioneering Autonomous Vehicle Strategy. We are investing in autonomous technology and employ a two-pronged strategy to bring autonomous
vehicles to market. Our Open Platform provides market-leading developers of autonomous vehicle technology access to our network to enable their
vehicles to fulfill rides on our platform. Simultaneously, we are building our own world-class autonomous vehicle system at our Level 5 Engineering
Center, with the goal of ensuring access to affordable and reliable autonomous technology. We believe that the strength of our brand, our trusted
relationships with riders and our expertise in operating a ridesharing network at scale, as well as our two-pronged strategy to bring autonomous
vehicles to market, will be competitive advantages that will enable us to capture value in the emerging autonomous vehicle ecosystem.

Improving Transportation Improves People’s Lives

The mass production of cars in the twentieth century unleashed an enormous wave of productivity and economic expansion. The automobile grew to
become a significant part of the American dream—*a car in every garage”—as well as a symbol of freedom.

As the population expanded, the number of vehicles on the road increased. Eventually, traffic and congestion overtook the efficiency and convenience
that cars initially provided. In 2017, the average American spent 41 hours per year in traffic during peak hours.” Every day, hundreds of millions of
Americans experience negative consequences associated with personal car ownership:

*  Underutilization. Vehicles are only in use five percent of the time,8 and 89% of car trips to work transport only one person.9

»  Inefficiency. The land devoted to parking in the United States could fill an area larger than the state of Connecticut, or more than 5,200
square miles.10

*  Inequality. The average cost of a new vehicle in the United States has increased to over $33,000, which most American households cannot
afford.1l Moreover, a society built around personal car ownership has resulted in inadequate or unaffordable transportation solutions for
the aging, disabled, unhealthy and underprivileged.

At Lyft, we work every day to address these challenges by improving transportation, with the goal of improving people’s lives socially, economically
and environmentally.

Transportation is a Massive Market Opportunity

Transportation is a massive market. In 2017, transportation was the second largest household expenditure after housing and was almost twice as large
as healthcare and three times as large as entertainment.12

Our market opportunity today includes transportation spend in the United States and Canada. In the United States alone, consumer expenditures on
transportation were approximately $1.2 trillion in 2017.13 We believe that Lyft currently addresses a substantial majority of this massive market, and
we intend to further extend our offerings to capture more of this opportunity in the future. We also believe that we have a significant incremental
opportunity to address transportation spend by businesses and organizations.

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

8 Shoup; see the section titled “Industry, Market and Other Data.”

9 U.S. Department of Transportation, or DOT, Commuters by Mode 1989-2016.
10 DOT, Contemporary Approaches to Parking Pricing: A Primer, February 2017.
11 Bankrate, LLC, The 10 Most Affordable Cities for Buying a Car, June 2017.
12 BLS; see the section titled “Industry, Market and Other Data.”

13 BLS; see the section titled “Industry, Market and Other Data.”
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We believe we are still in the very early phases of capturing this massive opportunity. In 2016, ridesharing accounted for just one percent of the vehicle
miles traveled in the United States.14

We are one of only two companies that have established a TaaS network at scale across the United States. This scale positions us to be a leader in the
continued transportation revolution. Across industries, companies that have established trusted user relationships at scale are able to drive change and
create substantial value in the process. We believe this is especially true in transportation. We are focused on continuing to build our platform with the
characteristics that are critical to winning and maintaining strong user relationships at scale, including size, marketplace density, brand affinity, trust,
affordability, reliability and expertise in building and scaling networks.

Powerful Trends are Enabling Change

Growth of Sharing Versus Ownership. Consumers increasingly value accessibility and experiences over ownership. Across industries, Internet-
enabled businesses have delivered value by connecting underutilized supply with consumer demand, driving changing consumer preferences regarding
ownership of material goods. In a 2016 survey, 57% of U.S. respondents who used sharing services said that well-priced and convenient offerings
could cause them to give up ownership altogether.15

Rise of On-Demand Services. Consumers expect the freedom to access products and services at their convenience. For younger generations born as
digital natives, on-demand services are the new normal. This opens up economic opportunities for businesses to serve consumers through mobile apps,
a trend we expect to continue with increasing momentum.

Greater Affinity Towards Mission-Driven Brands. Consumers, especially millennials, are gravitating towards brands that value community
engagement and embrace social and environmental responsibility. 88% of millennials expect companies to produce and communicate the results of
corporate social responsibility efforts, and 89% of consumers are likely to switch brands to one that is associated with a good cause, given similar price
and quality.16

Increasing Demand for Flexible Work Opportunities. Technology has enabled online platforms that provide workers with independent and flexible
opportunities to generate income on a per-job basis, allowing them to earn money on their own schedules. 95% of net job growth from 2005 to 2015
was in the alternative work category, which includes independent contractors and freelancers.17 We believe that this trend will continue.

Emergence of New Modes of Transportation. New modes of shared transportation are being deployed and are improving the consumer experience by
enabling riders to optimize across preferences including cost, comfort and time. For example, networks of shared bikes and scooters provide affordable
options, potentially more efficient first-mile and last-mile rides and access for communities that have been historically underserved. We believe that in
the future, fleets of autonomous vehicles will unlock a new mode of transportation that will complement existing modes on scaled TaaS networks.

14 McKinsey & Company, Inc., How Shared Mobility Will Change the Automotive Industry, April 2017; see the section titled “Industry, Market and Other Data.”
15 The Boston Consulting Group, Inc., Hopping Aboard the Sharing Economy, August 2017; see the section titled “Industry, Market and Other Data.”

16 Cone Communications LLC, CSR Study, May 2017.

17 Lawrence F. Katz and Alan B. Krueger, The Rise and Nature of Alternative Work Arrangements in the United States, 1995-2015, March 2016.
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The Lyft Solution
Our Multimodal Platform
Our multimodal platform offers riders seamless, personalized and on-demand access to a variety of transportation options and is comprised of:

*  Ridesharing Marketplace. Our core offering since 2012 connects drivers with riders who need to get somewhere. The scale of our network
enables us to predict demand and proactively incentivize drivers to be available for rides in the right place at the right time. This allows us
to optimize earning opportunities for drivers and convenience for riders, creating sustainable value to both sides of our marketplace.

*  Bikes and Scooters. We have a network of shared bikes and scooters in a number of cities to address the needs of riders who are looking for
lower-priced, more active and often more efficient options for short trips during heavy traffic. These modes can also help supplement the
first mile and last mile of a multimodal trip with public transit.

*  Public Transit. Available in select cities, our Nearby Transit offering integrates third-party public transit data into the Lyft app to offer
riders a robust view of transportation options. By offering public transit information in addition to our own proprietary offerings, we are
furthering our goal of creating a more seamless and connected transportation network and increasing rider engagement with our platform.

*  Autonomous Vehicles. We have a number of strategic partnerships to offer access to autonomous vehicles. Our Open Platform partnership
with Aptiv has enabled the commercial deployment of a fleet of autonomous vehicles on our platform in Las Vegas. We have facilitated
over 35,000 rides in Aptiv autonomous vehicles with a safety driver since January 2018.

Our User Network

We have established one of the largest transportation networks in the United States and Canada with 18.6 million Active Riders and over 1.1 million
drivers who provided rides for the quarter ended December 31, 2018. We currently operate in over 300 markets across the United States and Canada,
each with its own unique user network. Our dynamic platform adjusts to the specific attributes of each market on a real-time basis. Our network
continues to grow with Active Riders increasing 47% in the fourth quarter of 2018 compared to the same period in 2017.

Drivers

The drivers on our platform are active members of their communities. They are parents, students, business owners, retirees and everything in between.
The majority drive in their free time to supplement their income.18

$10 billion 91% 9% 34%
of driver earnings drive fewer than 20 hours are veterans of are over the
since inception per week the armed forces age of 45

18 The preceding statement and the 91%, 9% and 34% figures below are from the Economic Impact Report. See the section titled “Industry, Market and Other Data.”
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Riders

Our riders are as diverse and dynamic as the communities we serve. They represent all adult age groups and backgrounds and use Lyft to commute to
and from work, explore their cities, spend more time at local businesses and stay out longer knowing they can get a reliable ride home.19

46% 35% 52% 44%
use their cars less do not own or lease a use Lyft to of rides start or end in
because of Lyft personal vehicle commute to work low-income areas

Benefits to Key Stakeholders
Key Benefits to Drivers

We work hard to serve the community of drivers on our platform, empowering them to be their own bosses and providing them the opportunity to
focus their time on what matters most. Key benefits to drivers on our platform include:

»  Flexibility. Whether someone is fully-employed or retired, having the flexibility to work when they choose can make a big difference.
Drivers can sign up for Lyft easily from their device of choice. After background and safety checks are completed and their application is
approved, they can start earning. Drivers can choose to get paid almost instantly with Express Pay or choose to have their earnings
deposited on a weekly basis. In select cities, drivers who do not own a vehicle can get a flexible car rental with our Express Drive program
in partnership with Hertz, Flexdrive and Avis Budget Group.

*  Income. Drivers have earned over $10 billion on our platform since inception. Our predictive technology around ride volume and demand
enables us to share key information with drivers about when and where to drive in order to maximize their earnings on a real-time basis.

»  Trust and Safety. Safety is our top priority, and establishing a community built on trust and safety is paramount to our success. We were the
first to provide up to $1 million in commercial automobile liability insurance for Transportation Network Company, or TNC, drivers from
the moment they are matched with a rider until that rider is dropped off. We also provide drivers support in emergency situations and
accidents. In addition, all riders using the Lyft app must provide valid payment credentials and a phone number for identification purposes
prior to requesting a ride. All transactions are processed through our platform, so drivers do not need to worry about carrying cash.

»  Extensive Support. We invest heavily in driver support and are continuously innovating to improve driver experiences. Our Driver Hubs
and field locations in major cities serve as gathering places and offer in-person support and a personal connection to Lyft employees. In
addition, drivers have access to 24/7 support and earnings tools, as well as career coaches, education resources and other support to meet
their personal goals.

Key Benefits to Riders

We work hard to provide our riders with a quality experience every time they open the Lyft app, in order to earn the right to have Lyft be their TaaS
network of choice. Key benefits to our riders include:

»  Selection and Convenience. We designed the Lyft app with a focus on simplicity, efficiency and convenience. Our proprietary technology
efficiently matches riders with drivers through advanced dispatching algorithms, providing faster arrival times, localized pricing and
maximum availability. We continuously aim to reduce friction in the booking process with features like “one tap ride” so riders

19 The preceding statement and the figures below are from the Economic Impact Report. See the section titled “Industry, Market and Other Data.”
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can enter their destinations quickly. The more rides that are taken on our platform, the better we are able to offer our riders personalized
experiences most suitable to the trip being planned.

*  Availability. We strive to ensure that riders can get a ride when they want one. We estimate that our ridesharing marketplace is available to
over 95% of the U.S. population, as well as in select cities in Canada. We leverage our proprietary dispatch platform and data to help
drivers and riders connect efficiently and reduce wait times. Our machine learning algorithms continuously train our optimization models
and dynamically incentivize drivers to be on our platform when and where riders are seeking transportation. We are also expanding our
recently introduced network of shared bikes and scooters. The high availability of our platform and the breadth of our offerings have made
us the preferred TaaS network for millions of riders.

*  Affordability. Our platform empowers riders to choose from a broad set of transportation options to easily optimize for cost, comfort and
time. For our ridesharing marketplace, riders are presented with upfront estimated prices prior to taking the trip so they can anticipate the
total cost. We also introduced lower-cost options for riders to get around, including Shared Rides, a network of shared bikes and scooters
and Nearby Transit with affordability in mind.

»  Trust and Safety. In the beginning, our Co-Founders interviewed every driver personally because establishing trust and safety has always
been the top priority in building a successful community. Additionally, since day one we have run extensive background and safety checks
on drivers before they are approved to provide rides on our platform. During the ride, we have designed numerous safety features into the
Lyft experience, such as Share Route, which allows riders to share their location with family and friends, and Amp, a dashboard beacon
that helps riders identify their drivers’ vehicles. To help us uphold high community standards, we give both drivers and riders the
opportunity to rate each other after a ride. If a driver is rated three stars or below, Lyft reviews the situation and contacts the rider if
necessary to follow-up on the ride experience. Our customer support was recently named number one in Newsweek’s 2019 America’s Best
Customer Service rankings for the Taxi and Peer-to-Peer Ridesharing category.

Key Benefits to Our Communities

Building community and having a positive local impact is fundamental to who we are. We approach working with our partners, cities and
municipalities in a collaborative manner and seek to establish mutually beneficial relationships based on trust, respect and a common objective of
improving people’s lives by improving transportation.20

34% 47% 700,000 14%
of riders spend more at of riders explore more unique riders have participated in of riders use Lyft to
local businesses as a areas of their city as a Round Up & Donate connect to public transit
result of using Lyft result of using Lyft

We work to have a positive impact in our communities in the following ways:

»  Social: Connect people with their communities. Through our Round Up & Donate program, Lyft riders have donated over $10 million to
our partner charities since May 2017 for a range of causes, including supporting military service members, combatting homelessness and
fighting cancer. Through our Relief Rides program, we give free rides during natural disasters and other emergency situations. Through our
Get Out the Vote program, we commit to providing discounted and free rides to underserved communities that face significant obstacles in
exercising their right to vote due to a lack of

20 The 34%, 47% and 14% figures below are from the Economic Impact Report; see the section titled “Industry, Market and Other Data.”
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affordable transportation. Lyft is also committed to reducing instances of driving under the influence, or DUIs, by providing a reliable
alternative for riders.

Economic: Increase quality of life and reduce transportation inequality. Equal transportation access and freedom to get around are directly
tied to economic well-being. Lyft is committed to making transportation inclusive and accessible for all riders. According to our internal
data, 44% of all rides on our platform start or end in low-income areas. Lyft has also established partnerships with healthcare transportation
brokers that enable people to get to their critical appointments on time. With Lyft, riders who are unable to afford a car, cannot drive or do
not have access to public transportation now have a reliable option to enable their economic mobility. As a result of improved freedom to
get around, Lyft riders help stimulate local economic activity, increasing their local spending by more than $2.5 billion in 2018.21

Environmental: Replace car infrastructure with green space and reduce emissions. Lyft was founded on the belief that technology will
enable us to dramatically reduce carbon emissions from the transportation system. In April 2018, we began making all Lyft rides carbon
neutral and are now one of the world’s largest voluntary purchasers of carbon offsets.

Our Growth Strategy

U.S. consumers spend over $1.2 trillion on transportation annually.22 We are in the very early phases of capturing this large opportunity. Our key
growth strategies include our plans to:

Grow Our Rider Base. We see significant opportunity to continue to grow our rider base. We intend to drive organic adoption in our rider
base by continuing to make investments in our brand and growth marketing to increase consumer awareness. We also offer discounts for
first time riders to try Lyft and incentives for existing drivers and riders to refer new riders, and we plan to continue to add density to our
ridesharing marketplace by attracting and retaining drivers to our platform to further improve the rider experience. Additionally, we are
expanding our platform coverage beyond the geographies and markets we currently serve. We also believe we will benefit from
demographic trends, such as the growing percentage of the population who are born as digital natives accustomed to on-demand and shared
offerings.

Increase Our Use Cases. We continuously work to extend our offerings to make Lyft the TaaS network of choice across an expanding
range of use cases. We offer products to simplify travel decision-making and expand the potential uses for our platform, such as
subscription plans, commuter services, first-mile and last-mile services and university safe rides programs. We also provide centralized
tools and solutions tailored to businesses, such as our Concierge offering, which enables organizations to manage the transportation needs
of their customers and employees.

Expand Our Multimodal Offerings. We continue to make Lyft an everyday experience for riders through our multimodal platform
designed to address a wide range of transportation needs. By expanding our multimodal offerings, we can offer riders options that best fit
their criteria directly from the Lyft app, which increases rider engagement.

Grow QOur Share of Rider Transportation Spend. As we continue to increase rider loyalty to our brand and expand our use cases and the
breadth of our multimodal offerings, we believe we will also increase our share of rider transportation spend. For example, a rider may
start using our ridesharing offering for a night out and then choose Lyft again for travel to the airport. Once they have experienced the
reliability and convenience of Lyft, they may incorporate Shared Rides into their daily commute and, for shorter rides or when connecting
to public transit, rent one of our shared bikes or scooters. Usage of

21 Economic Impact Report; see the section titled “Industry, Market and Other Data.”
22 BLS; see the section titled “Industry, Market and Other Data.”
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our platform has typically increased over time. For example, riders who took their first ride on our platform in 2015, or our 2015 cohort,
took an aggregate of 25.1 million rides during 2015. In 2018, this 2015 cohort took an aggregate of 66.9 million rides, representing 266%
of the rides taken by the cohort in 2015.

Invest in Technology to Strengthen Our Network and Increase Efficiency. Our investments in proprietary technologies and predictive
analytics leverage insights derived from the rich set of data generated by our platform. These investments allow us to deliver an affordable,
convenient and high-quality experience for our riders and increase the earnings of drivers. Our investments in mapping, routing, payments,
in-app navigation and matching technologies are key to integrating technology and leveraging data science into our platform in order to
increase the efficiency of our platform and improve safety. In addition, we are investing in autonomous technology, which we believe will
be a critical part of the future of transportation.

Pursue M&A and Strategic Partnerships. In November 2018, we acquired Motivate, the largest bike sharing platform in the United
States.23 We will continue to selectively pursue acquisitions that contribute to the growth of our current business, help us expand into
adjacent markets or add new capabilities to our platform. We believe drivers and riders on our platform will also benefit from a broader
partner ecosystem that expands our marketing and loyalty programs and employee ride solutions. We have built strong relationships with
transportation suppliers, state and local governments and technology solutions providers.

Risk Factors Summary

Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors” immediately following this
prospectus summary. These risks include the following:

Our limited operating history and our evolving business makes it difficult to evaluate our future prospects;
We have a history of net losses and we may not be able to achieve or maintain profitability in the future;
We face intense competition and could lose market share to our competitors;

Our results of operations vary and are unpredictable from period-to-period;

The ridesharing market and the market for our other offerings, such as our network of shared bikes and scooters, are still in relatively early
stages of growth;

Our business depends largely on our ability to cost-effectively attract and retain qualified drivers and increase utilization of our platform by
existing drivers;

Our business depends largely on our ability to cost-effectively attract new riders and increase utilization of our platform by our existing
riders;

Our insurance programs may not provide sufficient coverage for the needs of our business and our actual losses may exceed our insurance
reserves;

We are subject to a wide range of laws and regulations, many of which are evolving, and failure to comply with such laws and regulations
could harm our business, financial condition and results of operations;

If we are unable to efficiently develop our own autonomous vehicle technologies or develop partnerships with other companies to offer
autonomous vehicle technologies on our platform in a timely manner, our business, financial condition and results of operations could be
adversely affected;

23 National Association of City Transportation Officials, or NACTO, Bike Share in the U.S.: 2017, May 2018.
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*  Our reputation, brand and the network effects among the drivers and riders on our platform are important to our success, and if we are not
able to continue developing our reputation, brand and network effects our business could be adversely affected;

» Illegal, improper or otherwise inappropriate activity of users, whether or not occurring while utilizing our platform, could expose us to
liability and harm our business, brand, financial condition and results of operations;

» If the contractor classification of drivers that use our platform is challenged, there may be adverse business, financial, tax, legal and other
consequences;

*  We rely on third-party background check providers to screen potential drivers, and if such providers fail to provide accurate information or
we do not maintain business relationships with them, our business, financial condition and results of operations could be adversely
affected;

*  We are regularly subject to claims, lawsuits, government investigations and other proceedings that may adversely affect our business,
financial condition and results of operations;

*  Changes to our pricing could adversely affect our ability to attract or retain qualified drivers and riders;

*  Our business in part depends on our ability to efficiently grow and further develop our network of shared bikes and scooters, which may
not grow as we expect or become profitable over time; and

*  The dual class structure of our common stock will have the effect of concentrating voting power with our Co-Founders, Logan Green and
John Zimmer, who will hold % and %, respectively, of the voting power of our capital stock following the completion of this offering,
which will limit your ability to influence corporate matters, including the election of directors, amendments of our organizational
documents and any merger, consolidation, sale of all or substantially all of our assets or other major corporate transactions.

Channels for Disclosure of Information

Investors, the media and others should note that, following the completion of this offering, we intend to announce material information to the public
through filings with the Securities and Exchange Commission, or the SEC, the investor relations page on our website, press releases, public conference
calls and webcasts.

The information disclosed by the foregoing channels could be deemed to be material information. As such, we encourage investors, the media and
others to follow the channels listed above and to review the information disclosed through such channels.

Any updates to the list of disclosure channels through which we will announce information will be posted on the investor relations page on our
website.

Corporate Information

We were incorporated in 2007 as Bounder Web, Inc., a Delaware corporation. In 2008, we changed our name to Zimride, Inc. We founded Lyft in 2012
and changed our name to Lyft, Inc. in 2013 when we sold the assets related to our Zimride operations. Our principal executive offices are located at
185 Berry Street, Suite 5000, San Francisco, California 94107, and our telephone number is (844) 250-2773. Our website address is www.lyft.com.
Information contained on, or that can be accessed through, our website does not constitute part of this prospectus and inclusions of our website address
in this prospectus are inactive textual references only. You should not consider information contained on our website to be part of this prospectus or in
deciding whether to purchase shares of our Class A common stock.
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“Lyft,” our logo and our other registered or common law trademarks, service marks or trade names appearing in this prospectus are the property of
Lyft, Inc. Other trademarks and trade names referred to in this prospectus are the property of their respective owners.

JOBS Act

We will be treated as an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, for certain
purposes until the earlier of the date on which we complete this offering or December 31, 2019. As such, in this prospectus we have taken advantage of
certain reduced disclosure obligations that apply to emerging growth companies regarding selected financial data and executive compensation
arrangements.
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offering

offering

stock from us

Use of proceeds

Voting rights

Class A common stock offered by us

THE OFFERING

shares

Class A common stock to be outstanding after this

shares

Class B common stock to be outstanding after this

shares

Class A and Class B common stock to be outstanding
after this offering

shares

Option to purchase additional shares of Class A common

shares

We estimate that the net proceeds from the sale of shares of our Class A common stock in this
offering will be approximately $ (or approximately $ if the underwriters’ option to
purchase additional shares of our Class A common stock is exercised in full), based upon the
assumed initial public offering price of $ per share, which is the midpoint of the
estimated offering price range set forth on the cover page of this prospectus, and after
deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us.

The principal purposes of this offering are to increase our capitalization and financial
flexibility, create a public market for our Class A common stock and enable access to the
public equity markets for us and our stockholders. We intend to use the net proceeds from this
offering for general corporate purposes, including working capital, operating expenses and
capital expenditures. We also intend to use a portion of the net proceeds to satisfy our
anticipated tax withholding and remittance obligations related to the settlement of certain of
our outstanding restricted stock units, or RSUs. Additionally, we may use a portion of the net
proceeds to acquire or invest in businesses, products, services or technologies. However, we
do not have agreements or commitments for any material acquisitions or investments at this
time. See the section titled “Use of Proceeds” for additional information.

Shares of Class A common stock are entitled to one vote per share.

Shares of Class B common stock are entitled to 20 votes per share.

Upon the completion of this offering, Logan Green, our co-founder, Chief Executive Officer
and a member of our board of directors, will hold approximately % of the voting power of
our outstanding capital stock; and John Zimmer, our co-founder and President and Vice
Chairman of our board of directors, will hold approximately
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Directed share program

% of the voting power of our outstanding capital stock. Our Co-Founders, individually or
together, will have the ability to significantly influence the outcome of matters submitted to
our stockholders for approval, including the election of directors, amendments of our
organizational documents and any merger, consolidation, sale of all or substantially all of our
assets or other major corporate transactions. See the sections titled “Principal Stockholders”
and “Description of Capital Stock” for additional information.

At our request, the underwriters have reserved up to shares of Class A common
stock, or % of the shares offered by this prospectus, for sale at the initial public offering
price through a directed share program to:

. our directors;

. certain of our employees;

. friends and family members of our directors and such employees;

. drivers in good standing who have completed at least 10,000 rides on our

platform as of February 25, 2019; and

. drivers in good standing who are serving on, or who have served on, our Driver
Advisory Council as of February 25, 2019.

The number of shares of Class A common stock available for sale to the general public will
be reduced to the extent that such persons purchase such reserved shares. Any reserved shares
not so purchased will be offered by the underwriters to the general public on the same basis
as the other shares offered by this prospectus. Fidelity Capital Markets, a division of National
Financial Services LLC, an entity affiliated with Fidelity Management & Research Company,
or FMR, will administer our directed share program. Entities affiliated with FMR currently
hold more than 5% of our outstanding Class A common stock.

To recognize drivers who have contributed to our success, we are introducing an innovative
program through which we will pay a one-time cash bonus of:

. $1,000 to drivers in good standing who have completed at least 10,000 rides but
fewer than 20,000 rides on our platform as of February 25, 2019;

. $10,000 to drivers in good standing who have completed at least 20,000 rides
on our platform as of February 25, 2019; or

. $1,000 to drivers in good standing who are serving on, or who have served on
our Driver Advisory Council as of February 25, 2019.
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As part of this program, drivers will receive only one bonus, which will be the largest bonus
for which they are eligible. These bonuses are expected to be paid to eligible drivers on or
about March 19, 2019.

Eligible drivers may choose to use their bonus to purchase shares in our directed share
program, but are under no obligation to do so.

See the sections titled “Certain Relationships and Related Party Transactions,” “Shares
Eligible for Future Sale” and “Underwriting—Directed Share Program.”

Proposed Nasdaq Global Select Market trading symbol “LYFT”

The number of shares of our Class A and Class B common stock that will be outstanding after this offering is based on 240,597,591 shares of our Class
A common stock outstanding and shares of our Class B common stock outstanding as of December 31, 2018, and reflects:

219,175,709 shares of redeemable convertible preferred stock that will automatically convert into shares of Class A common stock
immediately prior to the closing of this offering pursuant to the terms of our amended and restated certificate of incorporation, or the
Capital Stock Conversion;

shares of our Class A common stock, which number of shares includes (i) 9,616,912 shares held by our Co-Founders as of
December 31, 2018 and (ii) shares acquired pursuant to each Co-Founder’s exercise of all of their respective vested and
outstanding options in 2019 (after withholding an aggregate of shares of our Class A common stock subject to such
options for payment of the exercise price and satisfaction of the aggregate tax withholding obligations in connection with such exercises,
with an equivalent number of shares of our Class A common stock as the shares that were withheld becoming available for issuance under
our 2018 Equity Incentive Plan, or our 2018 Plan), or the Founder Option Net Exercises, and which number of shares held by our Co-
Founders as set forth in clauses (i) and (ii) above will be exchanged for an equivalent number of shares of our Class B common stock
immediately prior to the completion of this offering pursuant to the terms of certain exchange agreements, or the Class B Exchange; and

8,600,322 shares of our Class A common stock subject to RSUs, for which the time-based vesting condition was satisfied as of
December 31, 2018, and for which the performance-based vesting condition will be satisfied upon the effectiveness of the registration
statement of which this prospectus forms a part (after withholding an aggregate of 6,227,819 shares of our Class A common stock subject
to such RSUs to satisfy tax withholding obligations at an assumed tax rate of 42%, with an equivalent number of shares of our Class A
common stock as the shares that were withheld becoming available for issuance under our 2019 Equity Incentive Plan, or our 2019 Plan),
or the RSU Settlement.

The shares of our Class A common stock outstanding as of December 31, 2018 exclude the following:

6,828,514 shares of our Class A common stock issuable upon the exercise of options to purchase shares of our Class A common stock
outstanding as of December 31, 2018, with a weighted-average exercise price of $4.63 per share (which exclude shares subject to options
to be exercised and withheld in the Founder Option Net Exercises);

31,605,338 shares of our Class A common stock subject to RSUs outstanding, but for which the time-based vesting condition was not
satisfied as of December 31, 2018;
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. shares of our Class A common stock subject to RSUs granted after December 31, 2018; and
. shares of our Class A common stock reserved for future issuance under our equity compensation plans, consisting of:
. shares of our Class A common stock to be reserved for future issuance under our 2019 Plan, which will become effective

prior to the completion of this offering (including the shares that will be withheld by us in connection with the RSU Settlement);

. shares of our Class A common stock reserved for future issuance under our 2018 Plan, which number of shares includes
the shares that will be withheld by us for payment of the aggregate exercise price and satisfaction of the aggregate tax withholding
obligations in connection with the Founder Option Net Exercises. Any shares of our Class A common stock that remain reserved
for issuance under our 2018 Plan and not subject to outstanding awards thereunder will be added to the shares of our Class A
common stock to be reserved for future issuance under our 2019 Plan upon its effectiveness; and

. shares of our Class A common stock to be reserved for future issuance under our 2019 Employee Stock Purchase Plan, or
our ESPP, which will become effective prior to the completion of this offering.

Our 2019 Plan provides for increases to the number of shares that may be granted thereunder with any shares of our Class A common stock granted
pursuant to awards under our 2008 Equity Incentive Plan, or our 2008 Plan, and 2018 Plan that expire, are tendered to or withheld by us for payment of
an exercise price or for satisfying tax withholding obligations or are forfeited or otherwise repurchased by us, as more fully described in the section
titled “Executive Compensation—Employee Benefit and Stock Plans.”

Except as otherwise indicated, all information in this prospectus assumes:
» the Capital Stock Conversion will occur immediately prior to the completion of this offering;

» the filing and effectiveness of our amended and restated certificate of incorporation in Delaware and the effectiveness of our amended and
restated bylaws will each occur immediately prior to the completion of this offering and will effect the reclassification of common stock
into Class A common stock;

* the Class B Exchange, which will occur immediately prior to the completion of this offering;

* no exercise of outstanding stock options or settlement of outstanding RSUs subsequent to December 31, 2018, other than the RSU
Settlement and the Founder Option Net Exercises; and

* no exercise by the underwriters of their option to purchase up to an additional shares of our Class A common stock from us.
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

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

prospectus.

Consolidated Statement of Operations Data

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

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

18,413

19,371

Year Ended
December 31,
2016 2017 2018
(in thousands, except for per
share amounts)
Revenue $ 343,298 $1,059,881 $2,156,616
Costs and expenses(1)
Cost of revenue 279,011 659,533 1,243,400
Operations and support 97,880 183,513 338,402
Research and development 64,704 136,646 300,836
Sales and marketing 434,344 567,015 803,751
General and administrative 159,962 221,446 447,938
Total costs and expenses 1,035,901 1,768,153 3,134,327
Loss from operations (692,603) (708,272) (977,711)
Interest income, net 6,964 20,243 66,462
Other income, net 3,246 284 652
Loss before income taxes (682,393) (687,745) (910,597)
Provision for income taxes 401 556 738
Net loss $ (682,794) $ (688,301) $ (911,335)
Net loss per share attributable to common stockholders, basic and diluted(2) $ (37.08) $ (35.53) $ (43.04)
Weighted-average number of shares outstanding used to compute net loss per share attributable to
common stockholders, basic and diluted(2)

21,176
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(1) Costs and expenses include stock-based compensation expense as follows:

Year Ended
December 31,
2016 2017 2018

(in thousands)
Cost of revenue $ 518 $ 464 $ 501
Operations and support 1,066 2,549 177
Research and development 2,696 2,379 4,107
Sales and marketing 974 415 261
General and administrative 4,140 3,739 3,531
Total stock-based compensation expense $9.394  $9.546  $8,577

(2) See Note 12 to our consolidated financial statements for an explanation of the calculations of our basic and diluted net loss per share attributable to common stockholders,
pro forma net loss per share attributable to common stockholders and the weighted-average number of shares used in the computation of the per share amounts.

Consolidated Balance Sheet Data

As of December 31, 2018
Pro Forma
Pro as
Actual Forma()(2) Adjusted(®)(3)(4)
(in thousands)

Cash and cash equivalents $ 517,690 $ $

Total assets 3,760,043

Total liabilities 1,479,277

Redeemable convertible preferred stock 5,152,047

Accumulated deficit (2,945,330)

Total stockholders’ equity (deficit) (2,871,281)

(1) The pro forma column in the balance sheet data table above reflects (a) the Capital Stock Conversion, as if such conversions had occurred on December 31, 2018, (b) the
filing and effectiveness of our amended and restated certificate of incorporation in Delaware that will become effective immediately prior to the completion of this offering,
(c) the Founder Option Net Exercises, including the net issuance of shares of our Class A common stock and a cash payment of $ to satisfy our tax withholding
and remittance obligations related thereto, (d) stock-based compensation expense of $684.8 million associated with the RSU Settlement, (e¢) the net issuance of

8,600,322 shares of our Class A common stock upon the RSU Settlement and (f) a cash payment of §

to satisfy our tax withholding and remittance obligations related to

the RSU Settlement, which amount is based upon the assumed initial public offering price of $

per share, which is the midpoint of the estimated offering price range set

forth on the cover page of this prospectus.

(2) Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the
cover page of this prospectus, would increase or decrease the amount we would be required to pay to satisfy our tax withholding and remittance obligations related to the
RSU Settlement by $

(3) The pro forma as adjusted column in the balance sheet data table above gives effect to (a) the pro forma adjustments set forth above and (b) the sale and issuance by us of

shares of our Class A common stock in this offering, based upon the assumed initial public offering price of $ per share, which is the midpoint of the estimated
offering price range set forth on the cover page of this prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses
payable by us.

(4) Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the
cover page of this prospectus, would increase or decrease the amount of our pro forma as adjusted cash and cash equivalents, total assets and total stockholders’ equity
(deficit) by $ , assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same, after deducting estimated
underwriting discounts and commissions payable by us. An increase or decrease of 1.0 million shares in the number of shares offered by us would increase or decrease, as
applicable, the amount of our pro forma as adjusted cash and cash equivalents, total assets and total stockholders’ equity (deficit) by $ assuming the assumed initial
public offering price remains the same, and after deducting estimated underwriting discounts and commissions payable by us.
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Key Business and Non-GAAP Metrics

Active Riders, Revenue per Active Rider and Rides

We review a number of operating and financial metrics, including the following key business and non-GAAP metrics to evaluate our business, measure
our performance, identify trends affecting our business, formulate business plans and make strategic decisions.

description of Active Riders, Revenue per Active Rider and Rides.

