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This letter is submitted on behalf of Uber Technologies, Inc. (the “Company”) to confirm to the Staff
of the Division of Corporation Finance (the “Staff”’) of the Securities and Exchange Commission (the
“Commission”) that the Company intends to exclude from its proxy statement and form of proxy for
its 2025 annual meeting of shareholders (collectively, the “2025 Proxy Materials™) a shareholder
proposal (the “Proposal”) and statements in support thereof received from Sisters of St. Francis of
Philadelphia (the “Proponent”).
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For the reasons outlined below, the Company hereby respectfully requests that the Staff concur in its
view that the Proposal may be properly excluded from the 2025 Proxy Materials. In accordance with
Rule 14a-8(j) of the Securities Exchange Act of 1934, this letter is being filed with the Commission no
later than eighty (80) calendar days before the Company intends to file its definitive 2025 Proxy
Materials with the Commission, and we are contemporaneously sending a copy of this letter and its
attachments to the Proponent. On behalf of the Company, we confirm that the Company will promptly
forward to the Proponent any Staff response to this no-action request that the Staff transmits only to
the Company.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) provide that shareholder proponents
are required to send companies a copy of any correspondence that the proponents elect to submit to the
Commission or the Staff. Accordingly, we are taking this opportunity to inform the Proponent that if
the Proponent elects to submit additional correspondence to the Commission or the Staff with respect
to the Proposal, a copy of that correspondence should be furnished concurrently to the undersigned on
behalf of the Company pursuant to Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008).

SUMMARY OF THE PROPOSAL

The Proposal sets forth the following proposed resolution for the vote of the Company’s shareholders
at its 2025 annual meeting of stockholders:

Resolved, the stockholders of Uber request the preparation of a report, updated
annually, disclosing:

1. Company policy and procedures governing lobbying, both direct and indirect,
and grassroots lobbying communications.

2. Payments by Uber used for (a) direct or indirect lobbying or (b) grassroots
lobbying communications, in each case including the amount of the payment
and the recipient.

3. Uber’s membership in and payments to any tax-exempt organization that writes
and endorses model legislation.

4. Description of management’s decision-making process and the Board’s
oversight for making payments described in section 2 above.

For purposes of this proposal, a ‘“grassroots lobbying communication” is a
communication directed to the general public that (a) refers to specific legislation
or regulation, (b) reflects a view on the legislation or regulation and (c) encourages
the recipient of the communication to take action with respect to the legislation or
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regulation. “Indirect lobbying” is lobbying engaged in by a trade association or
other organization of which Uber is a member.

Both “direct and indirect lobbying” and “grassroots lobbying communications”
include efforts at the local, state and federal levels.

The report shall be presented to the Nominating and Governance Committee and
posted on Uber's website.

A full copy of the Proposal and statements in support thereof is attached to this letter as Exhibit A
hereto.

BASIS FOR EXCLUSION

The Company respectfully requests that the Staff concur in its view that the Proposal may be excluded
from the 2025 Proxy Materials pursuant to:

e Rule 14a-8(i)(10): The Company has substantially implemented the Proposal; and

e Rule 14a-8(i)(7): The Proposal relates to the Company’s ordinary business operations and
seeks to micromanage the Company.

ANALYSIS

I. The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because The Company Has
Substantially Implemented The Proposal.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy materials if the
company has already “substantially implemented” the proposal. In 1983, the Commission recognized
that a formalistic application of the rule requiring full implementation “defeated [the rule’s] purpose”
because proponents were successfully convincing the Staff to deny no-action relief by submitting
proposals that differed from existing company policy by only a few words. See Exchange Act Release
No. 20091 (Aug. 16, 1983) (the “1983 Release”). Therefore, in the 1983 Release, the Commission
adopted a revised interpretation of the rule to permit the omission of proposals that had been
“substantially implemented.” 1d. (emphasis added). The Commission codified this revised
interpretation in Exchange Act Release No. 40018 (May 21, 1998).

