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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

☒ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2023 December 31, 2024

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission File Number: 001-36449

TRUECAR, INC.
(Exact name of registrant as specified in its charter)

Delaware 04-3807511

(State or other jurisdiction of


incorporation or organization)

  (I.R.S. Employer


Identification Number)

1401 Ocean Avenue, Suite 200 225 Santa Monica Blvd, 12th Floor

Santa Monica, California 90401
(Address of principal executive offices and Zip Code)

(800) 200‑2000
(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

Common Stock, par value $0.0001 per share TRUE  The Nasdaq Global Select Market

Securities registered pursuant to Section 12(g) of the Act:
None

    Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes ☐  No ☒

    Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes ☐  No ☒

    Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the

registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.   Yes ☒ No ☐

    Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12

months (or for such shorter period that the registrant was required to submit such files).   Yes ☒  No ☐

    Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated
filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act:

Large accelerated filer
☐ Accelerated filer ☒ Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐

    If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to

Section 13(a) of the Exchange Act. ☐

    Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal control over financial reporting under Section 404(b) of the Sarbanes-

Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report. ☒

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to previously issued
financial statements. ☐

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant’s executive officers during the
relevant recovery period pursuant to § 240.10D-1(b). ☐

    Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  Yes ☐  No ☒

    The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of June 30, 2023 June 30, 2024, the last business day of the registrant’s most recently completed second
fiscal quarter, was $200,460,386 $282,455,081 based upon the closing price reported for such date on the Nasdaq Global Select Market.

    As of February 14, 2024 February 14, 2025, the registrant had 91,169,747 87,256,034 shares of common stock outstanding.

Documents Incorporated by Reference

    Portions of the registrant’s Proxy Statement on Schedule 14A for the 2024 2025 Annual Meeting of Stockholders are incorporated herein by reference in Part III of this Annual Report on Form 10-K to the extent stated herein.
That Proxy Statement will be filed with the Securities and Exchange Commission within 120 days of the registrant’s fiscal year ended December 31, 2023 December 31, 2024. Except with respect to information specifically
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incorporated by reference in this Form 10-K, the Proxy Statement is not deemed to be filed as part of this Form 10-K.
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    As used in this Annual Report on Form 10-K, the terms “TrueCar,” the “Company,” “we,” “us” and “our” refer to TrueCar, Inc., and its wholly owned subsidiaries, TrueCar Dealer
Solutions, Inc., Digital Motors Corporation and TrueCar Wholesale Solutions, Inc. unless the context indicates otherwise. TrueCar Dealer Solutions, Inc. is referred to as “TCDS,”
Digital Motors Corporation is referred to as “Digital Motors,” and TrueCar Wholesale Solutions is referred to as “TCWS.”

Special Note Regarding Forward-Looking Statements

    This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), 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 “anticipates,”
“believes,” “could,” “estimates,” “expects,” “intends,” “may,” “might,” “likely,” “plans,” “potential,” “predicts,” “projects,” “seeks,” “should,” “target,” “will,” “would” or similar expressions
and the negatives of those terms. Forward-looking statements contained in this Annual Report on Form 10-K include, but are not limited to, statements about:
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• our future financial performance and our expectations regarding our revenue, cost of revenue, gross profit or gross margin, operating expenses and ability to maintain or
grow revenue, scale our business, generate cash flow, fulfill our mission and achieve and maintain future profitability;

• the success and long-term effects of our 2023 strategic restructuring;

• our ability to forecast our financial and operational performance;

• our relationship with key industry participants, including car dealers and automobile manufacturers;

• anticipated trends, demand rates and challenges in our business and in the markets in which we operate;

• our ability to successfully roll out our TrueCar+ offering and other new offerings, provide a compelling value proposition to consumers using such offerings and integrate
our current and future offerings into such experiences;

• our ability to anticipate market needs and develop new and enhanced products and services to meet those needs and to successfully monetize those products and
services;

• the success and long-term effects of the strategic restructuring that we committed to in June 2023;

• maintaining and expanding our customer base in key geographies, including our ability to maintain or increase the number of high-volume brand dealers in our network
generally and in key geographies;

• the lingering effects of the coronavirus pandemic on our business;

• our ability to mitigate the financial effect of the termination of our partnership with USAA Federal Savings Bank in 2020;

• our ability to maintain and grow our existing additional affinity partner relationships, and to attract new affinity partners to offer our services to their members;

• our reliance on our third-party service providers; 

• the impact of competition in our industry and innovation by our competitors; 

• our anticipated growth and growth strategies, including our ability to maintain or increase close rates and the rate at which site visitors prospect with a TrueCar certified
dealer; 

• our ability to successfully maintain or increase dealer subscription rates and manage dealer churn;

• our ability to attract significant automobile manufacturers to participate, and remain participants, in our incentive programs;