Other Key Business and Non-GAAP Metrics

Year Ended
December 31,
2016 2017 2018
(dollars in millions)

Bookings $1,904.7 $4,586.7 $8,054.4
Revenue as a Percentage of Bookings 18.0% 23.1% 26.8%
Contribution $ 82.0 § 400.9 $ 920.8

Contribution Margin 23.9% 37.8% 42.7%
Adjusted EBITDA $ (665.5) $ (696.1) $ (943.5)

Adjusted EBITDA Margin (193.9%) (65.7%) (43.7%)

Three Months Ended
Mar. 31, June 30, Sept.30, Dec.31, Mar.31, June 30, Sept.30, Dec.31, Mar.31, June 30, Sept.30, Dec. 31,
2016 2016 2016 2016 2017 2017 2017 2017 2018 2018 2018
(in millions, except for dollar amounts)
Active Riders 3.5 4.5 5.7 6.6 8.1 9.4 11.4 12.6 15.5 17.4 18.6
Revenue per Active Rider $ 1588 $ 14.11 $ 18.03 $ 1853 $ 2142 $ 2529 § 26.59 $27.34 § 2827 $ 32.67 $ 33.65 $36.04
Rides 29.0 36.5 443 52.6 70.4 85.8 103.1 116.3 146.3 162.2 178.4

See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Our Business Model” for a

Growth Rate
for the Year Ended
December 31,

2017 2018

140.8% 75.6%

388.9% 129.7%

(4.6%) (35.5%)

See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Other Key Business and Non-GAAP
Metrics and Trends” for a description of Bookings, Revenue as a Percentage of Bookings, Contribution, Contribution Margin, Adjusted EBITDA and
Adjusted EBITDA Margin, and the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Reconciliation of Non-GAAP Financial Measures” for a reconciliation of Contribution, Contribution Margin, Adjusted EBITDA and Adjusted
EBITDA Margin to the most directly comparable financial measures calculated in accordance with GAAP.

19




Table of Contents

RISK FACTORS

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

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

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

»  forecast our revenue and budget for and manage our expenses;
» attract new qualified drivers and new riders and retain existing qualified drivers and existing riders in a cost-effective manner;
«  comply with existing and new laws and regulations applicable to our business;

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

« anticipate and respond to macroeconomic changes and changes in the markets in which we operate;
* maintain and enhance the value of our reputation and brand;

« effectively manage our growth;

»  successfully expand our geographic reach;

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

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

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

We have incurred net losses each year since our inception and we may not be able to achieve or maintain profitability in the future. We incurred net losses of
$682.8 million, $688.3 million and $911.3 million in 2016, 2017 and 2018, respectively. Our expenses will likely increase in the future as we develop and
launch new offerings and platform features, expand in existing and new markets, increase our sales and marketing efforts and continue to invest in our
platform. These efforts may be more costly than we expect and may not result in increased revenue or growth in our business. For example, we have
recently expanded to include more asset-intensive offerings such as our network of shared bikes and scooters. We are also expanding the support available
to drivers at our Driver Hubs and through our Express Drive vehicle rental program. These offerings require significant capital investments and recurring
costs, including maintenance, depreciation, asset life and asset replacement costs, and if we are not able to maintain sufficient levels of utilization of such
assets or such offerings are otherwise not successful, our investments may not generate sufficient returns and our financial condition may be adversely
affected. Any failure to increase our revenue sufficiently to keep pace with our investments and other expenses could prevent us from achieving or
maintaining profitability or positive cash flow on a consistent basis. If we are unable to successfully address these risks and challenges as we encounter
them, our business, financial condition and results of operations could be adversely affected.

In addition, we have granted RSUs to our employees and directors, which vest upon the satisfaction of both a time-based condition and a performance-based
condition. The time-based condition for a majority of such RSUs is satisfied over a period of four years. The performance-based condition of such RSUs
will be satisfied upon the effectiveness of this offering. As of December 31, 2018, no stock-based compensation expense had been recognized for such
RSUs because a qualifying event as described above was not probable. In the quarter in which this offering is completed, we will begin recording stock-
based compensation expense based on the grant-date fair value of the RSUs using the accelerated attribution method. If this offering had been completed on
December 31, 2018, we would have recorded $684.8 million of cumulative stock-based compensation expense related to the RSUs on that date, and an
additional $643.2 million of unrecognized stock-based compensation expense related to the RSUs, net of estimated forfeitures, would be recognized over a
weighted-average period of approximately two years. In addition to stock-based compensation expense associated with the RSUs, as of December 31, 2018,
we had unrecognized stock-based compensation expense of approximately $9.6 million related to other outstanding equity awards, after giving effect to
estimated forfeitures, which we expect to recognize over a weighted-average period of approximately two years. Following the completion of this offering,
the stock-based compensation expense related to RSUs and other outstanding equity awards will result in increases in our expenses in future periods, in
particular in the quarter in which this offering is completed.

If we are unable to generate adequate revenue growth and manage our expenses, we may continue to incur significant losses in the future and may not be
able to achieve or maintain profitability.

We face intense competition and could lose market share to our competitors, which could adversely affect our business, financial condition and results
of operations.

The market for TaaS networks is intensely competitive and characterized by rapid changes in technology, shifting rider needs and frequent introductions of
new services and offerings. We expect competition to continue, both from current competitors and new entrants in the market that may be well-established
and enjoy greater resources or other strategic advantages. If we are unable to anticipate or react to these competitive challenges, our competitive position
could weaken, or fail to improve, and we could experience a decline in revenue or growth stagnation that could adversely affect our business, financial
condition and results of operations.

Our main ridesharing competitors in the United States and Canada include Uber, Gett (Juno) and Via. Our main competitors in the bike and scooter sharing
market include Uber (Jump), Lime and Bird. We also compete with certain non-ridesharing TaaS network companies and taxi cab and livery companies as
well as traditional automotive manufacturers, such as BMW, which have entered the TaaS market.
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Additionally, there are other non-U.S.-based TaaS network companies that may expand into the United States and Canada. There are also a number of
companies developing autonomous vehicle technology that may compete with us in the future, including Alphabet (Waymo), Apple, Baidu, Uber and Zoox
as well as many other technology companies and automobile manufacturers and suppliers. We anticipate continued challenges from current competitors as
well as from new entrants into the TaaS market.

Certain of our competitors have greater financial, technical, marketing, research and development, manufacturing and other resources, greater name
recognition, longer operating histories or a larger user base than we do. They may be able to devote greater resources to the development, promotion and
sale of offerings and offer lower prices than we do, which could adversely affect our results of operations. Further, they may have greater resources to
deploy towards the research, development and commercialization of new technologies, including autonomous vehicle technology or bikes and scooters, or
they may have other financial, technical or resource advantages. These factors may allow our competitors to derive greater revenue and profits from their
existing user bases, attract and retain new qualified drivers and new riders at lower costs or respond more quickly to new and emerging technologies and
trends. Our current and potential competitors may also establish cooperative or strategic relationships amongst themselves or with third parties that may
further enhance their resources and offerings.

We believe that our ability to compete effectively depends upon many factors both within and beyond our control, including:

the popularity, utility, ease of use, performance and reliability of our offerings compared to those of our competitors;
*  our reputation and brand strength relative to our competitors;

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

*  our ability to attract and retain qualified drivers and riders;

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

*  our ability to establish and maintain relationships with partners;

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

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

*  our ability to attract, retain and motivate talented employees;
*  our ability to raise additional capital; and

* acquisitions or consolidation within our industry.

If we are unable to compete successfully, our business, financial condition and results of operations could be adversely affected.

Our results of operations vary and are unpredictable from period-to-period, which could cause the trading price of our Class A common stock to decline.

Our results of operations have historically varied from period-to-period and we expect that our results of operations will continue to do so for a variety of
reasons, many of which are outside of our control and difficult to predict. Because our results of operations may vary significantly from quarter-to-quarter
and year-to-year, the results of any one period should not be relied upon as an indication of future performance. We have presented
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many of the factors that may cause our results of operations to fluctuate in this “Risk Factors” section. Fluctuations in our results of operations may cause
such results to fall below our financial guidance or other projections, or the expectations of analysts or investors, which could cause the trading price of our
Class A common stock to decline.

The ridesharing market and the market for our other offerings, such as our network of shared bikes and scooters, are still in relatively early stages of
growth and if such markets do not continue to grow, grow more slowly than we expect or fail to grow as large as we expect, our business, financial
condition and results of operations could be adversely affected.

The ridesharing market has grown rapidly since we launched our ridesharing marketplace in 2012, but it is still relatively new, and it is uncertain to what
extent market acceptance will continue to grow, if at all. In addition, the market for our other offerings, such as our network of shared bikes and scooters, is
new and unproven, and it is uncertain whether demand for bike and scooter sharing will continue to grow and achieve wide market acceptance. Our success
will depend to a substantial extent on the willingness of people to widely-adopt ridesharing and our other offerings. If the public does not perceive
ridesharing or our other offerings as beneficial, or chooses not to adopt them as a result of concerns regarding safety, affordability or for other reasons,
whether as a result of incidents on our platform or on our competitors’ platforms or otherwise, then the market for our offerings may not further develop,
may develop more slowly than we expect or may not achieve the growth potential we expect, any of which could adversely affect our business, financial
condition and results of operations.

If we fail to cost-effectively attract and retain qualified drivers, or to increase utilization of our platform by existing drivers, our business, financial
condition and results of operations could be harmed.

Our continued growth depends in part on our ability to cost-effectively attract and retain qualified drivers who satisfy our screening criteria and procedures
and to increase utilization of our platform by existing drivers. To attract and retain qualified drivers, we have, among other things, offered sign-up and
referral bonuses and provided access to third-party vehicle rental programs for drivers who do not have or do not wish to use their own vehicle. If we do not
continue to provide drivers with flexibility on our platform, compelling opportunities to earn income and other incentive programs, such as volume-based
discounts and performance-based bonuses, that are comparable or superior to those of our competitors, we may fail to attract new drivers, retain current
drivers or increase their utilization of our platform. If drivers are unsatisfied with our partners, including our third-party vehicle rental partners, our ability to
attract and retain qualified drivers who satisfy our screening criteria and procedures and to increase utilization of our platform by existing drivers could be
adversely affected. We frequently test driver incentives on subsets of existing drivers and potential drivers, and these incentives could fail to attract and
retain qualified drivers or fail to increase utilization by existing drivers, or could have other unintended adverse consequences. In addition, changes in
certain laws and regulations, including immigration, labor and employment laws or background check requirements, may result in a shift or decrease in the
pool of qualified drivers, which may result in increased competition for qualified drivers or higher costs of recruitment and retention. For example, the
California Public Utilities Commission recently updated its background check requirements creating stricter and more robust protocols for TNC drivers.
Other factors outside of our control, such as increases in the price of gasoline, vehicles or insurance, may also reduce the number of drivers on our platform
or utilization of our platform by drivers. If we fail to attract qualified drivers on favorable terms, fail to increase utilization of our platform by existing
drivers or lose qualified drivers to our competitors, we may not be able to meet the demand of our riders, including maintaining a competitive price of rides
to our riders, and our business, financial condition and results of operations could be adversely affected.

If we fail to cost-effectively attract new riders, or to increase utilization of our platform by our existing riders, our business, financial condition and
results of operations could be harmed.

Our success depends in part on our ability to cost-effectively attract new riders, retain existing riders and increase utilization of our platform by current
riders. Our riders have a wide variety of options for transportation,
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including personal vehicles, rental cars, taxis, public transit and other ridesharing and bike and scooter sharing offerings. Rider preferences may also change
from time to time. To expand our rider base, we must appeal to new riders who have historically used other forms of transportation or other ridesharing or
bike and scooter sharing platforms. We believe that our paid marketing initiatives have been critical in promoting awareness of our offerings, which in turn
drives new rider growth and rider utilization. However, our reputation, brand and ability to build trust with existing and new riders may be adversely
affected by complaints and negative publicity about us, our offerings or drivers on our platform, or our competitors, even if factually incorrect or based on
isolated incidents. Further, if existing and new riders do not perceive the transportation services provided by drivers on our platform to be reliable, safe and
affordable, or if we fail to offer new and relevant offerings and features on our platform, we may not be able to attract or retain riders or to increase their
utilization of our platform. As we continue to expand into new geographic areas, we will be relying in part on referrals from our existing riders to attract
new riders, and therefore we must take efforts to ensure that our existing riders remain satisfied with our offerings. If we fail to continue to grow our rider
base, retain existing riders or increase the overall utilization of our platform by existing riders, we may not be able to provide drivers with an adequate level
of ride requests, and our business, financial condition and results of operations could be adversely affected. In addition, if we do not achieve sufficient
utilization of our asset-intensive offerings such as our network of shared bikes and scooters or autonomous vehicles, our business, financial condition and
results of operations could be adversely affected.

We rely primarily on our wholly-owned subsidiary and deductibles to insure our auto-related risks and on third-party insurance policies to insure our
operations-related risks. If our insurance coverage is insufficient for the needs of our business or our insurance providers are unable to meet their
obligations, we may not be able to mitigate the risks facing our business, which could adversely affect our business, financial condition and results of
operations.

From the time a driver becomes available to accept rides in the Lyft Driver app until the rider is dropped off at their destination, we, through our wholly-
owned insurance subsidiary and deductibles, bear substantially all of the financial risk with respect to auto-related incidents, including bodily injury,
property damage and uninsured and underinsured motorist liability. To comply with certain state insurance regulatory requirements for auto-related risks, we
procure a number of third-party insurance policies which provide the required coverage in such states. Our insurance subsidiary reinsures the auto-related
risk from such third-party insurance providers. In connection with our reinsurance and deductible arrangements, we deposit funds into trust accounts with a
third-party financial institution from which such third-party insurance providers are reimbursed for claims payments. Our restricted reinsurance trust
investments as of December 31, 2016, 2017 and 2018 were $118.3 million, $360.9 million and $863.7 million, respectively.

We also procure third-party insurance policies to cover various operations-related risks including employment practices liability, workers’ compensation,
business interruptions, cybersecurity and data breaches, crime, directors’ and officers’ liability and general business liabilities. For certain types of
operations-related risks or future risks related to our new and evolving offerings, such as a scaled network of autonomous vehicles, we may not be able to, or
may choose not to, acquire insurance. In addition, we may not obtain enough insurance to adequately mitigate such operations-related risks or risks related
to our new and evolving offerings, we may have to pay high premiums, self-insured retentions or deductibles for the coverage we do obtain. Additionally, if
any of our insurance providers becomes insolvent, it would be unable to pay any operations-related claims that we make.

If the amount of one or more auto-related claims or operations-related claims were to exceed our applicable aggregate coverage limits, we would bear the
excess, in addition to amounts already incurred in connection with deductibles, self-insured retentions or otherwise paid by our insurance subsidiary.
Insurance providers have raised premiums and deductibles for many businesses and may do so in the future. As a result, our insurance and claims expense
could increase, or we may decide to raise our deductibles or self-insured retentions when our policies are renewed or replaced. Our business, financial
condition and results of operations could be adversely
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affected if (1) cost per claim, premiums or the number of claims significantly exceeds our historical experience and coverage limits, (i1) we experience a
claim in excess of our coverage limits, (iii) our insurance providers fail to pay on our insurance claims, (iv) we experience a claim for which coverage is not
provided or (v) the number of claims under our deductibles or self-insured retentions differs from historic averages.

Our actual losses may exceed our insurance reserves, which could adversely affect our financial condition and results of operations.

We establish insurance reserves for claims incurred but not yet paid and claims incurred but not yet reported and any related estimable expenses, and we
periodically evaluate and, as necessary, adjust our insurance reserves as our experience develops or new information is learned. We employ various
predictive modeling and actuarial techniques and make numerous assumptions based on limited historical experience and industry statistics to estimate our
insurance reserves. Estimating the number and severity of claims, as well as related judgment or settlement amounts, is inherently difficult, subjective and
speculative. While an independent actuary firm periodically reviews our reserves for appropriateness and provides claims reserve valuations, a number of
external factors can affect the actual losses incurred for any given claim, including the length of time the claim remains open, fluctuations in healthcare
costs, legislative and regulatory developments and judicial developments. Additionally, we have encountered in the past, and may encounter in the future,
instances of insurance fraud, which could increase our actual insurance-related costs. For any of the foregoing reasons, our actual losses for claims and
related expenses may deviate, individually or in the aggregate, from the insurance reserves reflected in our consolidated financial statements. If we
determine that our estimated insurance reserves are inadequate, we may be required to increase such reserves at the time of the determination, which could
result in an increase to our net loss in the period in which the deficiency is determined and negatively impact our financial condition and results of
operations.

Our business is subject to a wide range of laws and regulations, many of which are evolving, and failure to comply with such laws and regulations could
harm our business, financial condition and results of operations.

We are subject to a wide variety of laws in the United States and other jurisdictions. Laws, regulations and standards governing issues such as TNCs,
ridesharing, worker classification, labor and employment, anti-discrimination, payments, gift cards, whistleblowing and worker confidentiality obligations,
product liability, personal injury, text messaging, subscription services, intellectual property, consumer protection, taxation, privacy, data security,
competition, unionizing and collective action, arbitration agreements and class action waiver provisions, terms of service, mobile application accessibility,
autonomous vehicles, bike and scooter sharing, money transmittal, non-emergency medical transportation and background checks are often complex and
subject to varying interpretations, in many cases due to their lack of specificity. As a result, their application in practice may change or develop over time
through judicial decisions or as new guidance or interpretations are provided by regulatory and governing bodies, such as federal, state and local
administrative agencies.

The ridesharing industry and our business model are relatively nascent and rapidly evolving. When we introduced a peer-to-peer ridesharing marketplace in
2012, the laws and regulations in place at the time did not directly address our offerings. Laws and regulations that were in existence at that time, and some
that have since been adopted, were often applied to our industry and our business in a manner that limited our relationships with drivers or otherwise
inhibited the growth of our ridesharing marketplace. We have been proactively working with state and local governments and regulatory bodies to ensure
that our ridesharing marketplace and other offerings are available broadly in the United States and Canada. In part due to our efforts, a large majority of
states have adopted laws related to TNCs to address the unique issues of the ridesharing industry. New laws and regulations and changes to existing laws
and regulations continue to be adopted, implemented and interpreted in response to our industry and related technologies. As we expand our business into
new markets or introduce new offerings into existing markets, regulatory bodies or courts may claim that we or users on our platform are subject to
additional requirements, or that we are prohibited from conducting our business in certain jurisdictions, or that users on our platform are prohibited from
using our platform, either generally or with respect to certain offerings.
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Certain jurisdictions and governmental entities, including airports, require us to obtain permits, pay fees or penalties or comply with certain other
requirements to provide our ridesharing, bike and scooter sharing and autonomous vehicle offerings. These jurisdictions and governmental entities may
reject our applications for permits or deny renewals, delay our ability to operate, increase their fees or charge new types of fees, any of which could
adversely affect our business, financial condition and results of operations.

Recent financial, political and other events may increase the level of regulatory scrutiny on larger companies, technology companies in general and
companies engaged in dealings with independent contractors. Regulatory bodies may enact new laws or promulgate new regulations that are adverse to our
business, or they may view matters or interpret laws and regulations differently than they have in the past or in a manner adverse to our business. Such
regulatory scrutiny or action may create different or conflicting obligations on us from one jurisdiction to another.

Our industry is relatively nascent and is rapidly evolving and increasingly regulated. We have been subject to intense regulatory pressure from state and
municipal regulatory authorities across the United States and Canada, and a number of them have imposed limitations on or attempted to ban ridesharing.
For example, in August 2018, the City of New York imposed a maximum limit on new vehicle licenses for drivers permitted to drive on certain ridesharing
platforms, including ours. In December 2018, the New York City Taxi & Limousine Commission adopted rules governing minimum driver earnings
applicable to our ridesharing platform, as well as certain other ridesharing platforms. The application and interpretation of these rules could adversely affect
our competitive position and results of operations. In January 2019, we filed an Article 78 Petition through two of our subsidiaries challenging these rules
before the Supreme Court of the State of New York. The New York City Taxi & Limousine Commission filed their opposition to our petition on February
26, 2019. A hearing is scheduled for March 18, 2019. Other jurisdictions in which we currently operate or may want to operate could follow suit. We could
also face similar regulatory restrictions from foreign regulators as we expand operations internationally, particularly in areas where we face competition
from local incumbents. Adverse changes in laws or regulations at all levels of government or bans on or material limitations to our offerings could adversely
affect our business, financial condition and results of operations.

Our success, or perceived success, and increased visibility may also drive some businesses that perceive our business model negatively to raise their
concerns to local policymakers and regulators. These businesses and their trade association groups or other organizations may take actions and employ
significant resources to shape the legal and regulatory regimes in jurisdictions where we may have, or seek to have, a market presence in an effort to change
such legal and regulatory regimes in ways intended to adversely affect or impede our business and the ability of drivers and riders to utilize our platform.

Any of the foregoing risks could harm our business, financial condition and results of operations.

If we are unable to efficiently develop our own autonomous vehicle technologies or develop partnerships with other companies to offer autonomous
vehicle technologies on our platform in a timely manner, our business, financial condition and results of operations could be adversely affected.

New and existing competitors may develop or utilize autonomous vehicle technologies for ridesharing, which are expected to have long-term advantages
compared to traditional non-autonomous ridesharing offerings. We partner with several companies to develop autonomous vehicle technology and offerings,
including the development of jointly-owned intellectual property, and we continue to devote resources towards developing our own autonomous vehicle
technology. Autonomous driving is a new and evolving market, which makes it difficult to predict its acceptance, growth, the magnitude and timing of
necessary investments and other trends. Our initiatives may not perform as expected, which would reduce the return on our investments in this area, and our
partners may decide to terminate their partnerships with us. If we are unable to efficiently develop our own autonomous vehicle technology or to develop
and maintain partnerships with other companies to offer autonomous vehicle technology on our platform, or if we do so at a slower pace or at a higher cost
or if our technology is less capable relative to our competitors, our business, financial condition and results of operations could be adversely affected.
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Our reputation, brand and the network effects among the drivers and riders on our platform are important to our success, and if we are not able to
continue developing our reputation, brand and network effects, our business, financial condition and results of operations could be adversely affected.

We believe that building a strong reputation and brand as a safe, reliable and affordable platform and continuing to increase the strength of the network
effects among the drivers and riders on our platform are critical to our ability to attract and retain qualified drivers and riders. The successful development of
our reputation, brand and network effects will depend on a number of factors, many of which are outside our control. Negative perception of our platform or
company may harm our reputation, brand and networks effects, including as a result of:

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

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

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

» afailure to offer riders competitive ride pricing and pick-up times;
» afailure to provide a range of ride types sought by riders;

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

» litigation over, or investigations by regulators into, our platform;
» users’ lack of awareness of, or compliance with, our policies;

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

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

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

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

* inadequate or unsatisfactory user support service experiences;

« illegal or otherwise inappropriate behavior by our management team or other employees or contractors;
*  negative responses by drivers or riders to new offerings on our platform;

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

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

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

If we do not successfully develop our brand, reputation and network effects and successfully differentiate our offerings from competitive offerings, our
business may not grow, we may not be able to compete effectively and we could lose existing qualified drivers or existing riders or fail to attract new
qualified drivers or new riders, any of which could adversely affect our business, financial condition and results of operations. In addition, changes we may
make to enhance and improve our offerings and balance the needs and interests of the drivers and riders on our platform may be viewed positively from one
group’s perspective (such as riders) but negatively from another’s perspective (such as drivers), or may not be viewed positively by either drivers or riders.
If we fail to balance the interests of drivers and riders or make changes that they view negatively, drivers and riders may stop using our platform, take fewer
rides or use alternative platforms, any of which could adversely affect our reputation, brand, business, financial condition and results of operations.
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Illegal, improper or otherwise inappropriate activity of users, whether or not occurring while utilizing our platform, could expose us to liability and
harm our business, brand, financial condition and results of operations.

Illegal, improper or otherwise inappropriate activities by users, including the activities of individuals who may have previously engaged with, but are not
then receiving or providing services offered through, our platform or individuals who are intentionally impersonating users of our platform could adversely
affect our brand, business, financial condition and results of operations. These activities may include assault, theft, unauthorized use of credit and debit cards
or bank accounts, sharing of rider accounts and other misconduct. While we have implemented various measures intended to anticipate, identify and address
the risk of these types of activities, these measures may not adequately address or prevent all illegal, improper or otherwise inappropriate activity by these
parties from occurring in connection with our offerings. Such conduct could expose us to liability or adversely affect our brand or reputation. At the same
time, if the measures we have taken to guard against these illegal, improper or otherwise inappropriate activities, such as our requirement that all drivers
undergo a background check or our two-way rating system and related policies, are too restrictive and inadvertently prevent qualified drivers and riders
otherwise in good standing from using our offerings, or if we are unable to implement and communicate these measures fairly and transparently or are
perceived to have failed to do so, the growth and retention of the number of qualified drivers and riders on our platform and their utilization of our platform
could be negatively impacted. Further, any negative publicity related to the foregoing, whether such incident occurred on our platform or on our
competitors’ platforms, could adversely affect our reputation and brand or public perception of the ridesharing industry as a whole, which could negatively
affect demand for platforms like ours, and potentially lead to increased regulatory or litigation exposure. Any of the foregoing risks could harm our
business, financial condition and results of operations.

If the contractor classification of drivers that use our platform is challenged, there may be adverse business, financial, tax, legal and other
consequences.

We are regularly subject to claims, lawsuits, arbitration proceedings, administrative actions, government investigations and other legal and regulatory
proceedings at the federal, state and municipal levels challenging the classification of drivers on our platform as independent contractors. The tests
governing whether a driver is an independent contractor or an employee vary by governing law and are typically highly fact sensitive. Laws and regulations
that govern the status and misclassification of independent contractors are subject to changes and divergent interpretations by various authorities which can
create uncertainty and unpredictability for us. We continue to maintain that drivers on our platform are independent contractors in such legal and
administrative proceedings, but our arguments may ultimately be unsuccessful. A determination in, or settlement of, any legal proceeding, whether we are
party to such legal proceeding or not, that classifies a driver of a ridesharing platform as an employee, could harm our business, financial condition and
results of operations, including as a result of:

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

* injunctions prohibiting continuance of existing business practices;

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

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

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

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

*  harm to our reputation and brand.
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In addition to the harms listed above, a determination in, or settlement of, any legal proceeding that classifies a driver on a ridesharing platform as an
employee may require us to significantly alter our existing business model and operations and impact our ability to add qualified drivers to our platform and
grow our business, which could have an adverse effect on our business, financial condition and results of operations.

We have been involved in numerous legal proceedings related to driver classification. We are currently involved in six putative class actions, several
representative actions brought, for example, pursuant to California’s Private Attorney General Act, several multi-plaintiff actions and several thousand
individual claims, including those brought in arbitration or compelled pursuant to our Terms of Service to arbitration, challenging the classification of
drivers on our platform as independent contractors. We are also involved in administrative audits related to driver classification in California, Oregon,
Wisconsin, Illinois and New Jersey. In addition, we settled a putative class action filed by Patrick Cotter in September 2013 in the U.S. District Court,
Northern District of California, asserting various wage-and-expense-related claims against us for $27 million. In 2018, we also settled a putative class action
filed by Alex Zamora and Rayshon Clark in the U.S. District Court, Northern District of California, alleging that we misclassified drivers as independent
contractors and misled drivers in violation of the California Labor Code in violation of the Unfair Competition Law, among other allegations against us, for
$1.95 million. See the section titled “Business—Legal Proceedings” for additional information about these types of legal proceedings.

We rely on third-party background check providers to screen potential drivers, and if such providers fail to provide accurate information or we do not
maintain business relationships with them, our business, financial condition and results of operations could be adversely affected.

We rely on third-party background check providers to screen the records of potential drivers to help identify those that are not qualified to utilize our
platform pursuant to applicable law or our internal standards, and our business may be adversely affected to the extent such providers do not meet their
contractual obligations, our expectations or the requirements of applicable law or regulations. If any of our third-party background check providers
terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we may need to find an alternate provider,
and may not be able to secure similar terms or replace such partners in an acceptable timeframe. If we cannot find alternate third-party background check
providers on terms acceptable to us, we may not be able to timely onboard potential drivers, and as a result, our platform may be less attractive to qualified
drivers. Further, if the background checks conducted by our third-party background check providers do not meet our expectations or the requirements under
applicable laws and regulations, unqualified drivers may be permitted to provide rides on our platform, and as a result, our reputation and brand could be
adversely affected and we could be subject to increased regulatory or litigation exposure.

We are also subject to a number of laws and regulations applicable to background checks for potential and existing drivers on our platform. For example, the
California Public Utilities Commission recently updated its background check requirements, creating stricter and more robust protocols for TNC drivers. If
we fail to comply with applicable laws, rules and legislation, our reputation, business, financial condition and results of operations could be adversely
affected.

Any negative publicity related to any of our third-party background check providers, including publicity related to safety incidents or data security breaches,
could adversely affect our reputation and brand, and could potentially lead to increased regulatory or litigation exposure. Any of the foregoing risks could
adversely affect our business, financial condition and results of operations.

We are regularly subject to claims, lawsuits, government investigations and other proceedings that may adversely affect our business, financial
condition and results of operations.

We are regularly subject to claims, lawsuits, arbitration proceedings, government investigations and other legal and regulatory proceedings in the ordinary
course of business, including those involving personal injury, property
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damage, worker classification, labor and employment, anti-discrimination, commercial disputes, competition, consumer complaints, intellectual property
disputes, compliance with regulatory requirements and other matters, and we may become subject to additional types of claims, lawsuits, government
investigations and legal or regulatory proceedings as our business grows and as we deploy new offerings such as autonomous vehicles and our network of
shared bikes and scooters, including proceedings related to product liability or our acquisitions, securities issuances or business practices. We are also
regularly subject to claims, lawsuits, arbitration proceedings, government investigations and other legal and regulatory proceedings seeking to hold us liable
for the actions of independent contractor drivers on our platform. See the section titled “Business—Legal Proceedings” for additional information about
these types of legal proceedings.

The results of any such claims, lawsuits, arbitration proceedings, government investigations or other legal or regulatory proceedings cannot be predicted
with certainty. Any claims against us, whether meritorious or not, could be time-consuming, result in costly litigation, be harmful to our reputation, require
significant management attention and divert significant resources. Determining reserves for our pending litigation is a complex and fact-intensive process
that requires significant subjective judgment and speculation. It is possible that a resolution of one or more such proceedings could result in substantial
damages, settlement costs, fines and penalties that could adversely affect our business, financial condition and results of operations. These proceedings
could also result in harm to our reputation and brand, sanctions, consent decrees, injunctions or other orders requiring a change in our business practices.
Any of these consequences could adversely affect our business, financial condition and results of operations. Furthermore, under certain circumstances, we
have contractual and other legal obligations to indemnify and to incur legal expenses on behalf of our business and commercial partners and current and
former directors and officers.

A determination in, or settlement of, any legal proceeding, whether we are party to such legal proceeding or not, that involves our industry, could harm our
business, financial condition and results of operations. For example, a determination that classifies a driver of a ridesharing platform as an employee,
whether we are party to such determination or not, could cause us to incur significant expenses or require substantial changes to our business model.

In addition, we regularly include arbitration provisions in our terms of service with the drivers and riders on our platform. These provisions are intended to
streamline the litigation process for all parties involved, as arbitration can in some cases be faster and less costly than litigating disputes in state or federal
court. However, arbitration may become more costly for us or the volume of arbitration may increase and become burdensome, and the use of arbitration
provisions may subject us to certain risks to our reputation and brand, as these provisions have been the subject of increasing public scrutiny. In order to
minimize these risks to our reputation and brand, we may limit our use of arbitration provisions or be required to do so in a legal or regulatory proceeding,
either of which could increase our litigation costs and exposure. For example, effective May 2018, we ended mandatory arbitration of sexual misconduct
claims by users and employees.

Further, with the potential for conflicting rules regarding the scope and enforceability of arbitration on a state-by-state basis, as well as between state and
federal law, there is a risk that some or all of our arbitration provisions could be subject to challenge or may need to be revised to exempt certain categories
of protection. If our arbitration agreements were found to be unenforceable, in whole or in part, or specific claims are required to be exempted from
arbitration, we could experience an increase in our costs to litigate disputes and the time involved in resolving such disputes, and we could face increased
exposure to potentially costly lawsuits, each of which could adversely affect our business, financial condition and results of operations.

Changes to our pricing could adversely affect our ability to attract or retain qualified drivers and riders.

Demand for our offerings is highly sensitive to the price of rides, the rates for time and distance driven and incentives paid to drivers and the fees we charge
drivers. Many factors, including operating costs, legal and regulatory requirements or constraints and our current and future competitors’ pricing and
marketing strategies,
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could significantly affect our pricing strategies. Certain of our competitors offer, or may in the future offer, lower-priced or a broader range of offerings.
Similarly, certain competitors may use marketing strategies that enable them to attract or retain new qualified drivers and new riders at a lower cost than us.
This includes the use of pricing algorithms to set dynamic prices depending on the route, time of day and pick-up and drop-off locations of riders. There can
be no assurance that we will not be forced, through competition, regulation or otherwise, to reduce the price of rides for riders, increase the incentives we
pay to drivers on our platform or reduce the fees we charge the drivers on our platform, or to increase our marketing and other expenses to attract and retain
qualified drivers and riders in response to competitive pressures. Furthermore, our riders’ price sensitivity may vary by geographic location, and as we
expand, our pricing methodologies may not enable us to compete effectively in these locations. We have launched, and may in the future launch, new
pricing strategies and initiatives, such as subscription packages and driver or rider loyalty programs, or modify existing pricing methodologies, such as our
up-front pricing policy, any of which may not ultimately be successful in attracting and retaining qualified drivers and riders.