The Staff has provided no-action relief under Rule 14a-8(i)(10) when a company has substantially
implemented, and therefore satisfied, the “essential objective” of a proposal, even if the company did
not take the exact action requested by the proponent or did not implement the proposal in every detail,
or, with respect to shareholder proposals requesting reports, the company has provided relevant public
disclosures in another form. See, e.g., Starbucks Corporation (Jan. 19, 2022) (permitting the exclusion
of a proposal seeking a workplace non-discrimination audit where the company had met the essential
objective of the proposal in its recent civil rights audit and other public disclosures); Hess Corp. (Apr.
11, 2019) (permitting the exclusion of a proposal requesting a report on aligning the company’s carbon
footprint with the necessary greenhouse gas reductions to achieve the Paris Agreement’s goal where
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the company had met the essential objective of the proposal through its most recent sustainability
report, its responses to the Carbon Disclosure Project Climate Change Questionnaire, and its 2018
Investor Day Presentation); Mondelez International, Inc. (Mar. 7, 2014) (permitting the exclusion of a
proposal requesting a report on the company’s process for identifying and analyzing potential and
actual human rights risks of the company’s operations and supply chain where the company had
achieved the essential objective of the proposal by publicly disclosing its risk management processes).
The Staff has also noted that a determination of “substantial implementation” of the underlying
proposal “depends upon whether [the company’s] particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” See Texaco, Inc. (Recon.) (Mar. 28, 1991).

Here, the Company’s existing public disclosures already substantially implement the Proposal. The
Proposal requests that the Company’s Board of Directors (the “Board”) prepare an annual report on
Company policy and procedures governing lobbying, including both direct and indirect lobbying, and
grassroots lobbying. The Company already prepares an annual political engagement report and began
disclosing its political activity in the first half of 2020.! The Company’s most recent political
engagement report includes detailed disclosures on the Company’s approach to political engagement,
its values and priorities with regard to policy conversations, internal decision-making processes for
political contributions, trade associations and tax-exempt organizations membership contributions,
lobbying and grassroots advocacy, Board and internal oversight of the Company’s political
engagement and lobbying activities, and political contributions and independent expenditures.

Specifically, the Company currently discloses (1) all corporate contributions broken down by recipient,
candidate or ballot measure, state, semiannual period, and payment amount, (2) contributions made by
the Uber Innovation PAC, a California political committee, broken down by recipient, candidate/ballot
measure, state, semiannual period and payment amount, (3) trade association memberships initiated by
a U.S. policy team with semiannual dues in excess of $50,000, broken down by trade association,
semiannual period and payment amount, as well as the dollar portion of dues that went towards
lobbying activities, (4) names of trade associations supported by the Company at levels under $50,000,
and (5) federal, state and local lobbying expenses. The Company also discloses in its political
engagement report corporate independent expenditures, to the extent any such expenditures were
incurred, as well as reportable political donations outside the United States. The Company also
currently does not have a federal political action committee. In addition, the Company also complies
with lobbying disclosure regulations in all jurisdictions in which it operates.

The Company also provides detailed disclosures of management’s decision-making process and the
Board’s oversight of payments used for (a) direct or indirect lobbying or (b) grassroots lobbying
communications. This includes annual reviews of payments to such associations and organizations as
part of its assessment of the overall efficacy of its membership and support. The Company’s annual
political engagement report specifies that the Company prioritizes its stated values and business
objectives. For example, if there was tension between a trade association’s specific position on climate
change and the Company’s goal of net-zero climate emissions across all lines of business and
operations by 2040, the Company would not support the trade association in its effort and instead opt

! https://s23.q4cdn.com/407969754/files/doc_downloads/2024/04/Uber-2023-US-Political-Engagement-Report.pdf.
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to continue its own prioritization of environmental sustainability as it pertains to the Company’s
platforms and to driving a green recovery.

With regard to trade association membership disclosures, the Proponent’s supporting statement
mischaracterizes the level of transparency and detail provided in the Company’s existing disclosures.
The Company already discloses all U.S. trade association memberships — the Business Roundtable is
not included in the 2023 US Political Engagement Report because the Company only became a member
in 2024. The Company’s involvement with Flex Association was also disclosed in the Company’s
2023 US Political Engagement Report. The Company’s involvement with the Computer and
Communications Industry Association membership is limited to European lobbying activities and
recipient and payment information, among other disclosures, is already publicly disclosed in
accordance with European Union regulations.?