• our ability to anticipate or adapt to future changes in our industry;  

• the impact on our business of seasonality, cyclical trends affecting the overall economy and actual or threatened severe weather events or public health events; 

• our ability to hire and retain necessary qualified employees; 

• our continuing ability to provide customers with access to our products; 

• our ability to maintain and scale our technical infrastructure and leverage our technology platform to enhance our customer experience and launch new product offerings;

• the evolution of technology affecting our products, services and markets; 

• our ability to adequately protect our intellectual property; 

• the outcome, and effect on our business, of litigation to which we are a party, including our ability to settle any such litigation; 

• our ability to navigate changes in domestic or international economic, political or business conditions, including supply shortages, such as of automotive semiconductors,
changes in interest rates, consumer demand and import tariffs;

• our ability to stay abreast of, and in compliance with, new or modified laws and regulations that currently apply or may become applicable to our business, including newly-
enacted and rapidly-changing privacy, data protection and net neutrality laws and regulations and changes in applicable tax laws and regulations; 

• the continued expense and administrative workload associated with being a public company; 

• our ability to maintain an effective system of internal controls necessary to accurately report our financial results and prevent fraud; 

• our liquidity and working capital requirements;

• the estimates and estimate methodologies used in preparing our consolidated financial statements;

• the future trading prices of our common stock and the impact of securities analysts’ reports on these prices;

• our plans to pursue acquisitions, divestitures, investments and other similar transactions;

• our ability to use the proceeds of the ALG divestiture in a manner that maximizes shareholder value;

• the extent to which we repurchase our common stock under our share repurchase plan and the effect of these repurchases on long-term stockholder value, the volatility
and trading price of our common stock and our cash reserves;

• our ability to effectively and timely integrate our operations with those of any business we acquire, including Digital Motors, and related factors, including the difficulties
associated with such integration (such as the difficulties, challenges and costs associated with managing and integrating new facilities, assets and employees) and the
achievement of the anticipated benefits of such integration;

• the timing and amount of contingent payments to and from us, including in connection with the ALG divestiture and our acquisition of Digital Motors;

• the preceding and other factors discussed in Part I, Item 1A, “Risk Factors,” and in other reports we may file with the Securities and Exchange Commission from time to
time; and

• the factors set forth in Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
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    We caution you that the foregoing list may not contain all of the forward-looking statements made in this Annual Report on Form 10-K. Forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. We discuss these risks in greater detail in the section entitled “Risk Factors” and elsewhere in this Annual
Report on Form 10-K. Given these uncertainties, you should not place undue reliance on any forward-looking statements. Forward-looking statements speak only as of the date the
statements are made. We assume no obligation to update forward-looking statements to reflect actual results, changes in assumptions or changes in other factors affecting forward-
looking information, except to the extent required by applicable securities laws. If we do update one or more forward-looking statements, no inference should be drawn that we will
make additional updates with respect to those or other forward-looking statements.

SUMMARY OF RISKS AFFECTING OUR BUSINESS

    Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors” later in this Annual Report on Form 10-K. These risks
include, but are not limited to, the following:

• Actions that we have taken in the past and may take in the future to restructure our business in alignment with our strategic priorities may not be as effective as anticipated.

• Our business is subject to risks related to the larger automotive ecosystem, including recent low automobile inventory supply levels, which have adversely impacted our

business, results of operations and prospects.

• If our lead quality or quantity declines, our unit volume could as well, and dealers could leave our network or insist on lower subscription rates, which could reduce our

revenue and harm our business.

• If we are not successful in rolling out new offerings, including our TrueCar+ offering, providing a compelling value proposition to consumers using these offerings, integrating

our current and future offerings into such experiences or monetizing them, our business and prospects could be adversely affected.

• Actions that we have taken in the past and may take in the future to restructure our business in alignment with our strategic priorities may not be as effective as anticipated.

• The growth of our business relies significantly on our ability to maintain and increase the revenues that we derive from dealers in our network of TrueCar Certified Dealers.

Failure to do so would harm our financial performance.

• The loss of a critical mass of dealers, either nationally or in any given geographic area, could deprive us of the data we need to provide certain of our key features, our

inventory supply and certain key elements of our functionality, any of which would negatively affect our business.

• We may not be able to provide a compelling car-buying experience to our users, which could cause the number of transactions between our users and dealers, and

therefore our revenues, to decline.

• Economic and other conditions that impact consumer demand for automobiles, including interest rates, inflation, tariffs and fuel prices and the impacts of public health

events, may have a material adverse effect on our business, financial condition and results of operations.

• The failure to attract manufacturers to participate in our incentive programs, or to induce them to remain participants in those programs, could reduce our growth or

adversely affect our operating results.

• Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash and cash equivalents fail.