While we continue to maintain that drivers on our platform are independent contractors in legal and administrative proceedings, our arguments may
ultimately be unsuccessful. A determination in, or settlement of, any legal proceeding, whether we are party to such legal proceeding or not, that classifies a
driver utilizing a ridesharing platform as an employee, may require us to revise our pricing methodologies to account for such a change to driver
classification. We have also launched, and may in the future launch, certain changes to the rates and fee structure for drivers on our platform, which may not
ultimately be successful in attracting and retaining qualified drivers. While we do and will attempt to set prices and pricing packages based on our prior
operating experience and driver and rider feedback and engagement levels, our assessments may not be accurate or there may be errors in the technology
used in our pricing and we could be underpricing or overpricing our offerings. In addition, if the offerings on our platform change, then we may need to
revise our pricing methodologies. As we continue to launch new and develop existing asset-intensive offerings such as our network of shared bikes and
scooters, autonomous vehicles, Driver Hubs and Express Drive program, factors such as maintenance, depreciation, asset life, supply chain efficiency and
asset replacement may affect our pricing methodologies. Any such changes to our pricing methodologies or our ability to efficiently price our offerings
could adversely affect our business, financial condition and results of operations.

If we are unable to efficiently grow and further develop our network of shared bikes and scooters, which may not grow as we expect or become
profitable over time, and manage the related risks, our business, financial condition and results of operations could be adversely affected.

While some major cities have widely adopted bike and scooter sharing, there can be no assurance that new markets we enter will accept, or existing markets
will continue to accept, bike and scooter sharing, and even if they do, that we will be able to execute on our business strategy or that our related offerings
will be successful in such markets. Even if we are able to successfully develop and implement our network of shared bikes and scooters, there may be
heightened public skepticism of this nascent service offering. In particular, there could be negative public perception surrounding bike and scooter sharing,
including the overall safety and the potential for injuries occurring as a result of accidents involving an increased number of bikes and scooters on the road.
Such negative public perception may result from incidents on our platform or incidents involving our competitors’ offerings.

We design and contract to manufacture bikes and scooters using a limited number of external suppliers, and a continuous, stable and cost-effective supply of
bikes and scooters that meet our standards is critical to our operations. We expect to continue to rely on external suppliers in the future. There can be no
assurance we will be able to maintain our existing relationships with these suppliers and continue to be able to source our bikes and scooters on a stable
basis, at a reasonable price or at all. We also design and contract to manufacture certain assets related to our network of shared bikes and scooters and we
rely on a small number of suppliers for components and manufacturing services.
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The supply chain for bikes and scooters exposes us to multiple potential sources of delivery failure or shortages. In the event that the supply of bikes and
scooters or key components is interrupted or there are significant increases in prices, our business, financial condition and results of operations could be
adversely affected. Additionally, changes in business conditions, force majeure, governmental changes and other factors beyond our control or that we do
not presently anticipate could also affect our suppliers’ ability to deliver on a timely basis.

We incur significant costs related to the design, purchase, sourcing and operations of our network of shared bikes and scooters and we expect to continue
incurring such costs as we expand our network of shared bikes and scooters. The prices of bikes and scooters may fluctuate depending on factors beyond our
control including market and economic conditions, tariffs and demand. Substantial increases in prices of these assets or the cost of our operations would
increase our costs and reduce our margins, which could adversely affect our business, financial condition and results of operations.

Our bikes and scooters or components thereof, including bikes and scooters and components that we design and contract to manufacture using third-party
suppliers, may experience quality problems or defects from time to time, which could result in decreased usage of our network of shared bikes and scooters.
There can be no assurance we will be able to detect and fix all defects in our bikes and scooters. Failure to do so could result in lost revenue, litigation or
regulatory challenges, including personal injury or products liability claims, and harm to our reputation.

The revenue we generate from our network of shared bikes and scooters may fluctuate from quarter to quarter due to, among other things, seasonal factors
including weather. Our limited operating history makes it difficult for us to assess the exact nature or extent of the effects of seasonality on our network of
shared bikes and scooters, however, we expect the demand for our bike and scooter rentals to decline over the winter season and increase during more
temperate and dry seasons. Any of the foregoing risks and challenges could adversely affect our business, financial condition and results of operations.

The autonomous vehicle industry may not continue to develop, or autonomous vehicles may not be adopted by the market, which could adversely affect
our prospects, business, financial condition and results of operations.

We have invested, and plan to continue to invest, in the development of autonomous vehicle technology for use on our platform. Autonomous driving
involves a complex set of technologies, including the continued development of sensing, computing and control technology. We rely both on our own
research and development and on strategic partnerships with third-party developers of such technologies, as such technologies are costly and in varying
stages of maturity. There is no assurance that this research and development or these partnerships will result in the development of market-viable
technologies or commercial success in a timely manner or at all. In order to gain acceptance, the reliability of autonomous vehicle technology must continue
to advance.

Additional challenges to the development of autonomous vehicle technology, all of which are outside of our control, include:
*  market acceptance of autonomous vehicles;
»  state, federal or municipal licensing requirements and other regulatory measures;
* necessary changes to infrastructure to enable adoption;
«  concerns regarding electronic security and privacy; and

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

There are a number of existing laws, regulations and standards that may apply to autonomous vehicle technology, including vehicle standards that were not
originally intended to apply to vehicles that may not have a human
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driver. Such regulations continue to rapidly evolve, which may increase the likelihood of complex, conflicting or otherwise inconsistent regulations, which
may delay our ability to bring autonomous vehicle technology to market or significantly increase the compliance costs associated with this business strategy.
In addition, there can be no assurance that the market will accept autonomous vehicles, and even if it does, that we will be able to execute on our business
strategy or that our offerings will be successful in the market. Even if we are able to successfully develop and implement autonomous vehicle technology,
there may be heightened public skepticism of this nascent technology and its adopters. In particular, there could be negative public perception surrounding
autonomous vehicles, including the overall safety and the potential for injuries or death occurring as a result of accidents involving autonomous vehicles and
the potential loss of income to human drivers resulting from widespread market adoption of autonomous vehicles. Such negative public perception may
result from incidents on our platform or incidents on our partners’ or competitors’ platforms. Any of the foregoing risks and challenges could adversely
affect our prospects, business, financial condition and results of operations.

We could be subject to claims from riders, drivers or third parties that are harmed whether or not our platform is in use, which could adversely affect
our business, brand, financial condition and results of operations.

We are regularly subject to claims, lawsuits, investigations and other legal proceedings relating to injuries to, or deaths of, riders, drivers or third parties that
are attributed to us through our offerings. We may also be subject to claims alleging that we are directly or vicariously liable for the acts of the drivers on
our platform. We may be subject to personal injury claims whether or not such injury actually occurred as a result of activity on our platform. For example,
third parties have in the past asserted legal claims against us in connection with personal injuries related to the actions of a driver or rider who may have
previously utilized our platform, but was not at the time of such injury. We have incurred expenses to settle personal injury claims, which we sometimes
choose to settle for reasons including expediency, protection of our reputation and to prevent the uncertainty of litigating, and we expect that such expenses
will continue to increase as our business grows and we face increasing public scrutiny. Regardless of the outcome of any legal proceeding, any injuries to, or
deaths of, any riders, drivers or third parties could result in negative publicity and harm to our brand, reputation, business, financial condition and results of
operations. Our insurance policies and programs may not provide sufficient coverage to adequately mitigate the potential liability we face, especially where
any one incident, or a group of incidents, could cause disproportionate harm, and we may have to pay high premiums or deductibles for our coverage and,
for certain situations, we may not be able to secure coverage at all.

As we expand our network of shared bikes and scooters, we may be subject to an increasing number of claims, lawsuits, investigations or other legal
proceedings related to injuries to, or deaths of, riders of our bikes and scooters. Any such claims arising from the use of our bikes and scooters, regardless of
merit or outcome, could lead to negative publicity, harm to our reputation and brand, significant legal, regulatory or financial exposure or decreased use of
our bikes and scooters. Further, the bikes and scooters we design and contract to manufacture using third-party suppliers and manufacture, including certain
assets and components we design and have manufactured for us, could contain design or manufacturing defects, which could also lead to injuries or death to
riders. There can be no assurance we will be able to detect, prevent, or fix all defects, and failure to do so could harm our reputation and brand or result in
personal injury or products liability claims or regulatory proceedings. Any of the foregoing risks could adversely affect our business, financial condition and
results of operations.

Our bikes and scooters may experience quality problems from time to time, which could result in product recalls, injuries, litigation, enforcement
actions and regulatory proceedings, and could adversely affect our business, brand, financial condition and results of operations.

We design and contract to manufacture, and directly and indirectly modify, maintain and repair, bikes and scooters for our network of shared bikes and
scooters. Such bikes and scooters may contain defects in their design, materials and construction or may be improperly maintained or repaired. These
defects or improper maintenance or repair could unexpectedly interfere with the intended operations of the bikes or scooters, which could result in injuries
to riders. Although we, our contract manufacturers and our third party service providers
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test our bikes and scooters before they are deployed onto our network, there can be no assurance we will be able to detect or prevent all defects.

Failure to detect, prevent or fix defects or to properly maintain or repair our bikes and scooters could result in a variety of consequences including product
recalls, injuries, litigation, enforcement actions and regulatory proceedings. The occurrence of real or perceived quality problems or material defects in our
current or future bikes and scooters could result in negative publicity, regulatory proceedings, enforcement actions or lawsuits filed against us, particularly if
riders are injured. Even if injuries to riders are not the result of any defects in or the failure to properly maintain or repair our bikes or scooters, we may
incur expenses to defend or settle any claims and our brand and reputation may be harmed. Any of the foregoing risks could also result in decreased usage
of our network of shared bikes and scooters and adversely affect our business, brand, financial conditions and results of operations.

Our revenue growth rate and financial performance in recent periods may not be indicative of future performance and such revenue growth rate may
slow over time.

We have grown rapidly over the last several years, and therefore, our recent revenue growth rate and financial performance should not be considered
indicative of our future performance. In 2016, 2017 and 2018, our revenue was $343.3 million, $1.1 billion and $2.2 billion, respectively, representing a
209% growth rate from 2016 to 2017 and a 103% growth rate from 2017 to 2018. You should not rely on our revenue for any previous quarterly or annual
period as any indication of our revenue or revenue growth in future periods. As we grow our business, our revenue growth rates will slow in future periods
due to a number of reasons, which may include slowing demand for our offerings, increasing competition, a decrease in the growth of our overall market or
market saturation, increasing regulatory costs and challenges and our failure to capitalize on growth opportunities.

If we fail to effectively manage our growth, our business, financial condition and results of operations could be adversely affected.

Since 2012, we have experienced rapid growth in our business, the number of users on our platform and our geographic reach, and we expect to continue to
experience growth in the future. For example, the number of our full-time employees has increased from 1,469 as of December 31, 2016, to 4,680 as of
December 31, 2018, and the number of Active Riders has increased from 6.6 million for the quarter ended December 31, 2016, to 18.6 million for the
quarter ended December 31, 2018. Employee growth has occurred both at our San Francisco headquarters and in a number of our offices across the United
States and internationally. This growth has placed, and may continue to place, significant demands on our management and our operational and financial
infrastructure. Our ability to manage our growth effectively and to integrate new employees, technologies and acquisitions into our existing business will
require us to continue to expand our operational and financial infrastructure and to continue to retain, attract, train, motivate and manage employees.
Continued growth could strain our ability to develop and improve our operational, financial and management controls, enhance our reporting systems and
procedures, recruit, train and retain highly skilled personnel and maintain user satisfaction. Additionally, if we do not effectively manage the growth of our
business and operations, the quality of our offerings could suffer, which could negatively affect our reputation and brand, business, financial condition and
results of operations.

Any actual or perceived security or privacy breach could interrupt our operations, harm our brand and adversely affect our reputation, brand, business,
financial condition and results of operations.

Our business involves the collection, storage, processing and transmission of our users’ personal data and other sensitive data. An increasing number of
organizations, including large online and off-line merchants and businesses, other large Internet companies, financial institutions and government
institutions, have disclosed breaches of their information security systems and other information security incidents, some of which have involved
sophisticated and highly targeted attacks. Because techniques used to obtain unauthorized access to or
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to sabotage information systems change frequently and may not be known until launched against us, we may be unable to anticipate or prevent these attacks.
Unauthorized parties have in the past gained access, and may in the future gain access, to our systems or facilities through various means, including gaining
unauthorized access into our systems or facilities or those of our service providers, partners or users on our platform, or attempting to fraudulently induce
our employees, service providers, partners, users or others into disclosing rider names, passwords, payment card information or other sensitive information,
which may in turn be used to access our information technology systems, or attempting to fraudulently induce our employees, partners or others into
manipulating payment information, resulting in the fraudulent transfer of funds to criminal actors. In addition, users on our platform could have
vulnerabilities on their own mobile devices that are entirely unrelated to our systems and platform, but could mistakenly attribute their own vulnerabilities to
us. Further, breaches experienced by other companies may also be leveraged against us. For example, credential stuffing attacks are becoming increasingly
common and sophisticated actors can mask their attacks, making them increasingly difficult to identify and prevent. Certain efforts may be state-sponsored
or supported by significant financial and technological resources, making them even more difficult to detect.

Although we have developed systems and processes that are designed to protect our users’ data, prevent data loss and prevent other security breaches, these
security measures cannot guarantee security. Our information technology and infrastructure may be vulnerable to cyberattacks or security breaches, and
third parties may be able to access our users’ personal information and limited payment card data that are accessible through those systems. Employee error,
malfeasance or other errors in the storage, use or transmission of personal information could result in an actual or perceived privacy or security breach or
other security incident. Although we have policies restricting the access to the personal information we store, our employees have been accused in the past
of violating these policies and we may be subject to these types of accusations in the future.

Any actual or perceived breach of privacy or security could interrupt our operations, result in our platform being unavailable, result in loss or improper
disclosure of data, result in fraudulent transfer of funds, harm our reputation and brand, damage our relationships with third-party partners, result in
significant legal, regulatory and financial exposure and lead to loss of driver or rider confidence in, or decreased use of, our platform, any of which could
adversely affect our business, financial condition and results of operations. Any breach of privacy or security impacting any entities with which we share or
disclose data (including, for example, our third-party technology providers) could have similar effects. In addition, any actual or perceived breach of
security in any autonomous vehicles, whether ours or our competitors’, could result in legal, regulatory and financial exposure and lead to loss of rider
confidence in our platform, which could significantly undermine our business strategy. Further, any cyberattacks or security and privacy breaches directed at
our competitors could reduce confidence in the ridesharing industry as a whole and, as a result, reduce confidence in us.

Additionally, defending against claims or litigation based on any security breach or incident, regardless of their merit, could be costly and divert
management’s attention. We cannot be certain that our insurance coverage will be adequate for data handling or data security liabilities actually incurred,
that insurance will continue to be available to us on commercially reasonable terms, or at all, or that any insurer will not deny coverage as to any future
claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence of changes in our
insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could have an adverse effect on our
reputation, brand, business, financial condition and results of operations.

Changes in laws or regulations relating to privacy, data protection or the protection or transfer of personal data, or any actual or perceived failure by us
to comply with such laws and regulations or any other obligations relating to privacy, data protection or the protection or transfer of personal data,
could adversely affect our business.

We receive, transmit and store a large volume of personally identifiable information and other data relating to the users on our platform. Numerous local,
municipal, state, federal and international laws and regulations address
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privacy, data protection and the collection, storing, sharing, use, disclosure and protection of certain types of data, including the California Online Privacy
Protection Act, the Personal Information Protection and Electronic Documents Act, the Controlling the Assault of Non-Solicited Pornography and
Marketing (CAN-SPAM) Act, Canada’s Anti-Spam Law (CASL), the Telephone Consumer Protection Act of 1991, the U.S. Federal Health Insurance
Portability and Accountability Act of 1996, or HIPAA, Section 5(c) of the Federal Trade Commission Act, and, effective as of January 1, 2020 the
California Consumer Privacy Act, or CCPA. These laws, rules and regulations evolve frequently and their scope may continually change, through new
legislation, amendments to existing legislation and changes in enforcement, and may be inconsistent from one jurisdiction to another. For example,
California recently enacted legislation, the CCPA, which will, among other things, require new disclosures to California consumers and afford such
consumers new abilities to opt-out of certain sales of personal information when it goes into effect on January 1, 2020. The CCPA provides for fines of up to
$7,500 per violation. It presently is unclear how this legislation will be modified or how it will be interpreted. The effects of this legislation potentially are
far-reaching, however, and may require us to modify our data processing practices and policies and incur substantial compliance-related costs and expenses.
The CCPA and other changes in laws or regulations relating to privacy, data protection and information security, particularly any new or modified laws or
regulations that require enhanced protection of certain types of data or new obligations with regard to data retention, transfer or disclosure, could greatly
increase the cost of providing our offerings, require significant changes to our operations or even prevent us from providing certain offerings in jurisdictions
in which we currently operate and in which we may operate in the future.

Further, as we continue to expand our platform offerings and user base, we may become subject to additional privacy-related laws and regulations. For
example, the collection and storage of data in connection with the use of our Concierge offering by healthcare transportation brokers may subject us to
compliance requirements under HIPAA. HIPAA and its implementing regulations contain substantial restrictions and requirements regarding the use,
collection, security, storage and disclosure of individuals’ protected health information. In 2009, HIPAA was amended by the HITECH Act to impose
certain of HIPAA’s privacy and security requirements directly upon business associates of covered entities. Healthcare transportation brokers using our
Concierge offering are covered entities under HIPAA and we are deemed a business associate of those customers in certain circumstances. Consequently, we
may be bound by compliance obligations under HIPAA, including security breach notification obligations, and subject to increased liability as a possible
liable party. If we knowingly breach the HITECH Act’s requirements, we could be exposed to criminal liability. A breach of our safeguards and processes
could expose us to civil penalties up to $1.5 million for identical incidences and the possibility of civil litigation. See the section titled “Business—The Lyft
Rider Experience” for additional information about our Concierge offering.

Additionally, we have incurred, and may continue to incur, significant expenses in an effort to comply with privacy, data protection and information security
standards and protocols imposed by law, regulation, industry standards or contractual obligations. In particular, with laws and regulations such as the CCPA
imposing new and relatively burdensome obligations, and with substantial uncertainty over the interpretation and application of these and other laws and
regulations, we may face challenges in addressing their requirements and making necessary changes to our policies and practices, and may incur significant
costs and expenses in an effort to do so. In particular, with regard to HIPAA, we may incur increased costs as we perform our obligations to our healthcare
provider customers under our agreements with them.

Despite our efforts to comply with applicable laws, regulations and other obligations relating to privacy, data protection and information security, it is
possible that our practices, offerings or platform could be inconsistent with, or fail or be alleged to fail to meet all requirements of, such laws, regulations or
obligations. Our failure, or the failure by our third-party providers or partners, to comply with applicable laws or regulations or any other obligations
relating to privacy, data protection or information security, or any compromise of security that results in unauthorized access to, or use or release of
personally identifiable information or other driver or rider data, or the perception that any of the foregoing types of failure or compromise has occurred,
could damage our reputation, discourage new and existing drivers and riders from using our platform or result in fines or
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proceedings by governmental agencies and private claims and litigation, any of which could adversely affect our business, financial condition and results of
operations. Even if not subject to legal challenge, the perception of privacy concerns, whether or not valid, may harm our reputation and brand and
adversely affect our business, financial condition and results of operations.

As we expand our platform offerings, we may become subject to additional laws and regulations, and any actual or perceived failure by us to comply
with such laws and regulations or manage the increased costs associated with such laws and regulations could adversely affect our business, financial
condition and results of operations.

As we continue to expand our platform offerings and user base, we may become subject to additional laws and regulations, which may differ or conflict
from one jurisdiction to another. Many of these laws and regulations were adopted prior to the advent of our industry and related technologies and, as a
result, do not contemplate or address the unique issues faced by our industry.

For example, the use of our Concierge offering by healthcare transportation brokers with which we partner may subject us to certain healthcare-related laws
and regulations. These laws and regulations may impose additional requirements on us, our employees and the drivers on our platform providing rides to
such healthcare transportation brokers. With respect to drivers, such additional requirements include fingerprinting and specialized training and drug testing
and with respect to us, additional requirements related to processing of payments, the collection and storage of data and systems infrastructure design, all of
which could increase the costs associated with our offerings to healthcare transportation brokers.

Despite our efforts to comply with applicable laws, regulations and other obligations relating to our platform offerings, it is possible that our practices,
offerings or platform could be inconsistent with, or fail or be alleged to fail to meet all requirements of, such laws, regulations or obligations. Our failure, or
the failure by our third-party providers or partners, to comply with applicable laws or regulations or any other obligations relating to our platform offerings,
could harm our reputation and brand, discourage new and existing drivers and riders from using our platform, lead to refunds of rider fares or result in fines
or proceedings by governmental agencies or private claims and litigation, any of which could adversely affect our business, financial condition and results
of operations.

We primarily rely on Amazon Web Services to deliver our offerings to users on our platform, and any disruption of or interference with our use of
Amazon Web Services could adversely affect our business, financial condition and results of operations.

We currently host our platform and support our operations using Amazon Web Services, or AWS, a third-party provider of cloud infrastructure services. We
do not have control over the operations of the facilities of AWS that we use. AWS’ facilities are vulnerable to damage or interruption from natural disasters,
cybersecurity attacks, terrorist attacks, power outages and similar events or acts of misconduct. Our platform’s continuing and uninterrupted performance is
critical to our success. We have experienced, and expect that in the future we will experience, interruptions, delays and outages in service and availability
from time to time due to a variety of factors, including infrastructure changes, human or software errors, website hosting disruptions and capacity
constraints. In addition, any changes in AWS’ service levels may adversely affect our ability to meet the requirements of users. Since our platform’s
continuing and uninterrupted performance is critical to our success, sustained or repeated system failures would reduce the attractiveness of our offerings. It
may become increasingly difficult to maintain and improve our performance, especially during peak usage times, as we expand and the usage of our
offerings increases. Any negative publicity arising from these disruptions could harm our reputation and brand and may adversely affect the usage of our
offerings.

Our commercial agreement with AWS will remain in effect until terminated by AWS or us. AWS may only terminate the agreement for convenience after
March 31, 2022, and only after complying with certain advance
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notice requirements. AWS may also terminate the agreement for cause upon a breach of the agreement or for failure to pay amounts due, in each case,
subject to AWS providing prior written notice and a 30-day cure period. In the event that our agreement with AWS is terminated or we add additional cloud
infrastructure service providers, we may experience significant costs or downtime in connection with the transfer to, or the addition of, new cloud
infrastructure service providers. Any of the above circumstances or events may harm our reputation and brand, reduce the availability or usage of our
platform, lead to a significant short term loss of revenue, increase our costs and impair our ability to attract new users, any of which could adversely affect
our business, financial condition and results of operations.

In January 2019, we entered into an addendum to our commercial agreement with AWS, pursuant to which we committed to spend an aggregate of at least
$300 million between January 2019 and December 2021 on AWS services. If we fail to meet the minimum purchase commitment during any year, we may
be required to pay the difference, which could adversely affect our financial condition and results of operations.

We rely on third-party vehicle rental partners for our Express Drive program, and if we cannot manage our relationships with such third parties and
other risks related to our Express Drive program, our business, financial condition and results of operations could be adversely affected.

We rely on a limited number of third-party vehicle rental partners to supply vehicles to drivers for our Express Drive program. If any of our third-party
vehicle rental partners terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we may need to find
an alternate provider, and may not be able to secure similar terms or replace such partners in an acceptable timeframe. If we cannot find alternate third-party
vehicle rental providers on terms acceptable to us, we may not be able to meet the driver demand for rental vehicles, and as a result, our platform may be
less attractive to qualified drivers. In addition, due to a number of factors, including our agreements with our vehicle rental partners and our auto-related
insurance program, we incur an incrementally higher insurance cost from the Express Drive program compared to the corresponding cost from the rest of
our ridesharing marketplace offerings. Under an arrangement with a third-party partner, we are required to pay the third-party partner potential shortfalls
between the fleet operating costs, which include lease payments and potential excess mileage, and rental fees collected from drivers. If we are unable to
manage these higher costs and minimize these shortfalls, we may update the pricing methodologies related to our Express Drive program which could
increase prices, and in turn adversely affect our ability to attract and retain qualified drivers and riders.

Any negative publicity related to any of our third-party vehicle rental partners, including publicity related to quality standards or safety concerns, could
adversely affect our reputation and brand and could potentially lead to increased regulatory or litigation exposure. Any of the foregoing risks could
adversely affect our business, financial condition and results of operations.

We rely on third-party payment processors to process payments made by riders and payments made to drivers on our platform, and if we cannot manage
our relationships with such third parties and other payment-related risks, our business, financial condition and results of operations could be adversely
affected.

We rely on a limited number of third-party payment processors to process payments made by our riders and payments made to drivers on our platform. If
any of our third-party payment processors terminates its relationship with us or refuses to renew its agreement with us on commercially reasonable terms,
we would need to find an alternate payment processor, and may not be able to secure similar terms or replace such payment processor in an acceptable
timeframe. Further, the software and services provided by our third-party payment processors may not meet our expectations, contain errors or
vulnerabilities, be compromised or experience outages. Any of these risks could cause us to lose our ability to accept online payments or other payment
transactions or make timely payments to drivers on our platform, any of which could make our platform less convenient and attractive to users and
adversely affect our ability to attract and retain qualified drivers and riders.
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Nearly all of our riders’ payments are made by credit card, debit card or through third-party payment services, which subjects us to certain regulations and to
the risk of fraud. We may in the future offer new payment options to riders that may be subject to additional regulations and risks. We are also subject to a
number of other laws and regulations relating to the payments we accept from our riders, including with respect to money laundering, money transfers,
privacy and information security. If we fail to comply with applicable rules and regulations, we may be subject to civil or criminal penalties, fines or higher
transaction fees and may lose our ability to accept online payments or other payment card transactions, which could make our offerings less convenient and
attractive to our riders. If any of these events were to occur, our business, financial condition and results of operations could be adversely affected.

For example, if we are deemed to be a money transmitter as defined by applicable regulation, we could be subject to certain laws, rules and regulations
enforced by multiple authorities and governing bodies in the United States and numerous state and local agencies who may define money transmitter
differently. For example, certain states may have a more expansive view of who qualifies as a money transmitter. Additionally, outside of the United States,
we could be subject to additional laws, rules and regulations related to the provision of payments and financial services, and if we expand into new
jurisdictions, the foreign regulations and regulators governing our business that we are subject to will expand as well. If we are found to be a money
transmitter under any applicable regulation and we are not in compliance with such regulations, we may be subject to fines or other penalties in one or more
jurisdictions levied by federal or state or local regulators, including state Attorneys General, as well as those levied by foreign regulators. In addition to
fines, penalties for failing to comply with applicable rules and regulations could include criminal and civil proceedings, forfeiture of significant assets or
other enforcement actions. We could also be required to make changes to our business practices or compliance programs as a result of regulatory scrutiny.

Additionally, our payment processors require us to comply with payment card network operating rules, which are set and interpreted by the payment card
networks. The payment card networks could adopt new operating rules or interpret or re-interpret existing rules in ways that might prohibit us from
providing certain offerings to some users, be costly to implement or difficult to follow. We have agreed to reimburse our payment processors for fines they
are assessed by payment card networks if we or the users on our platform violate these rules. Any of the foregoing risks could adversely affect our business,
financial condition and results of operations.

We rely on other third-party service providers and if such third parties do not perform adequately or terminate their relationships with us, our costs may
increase and our business, financial condition and results of operations could be adversely affected.

Our success depends in part on our relationships with other third-party service providers. For example, we rely on third-party encryption and authentication
technologies licensed from third parties that are designed to securely transmit personal information provided by drivers and riders on our platform. Further,
from time to time, we enter into strategic commercial partnerships in connection with the development of new technology, the growth of our qualified driver
base, the provision of new or enhanced offerings for users on our platform and our expansion into new markets. If any of our partners terminates its
relationship with us or refuses to renew its agreement with us on commercially reasonable terms, we would need to find an alternate provider, and may not
be able to secure similar terms or replace such providers in an acceptable timeframe. We also rely on other software and services supplied by third parties,
such as communications and internal software, and our business may be adversely affected to the extent such software and services do not meet our
expectations, contain errors or vulnerabilities, are compromised or experience outages. Any of these risks could increase our costs and adversely affect our
business, financial condition and results of operations. Further, any negative publicity related to any of our third-party partners, including any publicity
related to quality standards or safety concerns, could adversely affect our reputation and brand, and could potentially lead to increased regulatory or
litigation exposure.

We incorporate technology from third parties into our platform. We cannot be certain that our licensors are not infringing the intellectual property rights of
others or that the suppliers and licensors have sufficient rights to the
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technology in all jurisdictions in which we may operate. Some of our license agreements may be terminated by our licensors for convenience. If we are
unable to obtain or maintain rights to any of this technology because of intellectual property infringement claims brought by third parties against our
suppliers and licensors or against us, or if we are unable to continue to obtain the technology or enter into new agreements on commercially reasonable
terms, our ability to develop our platform containing that technology could be severely limited and our business could be harmed. Additionally, if we are
unable to obtain necessary technology from third parties, we may be forced to acquire or develop alternate technology, which may require significant time
and effort and may be of lower quality or performance standards. This would limit and delay our ability to provide new or competitive offerings and
increase our costs. If alternate technology cannot be obtained or developed, we may not be able to offer certain functionality as part of our offerings, which
could adversely affect our business, financial condition and results of operations.

If we are not able to successfully develop new offerings on our platform and enhance our existing offerings, our business, financial condition and
results of operations could be adversely affected.

Our ability to attract new qualified drivers and new riders, retain existing qualified drivers and existing riders and increase utilization of our offerings will
depend in part on our ability to successfully create and introduce new offerings and to improve upon and enhance our existing offerings. As a result, we may
introduce significant changes to our existing offerings or develop and introduce new and unproven offerings. For example, we recently launched a scooter
sharing offering on our platform in certain markets. If these new or enhanced offerings are unsuccessful, including as a result of any inability to obtain and
maintain required permits or authorizations or other regulatory constraints or because they fail to generate sufficient return on our investments, our business,
financial condition and results of operations could be adversely affected. Furthermore, new driver or rider demands regarding service or platform features,
the availability of superior competitive offerings or a deterioration in the quality of our offerings or our ability to bring new or enhanced offerings to market
quickly and efficiently could negatively affect the attractiveness of our platform and the economics of our business and require us to make substantial
changes to and additional investments in our offerings or our business model. In addition, we frequently experiment with and test different offerings and
marketing strategies. If these experiments and tests are unsuccessful, or if the offerings and strategies we introduce based on the results of such experiments
and tests do not perform as expected, our ability to attract new qualified drivers and new riders, retain existing qualified drivers and existing riders and
maintain or increase utilization of our offerings may be adversely affected.

Developing and launching new offerings or enhancements to the existing offerings on our platform involves significant risks and uncertainties, including
risks related to the reception of such offerings by existing and potential future drivers and riders, increases in operational complexity, unanticipated delays or
challenges in implementing such offerings or enhancements, increased strain on our operational and internal resources (including an impairment of our
ability to accurately forecast rider demand and the number of drivers using our platform) and negative publicity in the event such new or enhanced offerings
are perceived to be unsuccessful. We have scaled our business rapidly, and significant new initiatives have in the past resulted in, and in the future may
result in, operational challenges affecting our business. In addition, developing and launching new offerings and enhancements to our existing offerings may
involve significant upfront capital investments and such investments may not generate return on investment. Any of the foregoing risks and challenges could
negatively impact our ability to attract and retain qualified drivers and riders, our ability to increase utilization of our offerings and our visibility into
expected results of operations, and could adversely affect our business, financial condition and results of operations. Additionally, since we are focused on
building our community and ecosystems for the long-term, our near-term results of operations may be impacted by our investments in the future.
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If we are unable to successfully manage the complexities associated with our expanding multimodal platform, our business, financial condition and
results of operations could be adversely affected.

Our expansion into bike and scooter sharing and other modes of transportation has increased the complexity of our business. These new offerings have
required us to develop new expertise and marketing and operational strategies, and have subjected us to new laws, regulations and risks. For example, we
face the risk that our network of shared bikes and scooters, Nearby Transit and other future transportation offerings could reduce the use of our ridesharing
offering. If we are unable to successfully manage the complexities associated with our expanding multimodal platform, including the effects our new and
evolving offerings have on our existing business, our business, financial condition and results of operations could be adversely affected.

Our metrics and estimates are subject to inherent challenges in measurement, and real or perceived inaccuracies in those metrics may harm our
reputation and negatively affect our business.

We regularly review and may adjust our processes for calculating our metrics used to evaluate our growth, measure our performance and make strategic
decisions. These metrics are calculated using internal company data and have not been evaluated by a third party. Our metrics, such as market share, may
differ from estimates published by third parties or from similarly titled metrics of our competitors due to differences in methodology or the assumptions on
which we rely. The estimates and forecasts in this prospectus relating to the size and expected growth of our addressable market may prove to be inaccurate.
Even if the markets in which we compete meet the size estimates and growth forecasted in this prospectus, our business could fail to grow at similar rates, if
at all. If investors or analysts do not consider our metrics to be accurate representations of our business, or if we discover material inaccuracies in our
metrics, then the trading price of our Class A common stock and our business, financial condition and results of operations could be adversely affected.

Our marketing efforts to help grow our business may not be effective.

Promoting awareness of our offerings is important to our ability to grow our business and to attract new qualified drivers and new riders and can be costly.
We believe that much of the growth in our rider base and the number of drivers on our platform is attributable to our paid marketing initiatives. Our
marketing efforts currently include referrals, affiliate programs, free or discount trials, partnerships, display advertising, television, billboards, radio, video,
content, direct mail, social media, email, hiring and classified advertisement websites, mobile “push” communications, search engine optimization and
keyword search campaigns. Our marketing initiatives may become increasingly expensive and generating a meaningful return on those initiatives may be
difficult. Even if we successfully increase revenue as a result of our paid marketing efforts, it may not offset the additional marketing expenses we incur.