The Proponent also states in its supporting statement that the Company does not disclose contributions
to social welfare groups (classified as Section 501(c)(4) entities under the Internal Revenue Code).
Section 501(c)(4) entities are legally prohibited from primarily engaging in political activity and
disclosures regarding such organizations would only tangentially serve to address the concerns and
objectives raised by the Proponent. The Proponent also incorrectly cites the Future of Privacy Forum
(“FPF”) in the list of such entities, when in fact FPF is a charitable organization classified under Section
501(c)(3) of the Internal Revenue Code. Charitable organizations are significantly constrained in their
ability to engage in political advocacy. For example, FPF’s website specifies that “FPF does not
typically support or oppose particular bills, but instead focuses on analyzing proposals in relation to
existing privacy frameworks, sharing information on current data practices and technologies, and
ensuring that data governance strategies are future-looking and adaptable.”®

Finally, the Lobbying Disclosure Act also requires the Company to publicly disclose its federal
lobbying expenses. The Company’s lobbying activities are also subject to disclosure under analogous
state and foreign lobbying disclosure acts for which the Company files publicly accessible information,
as required by law.

In sum, the Company’s existing disclosures already substantially address the core aspects of the
Proposal and accomplish its essential objective by providing detailed information on the Company’s
political activities and policies and procedures. Given the work already undertaken by the Company,
there appear to be no further actions required of the Board to address the essential objective of the
Proposal. The existing disclosures compare favorably with those requested under the Proposal and
address the Proposal’s underlying concerns. Accordingly, the Company asks that the Staff concur that
the Company may exclude the Proposal from its 2024 Proxy Materials under Rule 14a-8(i)(10) on the
basis of substantial implementation.

2 https://transparency-register.europa.eu/searchregister-or-update/organisation-detail_en?id=002278013515-26.
% https://fpf.org/issue/us-
legislation/#:~:text=FPF%20d0es%20n0t%20typically%20support,are%20future%2Dlooking%20and%20adaptable.
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11. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The Proposal Relates To
The Company’s Ordinary Business Operations And Seeks To Micromanage The Company.

A. Background On The Ordinary Business Standard.

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a company’s proxy materials if
the proposal “deals with matters relating to the company’s ordinary business operations.” In Exchange
Act Release No. 34-40018 (May 21, 1998), the Commission stated that the policy underlying the
ordinary business exclusion rests on two central considerations. The first consideration recognizes that
certain tasks are so fundamental to management’s ability to run a company on a day-to-day basis that
they could not, as a practical matter, be subject to direct shareholder oversight. Id. The second
consideration concerns “the degree to which the proposal seeks to ‘micro-manage’ the company by
probing too deeply into matters of a complex nature upon which shareholders, as a group, would not
be in a position to make an informed judgment.” Id., citing Exchange Act Release No. 12999 (Nov.
22, 1976).

In addition, Staff Legal Bulletin No. 14E (Oct. 27, 2009) provides that, when analyzing a proposal to
determine its underlying subject matter, the Staff will examine both the resolved clause and the
supporting statement when analyzing a proposal for which exclusion is sought under Rule 14a-8(i)(7).
See also Staff Legal Bulletin No. 14C (June 28, 2005).

More recently, in Staff Legal Bulletin No. 14L (Nov. 3, 2021), the Staff stated that it will look to
whether the policy issue raised in a shareholder proposal may have broad societal impact such that it
transcends the ordinary business of the company, regardless of nexus between the issue and the
company’s business. In addition, the Commission has stated that when a proposal requests the
preparation of a report, the relevant inquiry is whether the subject matter of the report relates to a
company’s ordinary business. See Exchange Act Release No. 34-20091 (Aug. 16, 1983) (“[T]he staff
will consider whether the subject matter of the special report or the committee involves a matter of
ordinary business; where it does, the proposal will be excludable under Rule 14a-8(c)(7).”).

B. The Proposal Is Excludable Because It Targets The Company’s Association With Specific
Organizations And Types Of Organizations.

The Proposal requests, among other details, that the Company report on its membership in and
payments to any trade association or other organization in which it is a member, including any tax-
exempt organization that writes and endorses model legislation. Although the Proposal is facially
neutral, the text of the supporting statement, including the websites referenced in its footnotes, makes
clear that the Proposal is in fact narrowly focused on certain types of organizations, namely
organizations that espouse a pro-business viewpoint, such as the Chamber of Commerce and the Flex
Association and social welfare groups.

