Employee Stock Purchase Plan
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Overview of Upstart's ESPP
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What is an ESPP?

e The Upstart Employee Stock Purchase Plan provides eligible Upstarters the opportunity to
purchase Upstart stock at a discount through payroll deductions.

e You choose if you want to participate and how much to contribute

e Contribute between 1% and 15% of your base pay
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Eligibility

You are currently eligible to participate in the ESPP if you meet the following criteria:
3 Afull-time Upstart employee
[ Joined Upstart prior to the beginning of the offering period
[ Work at least 20 hours per week
Q

Work for Upstart on a regular, not seasonal, basis
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Contributions

e Contributions are calculated based on a % of your pre-tax base pay and are deducted via
payroll on an post-tax basis

e No interestis paid on your contributions

e Bonuses and sales commissions are not included as part of the contribution calculation

e No more than 2,000 shares are able to be purchased each offering period

e You can change your contribution election during the offering period only one time

(decrease only)
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ESPP Cycle

Open Enroliment Purchase Date
Jan 30 - Feb 12 Aug 15
Offering Period
A’ Feb 15 - Aug 15

JAN FEB MAR APR  MAY  JUN JUL AUG SEP OCT NOV DEC
A Offering Period
Aug 15 - Feb 15
Purchae Date Open Enrollment
Feb 15 Late July - Mid Aug
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What is the enrollment period?

e The specific dates when Upstarters can opt to participate in the ESPP plan (see go/ESPP for
upcoming dates)

e Current participants: no action needed unless you want to change your contribution

percentage (including increasing your rate or re-enrolling if current contribution % is zero).
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http://go/ESPP

What is the offering period?

e Offering periods are the time during which the contributions you elect to make are being
deducted from your pay and saved up to purchase stock.

e Offering periods are six-months long and run as follows:
e February 15th to August 15th
e August 15th to February 15th
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What is the purchase date?

e The purchase date is the last day of the Offering Period & the day share purchases are
calculated.

e Shares will be delivered to your Charles Schwab Equity Award Center account 3-5 business
days after each purchase.
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What is the purchase price?

The purchase price is equal to 85% (15% discount) of the lesser of the value of UPST stock on
either the first day of the offering period or the last day of the offering period (purchase date).
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$25K IRS Limit

e You may not purchase more than $25,000 worth of stock during a calendar year
e Any contributions that exceed this limit will be refunded to you after a purchase
o This applies before the 15% discount is applied
e Thelimitis calculated based on the value of the stock on the first day of the offering period

o  For example, if the value of the stock on the first day of the offering period is $50, you would
not be able to purchase more than 500 shares

e If the offering period crosses calendar years and a portion of the $25,000 limit remains
unused it will rollover and be applicable to the next calendar year

o  For example, if you contributed $15,000 to ESPP in the previous calendar year, $10,000 will
rollover to the current calendar year and your total limit for the current calendar year would
be $35,000 ($10,000 rollover from previous year + $25,000 standard limit for current year)
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ESPP Contribution Example

Upstart Proprietary & Confidential o> Upstart



Example: part |

You have an annual You elect to $2500 is your
base salary of contribute 5% of your contribution at the end First day value Last day value Purchase price
$100,000 base salary of six months.
This equates to $4,166.67 i This is the value of UPST This is the value of the UPST Your purchase price is 85
paid oucl on a semi-monthly semi-monthly salary x 5% stock on the first day of the stock on the last day of the ga??edgictag?}2;“;:‘;525:;
basis. ($4,166.67 x 0.05 = $208.33) offering period. offering period.

value. In this case that is the
last day value of $25.

$25x 0.85 =$21.25
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Example: part |

100K

You have an annual
base salary of
$100,000

This equates to $4,166.67
paid out on a semi-monthly
basis.
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Example: part |

You have an annual You elect to
base salary of contribute 5% of your
$100,000 base salary

This equates to $4,166.67
paid out on a semi-monthly

basis. ($4,166.67 x 0.05 = $208.33)

Semi-monthly salary x 5%
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Example: part |

You have an annual You elect to $2500 is your
base salary of contribute 5% of your contribution at the end
$100,000 base salary of six months.