If our marketing efforts are not successful in promoting awareness of our offerings or attracting new qualified drivers and new riders, or if we are not able to
cost-effectively manage our marketing expenses, our results of operations could be adversely affected. If our marketing efforts are successful in increasing
awareness of our offerings, this could also lead to increased public scrutiny of our business and increase the likelihood of third parties bringing legal
proceedings against us. Any of the foregoing risks could harm our business, financial condition and results of operations.

Any failure to offer high-quality user support may harm our relationships with users and could adversely affect our reputation, brand, business,
financial condition and results of operations.

Our ability to attract and retain qualified drivers and riders is dependent in part on the ease and reliability of our offerings, including our ability to provide
high-quality support. Users on our platform depend on our support organization to resolve any issues relating to our offerings, such as being overcharged for
a ride, leaving something in a driver’s vehicle or reporting a safety incident. Our ability to provide effective and timely support is largely dependent on our
ability to attract and retain service providers who are qualified to support users and

41



Table of Contents

sufficiently knowledgeable regarding our offerings. Our number of Active Riders has increased from 6.6 million for the quarter ended December 31, 2016 to
18.6 million for the quarter ended December 31, 2018. As we continue to grow our business and improve our offerings, we will face challenges related to
providing quality support services at scale. If we grow our international rider base and the number of international drivers on our platform, our support
organization will face additional challenges, including those associated with delivering support in languages other than English. Any failure to provide
efficient user support, or a market perception that we do not maintain high-quality support, could adversely affect our reputation, brand, business, financial
condition and results of operations.

Failure to deal effectively with fraud could harm our business.

We have in the past incurred, and may in the future incur, losses from various types of fraud, including use of stolen or fraudulent credit card data, claims of
unauthorized payments by a rider, attempted payments by riders with insufficient funds and fraud committed by riders in concert with drivers. Bad actors
use increasingly sophisticated methods to engage in illegal activities involving personal information, such as unauthorized use of another person’s identity,
account information or payment information and unauthorized acquisition or use of credit or debit card details, bank account information and mobile phone
numbers and accounts. Under current credit card practices, we may be liable for rides facilitated on our platform with fraudulent credit card data, even if the
associated financial institution approved the credit card transaction. Despite measures we have taken to detect and reduce the occurrence of fraudulent or
other malicious activity on our platform, we cannot guarantee that any of our measures will be effective or will scale efficiently with our business. Our
failure to adequately detect or prevent fraudulent transactions could harm our reputation or brand, result in litigation or regulatory action and lead to
expenses that could adversely affect our business, financial condition and results of operations.

We have also incurred, and may in the future incur, losses from fraud and other misuse of our platform by drivers and riders. For example, we have
experienced reduced revenue from actual and alleged unauthorized rides fulfilled and miles traveled in connection with our Concierge offering. If we are
unable to adequately anticipate and address such misuse either through increased controls, platform solutions or other means, our partner relationships,
business, financial condition and results of operations could be adversely affected.

We face the risk of litigation resulting from unauthorized text messages sent in violation of the Telephone Consumer Protection Act.

The actual or perceived improper sending of text messages may subject us to potential risks, including liabilities or claims relating to consumer protection
laws. For example, the Telephone Consumer Protection Act of 1991 restricts telemarketing and the use of automated SMS text messages without proper
consent. This has resulted and may in the future result in civil claims against us. The scope and interpretation of the laws that are or may be applicable to the
delivery of text messages are continuously evolving and developing. If we do not comply with these laws or regulations or if we become liable under these
laws or regulations, we could face direct liability and our business, financial condition and results of operations could be adversely affected. See the section
titled “Business—Legal Proceedings” for additional information about these types of legal proceedings.

If we fail to effectively match riders on our Shared Rides offering and manage the related pricing methodologies, our business, financial condition and
results of operations could be adversely affected.

Shared Rides enables unrelated parties traveling along similar routes to benefit from a discounted fare at the cost of possibly longer travel times. With a
Shared Ride, when the first rider requests a ride, our algorithms use the first rider’s destination and attempt to match them with other riders traveling along a
similar route. If a match between riders is made, our algorithms re-route the driver to include the pick-up location of the matched rider on the active route.
For Shared Rides, drivers earn a fixed amount based on a number of factors, including the time and distance of the ride, the base fare charged to riders and
the level of rider demand. We determine the rider fare based on the predicted time and distance of the ride, the level of rider demand and the likelihood of
being able to
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match additional riders along the given route, and such fare is quoted to the riders prior to their commitment to the ride. The fare charged to the riders is
decoupled from the payment made to the driver as we do not adjust the driver payment based on the success or failure of a match. Accordingly, if the
discounted fare quoted and charged to our Shared Rides riders is less than the fixed amount that drivers earn or if our algorithms are unable to consistently
match Shared Rides riders, then our business, financial condition and results of operations could be adversely affected.

If we fail to effectively manage our upfront pricing methodology, our business, financial condition and results of operations could be adversely affected.

With the adoption of our upfront pricing methodology, we quote a price to riders of our ridesharing offering before they request a ride. We earn fees from
drivers either as the difference between an amount paid by a rider based on an upfront quoted fare and the amount earned by a driver based on the actual
time and distance for the trip or as a fixed percentage of the fare charged to the rider, in each case, less any applicable driver incentives and any pass-through
amounts paid to drivers and regulatory agencies. As we do not control the driver’s actions at any point in the transaction to limit the time and distance for
the trip, we take on risks related to the driver’s actions which may not be fully mitigated. We may incur a loss from a transaction where an up-front quoted
fare paid by a rider is less than the amount we committed to pay a driver. In addition, our riders’ price sensitivity varies by geographic location, among other
factors, and if we are unable to effectively account for such variability in our upfront prices, our ability to compete effectively in these locations could be
adversely affected. If we are unable to effectively manage our upfront pricing methodology in conjunction with our existing and future pricing and incentive
programs, our business, financial condition and results of operations could be adversely affected.

Systems failures and resulting interruptions in the availability of our website, applications, platform or offerings could adversely affect our business,
financial condition and results of operations.

Our systems, or those of third parties upon which we rely, may experience service interruptions or degradation because of hardware and software defects or
malfunctions, distributed denial-of-service and other cyberattacks, human error, earthquakes, hurricanes, floods, fires, natural disasters, power losses,
disruptions in telecommunications services, fraud, military or political conflicts, terrorist attacks, computer viruses, ransomware, malware or other events.
Our systems also may be subject to break-ins, sabotage, theft and intentional acts of vandalism, including by our own employees. Some of our systems are
not fully redundant and our disaster recovery planning may not be sufficient for all eventualities. Our business interruption insurance may not be sufficient
to cover all of our losses that may result from interruptions in our service as a result of systems failures and similar events.

We have experienced and will likely continue to experience system failures and other events or conditions from time to time that interrupt the availability or
reduce or affect the speed or functionality of our offerings. These events have resulted in, and similar future events could result in, losses of revenue. A
prolonged interruption in the availability or reduction in the availability, speed or other functionality of our offerings could adversely affect our business and
reputation and could result in the loss of users. Moreover, to the extent that any system failure or similar event results in harm or losses to the users using
our platform, we may make voluntary payments to compensate for such harm or the affected users could seek monetary recourse or contractual remedies
from us for their losses and such claims, even if unsuccessful, would likely be time-consuming and costly for us to address.

We may require additional capital, which may not be available on terms acceptable to us or at all.

Historically, we have funded our capital intensive operations and capital expenditures primarily through equity issuances and cash generated from our
operations. To support our growing business, we must have sufficient capital to continue to make significant investments in our offerings. If we raise
additional funds through the issuance of equity, equity-linked or debt securities, those securities may have rights, preferences or privileges
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senior to those of our Class A common stock, and our existing stockholders may experience dilution. Any debt financing secured by us in the future could
involve restrictive covenants relating to our capital-raising activities and other financial and operational matters, which may make it more difficult for us to
obtain additional capital and to pursue business opportunities.

We evaluate financing opportunities from time to time, and our ability to obtain financing will depend, among other things, on our development efforts,
business plans and operating performance and the condition of the capital markets at the time we seek financing. We cannot be certain that additional
financing will be available to us on favorable terms, or at all. If we are unable to obtain adequate financing or financing on terms satisfactory to us, when we
require it, our ability to continue to support our business growth and to respond to business challenges could be significantly limited, and our business,
financial condition and results of operations could be adversely affected.

Our company culture has contributed to our success and if we cannot maintain this culture as we grow, our business could be harmed.

We believe that our company culture, which promotes authenticity, empathy and support for others, has been critical to our success. We face a number of
challenges that may affect our ability to sustain our corporate culture, including:

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

« the increasing size and geographic diversity of our workforce;

*  competitive pressures to move in directions that may divert us from our mission, vision and values;
* the continued challenges of a rapidly-evolving industry;

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

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

» the integration of new personnel and businesses from acquisitions.

If we are not able to maintain our culture, our business, financial condition and results of operations could be adversely affected.

We depend on our key personnel and other highly skilled personnel, and if we fail to attract, retain, motivate or integrate our personnel, our business,
financial condition and results of operations could be adversely affected.

Our success depends in part on the continued service of our founders, senior management team, key technical employees and other highly skilled personnel
and on our ability to identify, hire, develop, motivate, retain and integrate highly qualified personnel for all areas of our organization. We may not be
successful in attracting and retaining qualified personnel to fulfill our current or future needs. Also, all of our U.S.-based employees, including our
management team, work for us on an at-will basis, and there is no assurance that any such employee will remain with us. Our competitors may be successful
in recruiting and hiring members of our management team or other key employees, and it may be difficult for us to find suitable replacements on a timely
basis, on competitive terms or at all. If we are unable to attract and retain the necessary personnel, particularly in critical areas of our business, we may not
achieve our strategic goals.

We face intense competition for highly skilled personnel, especially in the San Francisco Bay Area where we have a substantial presence and need for
highly skilled personnel. To attract and retain top talent, we have had to
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offer, and we believe we will need to continue to offer, competitive compensation and benefits packages. Job candidates and existing personnel often
consider the value of the equity awards they receive in connection with their employment. If the perceived value of our equity awards declines, it may
adversely affect our ability to attract and retain highly qualified personnel. Certain of our employees have received significant proceeds from sales of our
equity in private transactions and many of our employees may receive significant proceeds from sales of our equity in the public markets following this
offering, which may reduce their motivation to continue to work for us. We may need to invest significant amounts of cash and equity to attract and retain
new employees and expend significant time and resources to identify, recruit, train and integrate such employees, and we may never realize returns on these
investments. If we are unable to effectively manage our hiring needs or successfully integrate new hires, our efficiency, ability to meet forecasts and
employee morale, productivity and retention could suffer, which could adversely affect our business, financial condition and results of operations.

If we are unable to make acquisitions and investments, or successfully integrate them into our business, our business, results of operations and
financial condition could be adversely affected.

As part of our business strategy, we will continue to consider a wide array of potential strategic transactions, including acquisitions of businesses, new
technologies, services and other assets and strategic investments that complement our business. We have previously acquired and continue to evaluate
targets that operate in relatively nascent markets, and as a result, there is no assurance that such acquired businesses will be successfully integrated into our
business or generate substantial revenue. For example, in November 2018, we acquired Bikeshare Holdings LLC, or Motivate, the largest bike sharing
platform in the United States.24

Acquisitions involve numerous risks, any of which could harm our business and negatively affect our financial condition and results of operations,
including:

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

»  failure or material delay in closing a transaction;

e transaction-related lawsuits or claims;

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

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

» diversion of financial and management resources from existing operations or alternative acquisition opportunities;
+ failure to realize the anticipated benefits or synergies of a transaction;

» failure to identify the problems, liabilities or other shortcomings or challenges of an acquired company or technology, including issues related
to intellectual property, regulatory compliance practices, litigation, revenue recognition or other accounting practices, or employee or user
1Ssues;

» risks that regulatory bodies may enact new laws or promulgate new regulations that are adverse to an acquired company or business;
» theft of our trade secrets or confidential information that we share with potential acquisition candidates;
»  risk that an acquired company or investment in new offerings cannibalizes a portion of our existing business; and

« adverse market reaction to an acquisition.

24 NACTO; see the section titled “Industry, Market and Other Data.”
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If we fail to address the foregoing risks or other problems encountered in connection with past or future acquisitions of businesses, new technologies,
services and other assets and strategic investments, or if we fail to successfully integrate such acquisitions or investments, our business, results of operations
and financial condition could be adversely affected.

Our business could be adversely impacted by changes in the Internet and mobile device accessibility of users and unfavorable changes in or our failure
to comply with existing or future laws governing the Internet and mobile devices.

Our business depends on users’ access to our platform via a mobile device and the Internet. We may operate in jurisdictions that provide limited Internet
connectivity, particularly as we expand internationally. Internet access and access to a mobile device are frequently provided by companies with significant
market power that could take actions that degrade, disrupt or increase the cost of users’ ability to access our platform. In addition, the Internet infrastructure
that we and users of our platform rely on in any particular geographic area may be unable to support the demands placed upon it. Any such failure in
Internet or mobile device accessibility, even for a short period of time, could adversely affect our results of operations.

Moreover, we are subject to a number of laws and regulations specifically governing the Internet and mobile devices that are constantly evolving. Existing
and future laws and regulations, or changes thereto, may impede the growth and availability of the Internet and online offerings, require us to change our
business practices or raise compliance costs or other costs of doing business. These laws and regulations, which continue to evolve, cover taxation, privacy
and data protection, pricing, copyrights, distribution, mobile and other communications, advertising practices, consumer protections, the provision of online
payment services, unencumbered Internet access to our offerings and the characteristics and quality of online offerings, among other things. Any failure, or
perceived failure, by us to comply with any of these laws or regulations could result in damage to our reputation and brand a loss in business and
proceedings or actions against us by governmental entities or others, which could adversely impact our results of operations.

We rely on mobile operating systems and application marketplaces to make our apps available to the drivers and riders on our platform, and if we do not
effectively operate with or receive favorable placements within such application marketplaces and maintain high rider reviews, our usage or brand
recognition could decline and our business, financial results and results of operations could be adversely affected.

We depend in part on mobile operating systems, such as Android and iOS, and their respective application marketplaces to make our apps available to the
drivers and riders on our platform. Any changes in such systems and application marketplaces that degrade the functionality of our apps or give preferential
treatment to our competitors’ apps could adversely affect our platform’s usage on mobile devices. If such mobile operating systems or application
marketplaces limit or prohibit us from making our apps available to drivers and riders, make changes that degrade the functionality of our apps, increase the
cost of using our apps, impose terms of use unsatisfactory to us or modify their search or ratings algorithms in ways that are detrimental to us, or if our
competitors’ placement in such mobile operating systems’ application marketplace is more prominent than the placement of our apps, overall growth in our
rider or driver base could slow. Our apps have experienced fluctuations in number of downloads in the past, and we anticipate similar fluctuations in the
future. Any of the foregoing risks could adversely affect our business, financial condition and results of operations.

As new mobile devices and mobile platforms are released, there is no guarantee that certain mobile devices will continue to support our platform or
effectively roll out updates to our apps. Additionally, in order to deliver high-quality apps, we need to ensure that our offerings are designed to work
effectively with a range of mobile technologies, systems, networks and standards. We may not be successful in developing or maintaining relationships with
key participants in the mobile industry that enhance drivers’ and riders’ experience. If drivers or riders on our platform encounter any difficulty accessing or
using our apps on their mobile devices or if we are unable to adapt to changes in popular mobile operating systems, our business, financial condition and
results of operations could be adversely affected.
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We depend on the interoperability of our platform across third-party applications and services that we do not control.

We have integrations with Google Maps Navigation, Concur, Certify, Expensify and a variety of other productivity, collaboration, travel, data management
and security vendors. As our offerings expand and evolve, including as we develop autonomous technology, we may have an increasing number of
integrations with other third-party applications, products and services. Third-party applications, products and services are constantly evolving, and we may
not be able to maintain or modify our platform to ensure its compatibility with third-party offerings following development changes. In addition, some of
our competitors or technology partners may take actions which disrupt the interoperability of our platform with their own products or services, or exert
strong business influence on our ability to, and the terms on which we, operate and distribute our platform. As our respective products evolve, we expect the
types and levels of competition to increase. Should any of our competitors or technology partners modify their products, standards or terms of use in a
manner that degrades the functionality or performance of our platform or is otherwise unsatisfactory to us or gives preferential treatment to competitive
products or services, our products, platform, business, financial condition and results of operations could be adversely affected.

Defects, errors or vulnerabilities in our applications, backend systems or other technology systems and those of third-party technology providers could
harm our reputation and brand and adversely impact our business, financial condition and results of operations.

The software underlying our platform is highly complex and may contain undetected errors or vulnerabilities, some of which may only be discovered after
the code has been released. We rely heavily on a software engineering practice known as “continuous deployment,” which refers to the frequent release of
our software code, sometimes multiple times per day. This practice increases the risk that errors and vulnerabilities are present in the software code
underlying our platform. The third-party software that we incorporate into our platform may also be subject to errors or vulnerability. Any errors or
vulnerabilities discovered in our code or from third-party software after release could result in negative publicity, a loss of users or loss of revenue and
access or other performance issues. Such vulnerabilities could also be exploited by malicious actors and result in exposure of data of users on our platform,
or otherwise result in a data breach as defined under various laws and regulations. We may need to expend significant financial and development resources
to analyze, correct, eliminate or work around errors or defects or to address and eliminate vulnerabilities. Any failure to timely and effectively resolve any
such errors, defects or vulnerabilities could adversely affect our business, financial condition and results of operations as well as negatively impact our
reputation or brand.

Claims by others that we infringed their proprietary technology or other intellectual property rights could harm our business.

Companies in the Internet and technology industries are frequently subject to litigation based on allegations of infringement or other violations of
intellectual property rights. In addition, certain companies and rights holders seek to enforce and monetize patents or other intellectual property rights they
own, have purchased or otherwise obtained. As we gain an increasingly high public profile and the number of competitors in our market increases, the
possibility of intellectual property rights claims against us grows. From time to time third parties may assert, and in the past have asserted, claims of
infringement of intellectual property rights against us. See the section titled “Business—Legal Proceedings” for additional information about these types of
legal proceedings. In addition, patent holders have sent us correspondence regarding various allegations of patent infringement and, in some instances, have
initiated licensing discussions. Although we believe that we have meritorious defenses, there can be no assurance that we will be successful in defending
against these allegations or reaching a business resolution that is satisfactory to us. Our competitors and others may now and in the future have significantly
larger and more mature patent portfolios than us. In addition, future litigation may involve patent holding companies or other adverse patent owners who
have no relevant product or service revenue and against whom our own patents may therefore provide little or no deterrence or protection. Many potential
litigants, including
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some of our competitors and patent-holding companies, have the ability to dedicate substantial resources to assert their intellectual property rights. Any
claim of infringement by a third party, even those without merit, could cause us to incur substantial costs defending against the claim, could distract our
management from our business and could require us to cease use of such intellectual property. Furthermore, because of the substantial amount of discovery
required in connection with intellectual property litigation, we risk compromising our confidential information during this type of litigation. We may be
required to pay substantial damages, royalties or other fees in connection with a claimant securing a judgment against us, we may be subject to an injunction
or other restrictions that prevent us from using or distributing our intellectual property, or we may agree to a settlement that prevents us from distributing our
offerings or a portion thereof, which could adversely affect our business, financial condition and results of operations.

With respect to any intellectual property rights claim, we may have to seek out a license to continue operations found to be in violation of such rights, which
may not be available on favorable or commercially reasonable terms and may significantly increase our operating expenses. Some licenses may be
non-exclusive, and therefore our competitors may have access to the same technology licensed to us. If a third party does not offer us a license to its
intellectual property on reasonable terms, or at all, we may be required to develop alternative, non-infringing technology, which could require significant
time (during which we would be unable to continue to offer our affected offerings), effort and expense and may ultimately not be successful. Any of these
events could adversely affect our business, financial condition and results of operations.

Failure to protect or enforce our intellectual property rights could harm our business, financial condition and results of operations.

Our success is dependent in part upon protecting our intellectual property rights and technology (such as code, information, data, processes and other forms
of information, knowhow and technology), or intellectual property. We rely on a combination of patents, copyrights, trademarks, service marks, trade secret
laws and contractual restrictions to establish and protect our intellectual property. However, the steps we take to protect our intellectual property may not be
sufficient or effective. Even if we do detect violations, we may need to engage in litigation to enforce our rights. Any enforcement efforts we undertake,
including litigation, could be time-consuming and expensive and could divert management attention. While we take precautions designed to protect our
intellectual property, it may still be possible for competitors and other unauthorized third parties to copy our technology and use our proprietary information
to create or enhance competing solutions and services, which could adversely affect our position in our rapidly evolving and highly competitive industry.
Some license provisions that protect against unauthorized use, copying, transfer and disclosure of our technology may be unenforceable under the laws of
certain jurisdictions and foreign countries. We enter into confidentiality and invention assignment agreements with our employees and consultants and enter
into confidentiality agreements with our third-party providers and strategic partners. We cannot assure you that these agreements will be effective in
controlling access to, and use and distribution of, our platform and proprietary information. Further, these agreements do not prevent our competitors from
independently developing technologies that are substantially equivalent or superior to our offerings. We also enter into strategic partnerships, joint
development and other similar agreements with third parties where intellectual property arising from such partnerships may be jointly-owned or may be
transferred or licensed to the counterparty. Such arrangements may limit our ability to protect, maintain, enforce or commercialize such intellectual property
rights, including requiring agreement with or payment to our joint development partners before protecting, maintaining, licensing or initiating enforcement
of such intellectual property rights, and may allow such joint development partners to register, maintain, enforce or license such intellectual property rights
in a manner that may affect the value of the jointly-owned intellectual property or our ability to compete in the market.

We may be required to spend significant resources in order to monitor and protect our intellectual property rights, and some violations may be difficult or
impossible to detect. Litigation to protect and enforce our intellectual property rights could be costly, time-consuming and distracting to management and
could result in the impairment or loss of portions of our intellectual property. Our efforts to enforce our intellectual property rights
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may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our intellectual property rights. Our inability to protect
our proprietary technology against unauthorized copying or use, as well as any costly litigation or diversion of our management’s attention and resources,
could impair the functionality of our platform, delay introductions of enhancements to our platform, result in our substituting inferior or more costly
technologies into our platform or harm our reputation or brand. In addition, we may be required to license additional technology from third parties to
develop and market new offerings or platform features, which may not be on commercially reasonable terms or at all and could adversely affect our ability
to compete.

Our industry has also been subject to attempts to steal intellectual property, particularly regarding autonomous vehicle development, including by foreign
actors. We, along with others in our industry, have been the target of attempted thefts of our intellectual property and may be subject to such attempts in the
future. Although we take measures to protect our property, if we are unable to prevent the theft of our intellectual property or its exploitation, the value of
our investments may be undermined and our business, financial condition and results of operations may be negatively impacted.

Our platform contains third-party open source software components, and failure to comply with the terms of the underlying open source software
licenses could restrict our ability to provide our offerings.

Our platform contains software modules licensed to us by third-party authors under “open source” licenses. Use and distribution of open source software
may entail greater risks than use of third-party commercial software, as open source licensors generally do not provide support, warranties, indemnification
or other contractual protections regarding infringement claims or the quality of the code. In addition, the public availability of such software may make it
easier for others to compromise our platform.

Some open source licenses contain requirements that we make available source code for modifications or derivative works we create based upon the type of
open source software we use, or grant other licenses to our intellectual property. If we combine our proprietary software with open source software in a
certain manner, we could, under certain open source licenses, be required to release the source code of our proprietary software to the public. This would
allow our competitors to create similar offerings with lower development effort and time and ultimately could result in a loss of our competitive advantages.
Alternatively, to avoid the public release of the affected portions of our source code, we could be required to expend substantial time and resources to
re-engineer some or all of our software.

Although we monitor our use of open source software to avoid subjecting our platform to conditions we do not intend, the terms of many open source
licenses have not been interpreted by U.S. or foreign courts, and there is a risk that these licenses could be construed in a way that could impose
unanticipated conditions or restrictions on our ability to provide or distribute our platform. From time to time, there have been claims challenging the
ownership of open source software against companies that incorporate open source software into their solutions. As a result, we could be subject to lawsuits
by parties claiming ownership of what we believe to be open source software. Moreover, we cannot assure you that our processes for controlling our use of
open source software in our platform will be effective. If we are held to have breached or failed to fully comply with all the terms and conditions of an open
source software license, we could face infringement or other liability, or be required to seek costly licenses from third parties to continue providing our
offerings on terms that are not economically feasible, to re-engineer our platform, to discontinue or delay the provision of our offerings if re-engineering
could not be accomplished on a timely basis or to make generally available, in source code form, our proprietary code, any of which could adversely affect
our business, financial condition and results of operations.
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We intend to expend substantial funds in connection with the tax withholding liabilities that arise upon the net exercise of options held by our Co-
Founders and the initial settlement of RSUs in connection with this offering, which may have an adverse effect on our financial condition and results of
operations.

We intend to expend substantial funds to satisfy tax withholding and remittance obligations in connection with the Founder Option Net Exercises and
settlement of the RSUs granted prior to the date of this prospectus that vest upon the effectiveness of this offering.

Prior to the completion of this offering, we intend to expend substantial funds to satisfy tax withholding and remittance obligations in connection with the
Founder Option Net Exercises. On the effective date of the Founder Option Net Exercises, we will withhold shares to satisty (i) the applicable aggregate
exercise price of all of the outstanding options held by our Co-Founders and (ii) the applicable tax withholding obligations at the applicable minimum
statutory rates arising in connection with the Founder Option Net Exercises. We estimate that this tax withholding obligation will be approximately
$ million in the aggregate and will remit an equivalent amount to the relevant tax authorities on behalf of the Co-Founders in cash. We will
deliver an aggregate of million shares of our Class A common stock to our Co-Founders after withholding an aggregate of million
shares of our Class A common stock.

RSUs granted prior to the date of this prospectus vest upon the satisfaction of both a time-based condition and a performance-based condition. The time-
based condition for a majority of such RSUs is satisfied over a period of four years. The performance-based condition of such RSUs is satisfied upon the
effectiveness of this offering. On the initial settlement date for the RSUs vesting upon the effectiveness of this offering, we expect to withhold shares and
remit tax withholding amounts on behalf of the holders of RSUs at the applicable minimum statutory rates, which we refer to as the initial RSU net
settlement. We expect the applicable minimum statutory rates to be approximately 42% on average, and the tax withholding due in connection with the
initial RSU net settlement will be based on the then-current value of the underlying shares of our Class A common stock. Based on the number of RSUs
outstanding as of December 31, 2018 for which the time-based condition had been satisfied on that date, and assuming (i) the performance condition had

been satisfied on that date and (ii) the price of our Class A common stock at the time of settlement was equal to $ , which amount is based upon
the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the cover of this
prospectus, we estimate that this tax withholding obligation on the initial settlement date would be approximately $ million in the aggregate.

The amount of this obligation could be higher or lower, depending on the actual price of our Class A common stock, and the actual number of RSUs
outstanding for which the time-based condition has been satisfied, on the initial settlement date for the RSUs. To undertake the RSU net settlement on the
initial settlement date, assuming a 42% tax withholding rate, we expect to deliver an aggregate of approximately 8,600,322 million shares of our Class A
common stock to RSU holders after withholding an aggregate of approximately 6,227,819 million shares of our Class A common stock. In connection with
the initial RSU net settlement, we will withhold and remit the tax withholding liabilities on behalf of the RSU holders to the relevant tax authorities in cash.
We intend to use a portion of the net proceeds we receive from this offering to satisfy or otherwise repay ourselves for such tax withholding and remittance
obligations.

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, gross receipts, value added or
similar taxes and may successfully impose additional obligations on us, and any such assessments or obligations could adversely affect our business,
financial condition and results of operations.

The application of indirect taxes, such as sales and use tax, value-added tax, goods and services tax, business tax and gross receipts tax, to businesses like
ours and to drivers is a complex and evolving issue. Many of the fundamental statutes and regulations that impose these taxes were established before the
adoption and growth of the Internet and e-commerce. Significant judgment is required on an ongoing basis to evaluate applicable tax obligations and as a
result amounts recorded are estimates and are subject to adjustments. In many cases, the
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ultimate tax determination is uncertain because it is not clear how new and existing statutes might apply to our business or to drivers’ businesses.

In addition, governments are increasingly looking for ways to increase revenue, which has resulted in discussions about tax reform and other legislative
action to increase tax revenue, including through indirect taxes. For example, on November 6, 2018, voters in San Francisco approved “Proposition C,”
which authorizes San Francisco to impose additional taxes on businesses in San Francisco that generate a certain level of gross receipts. Such taxes would
adversely affect our financial condition and results of operations.

We are subject to non-income taxes, such as payroll, sales, use, value-added and goods and services taxes in the United States and various foreign
jurisdictions, and we may face various indirect tax audits in various U.S. and foreign jurisdictions. In certain jurisdictions, we collect and remit indirect
taxes. However, tax authorities may raise questions about or challenge or disagree with our calculation, reporting or collection of taxes and may require us
to collect taxes in jurisdictions in which we do not currently do so or to remit additional taxes and interest, and could impose associated penalties and fees. A
successful assertion by one or more tax authorities requiring us to collect taxes in jurisdictions in which we do not currently do so or to collect additional
taxes in a jurisdiction in which we currently collect taxes, could result in substantial tax liabilities, including taxes on past sales, as well as penalties and
interest, could discourage drivers and riders from utilizing our offerings or could otherwise harm our business, financial condition and results of operations.
Although we have reserved for potential payments of possible past tax liabilities in our financial statements, if these liabilities exceed such reserves, our
financial condition will be harmed.

Additionally, one or more states, localities or other taxing jurisdictions may seek to impose additional reporting, record-keeping or indirect tax collection
obligations on businesses like ours. For example, taxing authorities in the United States and other countries have identified e-commerce platforms as a
means to calculate, collect and remit indirect taxes for transactions taking place over the Internet, and are considering related legislation. After the U.S.
Supreme Court decision in South Dakota v. Wayfair Inc., certain states have enacted laws that would require tax reporting, collection or tax remittance on
items sold online. Requiring tax reporting or collection could decrease driver or rider activity, which would harm our business. This new legislation could
require us or drivers to incur substantial costs in order to comply, including costs associated with tax calculation, collection and remittance and audit
requirements, which could make our offerings less attractive and could adversely affect our business, financial condition and results of operations.

As a result of these and other factors, the ultimate amount of tax obligations owed may differ from the amounts recorded in our financial statements and any
such difference may adversely impact our results of operations in future periods in which we change our estimates of our tax obligations or in which the
ultimate tax outcome is determined.

Changes in U.S. tax laws could have a material adverse effect on our business, financial condition and results of operations.

On December 22, 2017, the legislation commonly referred to as the Tax Cuts and Jobs Act, or the Tax Act, was enacted, which contains significant changes
to U.S. tax law, including a reduction in the corporate tax rate and a transition to a new territorial system of taxation. The primary impact of the new
legislation on our provision for income taxes was a reduction of the future tax benefits of our deferred tax assets as a result of the reduction in the corporate
tax rate. However, since we have recorded a full valuation allowance against our deferred tax assets, these changes did not have a material impact on our
consolidated financial statements. The impact of the Tax Act will likely be subject to ongoing technical guidance and accounting interpretation, which we
will continue to monitor and assess. Provisional accounting impacts may change in future reporting periods until the accounting analysis is finalized, which
will occur no later than one year from the date the Tax Act was enacted. As we expand the scale of our international business activities, any changes in the
U.S. or foreign taxation of such activities may increase our worldwide effective tax rate and harm our business, financial condition and results of operations.
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If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate
financial statements or comply with applicable regulations could be impaired.

As a public company, we will be subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, the
Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and the listing standards of the Nasdaq Global Select Market. The Sarbanes-Oxley Act requires,
among other things, that we maintain effective disclosure controls and procedures and internal control over financial reporting. We are continuing to develop
and refine our disclosure controls and other procedures that are designed to ensure that information required to be disclosed by us in the reports that we will
file with the SEC is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms and that information required to
be disclosed in reports under the Exchange Act is accumulated and communicated to our principal executive and financial officers. We are also continuing
to improve our internal control over financial reporting. We have expended, and anticipate that we will continue to expend, significant resources in order to
maintain and improve the effectiveness of our disclosure controls and procedures and internal control over financial reporting.

Our current controls and any new controls that we develop may become inadequate because of changes in the conditions in our business, including
increased complexity resulting from any international expansion. Further, weaknesses in our disclosure controls or our internal control over financial
reporting may be discovered in the future. Any failure to develop or maintain effective controls, or any difficulties encountered in their implementation or
improvement, could harm our results of operations or cause us to fail to meet our reporting obligations and may result in a restatement of our financial
statements for prior periods. Any failure to implement and maintain effective internal control over financial reporting could also adversely affect the results
of periodic management evaluations and annual independent registered public accounting firm attestation reports regarding the effectiveness of our internal
control over financial reporting that we will eventually be required to include in our periodic reports that will be filed with the SEC. Ineffective disclosure
controls and procedures and internal control over financial reporting could also cause investors to lose confidence in our reported financial and other
information, which would likely adversely affect the market price of our Class A common stock. In addition, if we are unable to continue to meet these
requirements, we may not be able to remain listed on the Nasdaq Global Select Market. We are not currently required to comply with the SEC rules that
implement Section 404 of the Sarbanes-Oxley Act and are therefore not required to make a formal assessment of the effectiveness of our internal control
over financial reporting for that purpose. As a public company, we will be required to provide an annual management report on the effectiveness of our
internal control over financial reporting commencing with our second annual report on Form 10-K.

Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over financial reporting until
after we are no longer an emerging growth company. At such time, our independent registered public accounting firm may issue a report that is adverse in
the event it is not satisfied with the level at which our internal control over financial reporting is documented, designed or operating. Any failure to maintain
effective disclosure controls and internal control over financial reporting could have an adverse effect on our business, financial condition and results of
operations and could cause a decline in the market price of our Class A common stock.

Our reported results of operations may be adversely affected by changes in GAAP.

GAAP is subject to interpretation by the Financial Accounting Standards Board, or FASB, the SEC and various bodies formed to promulgate and interpret
appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported results of operations and
could affect the reporting of transactions completed before the announcement of a change. For example, in May 2014, the FASB issued Accounting
Standards Update No. 2014-09, Revenue from Contracts with Customers (Topic 606), which superseded nearly all existing revenue recognition guidance. It
is difficult to predict the impact of future changes to accounting principles or our accounting policies, any of which could negatively affect our reported
results of operations.
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Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

As of December 31, 2018, we had $1.7 billion of federal, $1.5 billion of state and $10.9 million of foreign net operating loss carryforwards, or NOLs,
available to reduce future taxable income, which will begin to expire in 2030 for federal, 2021 for state and 2037 for foreign tax purposes. It is possible that
we will not generate taxable income in time to use NOLs before their expiration, or at all. Under Section 382 of the Internal Revenue Code of 1986, as
amended, or the Code, if a corporation undergoes an “ownership change,” the corporation’s ability to use its pre-change NOLs to offset its post-change
income may be limited. In general, an “ownership change” will occur if there is a cumulative change in our ownership by “5-percent shareholders” that
exceeds 50 percentage points over a rolling three-year period. Similar rules may apply under state tax laws. Our ability to use net operating loss to reduce
future taxable income and liabilities may be subject to annual limitations as a result of prior ownership changes and ownership changes that may occur in
the future, including as a result of this offering.

The Tax Act, among other things, includes changes to U.S. federal tax rates and the rules governing NOLs. For NOLs arising in tax years beginning after
December 31, 2017, the Tax Act limits a taxpayer’s ability to utilize NOLs to 80% of taxable income (as calculated before taking the NOLSs into account). In
addition, NOLs arising in tax years ending after December 31, 2017 can be carried forward indefinitely, but carryback is generally prohibited. NOLs
generated in tax years beginning before January 1, 2018 will not be subject to the taxable income limitation, and NOLs generated in tax years ending before
January 1, 2018 will continue to have a two-year carryback and twenty-year carryforward period. As we maintain a full valuation allowance against our
U.S. NOLs, these changes will not impact our balance sheet as of December 31, 2017. However, in future years, if and when a net deferred tax asset is
recognized related to our NOLs, the changes in the carryforward/carryback periods as well as the new limitation on use of NOLs may significantly impact
our valuation allowance assessments for NOLs generated after December 31, 2017.

Our presence outside the United States and any future international expansion strategy will subject us to additional costs and risks and our plans may
not be successful.

We have started expanding our presence internationally. In 2017, we launched our offerings in Canada and we may continue to expand our international
operations. Operating outside of the United States may require significant management attention to oversee operations over a broad geographic area with
varying cultural norms and customs, in addition to placing strain on our finance, analytics, compliance, legal, engineering and operations teams. We may
incur significant operating expenses and may not be successful in our international expansion for a variety of reasons, including:

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

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

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

+  complying with varying laws and regulatory standards, including with respect to data privacy, tax and local regulatory restrictions;
*  obtaining any required government approvals, licenses or other authorizations;

«  varying levels of Internet and mobile technology adoption and infrastructure;

» currency exchange restrictions or costs and exchange rate fluctuations;

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

« limitations on the repatriation and investment of funds as well as foreign currency exchange restrictions.
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Our limited experience in operating our business internationally increases the risk that any potential future expansion efforts that we may undertake may not
be successful. If we invest substantial time and resources to expand our operations internationally and are unable to manage these risks effectively, our
business, financial condition and results of operations could be adversely affected.

In addition, international expansion may increase our risks in complying with various laws and standards, including with respect to anti-corruption, anti-
bribery, export controls and trade and economic sanctions.

Our business could be adversely affected by natural disasters, public health crises, political crises, economic downturns or other unexpected events.

A significant natural disaster, such as an earthquake, fire, hurricane, tornado, flood or significant power outage, could disrupt our operations, mobile
networks, the Internet or the operations of our third-party technology providers. In particular, our corporate headquarters are located in the San Francisco
Bay Area, a region known for seismic activity. In addition, any unforeseen public health crises, such as epidemics, political crises, such as terrorist attacks,
war and other political instability, or other catastrophic events, whether in the United States or abroad, could adversely affect our operations or the economy
as a whole. The impact of any natural disaster, act of terrorism or other disruption to us or our third-party providers’ abilities could result in decreased
demand for our offerings or a delay in the provision of our offerings, which could adversely affect our business, financial condition and results of
operations. All of the aforementioned risks may be further increased if our disaster recovery plans prove to be inadequate.

Our business and results of operations are also subject to global economic conditions, including any resulting effect on spending by us or our riders. If
general economic conditions deteriorate in the United States or in other markets where we operate, discretionary spending may decline and demand for
ridesharing may be reduced. An economic downturn resulting in a prolonged recessionary period may have a further adverse effect on our revenue.

Operating as a public company requires us to incur substantial costs and requires substantial management attention. In addition, key members of our
management team have limited experience managing a public company.

As a public company, we will incur substantial legal, accounting and other expenses that we did not incur as a private company. For example, we are subject
to the reporting requirements of the Exchange Act, the applicable requirements of the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, the rules and regulations of the SEC and the listing standards of the Nasdaq Global Select Market. For example, the Exchange
Act requires, among other things, we file annual, quarterly and current reports with respect to our business, financial condition and results of operations.
Compliance with these rules and regulations will increase our legal and financial compliance costs, and increase demand on our systems, particularly after
we are no longer an emerging growth company. In addition, as a public company, we may be subject to stockholder activism, which can lead to additional
substantial costs, distract management and impact the manner in which we operate our business in ways we cannot currently anticipate. As a result of
disclosure of information in this prospectus and in filings required of a public company, our business and financial condition will become more visible,
which may result in threatened or actual litigation, including by competitors.

Many members of our management team have limited experience managing a publicly traded company, interacting with public company investors and
complying with the increasingly complex laws pertaining to public companies. Our management team may not successfully or efficiently manage our
transition to being a public company subject to significant regulatory oversight and reporting obligations under the federal securities laws and the
continuous scrutiny of securities analysts and investors. These new obligations and constituents will require significant attention from our senior
management and could divert their attention away from the day-to-day management of our business, which could adversely affect our business, financial
condition and results of operations.
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Although we ceased to be an emerging growth company, we have continued to take advantage of certain reduced disclosure requirements in the
registration statement related to this offering, which may make our Class A common stock less attractive to investors.

We ceased to be an emerging growth company, as defined in the JOBS Act, on December 31, 2018. However, because we ceased to be an emerging growth
company after we confidentially submitted our registration statement related to this offering to the SEC, we will continue to be treated as an emerging
growth company for certain purposes until the earlier of the date on which we complete this offering or December 31, 2019. As such, we have continued to
take advantage of certain exemptions that allow us to comply with reduced disclosure obligations regarding selected financial data and executive
compensation arrangements in this prospectus that are not available to non-emerging growth companies. We cannot predict if investors will find our Class A
common stock less attractive because we have relied on these exemptions. If some investors find our Class A common stock less attractive as a result, there
may be less demand for our Class A common stock and the trading price of our Class A common stock may decrease.

Risks Related to Ownership of Our Class A Common Stock

The dual class structure of our common stock has the effect of concentrating voting power with our Co-Founders, which will limit your ability to
influence the outcome of important transactions, including a change in control.

Our Class B common stock has 20 votes per share, and our Class A common stock, which is the stock we are offering by means of this prospectus, has one
vote per share. Upon the closing of this offering, Logan Green, our co-founder, Chief Executive Officer and a member of our board of directors will hold
approximately % of the voting power of our outstanding capital stock; and John Zimmer, our co-founder and President and Vice Chairman of our board of
directors, will hold approximately % of the voting power of our outstanding capital stock. Accordingly, upon the closing of this offering, our Co-Founders
will together hold all of the issued and outstanding shares of our Class B common stock and therefore, individually or together, will be able to significantly
influence matters submitted to our stockholders for approval, including the election of directors, amendments of our organizational documents and any
merger, consolidation, sale of all or substantially all of our assets or other major corporate transactions. Our Co-Founders, individually or together, may have
interests that differ from yours and may vote in a way with which you disagree and which may be adverse to your interests. This concentrated control may
have the effect of delaying, preventing or deterring a change in control of our company, could deprive our stockholders of an opportunity to receive a
premium for their capital stock as part of a sale of our company and might ultimately affect the market price of our Class A common stock.

Future transfers by the holders of Class B common stock will generally result in those shares converting into shares of Class A common stock, subject to
limited exceptions, such as certain transfers effected for estate planning or charitable purposes. In addition, each share of Class B common stock will
convert automatically into one share of Class A common stock upon (i) the date specified by affirmative written election of the holders of two-thirds of the
then outstanding shares of Class B common stock, (ii) the date fixed by our board of directors that is no less than 61 days and no more than 180 days
following the date on which the shares of Class B common stock held by our Co-Founders and their permitted entities and permitted transferees represent
less than 20% of the Class B common stock held by our Co-Founders and their permitted entities as of immediately following the completion of this
offering or (iii) nine months after the death or total disability of the last to die or become disabled of our Co-Founders, or such later date not to exceed a total
period of 18 months after such death or disability as may be approved by a majority of our independent directors. For information about our dual class
structure, see the section titled “Description of Capital Stock.”

We cannot predict the impact our dual class structure may have on our stock price.

We cannot predict whether our dual class structure will result in a lower or more volatile market price of our Class A common stock or in adverse publicity
or other adverse consequences. For example, certain index
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providers have announced restrictions on including companies with multiple-class share structures in certain of their indexes. In July 2017, FTSE Russell
and S&P Dow Jones announced that they would cease to allow most newly public companies utilizing dual or multi-class capital structures to be included in
their indices. Affected indices include the Russell 2000 and the S&P 500, S&P MidCap 400 and S&P SmallCap 600, which together make up the S&P
Composite 1500. Beginning in 2017, MSCI, a leading stock index provider, opened public consultations on their treatment of no-vote and multi-class
structures and temporarily barred new multi-class listings from certain of its indices; however, in October 2018, MSCI announced its decision to include
equity securities “with unequal voting structures” in its indices and to launch a new index that specifically includes voting rights in its eligibility criteria.
Under the announced policies, our dual class capital structure would make us ineligible for inclusion in certain indices, and as a result, mutual funds,
exchange-traded funds and other investment vehicles that attempt to passively track those indices will not be investing in our stock. These policies are still
fairly new and it is as of yet unclear what effect, if any, they will have on the valuations of publicly traded companies excluded from the indices, but it is
possible that they may depress these valuations compared to those of other similar companies that are included. Because of our dual class structure, we will
likely be excluded from certain of these indexes and we cannot assure you that other stock indexes will not take similar actions. Given the sustained flow of
investment funds into passive strategies that seek to track certain indexes, exclusion from stock indexes would likely preclude investment by many of these
funds and could make our Class A common stock less attractive to other investors. As a result, the market price of our Class A common stock could be
adversely affected.

An active trading market for our Class A common stock may never develop or be sustained.

We have applied to list our Class A common stock on the Nasdaq Global Select Market under the symbol “LYFT”. However, we cannot assure you that an
active trading market for our Class A common stock will develop on that exchange or elsewhere or, if developed, that any market will be sustained.
Accordingly, we cannot assure you of the likelihood that an active trading market for our Class A common stock will develop or be maintained, the liquidity
of any trading market, your ability to sell your shares of our Class A common stock when desired or the prices that you may obtain for your shares.

The trading price of our Class A common stock may be volatile, and you could lose all or part of your investment.

Prior to this offering, there has been no public market for shares of our Class A common stock. The initial public offering price of our Class A common
stock will be determined through negotiation among us and the underwriters. This price does not necessarily reflect the price at which investors in the
market will be willing to buy and sell shares of our Class A common stock following this offering. In addition, the trading price of our Class A common
stock following this offering is likely to be volatile and could be subject to fluctuations in response to various factors, some of which are beyond our control.
These fluctuations could cause you to lose all or part of your investment in our Class A common stock since you might be unable to sell your shares at or
above the price you paid in this offering. Factors that could cause fluctuations in the trading price of our Class A common stock include the following:

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

«  volatility in the trading prices and trading volumes of technology stocks;

» changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in particular;
»  sales of shares of our Class A common stock by us or our stockholders;

» failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who follow our company or our
failure to meet these estimates or the expectations of investors;
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the financial projections we may provide to the public, any changes in those projections or our failure to meet those projections;
* announcements by us or our competitors of new offerings or platform features;

» the public’s reaction to our press releases, other public announcements and filings with the SEC;

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

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

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

« litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;
» developments or disputes concerning our intellectual property or other proprietary rights;

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

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

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

* any significant change in our management; and

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

In addition, in the past, following periods of volatility in the overall market and the market price of a particular company’s securities, securities class action
litigation has often been instituted against these companies. This litigation, if instituted against us, could result in substantial costs and a diversion of our
management’s attention and resources.

A substantial portion of the outstanding shares of our Class A and Class B common stock after this offering will be restricted from immediate resale, but
may be sold on a stock exchange in the near future. The large number of shares eligible for public sale or subject to rights requiring us to register them
for public sale could depress the market price of our Class A common stock.

The market price of our Class A common stock could decline as a result of sales of a large number of shares of our Class A common stock in the market
after this offering, and the perception that these sales could occur may also depress the market price of our Class A common stock. Based on
240,597,591 shares of our Class A common stock outstanding (including the Capital Stock Conversion and the RSU Settlement) and shares of our
Class B common stock outstanding (from the Founder Option Net Exercises and the Class B Exchange) as of December 31, 2018, we will have

shares of our Class A common stock and shares of our Class B common stock (which is convertible into shares of Class A common stock at the
option of the holder) outstanding after this offering. Our executive officers, directors and the holders of substantially all of our capital stock and securities
convertible into or exchangeable for our capital stock have entered into market standoff agreements with us or have entered or will enter into lock-up
agreements with the underwriters under which they have agreed or will agree, subject to specific exceptions, not to sell any of our stock for 180 days
following the date of this prospectus. We refer to such period as the lock-up period. Pursuant to the lock-up agreements with the underwriters, if (1) at least
120 days have elapsed since the date of this prospectus, (ii) we have publicly released our earnings results for the quarterly period during which this offering
occurred, and (ii1) such lock-up period is scheduled to end during or within five trading days prior to a broadly applicable period during which trading in our
securities would not be permitted under our insider trading policy, or a blackout period, such lock-up period will end ten trading days prior to the
commencement of such blackout period. We and the underwriters may release certain stockholders from the market standoff agreements or lock-up
agreements prior to the end of the lock-up period.
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As a result of these agreements and the provisions of our Amended and Restated Investors’ Rights Agreement dated June 27, 2018, or our IRA, described
further in the section titled “Description of Capital Stock—Registration Rights,” and subject to the provisions of Rule 144 or Rule 701, shares of our
Class A common stock (including shares of Class A common stock issuable upon conversion of Class B common stock) will be available for sale in the
public market as follows:

*  beginning on the date of this prospectus, all shares of our Class A common stock sold in this offering will be immediately available for sale in
the public market; and

*  beginning 181 days after the date of this prospectus (subject to the terms of the lock-up agreements and market standoff agreements described
above), the remainder of the shares of our Class A common stock (including shares of Class A common stock issuable upon conversion of
Class B common stock) will be eligible for sale in the public market from time to time thereafter, subject in some cases to the volume and other
restrictions of Rule 144.

Upon completion of this offering, stockholders owning an aggregate of up to shares of our Class A common stock will be entitled, under our IRA, to
require us to register shares owned by them for public sale in the United States. In addition, we intend to file a registration statement to register shares
reserved for future issuance under our equity compensation plans. Upon effectiveness of that registration statement, subject to the satisfaction of applicable
exercise periods and the expiration or waiver of the market standoff agreements and lock-up agreements referred to above, the shares issued upon exercise
of outstanding stock options or upon settlement of outstanding RSU awards will be available for immediate resale in the United States in the open market.

Sales of our Class A common stock as restrictions end or pursuant to registration rights may make it more difficult for us to sell equity securities in the
future at a time and at a price that we deem appropriate. These sales could also cause the trading price of our Class A common stock to fall and make it more
difficult for you to sell shares of our Class A common stock.

If you purchase our Class A common stock in this offering, you will incur immediate and substantial dilution.

The assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the cover page of this
prospectus, is substantially higher than the pro forma as adjusted net tangible book value per share of our outstanding Class A and Class B common stock
(after giving effect to the Capital Stock Conversion, the RSU Settlement, the Founder Option Net Exercises and the Class B Exchange) of $ per share
as of December 31, 2018. Investors purchasing shares of our Class A common stock in this offering will pay a price per share that substantially exceeds the
book value of our tangible assets after subtracting our liabilities. Therefore, if you purchase Class A common stock in this offering, you will incur
immediate dilution of $ per share in the net tangible book value per share from the price you paid.

This dilution is due in large part to the fact that our earlier investors paid substantially less than the initial public offering price when they purchased shares
prior to this offering. In addition, as of December 31, 2018, options to purchase 6,828,514 shares of our Class A common stock with a weighted-average
exercise price of approximately $4.63 per share were outstanding (which excludes shares subject to options to be exercised and withheld in the Founder
Option Net Exercises), as well as 46,433,479 shares of our Class A common stock subject to RSUs. The exercise of any of these options, settlement of any
of these RSUs or issuance of additional shares of our Class A common stock or our Class B common stock would result in additional dilution. As a result of
the dilution to investors purchasing shares in this offering, investors may receive less than the purchase price paid in this offering, if anything, in the event of
our liquidation. For more information, see the section titled “Dilution.”
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Prior to this offering, there has been limited trading of our Class A common stock at prices that may be higher than what our Class A common stock will
trade at once it is listed.

Prior to this offering, our shares have not been listed on any stock exchange or other public trading market, but there has been some trading of our securities
in private transactions. These transactions were speculative, and the trading price of our securities in these transactions was privately negotiated. We cannot
assure you that the price of our Class A common stock will equal or exceed the price at which our securities have traded prior to this offering.

We have broad discretion over the use of the net proceeds from this offering and we may not use them effectively.

We cannot specify with any certainty the particular uses of the net proceeds that we will receive from this offering. Our management will have broad
discretion in the application of the net proceeds from this offering, including for any of the purposes described in the section titled “Use of Proceeds,” and
you will not have the opportunity as part of your investment decision to assess whether the net proceeds are being used appropriately. Because of the
number and variability of factors that will determine our use of the net proceeds from this offering, their ultimate use may vary substantially from their
currently intended use. The failure by our management to apply these proceeds effectively could adversely affect our business, financial condition and
results of operations. Pending their use, we may invest our proceeds in a manner that does not produce income or that loses value. Our investments may not
yield a favorable return to our investors and may negatively impact the price of our Class A common stock.

Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender
offer or proxy contest difficult, thereby depressing the market price of our Class A common stock.

Our status as a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law may discourage, delay or prevent a change
in control by prohibiting us from engaging in a business combination with an interested stockholder for a period of three years after the date of the
transaction in which the person became an interested stockholder, even if a change of control would be beneficial to our existing stockholders. In addition,
our amended and restated certificate of incorporation and amended and restated bylaws will contain provisions that may make the acquisition of our
company more difficult, including the following:

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

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

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

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

» our amended and restated certificate of incorporation will not provide for cumulative voting;
*  vacancies on our board of directors will be able to be filled only by our board of directors and not by stockholders;

» a special meeting of our stockholders may only be called by the chairperson of our board of directors, our Chief Executive Officer, our
President or a majority of our board of directors;
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«  certain litigation against us can only be brought in Delaware;

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

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

These provisions, alone or together, could discourage, delay or prevent a transaction involving a change in control of our company. These provisions could
also discourage proxy contests and make it more difficult for stockholders to elect directors of their choosing and to cause us to take other corporate actions
they desire, any of which, under certain circumstances, could limit the opportunity for our stockholders to receive a premium for their shares of our Class A
common stock, and could also affect the price that some investors are willing to pay for our Class A common stock.

Our amended and restated bylaws will designate a state or federal court located within the State of Delaware as the exclusive forum for substantially all
disputes between us and our stockholders, which could limit our stockholders’ ability to choose the judicial forum for disputes with us or our directors,
officers or employees.

Our amended and restated bylaws, which will become effective immediately prior to the completion of this offering, will provide that, unless we consent in
writing to the selection of an alternative forum, to the fullest extent permitted by law, the sole and exclusive forum for (1) any derivative action or
proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to
us or our stockholders, (3) any action arising pursuant to any provision of the Delaware General Corporation Law, our amended and restated certificate of
incorporation or our amended and restated bylaws or (4) any other action asserting a claim that is governed by the internal affairs doctrine shall be the Court
of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware), in all
cases subject to the court having jurisdiction over indispensable parties named as defendants. Nothing in our amended and restated bylaws precludes
stockholders that assert claims under the Securities Act from bringing such claims in state or federal court, subject to applicable law.

Any person or entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to this
provision. This exclusive-forum provision may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with us or our
directors, officers or other employees, which may discourage lawsuits against us and our directors, officers and other employees. If a court were to find the
exclusive-forum provision in our amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated
with resolving the dispute in other jurisdictions, which could harm our results of operations.

In making your investment decision, you should understand that we and the underwriters have not authorized any other party to provide you with
information concerning us or this offering.

You should carefully evaluate all of the information in this prospectus. We have in the past received, and may continue to receive, a high degree of media
coverage, including coverage that is not directly attributable to statements made by our officers and employees, that incorrectly reports on statements made
by our officers or employees or that is misleading as a result of omitting information provided by us, our officers or employees. We and the underwriters
have not authorized any other party to provide you with information concerning us or this offering.
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If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about us, our business or our market, or if they
change their recommendations regarding our Class A common stock adversely, the market price and trading volume of our Class A common stock could
decline.

The trading market for our Class A common stock will depend in part on the research and reports that securities or industry analysts publish about us, our
business, our market or our competitors. The analysts’ estimates are based upon their own opinions and are often different from our estimates or
expectations. If any of the analysts who cover us change their recommendation regarding our Class A common stock adversely, provide more favorable
relative recommendations about our competitors or publish inaccurate or unfavorable research about our business, the price of our securities would likely
decline. If few securities analysts commence coverage of us, or if one or more of these analysts cease coverage of us or fail to publish reports on us
regularly, we could lose visibility in the financial markets and demand for our securities could decrease, which could cause the price and trading volume of
our Class A common stock to decline.

We do not intend to pay dividends for the foreseeable future.

We have never declared nor paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do not expect to declare or pay any dividends in the foreseeable future. As a result, stockholders must rely on sales of
their Class A common stock after price appreciation as the only way to realize any future gains on their investment.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

99 ¢¢

99 ¢¢ 99 ¢¢ 29 ¢¢

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

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

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

»  our ability to attract and retain drivers and riders;

*  our ability to develop new offerings and bring them to market in a timely manner and make enhancements to our platform;
*  our ability to compete with existing and new competitors in existing and new markets and offerings;

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

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

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

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

»  our ability to develop and protect our brand;

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

*  our expectations and management of future growth;

*  our expectations concerning relationships with third parties;

*  our ability to maintain, protect and enhance our intellectual property;
*  our ability to successfully acquire and integrate companies and assets;
» the increased expenses associated with being a public company; and

»  our anticipated uses of net proceeds from this offering.
We caution you that the foregoing list may not contain all of the forward-looking statements made in this prospectus.

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

62



Table of Contents

this prospectus. Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time and it
is not possible for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this prospectus. We
cannot assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and actual results, events
or circumstances could differ materially from those described in the forward-looking statements.

Neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements. Moreover, the
forward-looking statements made in this prospectus relate only to events as of the date on which the statements are made. We undertake no obligation to
update any forward-looking statements made in this prospectus to reflect events or circumstances after the date of this prospectus or to reflect new
information or the occurrence of unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations disclosed
in our forward-looking statements and you should not place undue reliance on our forward-looking statements. Our forward-looking statements do not
reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments we may make.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of,
all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.
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INDUSTRY, MARKET AND OTHER DATA

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

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

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

*  Cone Communications LLC, CSR Study, May 2017.

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

»  Fabio Caiazzo, et al., Air Pollution and Early Deaths in the United States, May 2013.
* INRIX, Inc., INRIX Global Traffic Scorecard 2017, February 2018.

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

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

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

»  National Association of City Transportation Officials, Bike Share in the U.S.: 2017, May 2018.
*  Nicholas Klein and Michael Smart, Millennials and Car Ownership: Less Money, Fewer Cars, August 2016.
*  Pew Research Center, Millennials Projected to Overtake Baby Boomers as America’s Largest Generation, March 2018.

* The Boston Consulting Group, Inc., Hopping Abroad the Sharing Economy, August 2017. This report can be found at: http://image-
src.bcg.com/Images/BCG-Hopping-Aboard-the-Sharing-Economy-Aug-2017 tcm30-168558.pdf.

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

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

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

*  U.S. Department of Transportation, Contemporary Approaches to Parking Pricing: A Primer, February 2017.
*  U.S. Department of Transportation, Highway Statistics 1986.

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

* U.S. Department of Transportation, 2017 Fatal Motor Vehicle Crashes: Overview, October 2018.
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Our Economic Impact Report is an annual survey of riders and drivers on our platform. This survey is commissioned by us and conducted by a third
party. References to “Economic Impact Report” refer to our 2019 Economic Impact Report.

Certain U.S. ridesharing market share figures contained in this prospectus are based on the number of rides provided by drivers using Lyft or Uber in the
United States, and such ride data was collected by Rakuten Intelligence. Rakuten Intelligence’s ride data was collected using its proprietary technology that
identifies Lyft and Uber e-receipts across a panel of over four million users of Rakuten Intelligence products. Rakuten Intelligence then normalized such
ride data to account for certain overrepresented and underrepresented characteristics of its panel. Rakuten is the parent company of Rakuten Intelligence,
and entities affiliated with Rakuten currently hold more than 5% of our outstanding Class A common stock. For more information, see the sections titled
“Principal Stockholders” and “Certain Relationships and Related Party Transactions.”

The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors, including those described in the section titled
“Risk Factors” and elsewhere in this prospectus. These and other factors could cause results to differ materially from those expressed in the estimates made
by the independent parties and by us.
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USE OF PROCEEDS
We estimate that the net proceeds to us from the sale of shares of our Class A common stock in this offering will be approximately $ , based upon the
assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the cover page of this

prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. If the underwriters’
option to purchase additional shares of our Class A common stock from us is exercised in full, we estimate that the net proceeds to us would be
approximately $ , after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range
set forth on the cover page of this prospectus, would increase or decrease the net proceeds that we receive from this offering by approximately $ ,
assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting the estimated
underwriting discounts and commissions payable by us. Similarly, each increase or decrease of 1.0 million in the number of shares of our Class A common
stock offered by us would increase or decrease the net proceeds that we receive from this offering by approximately $ , assuming the assumed initial
public offering price remains the same and after deducting the estimated underwriting discounts and commissions payable by us.

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

We intend to use a portion of the net proceeds we receive from this offering to satisfy our anticipated tax withholding and remittance obligations of $
related to the RSU Settlement. This amount is based upon the assumed initial public offering price of $ per share, which is the midpoint of the
estimated offering price range set forth on the cover page of this prospectus. Each $1.00 increase or decrease in the assumed initial public offering price of
$ per share, which is the midpoint of the estimated offering price range set forth on the cover page of this prospectus, would increase or decrease the
amount we would be required to pay to satisfy our tax withholding and remittance obligations related to the RSU Settlement by $

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

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

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

on an actual basis;

on a pro forma basis, giving effect to (i) the Capital Stock Conversion, as if such conversions had occurred on December 31, 2018, (ii) the filing
and effectiveness of our amended and restated certificate of incorporation in Delaware that will become effective immediately prior to the
completion of this offering, (ii1) the Founder Option Net Exercises, including the net issuance of shares of our Class A common stock
and a cash payment of $ to satisfy our tax withholding and remittance obligations related thereto, (iv) the Class B Exchange, as if such
exchange had occurred on December 31, 2018, (v) stock-based compensation expense of $684.8 million associated with the RSU Settlement,
(vi) the net issuance of 8,600,322 shares of our Class A common stock upon the RSU Settlement and (vii) a cash payment of $ to satisfy
our tax withholding and remittance obligations related to the RSU Settlement, which amount is based upon the assumed initial public offering
price of $ per share, which is the midpoint of the estimated offering price range set forth on the cover page of this prospectus; and

on a pro forma as adjusted basis, giving effect to the pro forma adjustments set forth above and the sale and issuance by us of shares
of our Class A common stock in this offering, based upon the assumed initial public offering price of § per share, which is the midpoint of
the estimated offering price range set forth on the cover page of this prospectus, and after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us.
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The pro forma as adjusted information set forth in the table below is illustrative only and will be adjusted based on the actual initial public offering price and
other terms of this offering determined at pricing. You should read this table together with our consolidated financial statements and related notes, and the
sections titled “Selected Consolidated Financial and Other Data” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” that are included elsewhere in this prospectus.

As of December 31, 2018
Pro
Pro forma as
Actual forma(1)(2) adjusted)3)
(in thousands, except for share and per share data)
Cash and cash equivalents $ 517,690 $ $
Redeemable convertible preferred stock, par value $0.00001 per share: 227,328,900 shares
authorized, 219,175,709 shares issued and outstanding, actual; no shares authorized, issued
and outstanding, pro forma and pro forma as adjusted 5,152,047 —
Stockholders’ equity (deficit):
Preferred stock, par value $0.00001 per share: no shares authorized, issued and outstanding,
actual; 1,000,000,000 shares authorized, no shares issued and outstanding, pro forma and
pro forma as adjusted — —
Common stock, par value $0.00001 per share; 340,000,000 shares authorized, 22,438,472
shares issued and outstanding, actual; no shares authorized, issued and outstanding, pro
forma and pro forma as adjusted —
Class A common stock, par value $0.00001 per share: no shares authorized, issued and
outstanding, actual; 18,000,000,000 shares authorized, shares issued and
outstanding, pro forma; and 18,000,000,000 shares authorized, shares 1ssued
and outstanding, pro forma as adjusted —
Class B common stock, par value $0.00001 per share: no shares authorized, issued and
outstanding, actual; 100,000,000 shares authorized, shares 1ssued and
outstanding, pro forma; and 100,000,000 shares authorized, shares 1ssued and
outstanding, pro forma as adjusted —
Additional paid-in capital 73,916
Accumulated other comprehensive income 133
Accumulated deficit (2,945,330)
Total stockholders’ equity (deficit) (2,871,281)
Total capitalization $ 2,280,766 $ $

(1) The pro forma data as of December 31, 2018, gives effect to stock-based compensation expense of $684.8 million associated with the RSU Settlement. The pro forma adjustment
related to stock-based compensation expense of $684.8 million has been reflected as an increase to additional paid-in capital and accumulated deficit.

(2) Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the cover
page of this prospectus, would increase or decrease the amount we would be required to pay to satisfy our tax withholding and remittance obligations related to the RSU Settlement
by $ .

(3) Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range set forth on the cover
page of this prospectus, would increase or decrease the amount of our pro forma as adjusted cash and cash equivalents, additional paid-in capital, total stockholders’ equity and
total capitalization by $ , assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting estimated
underwriting discounts and commissions payable by us. An increase or decrease of 1.0 million shares in the number of shares offered by us would increase or decrease, as
applicable, the amount of our pro forma as adjusted cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization by $ , assuming the
assumed initial public offering price remains the same, and after deducting estimated underwriting discounts and commissions payable by us.
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If the underwriters’ option to purchase additional shares of our Class A common stock from us were exercised in full, pro forma as adjusted cash and cash
equivalents, additional paid-in capital, total stockholders’ equity, total capitalization and shares outstanding as of December 31, 2018 would be $ ,
$ , 8 , 8 and , respectively.

The pro forma and pro forma as adjusted columns in the table above are based on 240,597,591 shares of our Class A common stock (after giving effect to
the Capital Stock Conversion and the RSU Settlement) and shares of our Class B common stock (after giving effect to the Founder Option Net
Exercises and the Class B Exchange) outstanding as of December 31, 2018, and exclude the following:

6,828,514 shares of our Class A common stock issuable upon the exercise of options to purchase shares of our Class A common stock
outstanding as of December 31, 2018, with a weighted-average exercise price of $4.63 per share (which exclude shares subject to options to be
exercised and withheld in the Founder Option Net Exercises);

* 31,605,338 shares of our Class A common stock subject to RSUs outstanding, but for which the time-based vesting condition was not satisfied
as of December 31, 2018;

. shares of our Class A common stock subject to RSUs granted after December 31, 2018; and
. shares of our Class A common stock reserved for future issuance under our equity compensation plans, consisting of:
. shares of our Class A common stock to be reserved for future issuance under our 2019 Plan, which will become effective

prior to the completion of this offering (including the shares that will be withheld by us in connection with the RSU Settlement);

. shares of our Class A common stock reserved for future issuance under our 2018 Plan as of December 31, 2018, which
number of shares includes the shares that will be withheld by us in connection with the Founder Option Net Exercises. Any shares of
our Class A common stock that remain reserved for issuance under our 2018 Plan and not subject to outstanding awards thereunder will
be added to the shares of our common stock to be reserved for future issuance under our 2019 Plan upon its effectiveness; and

. shares of our Class A common stock to be reserved for future issuance under our ESPP, which will become effective prior to
the completion of this offering.