The Staff has consistently permitted the exclusion of facially neutral proposals under Rule 14a-8(i)(7)
as relating to a company’s ordinary business operations if the supporting statement (including any
accompanying footnotes) indicates that the proposal relates to the company’s association, or potential
association, with specific organizations or types of organizations. See, e.g., Air Products and
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Chemicals, Inc. (Nov. 29, 2024) (permitting exclusion of a substantially similar facially neutral
proposal on lobbying disclosures when the supporting statement indicated a narrow focus on certain
pro-business organizations); Walmart Inc. (Apr. 18, 2024) (permitting exclusion of a facially neutral
proposal submitted by the National Legal and Policy Center requesting a study, and “[i]deally . . . a
public report,” of associations with “external organizations” when the supporting statement exclusively
referenced associations with and donations to groups supporting LGBTQ+ rights); Johnson & Johnson
(Mar. 2, 2023) (permitting exclusion of a facially neutral proposal submitted by the National Legal and
Policy Center seeking a report explaining the business rationale for participation in corporate and
executive membership organizations); Johnson & Johnson (Feb. 10, 2014) (permitting exclusion of a
facially neutral proposal requesting a report on contributions that appear incongruent with the
company’s corporate values because the proposal and supporting statement, when read together,
focused on specific contributions that related to the operation of the company’s business); PepsiCo,
Inc. (Mar. 3, 2011) (permitting exclusion of a facially neutral proposal requesting a report on the
company’s process for identifying and prioritizing advocacy activities where the supporting statement
focused on the company’s membership in the U.S. Climate Action Partnership and support of cap and
trade legislation); see also Netflix, Inc. (Apr. 9, 2021) (permitting exclusion of a facially neutral
proposal requesting a report on corporate charitable contributions where the supporting statement
referenced contributions to organizations that support social justice movements); JPMorgan Chase &
Co. (Feb. 28, 2018) (permitting exclusion of a proposal requesting an annual report regarding
charitable contributions where the supporting statement referred to contributions to specific
organizations); Pfizer Inc. (Feb. 12, 2018) (permitting exclusion of a facially neutral proposal seeking
a report on human rights policies that focused on the company’s relationships with specific
organizations); Johnson & Johnson (Jan. 31, 2018) (permitting exclusion of a facially neutral proposal
relating to “pressure campaigns from outside organizations” when the supporting statement referenced
a particular organization); PG&E Corp. (Feb. 4, 2015) (permitting exclusion of a proposal
recommending the formation of a committee to determine the effect of charitable contributions to
groups expressing a particular viewpoint); The Home Depot, Inc. (Mar. 18, 2011) (permitting exclusion
of a facially neutral proposal where the supporting statement made clear that the proposal related to
charitable contributions to specific types of organizations); BellSouth Corp. (Jan. 17, 2006) (permitting
exclusion of a proposal requesting that the board not make direct or indirect contributions to any legal
fund defending a politician because it related to “contributions to specific types of organizations™).

Although the Proposal is facially neutral, the supporting statement and cited websites make it clear that
the Proposal is targeting the Company’s relationship with the Chamber of Commerce and Flex
Association and social welfare groups. The Staff has consistently permitted the exclusion of proposals
as relating to ordinary business when the supporting statement indicates that the Proposal is reasonably
likely to be interpreted as a request for the Company to disassociate from an organization or a particular
type of organization. Here, the supporting statement notes that the Flex Association has “drawn
attention for lobbying against worker classification rules” and that the Chamber of Commerce has
“opposed the Paris climate accord and sued the SEC over climate risk disclosure rules.” As the Staff
has recognized in the precedents referenced above, where a facially neutral proposal is used to obscure
the actual intent of the proposal, such proposal may be excluded from the company’s proxy materials
as relating to ordinary business operations. The supporting statement’s focus on and critique of the
activities of the Chamber of Commerce and Flex Association, despite the fact that the Company is a
member of many groups and engages in political advocacy for a wide variety of reasons, underscores
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the true intent of the Proposal, namely to target certain organizations and policy positions opposed by
the Proponent, which makes this Proposal analogous to the precedents referenced above and properly
excludable under Rule 14a-8(i)(7).