This equates to $4,166.67
paid out on a semi-monthly

basis. ($4,166.67 x 0.05 = $208.33)

Semi-monthly salary x 5%
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Example: part |

You have an annual You elect to $2500 is your
base salary of contribute 5% of your contribution at the end First day value
$100,000 base salary of six months.

This equates to $4,166.67 This is the value of UPST
paid out on a semi-monthly stock on the first day of the

basis. ($4,166.67 x 0.05 = $208.33) offering period.

Semi-monthly salary x 5%
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Example: part |

You have an annual You elect to $2500 is your
base salary of contribute 5% of your contribution at the end First day value Last day value
$100,000 base salary of six months.

This is the value of UPST This is the value of the UPST

stock on the first day of the stock on the last day of the
offering period.

This equates to $4,166.67
paid out on a semi-monthly

basis. ($4,166.67 x 0.05 = $208.33) offering period.

Semi-monthly salary x 5%
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Example: part |

You have an annual You elect to $2500 is your
base salary of contribute 5% of your contribution at the end First day value Last day value Purchase price
$100,000 base salary of six months.
This equates to $4,166.67 i This is the value of UPST This is the value of the UPST Your purchase price is 85
paid oucl on a semi-monthly semi-monthly salary x 5% stock on the first day of the stock on the last day of the ga??edgictag?}2;“;:‘;525:;
basis. ($4,166.67 x 0.05 = $208.33) offering period. offering period.

value. In this case that is the
last day value of $25.

$25x 0.85 =$21.25

Upstart Proprietary & Confidential o) UpStart



Example: part Il

Shares purchased

You contributed $2500
Your purchase price is $21.50

$2500/$21.25=117.647059

Since we cannot purchase
fractional shares, 117 shares will
be deposited into your Charles
Schwab EAC account.
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Roll over amount Value of your ESPP stock

This the remaining value of the
fractional share that will be
rolled over into your next
offering period (you can also
have it refunded).

117 shares x $25 = $2,925

$2,500 - (117 x $21.25) = $13.75

Discount you received
through the ESPP

The current value (on the final
day of the offering period) was
$25, but you received a 15%
discount and only paid $21.25.

($117 x $25) - ($117 x $21.25) =
$2925 - $2486.25 = $438.75
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Example: part Il

117

Shares purchased
You contributed $2500
Your purchase price is $21.25
$2500/%$21.25 = 117.647059
Since we cannot purchase
fractional shares, 117 shares will

be deposited into your Charles
Schwab EAC account.
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Example: part Il

Shares purchased
You contributed $2500
Your purchase price is $21.25
$2500/$21.25=117.647059
Since we cannot purchase
fractional shares, 117 shares will

be deposited into your Charles
Schwab EAC account.
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$13.75

Roll over amount

This the remaining value of the
fractional share that will be
rolled over into your next
offering period (you can also
have it refunded).

$2,500 - (117 x $21.25) = $13.75
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Example: part Il

Shares purchased
You contributed $2500
Your purchase price is $21.25
$2500/$21.25=117.647059
Since we cannot purchase
fractional shares, 117 shares will

be deposited into your Charles
Schwab EAC account.
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Roll over amount Value of your ESPP stock

This the remaining value of the
fractional share that will be
rolled over into your next 117 shares x $25 = $2,925
offering period (you can also
have it refunded).

$2,500 - (117 x $21.25) = $13.75
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Example: part Il

Shares purchased

You contributed $2500
Your purchase price is $21.25

$2500/$21.25=117.647059

Since we cannot purchase
fractional shares, 117 shares will
be deposited into your Charles
Schwab EAC account.

Upstart Proprietary & Confidential

Roll over amount Value of your ESPP stock

This the remaining value of the
fractional share that will be
rolled over into your next
offering period (you can also
have it refunded).