Our 2019 Plan provides for increases to the number of shares that may be granted thereunder with any shares of our Class A common stock granted pursuant
to awards under our 2008 Plan and 2018 Plan that expire, are tendered to or withheld by us for payment of an exercise price or for satisfying tax withholding
obligations or are forfeited or otherwise repurchased by us, as more fully described in the section titled “Executive Compensation—Employee Benefit and
Stock Plans.”
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DILUTION

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

Net tangible book value (deficit) per share is determined by dividing our total tangible assets less our total liabilities and redeemable convertible preferred
stock by the number of shares of our common stock outstanding. Our historical net tangible book deficit as of December 31, 2018 was ($3.14) billion, or
($140.08) per share. Our pro forma net tangible book value as of December 31, 2018 was $ billion, or $ per share, based on the total number of
shares of our Class A common stock and Class B common stock outstanding as of December 31, 2018, after giving effect to the Capital Stock Conversion,
the RSU Settlement, the Founder Option Net Exercises and the Class B Exchange.

After giving effect to the sale by us of shares of our Class A common stock in this offering at the assumed initial public offering price of $

per share, which is the midpoint of the estimated offering price range set forth on the cover page of this prospectus, and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of
December 31, 2018 would have been $ ,or$ per share. This represents an immediate increase in pro forma net tangible book value of $ per
share to our existing stockholders and an immediate dilution in pro forma net tangible book value of $ per share to investors purchasing shares of our
Class A common stock in this offering at the assumed initial public offering price. The following table illustrates this dilution:

Assumed initial public offering price per share $
Historical net tangible book deficit per share as of December 31, 2018 $(140.08)
Increase per share attributable to the pro forma adjustments described above
Pro forma net tangible book value per share as of December 31, 2018
Increase in pro forma net tangible book value per share attributable to new investors purchasing shares of Class A

common stock in this offering

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

Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range
set forth on the cover page of this prospectus, would increase or decrease, as applicable, our pro forma as adjusted net tangible book value per share to new
investors by $ , and would increase or decrease, as applicable, dilution per share to new investors purchasing shares of Class A common stock in this
offering by $ , assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each increase or decrease of 1.0 million shares
in the number of shares of our Class A common stock offered by us would increase or decrease, as applicable, our pro forma as adjusted net tangible book
value by approximately $ per share and increase or decrease, as applicable, the dilution to new investors purchasing shares of Class A common stock in
this offering by $ per share, assuming the assumed initial public offering price remains the same, and after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

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

The following table presents, as of December 31, 2018, after giving effect to the Capital Stock Conversion, the RSU Settlement and the Founder Option Net
Exercises, the differences between the existing stockholders and the new investors purchasing shares of our Class A common stock in this offering with
respect to the number of shares purchased from us, the total consideration paid or to be paid to us, which includes net proceeds received from the issuance of
our Class A common stock and the average price per share paid or to be paid to us at the assumed initial public offering price of $ per share, which is
the midpoint of the estimated offering price range set forth on the cover page of this prospectus, before deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us:

Shares Purchased Total Consideration Average
Price Per
Number Percent Amount Percentage Share
Existing stockholders % $ % $
New investors $
Totals 100% $ 100%
Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, which is the midpoint of the estimated offering price range
set forth on the cover page of this prospectus, would increase or decrease, as applicable, the total consideration paid by new investors and total consideration
paid by all stockholders by $ million, assuming that the number of shares of our Class A common stock offered by us, as set forth on the cover page of

this prospectus, remains the same and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
Similarly, each increase or decrease of 1.0 million in the number of shares of our Class A common stock offered by us would increase or decrease the total
consideration paid by new investors and total consideration paid by all stockholders by $ , assuming the assumed initial public offering price remains
the same and after deducting the estimated underwriting discounts and commissions payable by us.

Except as otherwise indicated, the above discussion and tables assume no exercise of the underwriters’ option to purchase additional shares of our Class A
common stock from us. If the underwriters’ option to purchase additional shares of our Class A common stock were exercised in full, our existing
stockholders would own % and our new investors would own % of the total number of shares of our Class A common stock outstanding upon
completion of this offering.

The number of shares of our Class A common stock and Class B common stock that will be outstanding after this offering is based on 240,597,591 shares of
our Class A common stock (after giving effect to the Capital Stock Conversion and the RSU Settlement) and shares of our Class B common stock
(after giving effect to the Founder Option Net Exercises and the Class B Exchange) outstanding as of December 31, 2018, and excludes:

* 6,828,514 shares of our Class A common stock issuable upon the exercise of options to purchase shares of our common stock outstanding as of
December 31, 2018, with a weighted-average exercise price of $4.63 per share (which excludes shares subject to options to be exercised and
withheld in the Founder Option Net Exercises);

* 31,605,338 shares of our Class A common stock subject to RSUs outstanding, but for which the time-based vesting condition was not satisfied
as of December 31, 2018;

. shares of our Class A common stock subject to RSUs granted after December 31, 2018; and
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. shares of our Class A common stock reserved for future issuance under our equity compensation plans, consisting of:

. shares of our Class A common stock to be reserved for future issuance under our 2019 Plan, which will become effective
prior to the completion of this offering (including the shares that will be withheld by us in connection with the RSU Settlement);

. shares of our common stock reserved for future issuance under our 2018 Plan as of December 31, 2018, which number of
shares includes the shares that will be withheld by us in connection with the Founder Option Net Exercises. Any shares of our Class A
common stock that remain reserved for issuance under our 2018 Plan and not subject to outstanding awards thereunder will be added to
the shares of our Class A common stock to be reserved for future issuance under our 2019 Plan upon its effectiveness; and

. shares of our Class A common stock to be reserved for future issuance under our ESPP, which will become effective prior to
the completion of this offering.

Our 2019 Plan provides for increases to the number of shares that may be granted thereunder with any shares of our Class A common stock granted pursuant
to awards under our 2008 Plan and 2018 Plan that expire, are tendered to or withheld by us for payment of an exercise price or for satisfying tax withholding
obligations or are forfeited or otherwise repurchased by us, as more fully described in the section titled “Executive Compensation—Employee Benefit and
Stock Plans.”

To the extent that any outstanding options to purchase our Class A common stock are exercised, RSUs are settled or new awards are granted under our
equity compensation plans, or additional shares of our Class A common stock or our Class B common stock are issued, there will be further dilution to
investors participating in this offering.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

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

Consolidated Statement of Operations Data

Year Ended
December 31,
2016 2017 2018
(in thousands, except for per
share amounts)

Revenue $ 343,298 $1,059,881 $2,156,616
Costs and expenses(1)
Cost of revenue 279,011 659,533 1,243,400
Operations and support 97,880 183,513 338,402
Research and development 64,704 136,646 300,836
Sales and marketing 434,344 567,015 803,751
General and administrative 159,962 221,446 447,938
Total costs and expenses 1,035,901 1,768,153 3,134,327
Loss from operations (692,603) (708,272) (977,711)
Interest income, net 6,964 20,243 66,462
Other income, net 3,246 284 652
Loss before income taxes (682,393) (687,745) (910,597)
Provision for income taxes 401 556 738
Net loss $ (682,794) $ (688,301) $ (911,335)
Net loss per share attributable to common stockholders, basic and diluted(2) $§ (37.08) $ (3553) § (43.04)
Weighted-average number of shares outstanding used to compute net loss per share attributable to common
stockholders, basic and diluted(2) 18,413 19,371 21,176
Pro forma net loss per share attributable to common stockholders,
basic and diluted (unaudited)(2) $

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

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

Year Ended
December 31,
2016 2017 2018

(in thousands)
Cost of revenue $ 518 $ 464 $ 501
Operations and support 1,066 2,549 177
Research and development 2,696 2,379 4,107
Sales and marketing 974 415 261
General and administrative 4,140 3,739 3,531
Total stock-based compensation expense $9,394 $9,546 $8,577
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(2) See Note 12 to our consolidated financial statements for an explanation of the calculations of our basic and diluted net loss per share attributable to common stockholders, pro
forma net loss per share attributable to common stockholders and the weighted-average number of shares used in the computation of the per share amounts.

Consolidated Balance Sheet Data

As of December 31,
2017 2018
(in thousands)
Cash and cash equivalents $ 1,106,102 $ 517,690
Total assets 3,016,727 3,760,043
Total liabilities 712,116 1,479,277
Redeemable convertible preferred stock 4,284,049 5,152,047
Accumulated deficit (2,033,995) (2,945,330)
Total stockholders’ deficit (1,979,438) (2,871,281)

Key Business and Non-GAAP Metrics

We review a number of operating and financial metrics, including the following key business and non-GAAP metrics to evaluate our business, measure our
performance, identify trends affecting our business, formulate business plans and make strategic decisions.

Active Riders, Revenue per Active Rider and Rides

Three Months Ended
Mar. 31, June 30, Sept.30, Dec.31, Mar.31, June30, Sept.30, Dec.31, Mar.31, June30, Sept.30, Dec.3l1,
2016 2016 2016 2016 2017 2017 2017 2017 2018 2018 2018 2018
(in millions, except for dollar amounts)
Active Riders 3.5 4.5 5.7 6.6 8.1 9.4 11.4 12.6 14.0 15.5 17.4 18.6
Revenue per Active Rider $15.88 $14.11 $18.03 $18.53 $21.42 $2529 §26.59 $27.34 $28.27 $32.67 $33.65 $36.04
Rides 29.0 36.5 44.3 52.6 70.4 85.8 103.1 116.3 132.5 146.3 1622 178.4

See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Our Business Model” for a description of
Active Riders, Revenue per Active Rider and Rides.

Other Key Business and Non-GAAP Metrics

Growth Rate
for the Year Ended
Year Ended December 31, December 31,
2016 2017 2018 2017 2018
(dollars in millions)
Bookings $ 1,904.7 $ 4,586.7 $ 8,054.4 140.8% 75.6%
Revenue as a Percentage of Bookings 18.0% 23.1% 26.8%
Contribution $ 82.0 $ 400.9 $ 920.8 388.9% 129.7%
Contribution Margin 23.9% 37.8% 42.7%
Adjusted EBITDA $ (665.5) $ (696.1) $ (943.5) (4.6%) (35.5%)
Adjusted EBITDA Margin (193.9%) (65.7%) (43.7%)

See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Other Key Business and Non-GAAP
Metrics and Trends” for a description of Bookings, Revenue as a Percentage of Bookings, Contribution, Contribution Margin, Adjusted EBITDA and
Adjusted EBITDA Margin, and the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Reconciliation of Non-GAAP Financial Measures” for a reconciliation of Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA
Margin to the most directly comparable financial measures calculated in accordance with GAAP.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

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

Our Business

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

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

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

Today, our offerings include an expanded set of transportation modes, such as access to a network of shared bikes and scooters for shorter rides and first-
mile and last-mile legs of multimodal trips. We also recently added information about nearby public transit routes in select cities to offer riders a robust view
of transportation options. Our multimodal platform enables TaaS, which we believe offers a viable alternative to car ownership. We anticipate the demand
for our offerings will continue to grow as more and more people discover the convenience, experience and affordability of using Lyft.
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Over the past seven years, we have achieved several key milestones:
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We generate substantially all of our revenue from our ridesharing marketplace that connects drivers and riders. We collect service fees and commissions
from drivers for their use of our ridesharing marketplace. As drivers accept more rider leads and complete more rides, we earn more revenue. We also
generate revenue from the renting of bikes and scooters and making our ridesharing marketplace available to organizations through our Concierge offering,
enabling them to request rides for their customers and employees.

We have made focused and substantial investments in support of our mission. For example, to continually launch new innovations on our platform, we have
invested heavily in research and development and have completed multiple strategic acquisitions. We have also invested in sales and marketing to grow our
community, cultivate a
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differentiated brand that resonates with drivers and riders and promote further brand awareness. Together, these investments have enabled us to create a
powerful multimodal platform and scaled user network that has resulted in the rapid growth of our business. Our U.S. ridesharing market share was 39% in
December 2018, up from 22% in December 2016.25

We are continuing to invest in the future, both organically and through acquisitions of complementary businesses. We are investing in the expansion of our
scooter network and have expanded into shared bikes with our recent acquisition of Motivate, the largest bike sharing platform in the United States.26 In
addition, we are investing in autonomous vehicle technology, which we believe will be a critical part of the future of transportation. Our strategy is always
to be at the forefront of transportation innovation, and we believe these investments will continue to position us as a leader in TaaS.

Our revenue was $343.3 million, $1.1 billion and $2.2 billion in 2016, 2017 and 2018, respectively, representing year-over-year growth of 209% and 103%
in 2017 and 2018, respectively. We generated Bookings of $1.9 billion, $4.6 billion and $8.1 billion in 2016, 2017 and 2018, respectively, representing year-
over-year growth of 141% and 76% in 2017 and 2018, respectively. Our net loss was $682.8 million, $688.3 million and $911.3 million in 2016, 2017 and
2018, respectively, and our Contribution was $82.0 million, $400.9 million and $920.8 million in 2016, 2017 and 2018, respectively. See the section titled
“—Other Key Business and Non-GAAP Metrics and Trends” for a description of Bookings and Contribution, and the section titled “—Reconciliation of
Non-GAAP Financial Measures” for a reconciliation of Contribution to revenue, the most directly comparable financial measure calculated in accordance
with GAAP.

Our Business Model

We provide a multimodal platform that offers riders seamless, personalized and on-demand access to a variety of transportation options. The success of our
business model depends significantly on our ability to efficiently attract and retain drivers and riders in the local markets in which we operate and increase
the amounts that riders spend on our platform over time.

Monetizing Our Multimodal Platform
We monetize our platform through the following offerings:

*  Ridesharing Marketplace. Since launching our platform, we have earned revenue from our ridesharing marketplace by generating income
opportunities for drivers. We provide drivers with a technology platform which facilitates lead generation, billing and settlement, support and
related activities to enable drivers to provide their transportation services to riders. Driver earnings are based on the time and distance of the
ride. We receive a service fee plus a commission that varies based on the price of the ride. To ensure that a sufficient number of drivers are
available to provide rides during peak demand hours, we utilize a range of incentives for drivers, which have the effect of reducing our revenue.
To increase the number of rides that riders take through our platform, we often engage in promotions to riders, which, depending on the type of
promotion, are treated either as a reduction to revenue or a sales and marketing expense.

*  Bikes and Scooters. We have a network of shared bikes and scooters in select cities to address the needs of riders who value lower-priced, more
active and potentially more efficient transportation options for shorter routes. In 2018, we began to generate revenue from subscription fees and
single-use ride fees paid by riders to access our network of shared bikes and scooters. Revenue from our network of shared bikes and scooters
was not material for the year ended December 31, 2018.

25 These market share figures are based on the number of rides provided by drivers using Lyft or Uber and were gathered by Rakuten Intelligence. Rakuten is the parent company of
Rakuten Intelligence, and entities affiliated with Rakuten currently hold more than 5% of our outstanding Class A common stock. For more information, see the sections titled
“Industry, Market and Other Data,” “Principal Stockholders” and “Certain Relationships and Related Party Transactions.”

26 NACTO; see the section titled “Industry, Market and Other Data.”

78



Table of Contents

*  Express Drive. Under our Express Drive program, we connect drivers who need access to a car with third-party rental car companies. We
expanded our Express Drive program in 2018 to include an additional third-party rental car provider, or the Select Express Drive Partner. This
arrangement requires us to become a lessee for each vehicle prior to its rental by a driver and we are committed to the payment of fixed
monthly payments and other fleet operating costs. We then sublease the vehicles to drivers and, accordingly, we recognize sublease income
(revenue) and incur expenses for our transactions involving the Select Express Drive Partner on a gross basis.

*  Concierge for Organizations. Our Concierge offering enables organizations to request rides for their customers and employees. In 2017, we
began to generate revenue from Concierge platform fees paid by these organizations. These Concierge platform fees are earned as either a fixed
dollar amount on a per ride basis or as a percentage of the ride price. Revenue from our Concierge offering was not material for the years ended
December 31, 2017 and 2018.

We have additional features to help organizations and riders manage separate payment methods and travel expensing for business rides as well as for riders
to find information about nearby transit options. These activities are not monetized directly but are designed to increase engagement with our platform.

Growing Our Rider Community

Active Riders
L J L J
Active Riders (in millions) 186
17.4
155
14.0
12.6
.4
9.4
8.1
6.6
57
45
35
Q] 16 Q216 Q316 Q4 16 (.‘:1 17 Q27 Q37 (A.‘ui 7 118 Qz218 Qf’i 18 Q4 18

The number of Active Riders is a key indicator of the scale of our community and awareness of our brand. We believe that the growth of our Active Rider
base is also indicative of our long-term revenue growth potential. We expect the number of Active Riders to grow as we attract and retain riders in new and
existing markets, expand the transportation modes available through our platform to appeal to a wider range of riders, riders use our platform for more use
cases, such as university safe rides, transportation for specific businesses or venues and business travel, and experience wider market adoption of TaaS
networks. However, the growth rate of Active Riders will fluctuate from period-to-period and the growth rates will decline over time as we achieve greater
scale. We attract new Active Riders organically as well as from paid media, referrals and partnerships. An increasing percentage of our new Active Riders
join our platform organically as a result of our growing brand awareness. For the quarter ended December 31, 2018, approximately 80% of new Active
Riders downloaded our Lyft app organically.

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

Increasing Usage of Our Multimodal Platform

Revenue per Active Rider

Revenue per Active Rider $36.04
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Revenue per Active Rider represents our ability to drive usage and monetization of our platform. Since the second quarter of 2016, Revenue per Active
Rider has increased, driven by greater ride frequency, increased service fees and commissions, improved efficiency and effectiveness of driver incentives
and reduced market-wide price adjustment promotions offered to ridesharing riders. Revenue per Active Rider has increased in all periods presented, other
than in the second quarter of 2016, which decreased as a result of a significant increase in incentives related to driver sign-up bonuses during this quarter,
which generally have the effect of reducing our revenue. The growth rate in Revenue per Active Rider increased significantly in the first and second quarters
of 2017 as our brand and values continued to resonate with riders and they increased their usage of Lyft instead of competing offerings. Revenue per Active
Rider increased significantly in the second quarter of 2018 as we increased service fees and commissions in line with the industry. In the fourth quarter of
2018, Revenue per Active Rider increased as our riders continued to increase their usage of Lyft and we improved the efficiency and effectiveness of certain
driver incentives. We expect Revenue per Active Rider to continue to increase as we capture more of our riders’ transportation spend by driving increased
ride frequency by continuing to enhance the experience on our ridesharing marketplace, offering additional modes of transportation such as bikes and
scooters, releasing product improvements designed to increase the frequency with which users take Rides and expanding offerings for businesses and
organizations and premium offerings such as Lux, Lux Black and Lux Black XL. However, the amount of the historical increases in Revenue per Active
Rider may not be indicative of future growth, and the growth rate and amount of Revenue per Active Rider may fluctuate or decline in future periods. Some
of the factors that may contribute to such developments may include if riders do not continue to increase their use of our ridesharing marketplace, riders do
not utilize our expanded modes of transportation or adopt our expanded offerings for business or premium offerings, we increase the use of driver incentives
to attract drivers or we increase the use of market-wide price adjustment promotions to attract riders to our ridesharing platform. There is currently no
material difference between the revenue per ride we receive from our
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ridesharing marketplace and from our network of shared bikes and scooters, and we focus on sustainably increasing Revenue per Active Rider over time
across our multimodal platform.

We define Revenue per Active Rider as quarterly revenue divided by the number of Active Riders for the same quarter.

Rides

Rides (in millions) 178.4
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The number of Rides represents the level of usage of our platform. We expect the number of Rides to continue increasing as the number of Active Riders
increases, we expand our network of shared bikes and scooters and we develop new offerings, such as subscriptions.

We define Rides as the total number of rides completed using our multimodal platform, across all modes of transportation we offer that directly contribute to
our revenue. This includes any Rides taken through acquired businesses following the date of acquisition, whether on our Lyft app or through the app or
website of the acquired business. If multiple riders take a private ridesharing Ride, including situations where one party picks up another party on the way to
a destination, or splits the bill, we count this as a single Ride. Each unique segment of a Shared Ride is considered a single Ride. For example, if two riders
successfully match in Shared Ride mode and both complete their Rides, we count this as two Rides. We include all Rides taken by riders via our Concierge
offering, even though such riders are excluded from the definition of Active Riders because using the Lyft app is not required.

Our Attractive Cohort Trends

We have a history of attracting new riders and expanding their use of our platform over time. We evaluate this trend by tracking annual cohorts of riders. We
define a cohort of riders as riders who took their first Ride on our platform through the Lyft app in a specific year. For example, the 2015 cohort includes all
riders that took their first Ride on our platform between January 1, 2015 and December 31, 2015. For example, the 2015 cohort data may include riders that
took Rides throughout the entire year and riders that only took their first Ride on December 31, 2015. Each cohort typically experiences a larger percentage
increase in Rides in its second year (i.e., the first year during which the full cohort has been taking Rides throughout the entire year) than in subsequent
years. We calculate our retention by dividing the aggregate number of Rides each cohort takes during each year by the aggregate number of Rides taken by
such cohort in the first year such cohort took a Ride. For example, in 2018, the 2015 cohort took an aggregate of 66.9 million rides, representing 266% of
the Rides taken by the cohort in 2015, which we believe reflects our ability to retain riders and increase their use of our platform
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over time. We believe this cohort data provides insight into the retention dynamics in our business, as it reflects growth in the total number of Rides taken by
groups of riders over time and measures our ability to increase the aggregate number of Rides taken on our platform from period-to-period.

Rides by Annual Cohort (in millions)
@ 2015 @ 206 @ 2017
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Over time, we have seen the aggregate number of Rides taken generally increase as riders in each cohort derive more utility out of our platform and expand
their use cases. We expect the growth in Rides taken by each cohort in each year to continue as a result of an increased frequency of use of our multimodal
platform as we innovate and expand offerings, though the growth may fluctuate from year-to-year.

Other Key Business and Non-GAAP Metrics and Trends

In addition to the metrics discussed in the section titled “—Our Business Model,” we also review the following key business metrics and non-GAAP
financial measures to evaluate our business, measure our performance, identify trends affecting our business, formulate business plans and make strategic

decisions.
Year Ended Growth Rate
December 31, for the Year Ended December 31,
2016 2017 2018 2017 2018
(dollars in millions)

Bookings $ 1,904.7 $ 4,586.7 $ 8,0544 140.8% 75.6%
Revenue as a Percentage of Bookings 18.0% 23.1% 26.8%
Contribution(1) $ 82.0 $ 400.9 $ 920.8 388.9% 129.7%

Contribution Margin(1) 23.9% 37.8% 42.7%
Adjusted EBITDA(1) $  (665.5) $ (696.1) $  (943.5) (4.6%) (35.5%)

Adjusted EBITDA Margin(1) (193.9%) (65.7%) (43.7%)

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

Bookings reflects the total dollar value of transportation spend that we facilitate through our platform, excluding the reductions below. We believe this is a
key indicator of the utility of transportation solutions provided through our multimodal platform, as well as the scale and growth in our business.

Our Bookings represents the amounts from which we earn our revenue and we expect that our revenue will grow as our Bookings grows. Accordingly, we
exclude from Bookings amounts from which we would not generate revenue, such as pass-through amounts paid to drivers as our calculation of service fees
and commissions excludes such amounts.

We define Bookings as the aggregate charges for Rides on our platform, as well as other revenue, net of the following reductions:

* any pass-through amounts paid to drivers and regulatory agencies, including sales tax and other fees such as airport and city fees, as well as
tips, tolls, cancellation and additional fees;

» the aggregate amount of market-wide price adjustment promotions offered to ridesharing riders; and

« any discounts for renters of bikes and scooters.

For example, if a rider was charged $24.00 for a Ride that included a $3.00 airport fee and a $4.00 tip to the driver, Bookings would be $17.00 (reflecting
the $24.00 charged less the $3.00 airport fee and $4.00 tip). If a rider was charged $3.50 to rent a scooter, Bookings would be $3.50.

Revenue as a Percentage of Bookings

Revenue as a Percentage of Bookings

Revenue as a Percentage of Bookings is a key measure of our ability to:
* increase driver utilization when on the platform;

» increase the efficiency and effectiveness of driver incentives to meet demand,
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* earn increased services fees and commissions from drivers;

* increase match efficiency in our Shared Ride mode;

drive Bookings of bikes and scooters, where revenue equals Bookings; and

» reduce market-wide price adjustment promotions offered to ridesharing riders and discounts on Shared Rides.

Over the periods presented, our Revenue as a Percentage of Bookings has improved as we have increased service fees and commissions, improved the
efficiency and effectiveness of driver incentives, which reduces the amount of incentives that have the effect of decreasing revenue, and reduced market-
wide price adjustment promotions offered to ridesharing riders. The growth rate in Revenue as a Percentage of Bookings increased significantly in the first
and second quarters of 2017 as more riders used our platform and we experienced increased usage of our platform by riders, which enabled us to provide
more earnings opportunities for drivers and generate increased service fees and commissions. The growth rate in Revenue as a Percentage of Bookings
increased significantly in the second and fourth quarters of 2018 as we increased service fees and commissions in line with the industry, and had greater
efficiency and effectiveness of our driver incentives, respectively. We expect our Revenue as a Percentage of Bookings to continue to increase over time as
we improve the utilization of driver hours, increase the efficiency of driver incentives and grow revenue from our network of shared bikes and scooters and
from the Select Express Drive Partner. However, this metric could fluctuate from period-to-period and could decline in future periods. For example, our
Revenue as a Percentage of Bookings decreased in the second quarter of 2016 as a result of a significant increase in incentives related to driver sign-up
bonuses, which generally has the effect of reducing our revenue. The decline in Revenue as a Percentage of Bookings in the fourth quarter of 2016 and 2017
related to our need to provide larger incentives to drivers to help keep up with rider demand during the period, which generally has the effect of reducing our
revenue.

We define Revenue as a Percentage of Bookings as revenue for a period divided by Bookings for the same period.

Contribution and Contribution Margin

Contribution Margin
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Contribution and Contribution Margin are measures used by our management to understand and evaluate our operating performance and trends. We believe
Contribution and Contribution Margin are key measures of our ability to achieve profitability and increase it over time. Contribution Margin has generally
increased over the periods presented as revenue has increased at a faster rate than the costs included in the calculation of Contribution. The growth rate in
Contribution Margin increased significantly in the first and second quarters of 2017 as our revenue increased rapidly as a result of a large increase in Rides
and as we more effectively managed the increases in cost of revenue over the greater scale of our business. The decrease in our Contribution Margin in the
first quarter of 2018 was primarily due to higher insurance costs as a result of the increased frequency and severity of claims in that quarter. Our
Contribution Margin increased in the second quarter of 2018 as we increased service fees and commissions in line with the industry. We expect our
Contribution Margin will fluctuate in the near-term as we expand our network of shared bikes and scooters; however, we expect our Contribution Margin to
increase over the long-term as we scale and increase the usage of our platform and improve our ability to manage cost of revenue.

We define Contribution as revenue less cost of revenue, adjusted to exclude the following items from cost of revenue:
» amortization of intangible assets;
*  stock-based compensation expense; and

* changes to the insurance reserve attributable to historical periods.
For more information about cost of revenue, see the section titled “—Components of Results of Operations—Cost of Revenue.”

We record changes to historical insurance claims under ridesharing for financial reporting purposes in the quarter of positive or adverse development even
though such development may be related to claims that occurred in earlier periods. For example, if in the first quarter of a given year, the cost of claims
grew by $1 million for claims related to the prior fiscal year or earlier, the expense would be recorded for GAAP purposes within the first quarter instead of
in the results of a previously reported prior period. We believe these prior period insurance reserve changes do not illustrate the current period performance
of our ongoing operations since these prior period reserve changes relate to claims that could date back potentially years. We have limited ability to
influence the ultimate development of historical claims. Accordingly, including the prior period reserve changes would not illustrate the performance of our
ongoing operations or how the business is run or managed by us. For consistency, we do not adjust the calculation of Contribution for any prior period based
on any positive or adverse development that occurs subsequent to the quarter end. Annual Contribution is calculated by adding Contribution of the last four
quarters. We believe the exclusion of the insurance reserves adjustment from Contribution and Adjusted EBITDA is useful to investors by enabling them to
better assess our operating performance in the context of current period results.

Contribution Margin is calculated by dividing Contribution for a period by revenue for the same period.

For more information regarding the limitations of Contribution and Contribution Margin and a reconciliation of revenue to Contribution, see the section
titled “—Reconciliations of Non-GAAP Financial Measures.”

Adjusted EBITDA and Adjusted EBITDA Margin

Adjusted EBITDA and Adjusted EBITDA Margin are key performance measures that our management uses to assess our operating performance and the
operating leverage in our business. Because Adjusted EBITDA and Adjusted EBITDA Margin facilitate internal comparisons of our historical operating
performance on a more consistent basis, we use these measures for business planning purposes. We expect Adjusted EBITDA Margin will increase over the
long-term as we continue to scale our business and achieve greater efficiencies in our operating expenses.
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We calculate Adjusted EBITDA as net loss, adjusted to exclude:
* interest income, net;
»  other income, net;
*  provision for income taxes;
*  depreciation and amortization;
*  stock-based compensation expense;

* changes to the insurance reserve attributable to historical periods; and

costs related to acquisitions.
Adjusted EBITDA Margin is calculated by dividing Adjusted EBITDA for a period by revenue for the same period.

For more information regarding the limitations of Adjusted EBITDA and Adjusted EBITDA Margin and a reconciliation of net loss to Adjusted EBITDA,
see the section titled “—Reconciliations of Non-GAAP Financial Measures.”

Reconciliation of Non-GAAP Financial Measures

We use Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin in conjunction with GAAP measures as part of our overall
assessment of our performance, including the preparation of our annual operating budget and quarterly forecasts, to evaluate the effectiveness of our
business strategies, and to communicate with our board of directors concerning our financial performance. Our definitions may differ from the definitions
used by other companies and therefore comparability may be limited. In addition, other companies may not publish these or similar metrics. Furthermore,
these metrics have certain limitations in that they do not include the impact of certain expenses that are reflected in our consolidated statement of operations
that are necessary to run our business. Thus, our Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin should be considered
in addition to, not as substitutes for, or in isolation from, measures prepared in accordance with GAAP.

We compensate for these limitations by providing a reconciliation of Contribution and Adjusted EBITDA to the related GAAP financial measures, revenue
and net loss, respectively. We encourage investors and others to review our financial information in its entirety, not to rely on any single financial measure
and to view Contribution, Contribution Margin, Adjusted EBITDA and Adjusted EBITDA Margin in conjunction with their respective related GAAP
financial measures.

The following tables provide a reconciliation of revenue to Contribution:

Year Ended December 31,
2016 2017 2018
(in millions)

Revenue $ 3433 $ 1,059.9 $ 2,156.6
Less cost of revenue (279.0) (659.5) (1,243.4)
Adjusted to exclude the following (as related to cost of revenue):

Amortization of intangible assets — — 3.7

Stock-based compensation 0.5 0.5 0.5

Changes to insurance reserve attributable to historical periods(1) 17.2 — 34
Contribution $ 82.0 § 4009 § 9208
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(1) $17.2 million of insurance expense recorded in 2016 reflects changes to reserves estimates of claims from 2015 and earlier periods and $3.4 million of insurance expense recorded

in 2018 reflects changes to reserves estimates of claims from 2017 and earlier periods.

Three Months Ended
March 31, June 30, Sept. 30, Dec. 31, March 31, June 30, Sept. 30, Dec. 31,
2017 2017 2017 2017 2018 2018 2018 2018
(in millions)
Revenue $ 1728 $ 238.9 $ 303.6 $ 344.6 $ 3972 $ 504.9 $ 585.0 $ 669.5
Less cost of revenue (118.6) (143.9) (189.0) (208.0) (260.6) (293.2) (322.6) (367.0)
Adjusted to exclude the following (as related to cost of
revenue):
Amortization of intangible assets — — — — 0.3 0.7 0.6 2.1
Stock-based compensation 0.1 0.1 0.1 0.2 0.1 0.1 0.2 0.1
Changes to insurance reserve attributable to
historical periods(1) — — — — 3.4 — — —
Contribution $ 543 $ 95.1 $ 114.7 $ 136.8 $ 1404 $ 2125 $ 263.2 $ 304.7
(1)  $3.4 million of insurance expense recorded in the first quarter of 2018 reflects changes to reserves estimates of claims from 2017 and earlier periods.
The following table provides a reconciliation of net loss to Adjusted EBITDA:
Year Ended December 31,
2016 2017 2018
(in millions)
Net loss $ (682.8) $ (688.3) $ (911.3)
Adjusted to exclude the following:
Interest income, net (7.0) (20.2) (66.5)
Other income, net (3.2) (0.3) (0.7)
Provision for income taxes 0.4 0.6 0.7
Depreciation and amortization 0.5 2.6 18.8
Stock-based compensation 9.4 9.5 8.6
Changes to insurance reserve attributable to historical periods(1) 17.2 — 34
Costs related to acquisitions — 3.5
Adjusted EBITDA $ (665.5) $ (696.1) $ (943.5)

(1) $17.2 million of insurance expense recorded in 2016 reflects changes to reserves estimates of claims from 2015 and earlier periods and $3.4 million of insurance expense recorded

in 2018 reflects changes to reserves estimates of claims from 2017 and earlier periods.

Key Factors Affecting Our Performance

We believe that the growth and future success of our business depends on many factors. While each of these factors present significant opportunities for our
business, they also pose important challenges that we must successfully address in order to sustain our growth, improve our results of operations and

achieve and maintain long-term profitability.
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Ability to Cost-Effectively Attract and Retain Riders and Increase Our Share of Their Transportation Spend

We grow our business by attracting new riders to our platform and increasing their usage of our platform over time. To effectively attract riders, we focus on
driving organic adoption in our rider base, and do so with investments in brand and growth marketing to increase consumer awareness. We also offer
incentives for first time riders to try Lyft, as well as incentives for existing drivers and riders to refer new riders. Once riders start using Lyft, we provide a
quality experience and a diverse offering of products to accommodate different transportation use cases, retain riders and encourage repeat usage. We often
also provide incentives to existing riders to encourage them to expand their use of our platform. If we fail to continue to attract riders to our platform and
grow our rider base, expand riders’ usage of our platform over time or increase our share of riders’ transportation spend, our results of operations would be
harmed.