C. The Proposal Is Excludable Because It Seeks To Micromanage The Company.

As discussed above, the Commission and Staff have consistently held that a proposal that seeks to
micromanage a company is excludable under Rule 14a-8(i)(7). The Commission has specified that the
exclusion of a proposal pursuant to Rule 14a-8(i)(7) on the grounds of micromanagement “may come
into play in a number of circumstances, such as where the proposal involves intricate detail, or seeks
to impose specific time-frames or methods for implementing complex policies.” 1998 Release. The
Staff also has determined that proposals that seek to micromanage the Company “by probing too deeply
into matters of a complex nature upon which shareholders, as a group, would not be in a position to
make an informed judgment” are excludable under Rule 14a-8(i)(7). Id.

Of particular relevance, the Staff recently determined that a substantially identical proposal submitted
to Air Products and Chemicals, Inc. (Nov. 29, 2024) could be excluded pursuant to Rule 14a-8(i)(7)
on micromanagement grounds. As the Proposal is substantially the same as the proposal in Air
Products and Chemicals, Inc, the same interpretation should apply to the Proposal. Moreover, the
Staff has consistently granted exclusion on micromanagement grounds with respect to proposals
requiring reporting of information less comprehensive than the information called for in the Proposal.
See, e.g., Delta Air Lines, Inc. (Apr. 24, 2024) (permitting exclusion of a proposal requiring a report
on “union suppression” spending); Paramount Global (National Center for Public Policy Research)
(Apr. 19, 2024) (permitting exclusion of a proposal requesting disclosure of the recipients of corporate
charitable contributions of $5,000 or more); Walmart Inc. (Green Century Capital Management) (Apr.
18, 2024) (permitting exclusion of a proposal requiring an analysis of greenhouse gas emissions in a
mode inconsistent with existing reporting frameworks); Amazon.com, Inc. (Apr. 1, 2024) (permitting
exclusion of a proposal requesting a living wage report); Amazon.com, Inc. (Apr. 7, 2023) (permitting
exclusion of a proposal requesting that the company disclose scope 3 greenhouse gas emissions);
Verizon Communications Inc. (National Center for Public Policy Research) (Mar. 17, 2022)
(permitting exclusion of a proposal demanding disclosure of particular training materials); Coca Cola
Co. (Feb. 16, 2022) (permitting exclusion of a proposal requesting that the company submit proposed
political statements in stockholder meetings for approval prior to issuance); and Deere & Co. (Jan. 3,
2022) (permitting the exclusion of a proposal requesting publication of employee training materials).

Similar to Air Products and Chemicals, Inc., the Proposal seeks to micromanage the Company by
requesting a highly prescriptive report on the Company’s lobbying activities. Specifically, the
Proposal demands an annual report on the Company’s lobbying practices and payments, to be
organized into four sections, with some sections further subdivided into particular subsections. The
first section of the requested report requires disclosure of the Company’s “policy and procedures
governing lobbying, both direct and indirect, and grassroots lobbying communications,” defining
“grassroots lobbying communications” as a “‘communication directed to the general public,” which
then must fulfill a three-pronged test: (i) that it refers to “specific legislation or regulation,” (ii) that it
“reflects a view on the legislation or regulation,” and (iii) that it “encourages the recipient of the
communication to take action with respect to the legislation or regulation.” The Proposal requires that
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the Company use its definitions of both “direct and indirect lobbying” and “grassroots lobbying
communications” to classify its lobbying information at the local, state, and federal levels. The
Proposal also requires that the report contain a second section concentrated on the Company’s
payments related to direct and indirect lobbying or grassroots lobbying communications, “in each case
including the amount of the payment and the recipient.” The third section of the requested report
would include information on the Company’s “membership in and payments to any tax-exempt
organization that writes and endorses model legislation.” Finally, the fourth section of the report would
require disclosure of the Company’s management “decision-making process” and Board’s “oversight”
of payments covered by the second section. Additionally, the Proposal specifies a particular manner
of review of the report, requiring that it be presented to the Nominating and Governance Committee
and not any other committee or the full Board. A chart illustrating the many discrete and granular
items of disclosure required by the Proposal is attached hereto as Exhibit B.

The highly prescriptive nature of the Proposal would significantly micromanage the manner in which
the Company discloses information on its lobbying activities and initiatives. The disclosures requested
by the Proposal do not follow any established framework for reporting on lobbying, nor are they
required by the Commission. The granularity that would be required by the report also exceeds both
peer company disclosure as well as the level of detail of information required in the precedents
excluded on the basis of micromanagement cited above.