117 shares x $25 = $2,925

$2,500 - (117 x $21.25) = $13.75

Discount you received
through the ESPP

The current value (on the final
day of the offering period) was
$25, but you received a 15%
discount and only paid $21.25.

($117 x $25) - ($117 x $21.25) =
$2925 - $2486.25 = $438.75

A Upstart



Payroll Deduction Example
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Payroll Deduction Example

Example: An Upstarter with a semi-monthly salary of $5,000 who is contributing the maximum
amount of 15% to their ESPP would be contributing $750 from each of their paychecks ($5,000 x

0.15 = $750).

The $750 is calculated before taxes, but it is deducted after taxes and other disbursements (i.e.
401(k)). This is important to consider when determining your desired contribution amount.

Pay Component Amount Subtotal
Gross Salary $5,000

Taxes ($1,750) $3,250
401(k) ($200) $3,050
ESPP Contribution ($750) $2,300

N Upstart
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Tax Treatment Overview
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Tax Treatment (US Treatment)

® Your ESPP purchase is not considered taxable income at the time of purchase*
e When you decide to sell your shares, the gain on the sale of shares is taxable
® The specific tax treatment depends on the timing of the sale

* See appendix
T
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What is a qualifying disposition?

A qualifying disposition is when you sell shares at least two years after the beginning of the
Offering Period AND one year after purchase. Gain will be taxed in two pieces:

e The 15% purchase price discount is generally treated as ordinary income

e Any additional gain may be considered long-term capital gain
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What is a disqualifying disposition?

A disqualifying disposition is when you sell shares earlier than two years from beginning of
Offering Period AND one year from purchase date

e The total discount on purchase date is generally treated as ordinary income

e Normal capital gains rules apply to post-purchase value increases
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Charles Schwab Enrollment Overview
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charles
SCHWAB

Summary Balances

Srsonal value

$10 266.94

P IAS

Accounts
investment

ndmwidual

Emnlover Snaonsnres

: EqQuity Awards

Research

Equity Awards

Accounts Trade

Paositions

Type

Brokerage

Equty Awards

Products

Portiolio Performance

Gudance

Cash &

History

ash Inve

Service

Statements

$O.00

Transfers & Payments Test Drive

Balance/Value

$0 00
$0 00 (0.00%)

$10,266 .94

") Refresh O Print

O -
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g’]‘g“’if; Accounts Trade Research Products Guidance Service

Summary Balances Positions  Portfolio Performance  History & Statements  Transfers & Paymentis

Equity Award Center v

Notifications

Employee Stock Purchase Plan

Enroll in Demo Company - Demo Company ESPP Plan ZVZZT at a discount of 15% Leam More _
Enroll

ZVZZY, Demo Company $1002 S003(030%) Day's Range: $10.01-510.02

View Equity Details

Equity Today

A Upstart
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Enrolfiment - Demo Company Employee Stock Purchase Pian

n Description

1990 Emomee Quaked Stock Purchase Flan g of Dema C paryy and ts designated su=sEaanes with an opportunity to purchase
Demo Company Int common stock Irough accumulated ncyﬂﬂ Sedechions o whole perc 9 I SO o x (22 g 15% or mes than 2%
ONLINE CONTRIBUTION RATE ADJUSTMENTS Any Increaasse 10 your conriation 1ale &= o apan ene Any siachon 0 NOoRase
your sate will be © om your fe emr n 10 a mew lower priced offenng peniod Any decraase o your Lnﬂmbu‘lm rate = alowed once per
MoEn But once the rate 15 lowarad £ canndt Be INCraased S-in unid you begn a naw offerng penod Per the 1990 ESFF Plan any incraases in
contnbution rates for which you are NOT ELIGISLE will be reversed by Demo Company

Pwchase Penod 1012017 - D607
Purchase Dme O8S30v20%7

Set Conmbution Amount

FPloase seec! or amar the percantage amownt that you'd e to contnibute from payroll Seduchons IoWaras yous dascountad stocs