• The loss of a A significant reduction in units attributable to our affinity partner, partners, such as the decrease in our unit volume following the termination of our partnership

with USAA Federal Savings Bank in 2020, or a significant reduction in units attributable to our affinity partners would reduce our revenue and harm our operating results.

• If key industry participants, including car dealers or automobile manufacturers perceive us in a negative light or our relationships with them suffer harm, our ability to grow

and our financial performance may be damaged.

• Our business could be adversely affected by executive turnover and other transitions in our senior management team. An inability to navigate these transitions and attract,

retain and integrate new management and other personnel could harm our business.

• We rely on relationships with data providers and may experience interruptions in the data feeds they provide, which could adversely affect our current and future product

offerings, including TrueCar+, to users and dealers as well as the timeliness of the information we provide, and which may impair our ability to attract or retain consumers
and dealers and to timely invoice dealers and otherwise negatively affect our business.

• We rely on Internet internet search engines to drive traffic to our website, and if we fail to appear prominently in the search results, our traffic would decline and our business

would be adversely affected.

• The success of our business relies heavily on our marketing and branding efforts, especially with respect to the TrueCar website and our branded mobile applications, as

well as those efforts of the affinity group marketing partners whose websites we power, and these efforts may not be successful.

• If consumers and dealers do not respond positively to our branding, our financial performance and our ability to grow unique visitor traffic and expand our dealer network

could be negatively affected.

• We are subject to a complex framework of regulations, many of which are unsettled, still developing and contradictory, which have in the past, and could in the future,

subject us to claims, challenge our business model or otherwise harm our business.

• We collect, process, store, share, disclose and use personal information and other data, and our actual or perceived failure to protect this information and data could

damage our reputation and brand and harm our business and operating results.

• We face litigation and are party to legal proceedings that could have a material adverse effect on our business, financial condition, results of operations and cash flows.
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• Our number of unique visitors, revenue and operating results fluctuate due to seasonality.

• We may fail to meet our publicly announced guidance or other expectations about our business and future operating results, which could cause our stock price to decline.

PART I

Item 1.    Business
Overview

TrueCar is a leading automotive digital marketplace that enables operates at the heart of the automotive retail ecosystem where car buyers to connect to our network of
Certified Dealers. We shoppers, dealers and manufacturers intersect. Powered by proprietary data and analytics, we are building developing the industry’s most personalized and
efficient car buying car-buying experience as we seek accessible to bring more of the purchasing process online.

We have established a diverse software ecosystem on a common technology infrastructure, powered by proprietary data and analytics. Our company-branded platform is
available consumers on our TrueCar TrueCar-branded website and mobile applications. In addition, we partner applications as well as co-branded websites operated in partnership
with and operate our platform on a co-branded basis for over 250 leading brands and organizations such as AARP, Sam’s Club,  AAA, and Navy Federal Credit Union, and American
Express. We which we refer to as our affinity partner network. Through our platform, we enable users of these sites car shoppers to obtain market-based pricing data on new and
used cars, and to connect  directly with our network of TrueCar Certified Dealers. We also Dealers and allow automobile dealers and automotive manufacturers, known in the
automotive industry as original equipment manufacturers, or OEMs, to connect with reach up to 7 million in-market car shoppers that shop on TrueCar users during their
purchase each month.

Consumers

For many consumers, the car-shopping experience can be time-consuming and inefficient. Discovering the right vehicle across a myriad of brands, models and available
inventory can be daunting and information about a vehicle’s fair market value, available incentives and personalized pricing is often opaque and hard to come by. TrueCar simplifies
the car-buying process and efficiently deliver targeted incentives to consumers, based on their affiliation with our affinity group partners.

We benefit for consumers by providing information related to what others have paid an intuitive and personalized digital shopping experience that helps shoppers
(1) discover and compare vehicles with proprietary content and data-driven rankings, (2) search for their desired vehicle across nearly 2 million average listings, (3) become
informed on a vehicle’s make, model fair market price, (4) access exclusive offers and trim in their area incentives, (5) appraise the value of a vehicle they want to trade or sell,
(6) explore and price offers on actual vehicle inventory, which we refer to as VIN-based offers, from our unlock competitive financing solutions, and (7) connect seamlessly with
TrueCar’s network of TrueCar Certified Dealers. VIN-based offers provide consumers with price offers for specific vehicles from specific dealers and compare that price to the
market average. We benefit our

Dealers

Our nationwide network of TrueCar Certified Dealers by enabling them to attract these informed, in-market consumers in a cost-effective, accountable manner, which we
believe helps them to sell more cars profitably. We benefit OEMs by allowing them to target their incentive spending more effectively at deep-in-market consumers during their
purchase process.

Our network of TrueCar Certified Dealers consists primarily of new car franchises, representing all major makes of cars, as well as independent dealers selling used
vehicles. TrueCar Certified Dealers operate in extends across all 50 states and the District of Columbia.