If adopted, the Proposal—just like the proposal in Air Products and Chemicals, Inc.—would be unduly
burdensome by requiring the Company to provide granular disclosure of prescribed lobbying activities
without regard to their significance to the Company’s operations, or even with respect to their
significance to the Company’s overall government relations activities. Notably, the disclosures
specified in the Proposal are without any limiting principle—any association with or contribution to a
covered organization would be required to be disclosed, even if the Company’s involvement is
tangential or if the amount contributed is de minimis or if management determines that disclosure is
not otherwise required and could be detrimental to the Company’s interests. Furthermore, the Proposal
ignores the fact that lobbying activities are highly complex and based on a range of considerations
related to the day-to-day operations of the business, and also that such activities are already subject to
disclosure under the Lobbying Disclosure Act and similar state and foreign requirements and for which
the Company already publishes an annual report on its political activities and files publicly accessible
reports as prescribed by law.

In sum, like the proposal in Air Products and Chemicals, Inc., the Proposal seeks to micromanage the
Company by probing too deeply into matters of a complex nature without providing the Company with
any choice on the structure or substance of its lobbying disclosures, even specifically prescribing the
manner in which the Company should oversee the report in requiring that it be presented to the
Nominating and Governance Committee. These decisions fall squarely within the purview of the
Company’s management and its Board. It would neither be appropriate nor realistic for shareholders
to direct such decisions at an annual meeting. The Proposal should be excluded under Rule 14a-8(i)(7)
because it relates to the Company’s ordinary business operations and seeks to micromanage the
Company’s lobbying activities and disclosures.



WacHTELL. LiIPpTON, Rosen & KaTz

January 3, 2025
Page 10

CONCLUSION

Based on the foregoing analyses, the Company respectfully requests the Staff’s concurrence with the
Company’s view or, alternatively, that the Staff confirm that it will not recommend any enforcement
action if the Company excludes the Proposal from the 2025 Proxy Materials.

If we can be of any further assistance in this matter, please do not hesitate to call me at (212) 403-
1138. If the Staffis unable to concur with the Company’s conclusions without additional information
or discussions, the Company respectfully requests the opportunity to confer with members of the Staff
prior to the issuance of any written response to this letter. In accordance with Staff Legal Bulletin No.
14F, Part F (Oct. 18, 2011), please kindly send your response to this letter by email to
MAStagliano@wIrk.com.

Very truly yours,

Mark A. Stagliano

Enclosures

cc: Terra Castaldi, Uber Technologies, Inc.
Alvin Huntspon, Uber Technologies, Inc.
Carolyn Mo, Uber Technologies, Inc.
Tom McCaney, The Sisters of St. Francis of Philadelphia
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THE SISTERS OF ST. FRANCIS OF PHILADELPHIA

November 19, 2024

Via UPS Overnight Delivery

Tony West

SVP, Chief Legal Officer, and Corporate Secretary
Uber Technologies

1725 3" Street

San Francisco, CA 94158

Re: Shareholder proposal for 2025 Annual Shareholder Meeting

Dear Mr. West:

The Sisters of St. Francis of Philadelphia are submitting the attached proposal (the “Proposal’)
pursuant to the Securities and Exchange Commission’s Rule 14a-8 to be included in the proxy
statement of Uber Technologies (the “Company™) for its 2025 annual meeting of shareholders.
The Sisters of St. Francis of Philadelphia are the lead filer for the Proposal and may be joined
by other shareholders as co-filers.

The Sisters of St. Francis of Philadelphia have continuously beneficially owned, for at least 3
years as of the date hereof, at least $2,000 worth of the Company’s common stock. Verification
of this ownership is attached. The Sisters of St. Francis of Philadelphia intend to continue to
hold such shares through the date of the Company’s 2025 annual meeting of shareholders.

As you know, SEC rules encourage dialogue between sponsors and management. The Sisters of
St. Francis of Philadelphia, as well as other shareholders from the Interfaith Center on
Corporate Responsibility have appreciated our long term and ongoing dialogue and look
forward to having it continue. To be respectful of the new rule, we are glad to set up a dialogue
at a mutually agreeable time but are also pleased to suggest December 3,4, 5,9, 11 and 12
anytime from 9:30 AM until 4:00 PM Eastern time. Any co-filers will either (a) be available on
those dates and times or (b) authorize us to engage with the Company on their behalf, within
the meaning of Rule 14a-8(b)(iii}(B)

I can be contacted at || . by cmai! at [ to schedule

meeting. Please feel free to contact me with any questions.