Percantage contnbulsn |10 |

[ T —T Y p——_ S ST S

You will be anvolad & Demo Company s Smpioyes ST purchase pian Thue wil gensrate atomaltic payrol deductions a1 The rale you ve salected 1o
puIichase company shares astomaticaly each oMering penod

Ervallment Agreement

|, Joyce Rosenbarg would §ie 1o conribute T0% of mry shgilds compansaton asch pay penod

A 24 ofereg pe e Oon e sl Radng day occurrmg on or afler the frst Gay of Fetruary and August of sach year A pardcpoant
shadl slect 1o have payrol oao»clm Mate O Sch payday dUNng Tw ofMenng Denod I MEINoUnts Nt SXCRSTIng 155% o NS than 2% of s or her
compensation and not al a rate wiiuch exceeds hwenty Sve housand dollars In 1 marnket value {determined at the offering date) for each calendar year
" whech an 9 perod s

W | agree 0 e terms &
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Changes & Withdrawals
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Making changes to your contribution

e Ifyou are currently enrolled, you do not need to re-enroll. Your contribution elections carry
over from one Offering Period to the next.

e You can increase or decrease your contribution rate for a future Offering Period only during
the enrollment period.

e During the Offering Period you can only make one decrease to your contribution rate.
e You can withdraw from the ESPP anytime before the Offering Period cut-off date.

o  Note: If you withdraw, your contributions will be returned to you in the next available
payroll and you will not purchase stock.

e If you withdraw or reduce your contribution to zero, you will need to re-enroll in the plan if
you want to participate in the future.
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charies Accounts Trade Research Products Guidance  Service o L v 5 0 Search

SHWA

Summary Balances  Postions  Fquity Awards  Portilio Parformance History  Statoments  Transdors & Payments  Tost Drive

¢ ramazh  Order Sialus

VZZT Demo Compamy  $1002  $001¢010%) Day's Range. $9.93 - $10.02

Companies -
- View Equity Detals
Equity Today -
Current Positions Quantiy Value Arthahiac
Current Positions @ - - Jan l E\"BF'T.S & Activities 2
|
I
B Owned Shares .\dli) Manape FSIP ‘ Al Award Evants v
.tl.‘“—-.TV_PTLl
Empioyee Stock PurchaSe PIar Snaee 4 $471.53 Diprirring
$16,270.70 Ipeoming
Tulal Equity Award Shares 453 $4,539.06 2018
600 $6,010.69
|5 Vesting Day
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Accounts

Summary Galances FPositons Forfolo Pedfrmance  History & Statements  Transfors & Fayments

Equity Award Center ~ Page st updates 02 07 PM ET 2012017 C Refrash

Dastboart » M ESPP £

Demo Company Company - Demo Company ESPP Plan -

Plan Description

1990 Employes Qualified Stock Purchase Plan provices smployees of Demo Company and 85 Oesignalng subsiduarses wih an Spomunily 10 parchase Demo Company Inc common stock
fhrough accumutated payroll deduchons in whole percentage amounts not exceeding 15% or less than 2% ONUNE CONTRIBUTION RATE ADJUSTMENTS Any ncrease o your comirbution
rale = dmded 10 open entoliment penods  Ary slection o mcrease your risle will De contingent on youl re-esvolment In 30 2 new lower pRoed offenng penod Any decresse to your conbietion

a8 5 Mowed once par Month Dufl Nce e rale 5 lowered it CANNOT e INCrased 203N Unil you Degn 3 new offerng Panod Par the 1960 ESFP Plan any noeases in connbulon rates fos
which you a8 NOT ELIGIBLE wik e reversed by Damo Company

irrent Purchase Period

Satus Emvoled
Cumrent Contribution  10%

N you efccd Ourmg Mes peond Commritutions will De Oeducied Gurng tThs penod And wtock vl De purthased on s date

10/312016 - 021152017 01012017 - 06302017 0302017

Vew 2 detasled coniibulon hadory
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Next Steps
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Important Recap & Reminders

e You can contribute between 1% and 15% of your base pay

o  Contributions can only be made via payroll deductions (you cannot add money to your
account in any other way).

e You may not purchase more than $25,000 worth of stock during a calendar year and no more
than 2,000 shares per offering period

o Any contributions that exceed this limit will be refunded to you after a purchase
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Additional contact information & resources

Upstart Charles Schwab
Stock-Administration@Upstart.com Stock Plan Services: 1-800-654-2593
go/ESPP eac.schwab.com
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Thank you!