Maintaining an Ample Number of Drivers to Meet Rider Demand in Our Ridesharing Marketplace

In order to offer a satisfying user experience with our ridesharing marketplace, we need to ensure an ample number of drivers are in the right place when a
rider requests a Ride. To do this, we sometimes provide incentives to drivers to be on our platform when and where we anticipate high demand as well as
more broadly to attract drivers to, and retain them on, our platform. In addition, when we enter a new market, we typically need to make significant upfront
investments to drive sufficient scale of drivers in order to establish a functioning marketplace for our riders, which could adversely affect our results of
operations in the periods in which such investments are made and delay our efforts to achieve profitability.

Regulation and Operation in Local Markets

Our capacity for continued growth and ability to achieve and maintain profitability depends in part on our ability to operate and compete effectively in
different local markets. Each market has unique regulatory dynamics. These include laws and regulations that can directly or indirectly affect our ability to
operate, the pool of qualified drivers that are available and our costs associated with onboarding new drivers, insurance, support and fraud. In addition, each
market is subject to distinct competitive and operational dynamics. These include our ability to offer more attractive transportation offerings than alternative
options, our ability to efficiently attract and retain drivers and riders, ride length and frequency of rides by mode, all of which affect our sales, results of
operations and key business metrics. As a result, we may experience fluctuations in our results of operations due to the changing dynamics in the local
markets where we operate.

Ability to Compete Effectively

We operate in a competitive market and must continue to compete effectively in order to grow, improve our results of operations and achieve and maintain
long-term profitability. We are one of the largest and fastest-growing multimodal transportation networks in the United States and Canada. Our main
ridesharing competitors in the United States and Canada include Uber, Gett (Juno) and Via. Our main competitors in the bike and scooter sharing market
include Uber (Jump), Lime and Bird. We also compete with taxi cab and livery companies, traditional automotive manufacturers and developers of
autonomous vehicle technology that may compete with us in the future, including Alphabet (Waymo). Although we face intense competition, our values,
brand, innovation and focused execution have driven increased ridesharing market share in the United States, growing from 22% in December 2016 to 39%
in December 2018.27 We believe we have differentiated our business from these competitors by building a multimodal TaaS network at scale while
upholding our culture and values and creating a brand that embodies a commitment to exceptional offerings and social responsibility, but we must continue
to respond to competitive pressures. Consequently, we will need to keep investing in our multimodal

27 These market share figures are based on the number of rides provided by drivers using Lyft or Uber and were gathered by Rakuten Intelligence. Rakuten is the parent company of
Rakuten Intelligence, and entities affiliated with Rakuten currently hold more than 5% of our outstanding Class A common stock. For more information, see the sections titled
“Industry, Market and Other Data,” “Principal Stockholders” and “Certain Relationships and Related Party Transactions.”
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platform to attract and retain drivers and riders, and to be able respond to shifts in competitors’ pricing levels, revenue models or business practices. If we
are not able to compete effectively with our competitors, including our main competitors in the ridesharing and bike and scooter sharing markets, our results
of operations will be harmed.

Investments in Our Multimodal Platform
Investment in People

We have made, and will continue to make, significant investments to attract and retain employees, particularly engineers, data scientists, designers, product
management and operations personnel, and to ensure we have a sufficient local presence in major markets. All functions are important, and we intend to
invest in our people to help us drive additional efficiencies across Lyft.

Investments in Technology and Infrastructure

We have made, and will continue to make, significant investments in our platform to attract and retain drivers and riders, expand the capabilities and scope
of our platform and enhance the user experience. In addition, we may invest in new and existing businesses that may lower our margins temporarily but
enhance our platform capabilities, deliver revenue growth and enable us to achieve and maintain long-term profitability.

Investments in Network of Shared Bikes and Scooters and Autonomous Technology Development

We have made, and intend to continue to make, significant investments in new modes of transportation to grow the scale of our operations and enhance our
multimodal platform. We believe that in order to offer a best-in-class multimodal platform, we have to invest in bikes and scooters that meet or exceed
industry standards of safety and performance and offer a superior rider experience. We expect these investments will require upfront capital expenditures
and result in substantial depreciation over time as we introduce new generations of bikes and scooters. We will also continue to make significant
investments in autonomous vehicle technology, such as our Open Platform and Level 5 Engineering Center, to achieve our vision of integrating autonomous
vehicle technology into our platform to complement drivers on our platform and increase availability. We also partner with several companies to develop
autonomous vehicle technology and offerings, including the development of jointly-owned intellectual property. Our results of operations could be
adversely affected if we are unable to efficiently develop our own autonomous vehicle technology or develop and maintain partnerships with other
companies to offer autonomous vehicle technology on our platform, or if we do so at a slower pace or at a higher cost or if our technology is less capable
relative to our competitors.

Managing Our Insurance-Related Costs

We have made, and plan to continue to make, significant investments in technology intended to decrease the frequency and ultimate costs of insurance
claims. For rides provided by drivers using our platform, we must comply with different insurance regulations which require we maintain insurance for the
benefit of drivers, riders and other third parties. We have worked with a variety of third parties to provide insurance required by various state, province and
city regulations in the United States and Canada. Since October 2015, we have elected to reinsure substantially all of our financial risk with respect to auto-
related incidents in the United States using our wholly-owned insurance subsidiary. As the number of rides provided by drivers and our brand awareness has
increased, we have seen an increase in the cost of ridesharing insurance claims. We establish insurance reserves for claims incurred and related estimable
expenses, which we evaluate for appropriateness with insurance claim reserve valuations provided by an independent third-party actuary, but making such
determinations is inherently difficult and our actual insurance-related costs may deviate from our insurance reserves. If we are unable to effectively estimate
and manage our insurance-related costs, our results of operations could be adversely affected. In the future, we may decide not to reinsure the risk of the
third-party insurance company we use, which
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may minimize the volatility of our insurance costs. We believe our current structure, our expertise in the ridesharing industry and the availability of data
help position us to capture the expected savings from the investments we are making to reduce insurance claims and expenses.

Acquisitions and Strategic Partnerships

We have made, and intend to continue to make, strategic acquisitions to expand our user base and add complementary products and technologies. Our
strategic acquisitions may affect our future financial results. For example, our recently completed acquisition of Motivate resulted in an increase of
approximately 200 additional employees but is not expected to materially increase our revenue in the short term. We also enter into a variety of strategic
partnerships that contribute to several aspects of our business, including partnerships that bring more ride volume to our platform, help us increase brand
awareness and accelerate our progress with developing autonomous vehicle technology.

Seasonality and Weather

Each city and region where we operate has unique seasonality, events and weather that can increase or decrease rider demand for our platform. For example,
we often experience different levels of seasonality in each market where we operate, typically correlated to changes in the number of local residents and
visitors. Ride volume can also be impacted by general trends in business travel. Certain holidays can have an impact on ride volume on the holiday itself or
during the preceding and subsequent weekends. In addition, rain and snow tend to increase the demand for car-based transportation but reduce the demand
for bike and scooter rentals.

Recent Initiatives to Improve Results of Operations

Our ability to achieve and maintain long-term profitability depends in part on our ability to improve our Contribution Margin and to scale efficiently to
benefit from the operating leverage of our cost structure.

Improving Sales and Marketing Efficiency

We have invested substantially in sales and marketing to grow our Lyft community and drive further awareness of our brand. These investments have
enabled us to drive scale and greater efficiencies in our sales and marketing spend, which declined as a percentage of revenue. We have been able to drive
these efficiencies while continuing to attract and retain drivers and riders and rapidly grow our revenue. Our Active Riders grew from 6.6 million in the
fourth quarter of 2016 to 12.6 million in the fourth quarter of 2017 to 18.6 million in the fourth quarter of 2018, representing a year-over-year increase of
91% and 47%, respectively. From 2016 to 2017 to 2018, our revenue increased by 209% and 103%, respectively, while our sales and marketing expense
increased by 31% and 42%, respectively. This allowed us to reduce sales and marketing costs as a percentage of revenue from 127% to 54% to 37% from
2016 to 2017 to 2018. We believe that the power of our brand and the size of our community will enable us to drive further efficiencies in our sales and
marketing spend in the future.

Reducing Insurance-Related Costs

We have made substantial investments in our insurance program that we expect will enable us to drive cost savings over the longer term. We are also
focused on addressing insurance-related costs by making significant investments in technology with an objective to decrease the frequency of accidents and
insurance claims by drivers on our platform and reduce the ultimate costs of such claims. By leveraging our data and technology, we are seeking to reduce
cycle times, improve settlement results, provide a better user experience, drive down our cost of claims and have fewer accidents by drivers on our platform.

Payment Processing Initiatives

We have several initiatives designed to lower our payment processing costs. In 2018, we added an additional payment processor for credit and debit card
transactions. We expect the fees paid to this additional payment
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processor will be lower than our other primary provider. In addition, we are revising our payment processing workflows to reduce the number of
transactions processed to avoid incurring incremental fixed transaction fees. For example, we are updating our payment processing to capture a ride fare and
tip as a single transaction rather than two separate transactions with two separate processing fees. Finally, over time we intend to lower costs of significant
portions of our portfolio by negotiating private interchange rates with larger financial institutions and by possibly creating our own payment products.

Reducing the Cost to Deliver Support

We are focused on reducing the cost of support while also improving the overall product and service quality of our offerings. Through root-cause analysis of
inbound service tickets from drivers and riders, we have identified and are implementing ways to enhance the experience on our platform. We are also
investing in more sophisticated support tools for drivers, riders and our customer support agents to increase the quality and efficiency of our support
function.

Components of Results of Operations
Revenue

We primarily generate revenue from drivers for use of our ridesharing marketplace, riders for use of our bikes and scooters and renters under our Express
Drive program with the Select Express Drive Partner.

With our ridesharing marketplace, our core offering since 2012, we generate substantially all of our revenue from service fees and commissions paid by
drivers for use of our ridesharing marketplace to connect with riders to successfully complete a ride. Driver earnings are based on the time and distance of
the ride. We receive a service fee plus a commission that varies based on the price of the ride. We recognize revenue upon the completion of each ride. We
report revenue based upon the net amount earned, which is reduced by certain driver and rider incentives we provided.

In 2018, we started to generate revenue from subscription fees and single-use ride fees paid by riders to access our network of shared bikes and scooters.
Revenue is earned based on the gross amounts for subscription fees or single-use ride fees paid by riders for use of our bikes and scooters, reduced by
certain rider incentives we provide. Revenue from our network of shared bikes and scooters was not material for the year ended December 31, 2018 and we
did not generate any revenue from our network of shared bikes and scooters for the years ended December 31, 2016 and 2017.

Under our Express Drive program, we connect drivers who need access to a car with third-party rental car companies. We facilitate the car rental
transactions between car rental companies and drivers. In 2018, we expanded our Express Drive program to include the Select Express Drive Partner as a
third-party rental car provider. Under our agreement with the Select Express Drive Partner, or the head lease, we are required to pay fleet operating costs
over periods ranging from two to three years for vehicles that we have committed will remain in a dedicated fleet to be ready to be rented by drivers using
the Lyft platform. Fleet operating costs include monthly fixed payments and other vehicle operating costs. Such payments are required to be made regardless
of whether the vehicles are rented by drivers using the Lyft platform. Drivers who rent vehicles through the arrangement with the Select Express Drive
Partner are charged rental fees for which we collect such payments from the driver. We collect rental fees by deducting such amounts from drivers’ earnings
on the Lyft platform, or through charging the driver’s credit card.

We are a principal in the car rental transactions involving the Select Express Drive Partner as we become a lessee for each vehicle prior to its rental by a
driver and are committed to the payment of fixed monthly amounts and other vehicle operating costs. We sublease the vehicles to drivers when they are
rented by drivers and, as a result, we consider ourselves to be the accounting sublessor in our arrangements with drivers. Vehicle leases with the
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Select Express Drive Partner are classified as operating leases and, accordingly, each sublease representing a car rental transaction with a driver is also an
operating lease. As a result, sublease income (revenue) and head lease expense for our transactions involving the Select Express Drive Partner are
recognized on a gross basis in our consolidated financial statements. The revenue recognized in 2018 under the Select Express Drive Partner program was
$54.8 million. Revenue from the Express Drive program was not material for the years ended December 31, 2016 and 2017.

In some cases, we also earn Concierge platform fees from organizations that use our Concierge offering, which is a web-based product that allows
organizations to request rides for their customers and employees through our ridesharing marketplace. Concierge platform fees are earned as a fixed dollar
amount per ride or a percentage of the ride price and such Concierge platform fee revenue is recognized on a gross basis. We did not generate any Concierge
platform fee revenue during the year ended December 31, 2016. Concierge platform fee revenue was not material for the years ended December 31, 2017
and 2018.

We elected to early adopt Accounting Standards Update, or ASU, No. 2014-09 “Revenue from Contracts with Customers (Topic 606),” or ASC 606,
effective January 1, 2017, using the full retrospective transition method. Under this method, we are presenting our consolidated financial statements for the
years ended December 31, 2016 and 2017 as if ASC 606 had been effective for these periods.

Cost of Revenue

Cost of revenue primarily consists of insurance costs that are generally required under TNC and city regulations for ridesharing and bike and scooter rentals,
respectively, payment processing charges, including merchant fees and chargebacks, hosting and platform-related technology costs, amortization of
technology related intangible assets, certain direct costs related to bikes, scooters and the Select Express Drive Partner program, and personnel-related
compensation costs.

We plan to continue to drive an increased volume of rides and expand the reach of our platform through geographic expansion of our ridesharing
marketplace and network of shared bikes and scooters, as well as through additional offerings. We expect that cost of revenue will increase in absolute
dollars in future periods and vary from period-to-period as a percentage of revenue.

Operations and Support

Operations and support expenses primarily consist of personnel-related compensation costs of local operations teams and teams who provide phone, email
and chat support to users, Express Drive program support costs, fees paid to third parties providing operations support and driver background checks and
onboarding costs.

We plan to continue to invest in our operations and support to ensure that we continue to provide exceptional support to users on our platform and grow our
local operations. We expect that operations and support expenses will increase in absolute dollars in future periods and vary from period-to-period as a
percentage of revenue.

Research and Development
Research and development expenses primarily consist of personnel-related compensation costs and facilities costs. Such expenses include costs related to

our autonomous vehicle technology initiatives. Research and development costs are expensed as incurred.

We plan to continue to hire employees to support our research and development efforts to expand the capabilities and scope of our platform and enhance the
user experience. We expect that research and development expenses will increase in absolute dollars in future periods and vary from period-to-period as a
percentage of revenue.
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Sales and Marketing

Sales and marketing expenses primarily consist of advertising expenses, rider incentives and refunds, personnel-related compensation costs and driver
incentives for referring new drivers or riders. Sales and marketing costs are expensed as incurred.

We plan to continue to invest in sales and marketing to attract and retain drivers and riders on our platform and increase our brand awareness. We expect that
sales and marketing expenses will increase in absolute dollars in future periods and vary from period-to-period as a percentage of revenue in the near-term.
We expect that, in the long-term, our sales and marketing expenses will decrease as a percentage of revenue as we continue to drive efficiencies by reducing
rider acquisition expenses and the use of rider incentives.

General and Administrative

General and administrative expenses primarily consist of certain insurance costs that are generally not required under TNC or city regulations, personnel-
related compensation costs, professional services fees, certain loss contingency expenses including legal accruals and settlements, claims administrative fees
and other corporate costs. General and administrative expenses are expensed as incurred.

Following the completion of this offering, we expect to incur additional general and administrative expenses as a result of operating as a public company,
including expenses related to compliance with the rules and regulations of the SEC and the listing standards of Nasdaq Global Select Market, additional
corporate and director and officer insurance expenses, greater investor relations expenses and increased legal, audit and consulting fees. We also expect to
increase the size of our general and administrative function to support our increased compliance requirements and the growth of our business. As a result,
we expect that our general and administrative expenses will increase in absolute dollars in future periods and vary from period-to-period as a percentage of
revenue.

Interest Income, net

Interest income, net, consists primarily of interest earned on our cash and cash equivalents, and restricted and unrestricted short-term investments less
interest expense incurred.

Provision for Income Taxes
Our provision for income taxes consists primarily of state minimum taxes in the United States. As we expand the scale of our international business

activities, any changes in the U.S. and foreign taxation of such activities may increase our overall provision for income taxes in the future.

We have a valuation allowance for our U.S. deferred tax assets, including federal and state NOLs. We expect to maintain this valuation allowance until it
becomes more likely than not that the benefit of our federal and state deferred tax assets will be realized by way of expected future taxable income in the
United States.
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Results of Operations

The following table summarizes our historical consolidated statements of operations data:

Revenue

Costs and expenses
Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative

Total costs and expenses

Loss from operations
Interest income, net
Other income, net
Loss before income taxes
Provision for income taxes

Net loss

The following table sets forth the components of our consolidated statements of operations data as a percentage of revenue:

Revenue

Costs and expenses
Cost of revenue
Operations and support
Research and development
Sales and marketing
General and administrative

Total costs and expenses
Loss from operations
Interest income, net
Other income, net
Loss before income taxes
Provision for income taxes

Net loss

Year Ended December 31,
2016 2017 2018
(in thousands)
$ 343,298 $1,059,881 $2,156,616
279,011 659,533 1,243,400
97,880 183,513 338,402
64,704 136,646 300,836
434,344 567,015 803,751
159,962 221,446 447,938
1,035,901 1,768,153 3,134,327
(692,603) (708,272) (977,711)
6,964 20,243 66,462
3,246 284 652
(682,393) (687,745) (910,597)
401 556 738
$ (682,794)  $ (688,301)  $ (911,335)
Year Ended
December 31,
2016 2017 2018
100.0% 100.0% 100.0%
81.3 62.2 57.6
28.5 17.3 15.7
18.8 12.9 13.9
126.5 53.5 37.3
46.6 20.9 20.8
301.7 166.8 145.3
(201.7) (66.8) (45.3)
2.0 1.9 3.1
0.9 — —
(198.8) (64.9) (42.2)
0.1 — 0.1
(198.9%) (64.9%) (42.3%)
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Comparison of Years Ended December 31, 2016 and 2017 and 2018

Revenue
Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
Revenue $ 343,298 $ 1,059,881 $2,156,616 209% 103%
2016 Compared to 2017

Revenue increased $716.6 million, or 209%, in the year ended December 31, 2017 compared to the prior year. The increase was driven by a 141% increase
in Bookings and a 28% increase in Revenue as a Percentage of Bookings. The increase in Bookings was primarily related to a 131% increase in Rides,
driven primarily by an increase of between 91% and 128% in Active Riders in each of the quarters of 2017 compared to the same periods in 2016. The
increase in Active Riders was primarily due to an increase in our market share, our geographic expansion and wider market adoption of ridesharing.
Revenue as a Percentage of Bookings increased 28%, from 18% for the year ended December 31, 2016 to 23% for the year ended December 31, 2017. This
five percentage point improvement in Revenue as a Percentage of Bookings was driven by increased service fees and commissions, which contributed
approximately two percentage points, greater efficiency and effectiveness of driver incentives, which contributed approximately two percentage points, and
a reduction in market-wide price adjustment promotions offered to ridesharing riders, which contributed approximately one percentage point.

2017 Compared to 2018

Revenue increased $1.1 billion, or 103%, in the year ended December 31, 2018 compared to the prior year. The increase was driven by a 76% increase in
Bookings and a 17% increase in Revenue as a Percentage of Bookings. The increase in Bookings was primarily related to a 65% increase in Rides, driven
primarily by an increase of between 47% and 74% in Active Riders in each of the quarters of 2018 compared to the same periods in 2017. The increase in
Active Riders was primarily due to an increase in our market share and wider market adoption of ridesharing. Revenue as a Percentage of Bookings
increased four percentage points from 23% for the year ended December 31, 2017 to 27% for the year ended December 31, 2018. This four percentage point
improvement in Revenue as a Percentage of Bookings was driven by greater efficiency and effectiveness of driver incentives, which contributed
approximately two percentage points, increased service fees and commissions, which contributed approximately one percentage point and revenue from the
Select Express Drive Partner program, which contributed approximately one percentage point.

Cost of Revenue

Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
Cost of revenue $ 279,011 $ 659,533 $ 1,243,400 136% 89%

2016 Compared to 2017

Cost of revenue increased $380.5 million, or 136%, in the year ended December 31, 2017 compared to the prior year. This increase was primarily due to an
increase of $201.1 million in insurance costs and an increase of $140.3 million in payment processing fees, as well as increased hosting and platform-related
technology costs, all of which were driven by significant growth in the number of Rides.

As a percentage of revenue, cost of revenue decreased from 81% to 62%.
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2017 Compared to 2018

Cost of revenue increased $583.9 million, or 89%, in the year ended December 31, 2018 compared to the prior year. This increase was primarily due to an
increase of $318.5 million in insurance costs, an increase of $109.6 million in payment processing fees and an increase of $74.9 million in hosting and
platform-related technology costs, all of which were driven by significant growth in the number of Rides.

As a percentage of revenue, cost of revenue decreased from 62% to 58%.

Operations and Support

Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
Operations and support § 97,880 $ 183,513 $ 338,402 87% 84%

2016 Compared to 2017

Operations and support expenses increased $85.6 million, or 87%, in the year ended December 31, 2017 compared to the prior year. The increase was
primarily due to an increase of $39.6 million in costs for driver background checks and onboarding, driven by the growth in the number of new drivers. In
addition, there was an increase of $18.2 million in user support costs, driven by the growth in the number of drivers and riders, and an increase of
$23.1 million in personnel-related costs related to increased headcount to support the growth of our local operations.

As a percentage of revenue, operations and support expenses decreased from 28% to 17%.

2017 Compared to 2018

Operations and support expenses increased $154.9 million, or 84%, in the year ended December 31, 2018 compared to the prior year. The increase was
primarily due to an increase of $47.0 million in personnel-related costs related to increased headcount to support the growth of our local operations, an
increase of $44.5 million in user support costs and an increase of $12.3 million in costs for driver background checks and onboarding, driven by the growth
in the number of new drivers.

As a percentage of revenue, operations and support expenses decreased from 17% to 16%.

Research and Development

Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
Research and development $ 64,704 $ 136,646 $ 300,836 111% 120%

2016 Compared to 2017

Research and development expenses increased $71.9 million, or 111%, in the year ended December 31, 2017 compared to the prior year. The increase was
primarily due to an increase of $56.7 million in personnel-related costs as a result of increased headcount, an increase of $5.5 million in facilities and
technology costs and an increase of $3.2 million in contractor costs. Our increased research and development expenses were driven by our efforts to launch
new innovations and increased functionality on our platform and improve our efficiency in
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attracting and retaining drivers and riders, as well as, to a lesser extent, the costs related to the launching of our autonomous technology efforts.

As a percentage of revenue, research and development expenses decreased from 19% to 13%.

2017 Compared to 2018

Research and development expenses increased $164.2 million, or 120%, in the year ended December 31, 2018 compared to the prior year. The increase was
primarily due to an increase of $151.4 million in personnel-related costs as a result of increased headcount, an increase of $18.2 million in contractor costs
and an increase of $12.0 million in facilities costs. Our increased research and development expenses were driven by our efforts to launch new innovations,
including our autonomous technology efforts, increase functionality on our platform and improve our efficiency in attracting and retaining drivers and
riders. The increase in research and development expenses was partially offset by an increase of $45.0 million in reimbursements by a partner for our
autonomous technology efforts.

As a percentage of revenue, research and development expenses increased from 13% to 14%.

Sales and Marketing
Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
Sales and marketing $ 434,344 $ 567,015 $ 803,751 31% 42%
2016 Compared to 2017

Sales and marketing expenses increased $132.7 million, or 31%, in the year ended December 31, 2017 compared to the prior year. The increase was
primarily due to increased spending of $140.9 million on marketing programs, driven by increases in driver acquisition advertising costs and in brand and
other marketing costs. It was also driven by an increase of $15.4 million in certain rider refunds as a result of an increase in the number of Rides. These
increases were partially offset by a reduction in costs associated with driver referral and targeted rider incentive programs, which decreased by $39.9 million
from $195.5 million for the year ended December 31, 2016 to $155.6 million for the year ended December 31, 2017. The decrease in use of driver referral
and targeted rider incentive programs was primarily due to a reduction in the use of targeted rider coupons.

As a percentage of revenue, sales and marketing expenses decreased from 127% to 54%.

2017 Compared to 2018

Sales and marketing expenses increased $236.7 million, or 42%, in the year ended December 31, 2018 compared to the prior year. The increase was
primarily due to an increase in costs associated with driver referral and targeted rider incentive programs, which increased by $141.0 million from $155.6
million for the year ended December 31, 2017 to $296.6 million for the year ended December 31, 2018. The increase in the incentive programs was
primarily due to an increased use of targeted rider incentive programs to increase rider loyalty and ride frequency. In addition, there was increased spending
of $37.3 million on marketing programs, driven by an increase in driver advertising costs as we continue to grow our number of drivers, and an $18.3
million increase in personnel-related compensation costs driven by an increase in our headcount.

As a percentage of revenue, sales and marketing expenses decreased from 54% to 37%.
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General and Administrative

Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
General and administrative $ 159,962 $ 221,446 $ 447,938 38% 102%

2016 Compared to 2017

General and administrative expenses increased $61.5 million, or 38%, in the year ended December 31, 2017 compared to the prior year. The increase was
primarily due to a $30.6 million increase in corporate insurance costs due to company growth and a move to self-insure a greater proportion of corporate
risks, a $16.5 million increase in claims administrative fees and a $14.3 million increase in personnel-related compensation costs. These increases were
partially offset by a $21.0 million decrease in the amount of legal accruals and settlements due to the resolution of multiple legal claims in the year ended
December 31, 2016.

As a percentage of revenue, general and administrative expenses decreased from 47% to 21%.

2017 Compared to 2018

General and administrative expenses increased $226.5 million, or 102%, in the year ended December 31, 2018 compared to the prior year. The increase was
primarily due to a $66.0 million increase in certain loss contingencies including legal accruals and settlements, a $35.7 million increase in consultant and
advisory costs due to overall growth in our business, a $34.6 million increase in personnel-related compensation costs driven by an increase in our
headcount and a $21.7 million increase in claims administrative fees.

As a percentage of revenue, general and administrative was consistent at 21%.

Interest Income, net

Year Ended
December 31, 2016 to 2017 2017 to 2018
2016 2017 2018 % Change % Change
(dollars in thousands)
Interest income, net $ 6,964 $ 20,243 $ 66,462 191% 228%

2016 Compared to 2017

Interest income, net, increased $13.3 million, or 191%, in the year ended December 31, 2017 compared to the prior year. The increase was due to increases
in our cash equivalents and restricted and unrestricted short-term investments, primarily due to the issuance of preferred stock.

As a percentage of revenue, interest income, net decreased from 2.0% to 1.9%.

2017 Compared to 2018

Interest income, net, increased $46.2 million, or 228%, in the year ended December 31, 2018 compared to the prior year. The increase was primarily driven
by increases in our cash equivalents and restricted and unrestricted short-term investments during 2018 as compared to 2017. Additionally, in 2018, the
yield curve for maturities under one year increased and we earned a higher return on our investments.

As a percentage of revenue, interest income, net, increased from 1.9% to 3.1%.
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Quarterly Results of Operations

The following table sets forth our unaudited quarterly consolidated results of operations for each of the quarterly periods for the years ended
December 31, 2017 and 2018. These unaudited quarterly results of operations have been prepared on the same basis as our audited consolidated financial
statements included elsewhere in this prospectus. In the opinion of management, the financial information set forth in the table below reflects all normal
recurring adjustments necessary for the fair statement of results of operations for these periods. Our historical results are not necessarily indicative of the
results that may be expected in the future and the results of a particular quarter or other interim period are not necessarily indicative of the results for a full
year. You should read the following unaudited quarterly consolidated results of operations in conjunction with the section titled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and related notes included elsewhere in this
prospectus.

Quarterly Consolidated Statements of Operations

Three Months Ended
March 31, June 30, Sept. 30, Dec. 31, March 31, June 30, Sept. 30, Dec. 31,
2017 2017 2017 2017 2018 2018 2018 2018
(in thousands)
Revenue $ 172,834 § 238,874 § 303,529 § 344,644 $ 397,188 § 504,912 § 584,951 $ 669,565
Costs and expenses
Cost of revenue 118,587 143,923 188,992 208,031 260,609 293,186 322,614 366,991
Operations and support 36,221 43,042 48,315 55,935 59,905 67,366 92,481 118,650
Research and development 23,501 28,242 37,166 47,737 63,192 64,415 77,168 96,061
Sales and marketing 84,397 107,378 165,299 209,941 168,707 175,107 241,015 218,922
General and administrative 40,788 46,940 63,332 70,386 90,154 98,472 120,348 138,964
Total costs and expenses 303,494 369,525 503,104 592,030 642,567 698,546 853,626 939,588
Loss from operations (130,660)  (130,651)  (199,575) (247,386) (245,379) (193,634) (268,675) (270,023)
Interest income, net 2,814 4,433 5,461 7,535 11,501 15,251 19,615 20,095
Other income (loss), net 16 42 34 192 (55) (289) 409 587
Loss before income taxes (127,830)  (126,176)  (194,080)  (239,659) (233,933) (178,672) (248,651) (249,341)
Provision for (benefit from) income taxes 47 240 159 110 406 231 510 (409)
Net loss $(127,877) $(126,416) $(194,239) $(239,769) $(234,339) $(178,903) $(249,161) §(248,932)
Consolidated Statements of Operations, as a percentage of revenue
Three Months Ended
March 31, June 30, Sept. 30, Dec. 31, March 31, June 30, Sept. 30, Dec. 31,
2017 2017 2017 2017 2018 2018 2018 2018
Revenue 100% 100% 100% 100% 100% 100% 100% 100%
Costs and expenses
Cost of revenue 68.6 60.2 62.3 60.4 65.6 58.1 55.1 54.8
Operations and support 21.0 18.0 15.9 16.2 15.1 13.3 15.8 17.7
Research and development 13.6 11.8 12.2 13.9 15.9 12.8 13.2 14.3
Sales and marketing 48.8 45.0 54.5 60.9 42.5 34.7 41.2 32.7
General and administrative 23.6 19.7 20.9 20.4 22.7 19.5 20.6 20.8
Total costs and expenses 175.6 154.7 165.8 171.8 161.8 138.4 145.9 140.3
Loss from operations (75.6) (54.7) (65.8) (71.8) (61.8) (38.4) (45.9) (40.3)
Interest income, net 1.6 1.9 1.9 2.2 2.9 3.0 33 3.0
Other income, net — — — 0.1 — — 0.1 0.1
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Three Months Ended
March 31, June 30, Sept. 30, Dec. 31, March 31, June 30, Sept. 30, Dec. 31,
2017 2017 2017 2017 2018 2018 2018 2018
Loss before income taxes (74.0) (52.8) (63.9) (69.5) (58.9) (35.4) (42.5) (37.2)
Provision for income taxes — 0.1 0.1 0.1 0.1 — 0.1 —
Net loss (74.0%) (52.9%) (64.0%) (69.6%) (59.0%) (35.4%) (42.6%) (37.2%)

Quarterly Trends
Revenue

Revenue increased for all quarters presented as a result of increases in Bookings and Revenue as a Percentage of Bookings. The increase in Bookings was
primarily as a result of the growth in Rides, driven largely by an increase in Active Riders due to our increased market share, our geographic expansion and
wider market adoption of ridesharing.

Cost of Revenue

Cost of revenue increased for all quarters presented, driven primarily by the growth in Rides. Cost of revenue as a percentage of revenue has generally
trended downwards as we experienced increased economies of scale consistent with our growth. Cost of revenue as a percentage of revenue was higher in
the first quarter of 2018 as a result of increased insurance costs.

Operations and Support

Operations and support expenses increased for all quarters presented. This was primarily due to increases in personnel-related compensation costs driven by
increases in our headcount. Operations and support expense as a percentage of revenue has trended downwards for the quarters presented. Operations and
support expense as a percentage of revenue increased in the second half of 2018 primarily due to higher third-party support costs, costs related to the Select
Express Drive Partner program and costs related to our network of shared bikes and scooters.

Sales and Marketing

Sales and marketing expenses have trended upwards on an annual basis, but sales and marketing expenses have fluctuated during the quarters presented. As
a percentage of revenue, sales and marketing expense has fluctuated between 33% and 61% for the quarters presented. This fluctuation is primarily driven
by the varying timing of driver referral and targeted rider incentive programs as well as marketing programs throughout the periods presented.

General and Administrative

General and administrative expense increased for all periods presented, primarily due to increases in loss contingencies, professional service fees, personnel-
related compensation costs and claims administrative fees as we grow our business. As a percentage of revenue, general and administrative expense has
fluctuated primarily due to variations in loss contingencies.

Liquidity and Capital Resources

As of December 31, 2018, our principal sources of liquidity were cash and cash equivalents of approximately $517.7 million and short-term investments of
approximately $1.5 billion, exclusive of restricted cash, cash equivalents and investments of $1.1 billion. Cash and cash equivalents consisted of
institutional money market
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funds and certificates of deposits denominated in U.S. dollars as well as commercial paper and corporate bonds. Short-term investments consisted of
commercial paper, certificates of deposit and corporate bonds, which mature in twelve months or less. Restricted cash, cash equivalents and investments
consisted primarily of amounts held in separate trust accounts and restricted bank accounts as collateral for insurance purposes and amounts pledged to
secure certain letters of credit.

Since our inception, we have generated negative cash flows from operations, and we have financed our operations primarily through private sales of equity
securities and payments received through our platform. We believe our existing cash and cash equivalents will be sufficient to meet our working capital and
capital expenditures needs over at least the next 12 months.