Our subsidiary, TCDS, provides Columbia and consists of both new car franchise dealers representing nearly every major vehicle brand and independent dealers exclusively
selling used vehicles. These dealers can take advantage of our offerings to cost-effectively drive incremental vehicle sales by marketing to and connecting with highly-informed in-
market car shoppers. Beyond providing dealers with access to our unique audience, we empower dealers to convert shoppers into buyers using our proprietary market data and
consumer insights as well as a range of sales enhancement tools that allow dealers to create and share personalized offers with TrueCar leads. In addition, we support dealers
interested in sourcing used vehicles directly from consumers through our Trade and Payments solutions as part Sell-Your-Car experiences.

OEMs

Through the co-branded auto buying platforms we host for over 250 affinity partners, we are capable of powering targeted incentive programs on behalf of OEMs.
Strategically providing vehicle discounts and incentives in order to capture a greater share of new-vehicle shoppers is a challenge faced by many OEMs. While broad-based
discounts can cannibalize revenue and negatively impact the residual value of vehicles collateralizing loans and leases financed by OEMs, our Private Targeted Offers empower
OEMs to offer cash-rebate incentives exclusively to members of our Access and TrueCar+ offerings. Our subsidiary, TCWS, also supports the Trade solution as part of our TrueCar+
offering. TCDS and TCWS also support our Sell Your Car product.

Products and Services
Consumer affinity partner network.

Consumers interface with us In addition, through our TrueCar-branded website, advertising products powered by our rich proprietary data and integrated marketing
technology stack, we allow OEMs to dynamically reach consumers early in the consideration cycle and offer them a cost-effective channel for their digital marketing spend. We
deploy these strategies through proprietary analytics that measure and respond to consumer behavior in a digital marketplace context.

Affinity Partners
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Leveraging the power of partnership is key to our business model and our ability to create differentiation in a highly-competitive market. To that end, we have grown to
become the exclusive auto-buying partner to over 250 membership organizations and consumer brands for whom TrueCar powers white-labeled and co-branded car-buying
websites that provide their members with the same personalized digital car shopping experience as TrueCar’s branded platform along with exclusive OEM incentives and other
member-only benefits. These affinity group marketing partners span multiple verticals including (1) financial institutions, such as Navy Federal Credit Union, who derive value from
the partnership through incremental auto loan originations, (2) membership organizations, such as Sam’s Club, that rely on the program to support member retention and loyalty, (3)
insurance providers, such as Progressive Insurance, that seek to provide their policyholders with a quick and seamless vehicle replacement solution when they need it most, (4)
automotive publishers, such as Car and Driver, that are able to integrate real-time vehicle listings and pricing into their content, and (5) employee benefits platforms, such as
NextJump, that leverage our seamless car-buying experience and exclusive incentives to grow their network of participating employers seeking to provide modern benefits that drive
employee satisfaction. Meanwhile, each affinity

partner websites in our network provides TrueCar with a unique audience of prospective car buyers that we can market to and TrueCar-branded and affinity group mobile
applications. convert into high-value leads for our Certified Dealers.

Products & Services
Consumers

The following are key elements of our core leads-based consumer experience:

Shop

Research & Discovery. Discovery. We provide information to consumers in the form of verified owner ratings and reviews, data-driven vehicle rankings, editorial content and
in other formats that allow consumers to research, compare and discover the right vehicle based on their preferences.

New Car Build Experience. We provide an experience where consumers can enter their zip code and select their preferred make, model, trim and options, and then, in most
instances, immediately see actual nearby cars that are generally consistent with their preferences. Also, in most instances, we provide consumers with a graphical distribution of
what others in the local market paid for a similar vehicle make, model and trim. Within this distribution, we include MSRP and the Market Average, a proprietary calculation based on
recent transactions, that provides an understanding of what others have paid for similarly configured vehicles. This information enables consumers to evaluate a potential price in
the context of broader market data. When ready, consumers can proceed to register and connect with local Certified Dealers that can provide upfront, personalized price offers on
in-stock inventory that is generally consistent with consumers’ build preferences. Consumers are provided the option to connect with one or more local dealers in order to get the
right deal on the car they want and proceed with purchase.

New and Used Car Inventory Search. Search. We provide an experience where consumers can access and search an extensive selection of vehicles for sale by Certified
Dealers across the United States. Nearly every used listing has a price rating to provide the consumer with market context, which we compute based on similar used car listings in
consumers’ local area. Most of our new vehicle listings provide consumers with access to a graphical distribution of what others in the local market paid for a similar vehicle make,
model and trim, similar to the pricing context made available as part of the New Car Build Experience. In addition, consumers can see vehicle information, photos and condition
summaries, and choose to connect with a Certified Dealer to confirm availability, get an upfront offer and proceed with purchase.