Sincerely,

Tom McCaney

Director, Corporate Social Responsibility



Resolved, the stockholders of Uber request the preparation of a report, updated annually, disclosing:

1. Company policy and procedures governing lobbying, both direct and indirect, and grassroots lobbying
communications.

2. Payments by Uber used for (a) direct or indirect lobbying or (b) grassroots lobbying communications, in
each case including the amount of the payment and the recipient.

3. Uber’s membership in and payments to any tax-exempt organization that writes and endorses model
legislation.

4. Description of management’s decision-making process and the Board’s oversight for making payments
described in section 2 above.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to
the general public that (a) refers to specific legislation or regulation, (b) reflects a view on the legislation or
regulation and (c) encourages the recipient of the communication to take action with respect to the legislation or
regulation. “Indirect lobbying” is lobbying engaged in by a trade association or other organization of which
Uber is a member.

Both “direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the
local, state and federal levels.

The report shall be presented to the Nominating and Governance Committee and posted on Uber’s
website.

Supporting Statement

Full disclosure of Uber’s lobbying activities and expenditures is needed to assess whether Uber’s
lobbying is consistent with its expressed goals and stockholder interests. Uber spent $2,480,000 in 2023 on
federal lobbying. Uber also lobbies at the state level, reporting approximately $6,900,000 on lobbying in 47
states for 2023. Unlike peer Amazon, Uber fails to break out its spending by state. And Uber lobbies abroad,
spending between €2,250,000 — 2,499,999 on lobbying in Europe for 2023.

Companies can give unlimited amounts to third party groups that spend millions on lobbying and
undisclosed grassroots activity.! Uber discloses six trade associations receiving over $50,000 for 2023,
including the Chamber of Commerce and Flex Association. Uber’s trade association disclosure is incomplete,
leaving out memberships in the Business Roundtable and Computer and Communications Industry Association.
And Uber’s disclosure critically leaves out its payments to social welfare groups, including the Bay Area
Council, Future of Privacy Forum, Illinois Coalition for Independent Work, Massachusetts Coalition for
Independent Work, and Washington Coalition for Independent Work.

Uber’s lack of disclosure presents reputational risk when its lobbying contradicts company public
positions. Uber’s lobbying has been compared to the tobacco industry,? and according to a report on leaked
papers, Uber “secretly lobbied to cover up what the reports say were unlawful practices.”® As the Flex
Association has drawn attention for lobbying against worker classification rules,? it also had its tax exempt

! htps://theintercept.com/2019/08/06/business-group-spending-on-lobbying-in-washington-is-at-least-double-whats-publicly-
repotted/.

2 https://www theguardian.com/commentisfree/2020/sep/ | 1/ why-uber-and-lyfi-are-taking-a-page-out-of-big-tobaccos-playbook-in-
labor-law-hattle.

* hitps:/'www.politico.com/news/2022/07/10/uber-investigation-global-expansion-00044914.

4 https:/'www reuters.com/business/uber-ly fi-trade-group-questions-bidens-labor-nominees-gig-workers-stance-2023-03-20/.




status revoked for failing to file Form 990 for three consecutive years. On company positions, Uber believes in
addressing climate change, yet the Chamber opposed the Paris climate accord and sued the SEC over climate
risk disclosure rules.’

2 https://'www_reuters.com/legal/us-chamber-commerce-sues-sec-over-climate-risk-disclosure-rules-2024-03- 14/,




The Northern Trust Company
50 South LaSalle Street
Chicago, Ilinois 60603
312-630-6000

'I%' NORTHERN

\J/ TRUST

November 19, 2024

Uber Technologies, Inc.
c/o Corporate Secretary
1725 3™ Street

San Francisco, CA 94158

Re: Shareholder proposal submitted by the Sisters of St. Francis of Philadelphia

Dear Sir/Madam,

I write concerning a shareholder proposal (the “Proposal’’} submitted to Uber
Technologies (the “Company”) by the Sisters of St. Francis of Philadelphia.