We collect the fare and related charges from riders on behalf of drivers at the time the ride is delivered using the rider’s authorized payment method, and we
retain any fees owed to us before making the remaining disbursement to drivers. Accordingly, we maintain no accounts receivable from drivers. Our
contracts with insurance providers require reinsurance premiums to be deposited into trust accounts with a third-party financial institution from which the
insurance providers are reimbursed for claims payments. Our restricted reinsurance trust investments as of December 31, 2017 and 2018 were
$360.9 million and $863.7 million, respectively.

Our future capital requirements will depend on many factors, including, but not limited to our growth, our ability to attract and retain drivers and riders on
our platform, the continuing market acceptance of our offerings, the timing and extent of spending to support our efforts to develop our platform and the
expansion of sales and marketing activities. Further, we may in the future enter into arrangements to acquire or invest in businesses, products, services and
technologies. We may be required to seek additional equity or debt financing. In the event that additional financing is required from outside sources, we may
not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired, our business, financial condition and
results of operations could be adversely affected.

The following table summarizes our cash flows for the periods indicated:

Year Ended December 31,
2016 2017 2018
(in thousands)
Net cash used in operating activities $ (487,163) $ (393,526) $ (280,673)
Net cash used in investing activities (407,853) (991,426) (1,043,752)
Net cash provided by financing activities 775,378 2,048,951 852,238
Effect of foreign exchange on cash, cash equivalents and restricted cash — — (246)
Net change in cash, cash equivalents and restricted cash $ (119,638) $ 663,999 $ (472,433)

Operating Activities

Cash used in operating activities was $280.7 million for the year ended December 31, 2018. This consisted of a net loss of $911.3 million, an increase in
prepaid expenses and other assets of $75.6 million and a decrease in accounts payable of $40.8 million due to the timing of payments, partially offset by an
increase in insurance reserves and accrued and other liabilities of $741.9 million. Cash used in operating activities was $393.5 million for the year ended
December 31, 2017. This consisted of a net loss of $688.3 million and an increase in prepaid expenses and other assets of $111.8 million, partially offset by
increased accounts payable, insurance reserves and accrued and other liabilities of $399.0 million. Cash used in operating activities for the year ended
December 31, 2016 was $487.2 million, which consisted mostly of a net loss of $682.8 million and an increase in prepaid expenses and other assets of
$38.2 million, partially offset by increased accounts payable, insurance reserves and accrued and other liabilities of $226.5 million. The improvement in
cash used in operating activities
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for the year ended December 31, 2018 compared to the prior year was mostly due to an increase in current liabilities due to growth of our business, partially
offset by an increase in our net loss. The improvement in cash used in operating activities for the year ended December 31, 2017 compared to the prior year
was mostly due to growth in current liabilities, partially offset by growth in prepaid expenses and other assets due to the growth of our business.

Investing Activities

Cash used in investing activities was $1.0 billion for the year ended December 31, 2018, which primarily consisted of purchases of short-term investments
of $5.5 billion, partially offset by proceeds from sales and maturities of marketable securities of $4.7 billion. Cash used in investing activities was $991.4
million for the year ended December 31, 2017, which primarily consisted of purchases of short-term investments of $2.6 billion, partially offset by proceeds
from sales and maturities of marketable securities of $1.6 billion. Cash used in investing activities was $407.9 million for the year ended December 31,
2016, which primarily consisted of purchases of short-term investments of $893.1 million, including the investment of cash generated from financing
activities, partially offset by proceeds from sales and maturities of marketable securities of $494.1 million.

Financing Activities

Cash provided by financing activities was $775.4 million, $2.0 billion and $852.2 million for the years ended December 31, 2016, 2017 and 2018,
respectively, which consisted almost exclusively of proceeds from issuances of redeemable convertible preferred stock, net of issuance costs.

Contractual Obligations and Commitments

The following table summarizes our contractual obligations and commitments as of December 31, 2018 (in millions):

Payments Due by Period(1)(2)

More
Less than 1-3 3-5 than
Total 1 Year Years Years 5 Years
Operating lease commitments(3) $411.0 $ 81.3 $147.2 $82.9 $ 99.6

Noncancelable purchase commitments(4)(5) 144.0 71.5 72.5 — —

(1) The table excludes insurance reserves due to uncertainties in the timing of settlement of these reserves.

(2) As part of our Motivate acquisition, we have committed to invest $100 million in the bikesharing system for the New York metro area over the next five years. We also assumed
certain pre-existing contractual obligations to increase the bike fleets in other locations which are not considered to be material. Due to the uncertainty with respect to the timing of
future cash flows associated with these commitments, we have not included these commitments in the above table.

(3) The table does not reflect a real estate lease agreement for an office space in New York which we entered into in February 2019. A total amount of $127.3 million representing
future minimum lease payments plus an estimate of an agreed-upon share of property-related taxes is payable under the agreement over the next ten years.

(4) Noncancelable purchase commitments include amounts related to our March 2018 commercial agreement with Amazon Web Services, or AWS, pursuant to which we committed
to spend an aggregate of at least $150 million through June 2021 on AWS services.

(5) The table does not reflect the January 2019 addendum to the AWS arrangement under which the parties modified the aggregate commitment amounts and timing. Under the
amended arrangement, we committed to spend an aggregate of at least $300 million between January 2019 and December 2021, with a minimum amount of $80 million in each of
the three years, on AWS services.

Off-Balance Sheet Arrangements

We did not have during the periods presented, and we do not currently have, any off-balance sheet financing arrangements or any relationships with
unconsolidated entities or financial partnerships, including entities sometimes referred to as structured finance or special purpose entities, that were
established for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.

102



Table of Contents

Qualitative and Quantitative Disclosures about Market Risk

We are exposed to market risks in the ordinary course of our business, which primarily relate to fluctuations in interest rates. Such fluctuations to date have
not been significant. As of December 31, 2018, we had unrestricted cash, cash equivalents and short-term investments of approximately $2.0 billion, which
consisted primarily of institutional money market funds, certificates of deposits, commercial paper, corporate bonds and U.S. government and agency
securities, which each carry a degree of interest rate risk, and restricted cash, cash equivalents and restricted investments of $1.1 billion. A hypothetical 10%
change in interest rates would not have a material impact on our financial condition or results of operations due to the short-term nature of our investment
portfolio.

We do not believe that inflation has had a material effect on our business, results of operations or financial condition. Nonetheless, if our costs were to
become subject to significant inflationary pressures, we may not be able to fully offset such higher costs. Our inability or failure to do so could harm our
business, results of operations or financial condition.

Critical Accounting Policies and Estimates

Our consolidated financial statements and the related notes thereto included elsewhere in this prospectus are prepared in accordance with GAAP. The
preparation of consolidated financial statements also requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities,
revenue, costs and expenses and related disclosures. We base our estimates on historical experience and on various other assumptions that we believe to be
reasonable under the circumstances. Actual results could differ significantly from our estimates. To the extent that there are differences between our
estimates and actual results, our future financial statement presentation, financial condition, results of operations and cash flows will be affected.

We believe that the accounting policies described below involve a significant degree of judgment and complexity. Accordingly, we believe these are the
most critical to aid in fully understanding and evaluating our consolidated financial condition and results of operations. For further information, see Note 2
of the notes to our consolidated financial statements included elsewhere in this prospectus.

Revenue Recognition
Ridesharing Marketplace

We recognize revenue from fees paid by drivers for use of our Lyft platform offerings using the five-step revenue recognition model described in Note 2 of
the notes to our consolidated financial statements, in accordance with ASC 606. Drivers enter into terms of service, or ToS, with us in order to use our Lyft
Driver app.

We provide a service to drivers to complete a successful transportation service for riders. This service includes on-demand lead generation that assists
drivers to find, receive and fulfill on-demand requests from riders seeking transportation services and related collection activities using our Lyft platform.
As a result, our single performance obligation in the transaction is to connect drivers with riders to facilitate the completion of a successful transportation
service for riders.

We evaluate the presentation of revenue on a gross versus net basis based on whether we act as a principal by controlling the transportation service provided
to the rider or whether we act as an agent by arranging for third parties to provide the service to the rider. We facilitate the provision of a transportation
service by a driver to a rider (the driver’s customer) in order for the driver to fulfill their contractual promise to the rider. The driver fulfills their promise to
provide a transportation service to their customer through use of the Lyft platform. While we facilitate setting the price for transportation services, the
drivers and riders have the discretion in accepting the transaction price through the platform. We do not control the transportation services being provided to
the rider nor do we have inventory risk related to the transportation services. As a result, we act as an agent in facilitating the ability for a driver to provide a
transportation service to a rider.
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We report revenue on a net basis, reflecting the service fees and commissions owed to us from the drivers as revenue, and not the gross amount collected
from the rider. We made this determination of not being primarily responsible for the services since we do not promise the transportation services, do not
contract with drivers to provide transportation services on our behalf, do not control whether the driver accepts or declines the transportation request via the
Lyft platform, and do not control the provision of transportation services by drivers to riders at any point in time either before, during, or after, the trip.

We consider the ToS and our customary business practices in identifying the contracts under ASC 606. As our customary business practice, a contract exists
between the driver and us when the driver’s ability to cancel the trip lapses, which typically is upon pickup of the rider. We collect the fare and related
charges from riders on behalf of drivers using the rider’s pre-authorized credit card and retain any fees owed to us before making the remaining
disbursement to drivers; thus the driver’s ability and intent to pay is not subject to significant judgment.

We earn service fees and commissions from the drivers either as the difference between an amount paid by a rider based on an upfront quoted fare and the
amount earned by a driver based on actual time and distance for the trip or as a fixed percentage of the fare charged to the rider. In an up-front quoted fare
arrangement, as we do not control the driver’s actions at any point in the transaction to limit the time and distance for the trip, we take on risks related to the
driver’s actions which may not be fully mitigated. We earn a variable amount from the drivers and may record a loss from a transaction, which is recorded
as a reduction to revenue, in instances where an up-front quoted fare offered to a rider is less than the amount we are committed to pay the driver.

We recognize revenue upon completion of a ride as the single performance obligation is satisfied and we have the right to receive payment for the services
rendered upon the completion of the ride.

We offer various incentive programs to drivers that are recorded as reduction to revenue if we do not receive a distinct good or service in consideration or if
we cannot reasonably estimate the fair value of goods or services received.

Bikes and Scooters

In 2018, we also generated revenue from subscription fees and single-use ride fees paid by riders of shared bikes and scooters to access our network of
shared bikes and scooters. Subscription fees are recognized on a straight-line basis over the subscription period. Single-use ride fees are recognized upon
completion of each ride. Revenue from the network of shared bikes and scooters was not material for the year ended December 31, 2018.

Express Drive Program Revenue

In 2018, we expanded our Express Drive program to include the Select Express Drive Partner as a third-party rental car provider. Under our agreement with
the Select Express Drive Partner, or the head lease, we are required to pay fleet operating costs over periods ranging from two to three years for vehicles that
we have committed will remain in a dedicated fleet to be ready to be rented by drivers using the Lyft platform. Fleet operating costs include monthly fixed
payments and other vehicle operating costs. Such payments are required to be made regardless of whether the vehicles are rented by drivers using the Lyft
platform. Drivers who rent vehicles through the arrangement with the Select Express Drive Partner are charged rental fees for which we collect such
payments from the driver by deducting such amounts owed by the driver from their earnings for providing transportation services on the Lyft platform, or
though charging the driver’s credit card.

We are a principal in the car rental transactions involving the Select Express Drive Partner as we become a lessee for each vehicle prior to its rental by a
driver and are committed to the payment of fixed monthly payments and other vehicle operating costs. We sublease the vehicles to drivers when they are
rented by drivers and, as a result, we consider ourselves to be the accounting sublessor in our arrangements with drivers. Vehicle leases with the Select
Express Drive Partner are classified as operating leases and, accordingly, each sublease representing a car
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rental transaction with a driver is also an operating lease. As a result, sublease income (revenue) and head lease expense for our transactions involving the
Select Express Drive Partner are recognized on a gross basis in our consolidated financial statements. The revenue recognized for the year ended December
31, 2018 under the Select Express Drive Partner arrangement was $54.8 million. Revenue from the Express Drive program was not material for the years
ended December 31, 2016 and 2017.

Insurance Reserves

We utilize both a wholly-owned insurance subsidiary and third-party insurance, which may include deductibles and self-insured retentions, to insure or
reinsure costs, including auto liability, uninsured and underinsured motorist, auto physical damage and general business liabilities up to certain limits. The
recorded liabilities reflect the estimated ultimate cost for claims incurred but not paid and claims that have been incurred but not yet reported and any
estimable administrative run-out expenses related to the processing of these outstanding claim payments. Liabilities are evaluated for appropriateness with
claims reserve valuations provided by an independent third-party actuary. To limit exposure to some risks, we maintain additional insurance coverage with
varying limits and retentions. We cannot predict whether this insurance will be adequate to cover all potential hazards incidental to our business.

Liability insurance claims may take several years to completely settle, and we have limited historical loss experience. Because of the limited operational
history, we make certain assumptions based on currently available information and industry statistics and utilize actuarial models and techniques to estimate
the reserves. A number of factors can affect the actual cost of a claim, including the length of time the claim remains open, economic and healthcare cost
trends and the results of related litigation. Furthermore, claims may emerge in future years for events that occurred in a prior year at a rate that differs from
previous actuarial projections. Accordingly, actual losses may vary significantly from the estimated amounts reported in the consolidated financial
statements. Reserves are continually reviewed and adjusted as necessary as experience develops or new information becomes known. However, ultimate
results may differ from our estimates, which could result in losses over our reserved amounts. Such adjustments are recorded in cost of revenue or general
and administrative expenses depending on the nature of the reserves.

Stock-Based Compensation

We estimate the fair value of stock options granted to employees and directors using the Black-Scholes option-pricing model. The fair value of stock options
that are expected to vest is recognized as compensation expense on a straight-line basis over the requisite service period. The fair value of RSUs is estimated
based on the fair market value of our common stock on the date of grant. We grant RSUs which vest upon the satisfaction of both a time-based condition
and a performance condition. The fair value of RSUs that are expected to vest is recognized as compensation expense over the requisite service period,
using the accelerated attribution method, once the performance condition becomes probable of being achieved. The stock-based compensation expense is
based on awards ultimately expected to vest, and it reflects estimated forfeitures. Forfeitures are estimated at the time of grant and revised, if necessary, in
subsequent periods if actual forfeitures differ from initial estimates.

The Black-Scholes model considers several variables and assumptions in estimating the fair value of stock-based awards. These variables include: per share
fair value of the underlying common stock, exercise price, expected term, risk-free interest rate, expected annual dividend yield and expected stock price
volatility over the expected term. For all stock options granted, we calculated the expected term using the simplified method for “plain vanilla” stock option
awards. We have no publicly available stock information. We have therefore determined to use the historical volatility of the stock price of similar publicly
traded peer companies. The risk-free interest rate is based on the yield available on U.S. Treasury zero-coupon issues similar in duration to the expected
term of the equity-settled award.

The fair value of the shares of common stock underlying the stock options and RSUs has historically been determined by our board of directors as there was
no public market for the common stock. The board of directors
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determines the fair value of our common stock by considering a number of objective and subjective factors, including: the valuation of comparable
companies, sales of redeemable convertible preferred stock to unrelated third parties, our operating and financial performance, the lack of liquidity of
common stock and general and industry specific economic outlook, amongst other factors.

Restricted Stock Units

The RSUs vest upon the satisfaction of both a time-based condition and a performance condition. The time-based condition for a majority of RSUs is
satisfied over a period of four years. The performance condition will be satisfied on the earlier of (i) (a) with respect to RSUs under the 2008 Plan, a
“combination transaction” (as defined in the 2008 Plan), provided that such transaction (or series of transactions) qualifies as a change of control within the
meaning of Section 409A of the Code, or Section 409A, or (b) with respect to RSUs under the 2018 Plan, the date of a “change of control” (as defined in the
2018 Plan) and (ii) the effective date of the registration statement of which this prospectus forms a part. Through December 31, 2018, no stock-based
compensation expense was recognized for the RSUs because a qualifying event, as described above, was not probable. If our IPO had occurred on
December 31, 2018, we would have recognized $684.8 million of stock-based compensation expense for RSUs that had satisfied or partially satisfied the
time-based vesting condition on that date, calculated using the accelerated attribution method, and would have approximately $643.2 million of
unrecognized compensation cost that represents the grants that have not met the time-based condition as of December 31, 2018. The unrecognized
compensation cost would be expected to be recognized through the year ending December 31, 2022.

Common Stock Valuations

Prior to our initial public offering, given the absence of a public trading market of our common stock and in accordance with the American Institute of
Certified Public Accountants Accounting and Valuation Guide, Valuation of Privately-Held Company Equity Securities Issued as Compensation, our board
of directors determined the best estimated fair value of our common stock exercising reasonable judgment and considering numerous objective and
subjective factors. These factors included:

* independent third-party valuations of our common stock;

» the prices at which we or other holders sold our common and redeemable convertible preferred stock to outside investors in arms-length
transactions;

» the rights, preferences and privileges of our redeemable convertible preferred stock relative to those of our common stock;

» our financial condition, results of operations and capital resources;

* the industry outlook;

» the valuation of comparable companies;

» the lack of marketability of our common stock;

» the fact that option and RSU grants have involved rights in illiquid securities in a private company;

»  valuations published by institutional investors that hold our capital stock;

» the likelihood of achieving a liquidity event, such as an initial public offering or a sale of our company given prevailing market conditions;
» the history and nature of our business, industry trends and competitive environment; and

»  general economic outlook including economic growth, inflation and unemployment, interest rate environment and global economic trends.
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Our board of directors determined the fair value of our common stock by first determining the equity value of our business, and then allocating the value
among the various classes of our equity securities to derive a per share value of our common stock.

The equity value of our business was primarily estimated by reference to the closest round of equity financing preceding the date of the valuation. In a few
cases, we also utilized the income method. The income approach estimates the equity value of the business based on the cash flows that it expects to
generate over its remaining life. These future cash flows are discounted to their present values using a rate of return appropriate for the risk of achieving the
business’ projected cash flows. The present value of the estimated cash flows is then added to the present value equivalent of the residual value of the
business at the end of the projected period to calculate the business enterprise value. The residual value was estimated based on the projected value of
comparable public companies in a similar line of business that are publicly traded.

In allocating the equity value of our business among the various classes of stock prior to March 2017, we used the option pricing method, or OPM, which
models each class of stock as a call option with a unique claim on our assets. We used a combination of probability-weighted OPM and the if-converted
method to allocate the equity value of our business among the various classes of stock since March 2017. The if-converted method presumes that all shares
of redeemable convertible preferred stock convert into common stock based upon their conversion terms and differences in the rights and preferences of the
shares of redeemable convertible preferred stock are ignored.

After the allocation to the various classes of stock, a discount for lack of marketability, or DLOM, is applied to arrive at a fair value of the common stock. A
DLOM is meant to account for the lack of marketability of a stock that is not traded on public exchanges. In making the final determination of common
stock value, consideration is also given to the recent sales of common stock.

Application of these approaches involves the use of estimates, judgment and assumptions that are highly complex and subjective, such as those regarding
our expected future revenue, expenses and future cash flows, discount rates, market multiples, the selection of comparable companies and the probability of
possible future events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions impact our valuations as of
each valuation date and may have a material impact on the valuation of our common stock.

For valuations after the completion of this initial public offering, our board of directors will determine the fair value of each share of underlying Class A
common stock based on the closing price of our Class A common stock as reported on the date of grant. Based on the assumed initial public offering price

per share of $ , which is the midpoint of the estimated offering price range set forth on the cover page of this prospectus, the aggregate intrinsic value of
our outstanding stock options as of December 31, 2018 was $ million, with $ million related to vested stock options, and the aggregate intrinsic
value of RSUs outstanding as of December 31, 2018 was $ million.

Business Combinations

We account for our business combinations using the acquisition method of accounting, which requires, among other things, allocation of the fair value of
purchase consideration to the tangible and intangible assets acquired and liabilities assumed at their estimated fair values on the acquisition date. The excess
of the fair value of purchase consideration over the values of these identifiable assets and liabilities is recorded as goodwill. When determining the fair value
of assets acquired and liabilities assumed, we make significant estimates and assumptions, especially with respect to intangible assets. Our estimates of fair
value are based upon assumptions believed to be reasonable, but which are inherently uncertain and unpredictable and, as a result, actual results may differ
from estimates. During the measurement period, not to exceed one year from the date of acquisition, we may record adjustments to the assets acquired and
liabilities assumed, with a corresponding offset to goodwill if new information is obtained related to facts and circumstances that existed as of the
acquisition date. After the
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measurement period, any subsequent adjustments are reflected in the consolidated statements of operations. Acquisition costs, such as legal and consulting
fees, are expensed as incurred.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net tangible and identifiable intangible assets acquired in a business
combination. Intangible assets resulting from the acquisition of entities accounted for using the purchase method of accounting are estimated by us based on
the fair value of assets received. Intangible assets are amortized on a straight-line basis over the estimated useful lives which range from two to twelve
years.

Goodwill is not subject to amortization, but is tested for impairment on an annual basis during the fourth quarter or whenever events or changes in
circumstances indicate the carrying amount of the goodwill may not be recoverable. As part of the annual goodwill impairment test, we first perform a
qualitative assessment to determine whether further impairment testing is necessary. If, as a result of its qualitative assessment, it is more-likely-than-not
that the fair value of our reporting unit is less than its carrying amounts, the quantitative impairment test will be required. There was no impairment of
goodwill recorded for the years ended December 31, 2016, 2017 and 2018.

Recent Accounting Pronouncements

In February 2016, the FASB issued ASU No. 2016-02 “Leases (Topic 842),” which increases lease transparency and comparability among organizations.
Under the new standard, lessees will be required to recognize all assets and liabilities arising from leases on the balance sheet, with the exception of leases
with a term of 12 months or less, which permits a lessee to make an accounting policy election by class of underlying asset not to recognize lease assets and
liabilities. For public business entities, ASU 2016-02 is effective for fiscal years beginning after December 15, 2018, including interim periods within those
fiscal years. For all other entities, this standard is effective for annual reporting periods beginning after December 15, 2019, and interim periods within
annual periods beginning after December 15, 2020. Early adoption is permitted for all entities. In March 2018, the FASB approved an alternative transition
method to the modified retrospective approach, which eliminates the requirement to restate prior period financial statements and allows the cumulative
effect of the retrospective allocation to be recorded as an adjustment to the opening balance of retained earnings at the date of adoption. We elected to early
adopt the standard on January 1, 2019 using the alternative transition method and we are still evaluating the impact this guidance will have on our
consolidated financial statements. At a minimum, total assets and total liabilities will increase upon adoption as we expect to record a right of use asset and a
lease liability for our office space operating leases and for vehicle leases under our arrangement with the Select Express Drive Partner. We have reached
conclusions on certain policy elections available under Topic 842 and are applying the package of practical expedients under which we have not reassessed
whether any expired or existing contracts are or contain leases, the classification of any expired or existing leases or the initial direct costs for any existing
leases.

For more information on recently issued accounting pronouncements, see Note 2 to our consolidated financial statements “Basis of Presentation and
Summary of Significant Accounting Policies.”
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OUR LIFE’S WORK
A letter from our co-founders

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

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

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

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

Life is Better When You Share the Ride

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

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

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

The World’s Best Transportation

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

The good news is that recent innovation has helped redefine entire industries around a simple reality: you no longer need to own a product to enjoy its
benefits. We’ve seen this play out in the entertainment industry with the

28 BLS; see the section titled “Industry, Market and Other Data.”

29 Shoup; see the section titled “Industry, Market and Other Data.”

30 DOT, 2017 Fatal Motor Vehicle Crashes: Overview, October 2018.

31 Fabio Caiazzo, et al., Air Pollution and Early Deaths in the United States, May 2013.
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introduction of streaming (Netflix, Apple, Spotify) and in computing with the shift to the Cloud (AWS, Google, Salesforce), but never before, and possibly
never again, will an industry this large flip from an ownership model to a service model.

A full shift to Transportation-as-a-Service that offers more safe, affordable, reliable and enjoyable experiences across ridesharing, bike and scooter sharing
and transit is finally possible. And, we’re beginning to see the early signs of this transition. Based on internal data, we estimate over 300,000 Lyft riders

have given up their personal cars because of Lyft, and in 2018, 46% of our riders said they used their cars less because of Lyft.32 By providing riders with
the best way to enjoy all modes of transportation in one place, Lyft will deliver the one thing people really want: the true freedom to ride.

The Y in Lyft
The why in what Lyft is doing is most important to us, as well as the cities and communities we serve, and it will always be our company’s North Star.
Lyft’s mission is to: improve people s lives with the world’s best transportation.

We work to improve people’s lives in three key ways:

1. Socially: by providing a tangible means to bring millions of people and their communities together.

2. Economically: by unlocking affordable transportation access and flexible earnings to improve individuals’ economic mobility.

3. Envirommentally: by redesigning the way consumers access transportation, Lyft will play a large role in driving carbon out of the transportation
ecosystem.

We’ve been able to drive industry-leading growth against many odds, fueled by a company culture that attracts and retains top talent who is passionate about
our shared purpose. In today’s world, operating with a genuine mission is essential to establishing an enduring brand and successful business.

The Road Ahead

Over the last 10 years, we’ve made early progress towards our vision, and today Lyft is a thriving business addressing one of the largest market
opportunities of our lifetime. In 2018, we served over 30 million riders and nearly 2 million drivers, achieving $8.1 billion in Bookings and $2.2 billion in
revenue.

As Lyft’s business impact expands, so too does its social impact. Our driver community has earned more than $10 billion since inception. In 2018, Lyft
riders increased their local spending by more than $2.5 billion due to more accessible transportation.33 And we made all Lyft rides carbon neutral by
purchasing offsets for over one million tons of carbon emissions in 2018.

We’re proud of the momentum and even more excited by what lies ahead. Just 1% of miles traveled in the United States happen on rideshare networks.34
The road ahead represents a massive opportunity to serve our communities and drive value for our stockholders.

We take this responsibility to serve our communities and stockholders seriously, and we look forward to proving that with actions and results. If we told you
we were building the world’s best canal, railroad or highway infrastructure, you’d understand that this would take time. In that same light, the opportunity
ahead requires

32 Economic Impact Report; see the section titled “Industry, Market and Other Data.”
33 Economic Impact Report; see the section titled “Industry, Market and Other Data.”
34 McKinsey; see the section titled “Industry, Market and Other Data.”

110



Table of Contents

continued long-term thinking, focus and execution. In order to best deliver long-term value, we will drive the business forward with three key principles:

1. We first serve drivers and riders.

2. We prioritize the long-term health of the business, over day-to-day reactions of the markets.

3. We thoughtfully balance investments in growth and profitability considerations, while deliberately leaning more towards growth (especially in
these early days).

Lyft has the opportunity to deliver one of the most significant shifts to society since the advent of the car. We do not take that lightly, and we intend to lead
this shift with integrity, humanity and strong execution.

Thank you to our community of drivers, riders and team members for making this possible.

Onward,

r

Logan Green, Co-Founder John Zimmer, Co-Founder
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BUSINESS
Our Mission

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

Overview

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

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

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

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

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

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

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

35 BLS; see the section titled “Industry, Market and Other Data.”

36 BLS; see the section titled “Industry, Market and Other Data.”

37 BLS; see the section titled “Industry, Market and Other Data.”

38 Shoup; see the section titled “Industry, Market and Other Data.”

39 Economic Impact Report; see the section titled “Industry, Market and Other Data.”
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To advance our mission, we aim to build the defining brand of our generation and to promote a company culture based on our unique values and
commitment to social responsibility. We believe that our brand represents freedom at your fingertips: freedom from the stresses of car ownership and
freedom to do and see more. In addition, our core values focus on authenticity, empathy and support for others and encourage our team members to take
initiative. These values have given rise to a unique company culture that fosters an amazing community of drivers, riders and employees, and has helped
establish Lyft as a widely-trusted and recognized brand. We believe many users are loyal to Lyft because of our values, brand and commitment to social
responsibility.

Our values, brand, innovation and focused execution have driven significant growth in market share and in the number of users on our platform. As
ridesharing becomes more mainstream, we believe that users are increasingly choosing a ridesharing platform based on brand affinity and value alignment.
Our U.S. ridesharing market share was 39% in December 2018, up from 22% in December 2016.40 This growth comes from both new drivers and riders as
well as increased ride frequency. For the quarter ended December 31, 2018, we had 18.6 million Active Riders and over 1.1 million drivers who provided
rides.

Our revenue was $343.3 million, $1.1 billion and $2.2 billion in 2016, 2017 and 2018, respectively, representing year-over-year growth of 209% from 2016
to 2017 and 103% from 2017 to 2018. We generated Bookings of $1.9 billion, $4.6 billion and $8.1 billion in 2016, 2017 and 2018, respectively,
representing year-over-year growth of 141% from 2016 to 2017 and 76% from 2017 to 2018. Our net loss was $682.8 million, $688.3 million and $911.3
million in 2016, 2017 and 2018, respectively, and our Contribution was $82.0 million, $400.9 million and $920.8 million in 2016, 2017 and 2018,
respectively. See the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Other Key Business and
Non-GAAP Metrics and Trends” for a description of Bookings and Contribution, and the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Reconciliation of Non-GAAP Financial Measures” for a reconciliation of Contribution to revenue, the most directly
comparable financial measure calculated in accordance with GAAP.

Why Lyft Wins
Visionary, Founder-Led Company

Our Co-Founders have always led our company with a focused and consistent mission to improve people’s lives with the world’s best transportation. We
seek to improve people’s lives socially, economically and environmentally. We believe the best transportation is the safest, most reliable, lowest cost to
deliver and most caring about the communities served. Our management team’s long-term focus and commitment underpin everything we do at Lyft. We
believe that focusing on purpose and people provides a lasting competitive advantage.

Culture and Values

Our core values are Be Yourself, Uplift Others and Make it Happen. Our unique culture is rooted in these values: the importance of allowing people to come
as they are, a focus on empathy and the support of others and fostering an environment that encourages everyone to take initiative. Our team members, who
uphold our values and live our mission every day, are at the forefront of cultivating and spreading this culture across the drivers, riders and communities we
serve. This continuous interaction across the entire Lyft community creates a virtuous cycle which further reinforces our culture and fuels our growth.
Examples of this deep commitment to our community include:

*  purchasing carbon offsets to allow all Lyft rides to be carbon neutral,;

40 These market share figures are based on the number of rides provided by drivers using Lyft or Uber and were gathered by Rakuten Intelligence. Rakuten is the parent company of
Rakuten Intelligence, and entities affiliated with Rakuten currently hold more than 5% of our outstanding Class A common stock. For more information, see the sections titled
“Industry, Market and Other Data,” “Principal Stockholders” and “Certain Relationships and Related Party Transactions.”
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» creating Lyft’s Round Up & Donate program, through which riders have donated over $10 million to charitable causes since May 2017 by
rounding up fares to the nearest dollar; and

»  partnering with United Way to provide free rides to people in need.

We believe our culture is a key differentiator that enables us to attract and retain world-class talent, successfully launch new products, strengthen the value
of our platform and continue to gain market share.

Authentic Brand

We believe the authenticity of our culture and values positions us to build the defining brand of our generation. Our brand embodies a commitment to
exceptional offerings and social responsibility. We have built a brand that balances our mission-driven ethos with a friendly, hospitality-oriented personality.
The strength of our brand is a key driver of our ability to attract and retain users and serves as a strategic differentiator. We believe that affinity for our brand
will continue to strengthen as consumers increasingly gravitate towards brands that are purpose-driven and emphasize corporate social responsibility.

Singular Focus on Transportation

Transportation is not simply a massive market opportunity, but also an extremely complex problem demanding complete commitment and thoughtful
execution. We are singularly focused on revolutionizing transportation. This enables us to continually address the needs of a diverse and evolving user base
through innovative offerings, scale our user network and grow our market share. We believe that this focused approach is critical to truly leading and
winning the TaaS market.

Driver-Centric

From day one, we knew it was important to take care of our driver community. We focus on providing drivers with a best-in-class experience. From day
one, we offered in-app tipping to help drivers maximize earnings. Drivers have access to 24/7 support and earnings tools as well as career coaches,
education resources and flexible car rental programs. We also launched the Driver Advisory Council, or DAC, in 2016. The DAC is a diverse group of
drivers who serve as a link between Lyft and the driver community nationwide, test new product features and provide important feedback on programs and
policies that impact drivers. We are also making significant investments in Driver Hubs to assist drivers on and off the road. Additionally, we introduced
subscription offerings to encourage greater ride frequency, thereby providing more earning opportunities for drivers.

Innovative Multimodal Platform

Our multimodal platform offers riders seamless, personalized and on-demand access to a variety of transportation options. We empower riders to select the
mode of transportation best suited to their specific needs at the exact moment they need to get somewhere. Our platform enables riders to optimize their
journey across a number of factors including time, cost, number of seats, service, comfort and convenience. True to our pioneering ethos, we are constantly
innovating on our platform and unlocking access to new modes of transportation.

Personalized, Data-Driven Insights

We have collected data from over one billion rides and over ten billion miles driven to inform our machine learning algorithms and data science engines. We
leverage insights from this data to improve the product experience for riders by presenting them with personalized transportation options. The more rides we
facilitate, the better we are able to improve our matching efficiency between drivers and riders in our ridesharing marketplace, which reduces arrival times
and maximizes availability to riders. Our data insights also allow us to
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anticipate market-specific demand, enabling us to create customized incentives for drivers in local markets. We enable riders to optimize routes across
multiple modes of transportation which we believe provides us with a significant advantage over single modality providers.

Extensive Partner Ecosystem

We have established relationships with over 10,000 organizations, cities and municipalities to facilitate rides for their employees, customers and
constituents. Examples of these partners include:

*  Blue Cross Blue Shield Institute. Rides can be requested on behalf of patients to reduce the number of missed appointments;
*  University of Southern California. Students can request Lyft rides that are paid for as a part of the university’s safe rides program; and

»  Allscripts. Healthcare providers can request Lyft rides for 16 million patients directly within their platforms.

As we grow, we believe we will benefit fro