Consumer Cohorts. In the second half of 2023, we began to tailor certain aspects of our user experience based on the characteristics of the particular consumer using our
site. We currently offer these tailored experiences, or flows, to three groups of consumers, which we refer to as cohorts, including flows aimed at a convenience cohort, economic
cohort and electric vehicle cohort. The economic cohort flow enables consumers with limited or low credit to find their car while enabling dealers to facilitate access to a large cohort
of consumers without having to run expansive back-end operations tailored to credit challenged consumers. Our convenience cohort flow is focused on providing a personalized,
efficient and positive shopping experience for higher credit consumers. Finally, our electric vehicle cohort is aimed at consumers who are interested in purchasing an electric vehicle,
or EV.Deal Building

VIN Offers. Offers. In most instances, when consumers choose to connect with a Certified Dealer, they will receive price offers from the dealer on in-stock vehicles with
specified Vehicle Identification Numbers, or VINs. Each offer provides a comprehensive savings summary including MSRP, incentives, dealer discounts, total MSRP and a price
rating so that consumers can know if they are getting a price that makes sense for them in the context of their market.

TrueCar Post Prospect Unified Vehicle Detail Page (VDP). After consumers have identified a vehicle in which they are interested and received a price offer from a dealer
subscribed to one of our Access packages discussed further below, we allow them to further customize their “deal” "deal" through our TrueCar Unified VDP, including their vehicle
trade-in and payment. If consumers intend to trade in a vehicle in connection with their purchase, or sell their vehicle to a dealer, they can obtain a conditional price offer on the
trade-in vehicle through our Trade solution. The post prospect Unified VDP also allows consumers to customize a loan or a lease and approximate monthly payments, inclusive of
applicable incentives, taxes and fees and based on self-reported credit score, loan or lease term and other factors. Beyond receiving a trade-in offer and estimating their payment,
consumers using our TrueCar Deal Builder functionality can schedule a test drive or schedule an appointment to finalize the deal for their vehicle of interest and see a complete
Deal Summary of the deal that they chose. We view the Unified VDP post prospect experience as an important component of our efforts to create a seamless car-buying
experience.
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Exclusive Offers

Trade and Sell Your Car. Our Sell Your Car and Trade solutions give consumers information on the value of the vehicle they wish to sell or trade-in. Consumers using our
Sell Your Car product or our TrueCar+ Trade product are provided with a conditional offer, which we refer to as a True Cash Offer, for their vehicle, all through our online platform.
True Cash Offers are determined by TCWS and, where applicable, are backed by a guarantee from TCWS to the dealer that the vehicle will be repurchased at the indicated price if
the dealer does not wish to keep it.

Finance and Insurance Features. We also provide finance and insurance or F&I, features on our websites tools that are integrated into the consumer experience in order to
help streamline consumers’ consumers' car-buying experience. Our insurance feature allows consumers to connect with one

of our insurance partners, from whom they may obtain car insurance. We also have partnered with certain financial institutions to allow consumers who have received offers from
dealers who also have partnered with these institutions to pre-qualify for an auto loan. Finally, we enable consumers to use a widget that connects them with a major consumer
credit reporting agency to allow them to request their credit score.

Dealers

Core Auto Buying Program

Dealer Auto Buying Program. Our core listings and lead generation product allows dealers to list, in the case of franchise dealers, both new and used inventory and, in the
case of independent dealers, used inventory, on TrueCar.com and our branded sites and our affinity partner sites and receive the contact information of new- and used-vehicle
shoppers, as applicable, that submit a lead on one or more of their listings. Approximately 70% of franchise dealers and nearly all independent dealers are charged a fixed monthly
subscription rate that is determined based on a number of factors including, in the case of franchise dealers, their market size and the brands that they retail and, in the case of
independent dealerships, the size of their dealership and the market in which they operate. Approximately 30% of franchise dealers are on a performance-based billing model that is
tied to sales volume or, in limited instances, lead volume.

Sponsored Listings

Marketplace Sponsored Listings. Dealers can pay to have their new or used inventory displayed in select placements near the top of a search results page in order to
improve the visibility of their inventory and drive incremental lead volume to their dealership. Dealers can purchase Marketplace Sponsored Listings in packages of 5, 10, or 20
vehicles and are charged a monthly fee based on the package size.

Sponsored Vehicle Listing Ads. This product allows dealers to showcase their inventory on select landing-page placements of traffic directed to TrueCar.com from Google
Vehicle Listing Advertisements.

Rankings Recommender. Franchise dealers can pay to spotlight their new vehicle inventory on TrueCar’s internally developed content including new model reviews and
vehicle rankings.