Upstart Proprietary & Confidential o> Upstart



APPENDIX: Tax Examples
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Tax Treatment: Example

Discount:
($25-$21.25)%$3.75
X 100 shares

Value on the first Value on final Purchase price Number of
day of the day of the (with discount): shares:
Offering Period: Offering Period $25 x 85% =
(purchase date):

$30 $25 $21.25 100 $375
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Tax Treatment: Example

Value on the first Value on final
day of the day of the
Offering Period: Offering Period

(purchase date):

$30 $25

Sale Price Purchase Price

$50 $21.25

Upstart Proprietary & Confidential

Purchase price
(with discount):
$25 x 85% =

$21.25

Sale Value
($50 x 100)

$5,000

Number of
shares:

100

Purchase Value
($21.25 x 100)

$2,125

Discount:
($25 - $21.25) x
100 shares

$375

Total Gain
($5,000 - $2,125)

$2,875
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Tax Treatment: Example

Discount:
($25 - $21.25) x 100
shares

$375

Value on the first day of Value on final day of the Purchase price (with Number of shares:
the Offering Period: Offering Period discount): $25 x 85% =
(purchase date):

$30 $25 $21.25

Total Gain
($5,000 - $2,125)

Sale Price Purchase Price Sale Value Purchase Value
($50 x 100) ($21.25 x 100)

$50 $21.25 $5,000 $2,125

$2,875

Qualifying Disposition: $375 of the $2,875 gain taxable as ordinary income and $2,500 taxable as long term capital gains

Disqualifying Disposition: $375 of the $2,875 gain taxable as ordinary income and $2,500 taxable as short term capital gains
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Disqualifying Disposition: Ohio Taxes

e Upstartis required to withhold local taxes from disqualifying dispositions on ESPP sales by our employees
in certain jurisdictions in Ohio.

e ESPP shares that were not held for at least two years from the beginning of the offering period from which
they were acquired or one year from the date they were purchased, are sold, that means that the holding
period for the shares was not met, ultimately causing the sales of those shares to be a disqualifying
disposition for tax purposes.

Value on Purchase Date $25.00 Sale Price $50
Purchase Price with Discount $21.25 Value on Purchase Date $25
$ 3.75 $25

Taxed as Ordinary Income

Taxed as Short Term Capital Gain
$3.25 x 100 shares = $375

$25 x 100 shares = $2,500
2.5% Local Ohio Tax x $375 = $9.38
$9.38 in local taxes will be owed at the time of your sale transaction.

Upstart will pay this on your behalf and will make arrangements with
you to recoup this amount.

Upstart Proprietary & Confidential P UpStart



Tax at Purchase: Pennsylvania Taxes

e Upstartis required to withhold local and state taxes on the discount at the time of purchase for

Pennsylvania employee. Pennsylvania does not recognize the qualified status of the ESPP; however, it still
qualifies for the Federal tax to be delayed until sale.

Value on Purchase Date $25.00 At the time of sale, the difference between the actual purchase
Purchase Price with Discount $21.25 price and the FMV determined by the length of time the shares
$ 3.75 were held will then be reported on your W-2 for Federal taxes

only.
Taxed as Ordinary Income

$3.75 x 100 shares = $375
3.2% PA State Tax x $375 = $12.00

$12.00 in state taxes will be owed at the time of purchase. Upstart will
collect this through payroll within 1 paycycle of the purchase. The
$375.00 will be reported on your W-2 for PA state taxable income and
taxes paid
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