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Explanatory Note
On March 14, 2025, Ibotta, Inc. (the “Company”) filed a Current Report on Form 8-K (the “Original 8-K”), announcing the resignation of the Company's Chief
Financial Officer, Sunit Patel, and the appointment of Valarie Sheppard as the Company's Interim Chief Financial Officer. This amendment to the Original 8-K
("Amendment No. 1") is being filed to supplement the Company's disclosure under Item 5.02 of the Original 8-K with respect to the terms of Ms. Sheppard's
compensation agreement, which terms were not known at the time of the filing of the Original 8-K. The Original 8-K otherwise remains unchanged.

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
As previously reported on the Original 8-K, the Company's Chief Financial Officer, Sunit Patel, resigned, and Valarie Sheppard, a member of the Company's
Board of Directors (the "Board"), assumed the role of Interim Chief Financial Officer, effective March 14, 2025.

On March 27, 2025, the Company's Compensation Committee approved the terms of Ms. Sheppard's compensation (the "Offer Letter"). Under the terms of the
Offer Letter, Ms. Sheppard is entitled to: (i) cash compensation at a bi-weekly rate of $35,769.23 less payroll deductions and all required withholdings, which on
an annual basis is $930,000.00; and (ii) restricted stock units in the amount of $1,377,271.06 (the “New Hire RSUs”). The number of New Hire RSUs will be
calculated based on the average of the closing prices of the Class A common stock of the Company on the New York Stock Exchange during the period of
seven consecutive trading days ending on the date of the grant. The grant will vest in six (6) equal portions on a monthly basis for the 6 months following the
grant date subject to Ms. Sheppard continuing to be a Service Provider (as such term is defined in the Company’s 2024 Equity Incentive Plan) through such
date. The New Hire RSUs otherwise will be subject to the terms of the Company’s 2024 Equity Incentive Plan.

In addition, the Company will grant Ms. Sheppard an equity grant of restricted stock units for her Board service having a grant date fair value of $200,000,
rounded to the nearest whole share (the "Annual Award"), on the date of the Company’s 2025 annual stockholder meeting. The Annual Award will vest as to
100% of the restricted stock units on the earlier of (i) the first anniversary of the date the Annual Award is granted; or (ii) the day prior to the date of the next
Annual Meeting following the date the Annual Award was granted, subject to Ms. Sheppard remaining on the Board through such vesting date.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Offer Letter, which is filed as Exhibit 10.1 to this
Current Report on Form 8-K and incorporated by reference in this Item 5.02.

Item 9.01    Financial Statements and Exhibits

(d) The following exhibits are being filed herewith:

Exhibit No. Description
10.1 Offer Letter for Valarie Sheppard, dated as of March 27, 2025
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

https://content.equisolve.net/ibotta/sec/0001628280-25-015663/for_pdf/cleaninterimcfooffer.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

IBOTTA, INC.

Date: March 31, 2025 By: /s/ David T. Shapiro
David T. Shapiro
Chief Legal Officer & Corporate Secretary



3/27/2025
Valarie Sheppard

Dear Valarie,

Congratulations! I am pleased to offer you a position as a salaried, full-time employee of Ibotta, Inc. (the “Company”). Here are the details of your
offer:

Title: Interim Chief Financial Officer
Reporting To: Bryan Leach
Start Date: March 17, 2025
Salary: Your salary will be paid at a bi-weekly rate of $35,769.23 less payroll deductions and all required withholdings, which on an annual
basis is $930,000.00.

We want employees to feel heavily invested in Ibotta. The Company will grant you an award of restricted stock units in the amount of
$1,377,271.06 (“New Hire RSUs”). The number of New Hire RSUs will be calculated based on the average of the closing prices of the Class
A common stock of the Company on the New York Stock Exchange during the period of seven consecutive trading days ending on the
date of the grant. The grant will vest in six (6) equal portions on a monthly basis for the 6 months following the grant date subject to your
continuing to be a Service Provider through such date. The New Hire RSUs otherwise will be subject to the terms of the Company’s 2024 Equity
Incentive Plan and form of award agreement approved for grant thereunder (collectively, the “Equity Documents”).

During the period in which you are employed as Interim Chief Financial Officer, it is expected that you shall continue to serve on the Company’s
board of directors (the “Board”) and remain in service on the Board following the date the Company appoints a full-time Chief Financial Officer
(the “Appointment Date”). If the Appointment Date occurs following the Company’s 2025 annual stockholder meeting, then, in consideration of
your Board service and provided you remain on the Board through the date of the Company’s 2025 annual stockholder meeting, you will receive
an additional equity grant of restricted stock units for your Board service having a grant date fair value of $200,000, rounded to the nearest whole
share, on the date of the Company’s 2025 annual stockholder meeting (the "Annual Award"). The grant shall vest as to 100% of the restricted
stock units on the earlier of (i) the first anniversary of the date the Annual Award is granted or (ii) the day prior to the date of the Annual Meeting
next following the date the Annual Award was granted, subject to your remaining on the Board through such vesting date. The grant shall be
subject to the terms of the applicable Equity Documents. The grant represents the annual equity award that you would have received had you
been eligible for a grant under the Company’s Outside Director Compensation Policy.

We will also ask you to sign our At-Will Employment, Confidential Information, Invention Assignment and Arbitration Agreement (the
“Confidentiality Agreement”), which requires, among other provisions, the assignment of patent rights to any invention made during your
employment at the Company, and non-disclosure of Company proprietary information. Signing this



agreement as well as the Acknowledgement page of the Ibotta Handbook will be conditions of your employment with the Company. We also ask
that, if you have not already done so, you disclose to the Company any and all agreements relating to your prior employment that may affect your
eligibility to be employed by the Company or limit the manner in which you may be employed. It is the Company’s understanding that any such
agreements will not prevent you from performing the duties of your position and you represent that such is the case. Moreover, you agree that,
during the term of your employment with the Company, you will not engage in any other employment, occupation, consulting or other business
activity directly related to the business in which the Company is now involved or becomes involved during the term of your employment, nor will
you engage in any other activities that conflict with your obligations to the Company. Similarly, you agree not to take any actions that will violate
any agreements relating to your prior employment and not to bring any third-party confidential information to the Company, including that of your
former employer, and that in performing your duties for the Company you will not in any way utilize any such confidential information.

You understand that the terms of this letter do not imply employment for a specific period or any period at all. Your employment is at-will; either
you or the Company can terminate it at any time. On the Appointment Date, your employment with the Company will cease, but you are expected
to remain on the Board as provided above.

This letter agreement, the Confidentiality Agreement, and the Equity Documents constitute the entire agreement between you and the Company
regarding the subject matters discussed, and they supersede all prior negotiations, representations or agreements between you and the
Company. This letter agreement may only be modified by a written agreement signed by you and the Company’s Chief Executive Officer, with
approval from the Board.

We look forward to having you at Ibotta!

Sincerely,
Bryan W. Leach
Founder & Chief Executive Officer