Lead Enhancement Add-Ons

Prime Path. Prime Path drives consumers directly to a dealer’s website by allowing consumers to click on an embedded link that is revealed once the consumer has
prospected on a dealer’s vehicle.

Auto Intro. Customized dealer-branded emails are programmatically sent to consumers that submit leads on a dealer’s vehicle providing a “warm introduction” between the
dealer and consumer.

Vehicle Sourcing Products

Sell Your Car. Dealers that subscribe to our Sell Your Car product receive leads from consumers that use TrueCar to appraise the sale value of their vehicle, as described
further above.

TrueCar Wholesale Solutions. Through TCWS, a licensed wholesale dealer, we are able to acquire vehicles directly from consumers and sell them to TrueCar Certified
Dealers that are actively looking to stock those vehicles. This provides a seamless vehicle-sourcing channel for dealers with specific inventory stocking needs and allows consumers
in markets where we might not have sufficient dealer coverage to sell their vehicle at a competitive price.

TrueCar Marketing Solutions

TrueCar Marketing Solutions, or TCMS, is a suite of digital marketing solutions that combines agency-level expertise with a robust marketing technology stack, leveraging
proprietary first-party data to help dealers expand their reach, improve advertising efficiency, and drive both vehicle sales and high-margin service business. TCMS offers on- and
off-platform advertising solutions designed to engage in-market car shoppers with precision targeting. TCMS simplifies digital marketing for dealers by delivering targeted, data-
driven solutions that maximize reach and efficiency, helping dealerships sell more cars and drive service revenue.
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Digital Advertising Packages. TCMS is designed to provide scalable digital advertising solutions designed to help dealerships effectively reach in-market shoppers across a
range of digital channels including social media advertising, display advertising (both on-site and off-site), connected TV (such as such as advertisements on video streaming
services), streaming audio and email marketing. These solutions are available for both sales and service campaigns, enabling dealers to promote vehicle sales, service offers, and
seasonal promotions while optimizing ad spend across multiple channels.

Dealer Private Targeted Offer. Dealer Private Targeted Offers are designed to help move aged inventory by offering exclusive discounts on specific inventory to members of
TrueCar’s affinity network. By marketing these special offers directly to engaged car shoppers, dealers can reduce carrying costs while driving more targeted leads.

TrueCar Military Program.TrueCar’s Military Program provides dealers with exclusive access to military families, offering co-branded omni-channel campaigns that promote
special military incentives. This program helps dealerships tap into a large, highly engaged and loyal audience.

Data & Technology

Dealer Portal. Our network of TrueCar Certified Dealers utilize the Dealer Portal, an application that is accessible online and on mobile devices, as a sales enhancement
platform. This portal offers exclusive insights into customer behavior and needs, enhancing the capabilities of a dealer’s dealer's customer relationship management system and
providing dealers with tools for pricing their vehicles competitively. Additionally, the Dealer Portal facilitates the creation of TrueCar and partner network branded offers, managing
inventory, and Sponsored Listings on TrueCar. The Dealer Portal also includes various management tools and reports to optimize dealer operations and sales strategies. We also
uses use Dealer Portal as a dealer engagement tool to promote our products and offerings to active dealers and support administrative functions such as invoicing.

Strategic Pricing Tools. The Dealer Portal’s Pricing Tools equip dealers with an integrated platform for assessing and setting competitive prices for all vehicles. This includes
options for adding dealership-installed options and fees, applying affinity network and used vehicle discounts and customizing pricing for each new vehicle make, model, style and
VIN, leveraging historical transaction data for pricing precision.

Reporting and Documentation. The Dealer Portal’s self-service reporting offers key performance insights, tracking engagement, sales metrics and product activations. It also
provides a holistic view of dealer activities, including lead generation, sales performance and customer interactions, while highlighting areas for strategic improvement and
optimization in dealership operations. Additionally, the Dealer Portal streamlines the co-op reimbursement process for dealers by providing essential documentation and services,
making it easier to submit claims for qualified TrueCar products to OEMs.

Sales Closing Tools. The Offer Tool in our Dealer Portal allows dealers to create tailored offers based on their inventory, enhancing customer engagement with personalized
proposals. Dealers are also able to view enhanced prospect information with comprehensive lead profiles. This information draws from site activity and third-party resources,
offering a thorough view of potential buyers. This includes insights into consumer vehicle preferences, financial expectations, purchase intent and trade-in values. Additionally, we
provide in-app messaging tools branded for seamless and effective sales conversations, giving dealers a resource to better understand and connect with consumers.