“As of November 19, 2024, the Sisters of St. Francis of Philadelphia beneficially owned,
and had beneficially owned continuously for at least three years, shares of the Company’s
common stock worth at least $2,000 (the “Shares™).”

Northern Trust has acted as record holder of the Shares and is a DTC participant. If you
require any additional information, please do not hesitate to contact me at I

or I
Sincerely,

Sanjay Singhal
Vice President
Northern Trust

NTAC:3NS-20



EXHIBIT B

(Information Required by the Proposal)

Information Required by Shareholder Proposal

Policies and Procedures (1) Direct Lobbying — Local

Governing: (2) Direct Lobbying — State

(3) Direct Lobbying — Federal

(4) Indirect Trade Association Lobbying — Local

(5) Indirect Trade Association Lobbying — State

(6) Indirect Trade Association Lobbying — Federal

(7) Social Welfare Group Lobbying — Local

(8) Social Welfare Group Lobbying — State

(9) Social Welfare Group Lobbying — Federal

(10) Indirect Other Organization Lobbying — Local

(11) Indirect Other Organization Lobbying — State

(12) Indirect Other Organization Lobbying — Federal

(13) Grassroots Lobbying — Local

(14) Grassroots Lobbying — State

(15) Grassroots Lobbying — Federal

Recipient of Payments (1) Direct Lobbying — Local

Used for or Made to: (2) Direct Lobbying — State

(3) Direct Lobbying — Federal

(4) Indirect Trade Association Lobbying — Local

(5) Indirect Trade Association Lobbying — State

(6) Indirect Trade Association Lobbying — Federal

(7) Social Welfare Group Lobbying — Local

(8) Social Welfare Group Lobbying — State

(9) Social Welfare Group Lobbying — Federal

(10) Other Organization Lobbying — Local

(11) Other Organization Lobbying — State

(12) Other Organization Lobbying — Federal

(13) Grassroots Lobbying — Local

(14) Grassroots Lobbying — State

(15) Grassroots Lobbying — Federal

(16) Any Tax-Exempt Organization that Writes and Endorses
Model Legislation

Amount Paid to Each (1) Direct Lobbying — Local

Recipient Regarding: (2) Direct Lobbying — State

(3) Direct Lobbying — Federal

(4) Indirect Trade Association Lobbying — Local

(5) Indirect Trade Association Lobbying — State

(6) Indirect Trade Association Lobbying — Federal

(7) Social Welfare Group Lobbying — Local

(8) Social Welfare Group Lobbying — State

(9) Social Welfare Group Lobbying — Federal

(10) Other Organization Lobbying — Local




(11) Other Organization Lobbying — State

(12) Other Organization Lobbying — Federal

(13) Grassroots Lobbying — Local

(14) Grassroots Lobbying — State

(15) Grassroots Lobbying — Federal

(16) Any Tax-Exempt Organization that Writes and Endorses
Model Legislation

Management’s (1) Direct Lobbying — Local

Decision-Making (2) Direct Lobbying — State

Process for Making (3) Direct Lobbying — Federal

Payments Related To: (4) Indirect Trade Association Lobbying — Local

(5) Indirect Trade Association Lobbying — State

(6) Indirect Trade Association Lobbying — Federal

(7)  Social Welfare Group Lobbying — Local

(8) Social Welfare Group Lobbying — State

(9) Social Welfare Group Lobbying — Federal

(10) Other Organization Lobbying — Local

(11) Other Organization Lobbying — State

(12) Other Organization Lobbying — Federal

(13) Grassroots Lobbying — Local

(14) Grassroots Lobbying — State

(15) Grassroots Lobbying — Federal

(1) Direct Lobbying — Local

Board Oversight for (2) Direct Lobbying — State
Making Payments (3) Direct Lobbying — Federal
Related to: (4) Indirect Trade Association Lobbying — Local

(5) Indirect Trade Association Lobbying — State

(6) Indirect Trade Association Lobbying — Federal

(7) Social Welfare Group Lobbying — Local

(8) Social Welfare Group Lobbying — State

(9) Social Welfare Group Lobbying — Federal

(10) Other Organization Lobbying — Local

(11) Other Organization Lobbying — State

(12) Other Organization Lobbying — Federal

(13) Grassroots Lobbying — Local

(14) Grassroots Lobbying — State

(15) Grassroots Lobbying — Federal