TrueCar Access. The majority of our dealers utilize our TrueCar Access package, comprised of our Trade and Payments solutions. Through our Trade solution, participating
dealers can provide consumers with information on the value of the vehicle they wish to trade. For trade-in vehicles that are part of our TrueCar+ flow, dealers can provide
consumers with a conditional offer to purchase the consumer’s consumer's vehicle, which we refer to as a True Cash Offer, all through our online platform. The amount of a True
Cash Offer is determined by TCWS, and, where applicable, is backed by a guarantee from TCWS to the dealer that the vehicle will be repurchased at the indicated price if the
dealer does not wish to keep it. Through our Payments solution, participating dealers can show consumers accurate estimates of their monthly lease or loan payments with digital
retailing tools that span the buying and selling lifecycle. We have historically offered the Trade and Payments products separately and continue to do so for certain dealers. Dealers
can access these tools through the Dealer Portal referred to above.

Home Delivery. Delivery. The Home Delivery Management tool in the TrueCar Dealer Portal integrates a third-party delivery service, enabling vehicle dispatches for both in-
store and TrueCar consumers. This tool facilitates trade-in pickups, calculates and collects delivery fees, and offers real-time logistics tracking, consolidating these services into a
single, efficient platform for our Certified Dealers.

Manufacturers OEMs

Incentive Programs.We enable manufacturers to target consumers based on membership in an affinity group and other criteria. Through our platform, manufacturers can
create cash incentives targeted to specific consumers and provide the ability to generate a unique coupon code that can be redeemed and validated at any dealership across the
country in connection with the purchase of a vehicle. By facilitating and tracking these incentive codes in their own reporting systems, manufacturers can account directly for this
method of reaching consumers. These manufacturers consumers and pay TrueCar for delivering this service on a per-vehicle fee per redeemed incentive.
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Marketing Solutions. In addition to us for this service. running targeted incentive offers through our affinity network, OEMs can also advertise through TrueCar to reach
consumers at any point in their shopping journey through integrated onsite display content and off-site retargeting across various channels, including email, display ads, social
media and search engines.

Affinity group marketing partners Partners

We currently power the auto buying programs for more than 250 affinity group marketing partners that include some of the nation’s largest brands and membership-based
organizations. Our affinity group partner network is an important part of our business and enables TrueCar Certified Dealers to increase their exposure to car shoppers.

TrueCar+

Our TrueCar+ offering incorporates elements represents the first and only automotive marketplace that enables consumers to purchase a new, used or certified pre-owned
vehicle entirely online without having to visit the dealership. For consumers, TrueCar+ offers the convenience and flexibility of an “end-to-end” car-buying experience for consumers,
which, when complete, we envision will allow them to complete shopping thousands of eligible vehicles and completing all of the car-buying steps, from selecting finance and

insurance products, securing competitive financing, receiving a binding value on their trade-in, and executing a retail installment contract, from their home.For dealers, TrueCar+

represents the first and only digital retailing solution that allows them to reach consumers far outside their addressable market while growing their bottom line through sales
efficiencies and enhanced pricing power. In July of purchasing a vehicle from participating TrueCar Certified Dealers, from researching vehicles, 2024, we launched the beta version
of TrueCar+ in California and have continued to trading evolve the product with the goal of commercializing it more broadly in their current vehicles, to obtaining insurance and
financing products, to accepting delivery and signing the necessary legal documents, all without leaving their homes. future.

Our TrueCar+ offering is available through a curated group of participating dealers. Vehicle shoppers in our TrueCar+ marketplace are currently able to find their car, get full
credit approval from a dealer’s preferred lending partners, which dealers may select from more than 1,500 supported auto lenders, and customize their desired vehicle by adding
accessories and protection products offered by the dealer.

Dealers engage with TrueCar+ through our Dealer Portal, which includes an order management system, allowing dealers to view all TrueCar+ orders, monitor statuses, and
modify order pricing directly. This platform integrates with the Home Delivery tool for efficient logistics handling, offering a comprehensive solution for managing online car sales and
deliveries.

Sales and Marketing

Consumer marketing
 

We reach consumers through the TrueCar website and the branded mobile applications and websites we maintain for our affinity group marketing partners. Our marketing is
focused on building the TrueCar brand. The key tenets of our brand are providing transparent market price information and enhancing the car-buying experience for both consumers
and dealers. We focus most of our marketing spend on digital media, such as search engine marketing, social network and connected TV. Our consumer brand awareness efforts
are aided by the fact that we are quoted in various media outlets from time to time as a recognized industry authority on automotive retail and online data forecasting.

We also support initiatives for our affinity group marketing partners. These initiatives are designed to promote awareness of the organizations’ car-buying programs among
their memberships through a variety of media, including email, online advertising, Internet search engine marketing, social media, connected TV, direct mail, and print.

 
Dealer engagement and industry relations

Our dealer solutions team is responsible for supporting our network of TrueCar Certified Dealers, optimizing our TrueCar Certified Dealer coverage across brands and
geographies and for providing onboarding and dealer support. Our team helps dealers grow their businesses by regularly providing data-driven insights on inventory management
and pricing.

 
Our ability to understand the needs of, actively listen to and collaborate with our network of TrueCar Certified Dealers is crucial to our success, and many of our dealer

solutions team employees have worked at dealerships or manufacturers.
 

Competition
 

The automotive retail industry is highly competitive and fragmented. Consumers use a variety of online and offline sources to research vehicle information, obtain vehicle
pricing information and identify dealers. In addition, dealers use a variety of marketing channels to promote themselves to consumers.

Competition for consumer awareness
 

We compete to attract consumers directly to our TrueCar.com website and mobile applications primarily on the basis of the quality of the consumer experience; the breadth,
depth and accuracy of information; brand awareness; and reputation.
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Our principal competitors for consumer awareness include:

• Internet search engines and online automotive sites such as Google, Amazon, Autotrader.com, eBay Motors, AutoWeb.com (formerly Autobytel.com), KBB.com,
CarSaver.com, CarGurus.com and Cars.com; Cars Commerce (also known as Cars.com);

• sites operated by automobile manufacturers such as General Motors and Ford;

• online automobile retailers such as Carvana, CarMax (and its subsidiary Edmunds), DriveTime and DriveTime; other local and national dealerships with strong online
presences;

• providers of offline, membership-based car-buying services, such as the Costco Auto Program; and 

• offline automotive classified listings, such as trade periodicals and local newspapers.

 
Competition for car dealer marketing spend

 
We compete for a share of car dealers’ overall marketing expenditures within online and offline media marketing channels. We compete primarily on the basis of the

transaction-readiness of our users; the efficiency of customer acquisition as compared to alternative methods; the accountability and measurability of our service; product features,
analytics and tools; dealer support; and the size of our prospective car buyer audience. Other businesses also derive significant portions of their revenue by offering consumer
marketing services to dealers. These companies include listings, information, lead generation and car-buying services, and compete with us for dealer marketing spend.

 

Our principal competitors for car dealer marketing spend include:

• online automotive content publishers, such as Edmunds and KBB.com, selling impression-based display advertising, and online automotive classified listing sites, such
as Autotrader.com, CarGurus.com and Cars.com, Cars Commerce (also known as Cars.com), selling inventory-based subscription billing;

• lead generators, such as AutoWeb.com, selling pay-per-lead advertising;

• Internet sites, such as Google and Facebook, selling cost-per-click advertising; and

• offline media, including newspaper, outdoor advertising, radio, television and direct mail.

Technology

We have designed our technology platform, website and products to provide consumers, dealers and other parties with the information they need to effect affect a
successful car purchase. Consumers access this platform through the TrueCar-branded website, affinity group marketing partner websites and TrueCar-branded and affinity group
mobile applications. Dealers access the platform through the software tools available on our Dealer Portal. Supporting each of these user interfaces are advanced systems for
processing and analyzing automotive data, including features such as vehicle configurators and predictive consumer behavior modeling, as well as our proprietary matching
algorithm to compare our transaction-based data sources with our record of online users for processing and billing. Our TrueCar+ offering requires a technological infrastructure that
integrates the software and processes used by dealers, lenders and other third parties in order to create a fully-integrated online commerce flow for the car buying process. While a
number of key aspects of this infrastructure, such as our unified checkout flow, which allows consumers to view relevant transaction details, landed costs and next steps to complete
the purchase of a vehicle, have been developed, additional components that we envision for to scale TrueCar+, such as the ability to complete transaction documents online, will
require additional technological development. We use a combination of open source and licensed software running on optimized hardware.

Substantially all of our data processing and storage capabilities are cloud-based and sufficiently redundant. We have adopted a centralized approach to quality assurance
and testing for our technology platform and all products aimed at enhancing consumer and dealer experiences while seeking to optimize availability, scalability, security and
performance.

 
Intellectual Property

 
We protect our intellectual property through a combination of patents, copyrights, trademarks, service marks, domain names, trade secret laws, confidentiality procedures

and contractual restrictions.
 

At December 31, 2023 December 31, 2024, we had 80 86 U.S. issued patents, 19 pending U.S. patent applications, 1 no issued foreign patents and no pending foreign
patent applications. The issued and allowed patents begin expiring in 2029 2028 through 2041. We intend to pursue additional patent protection to the extent we believe it would be
beneficial to our competitive position.

We have a number of registered and unregistered trademarks. We registered “TrueCar,” “TrueCar+,” the TrueCar logo, various TRUE marks and other marks as trademarks
in the United States and several other jurisdictions. We also have filed trademark applications for other entities in the United States and other jurisdictions and will pursue additional
trademark registrations to the extent we believe it would be beneficial to our competitive position.
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In addition to the protection provided by our intellectual property rights, we enter into confidentiality and proprietary rights agreements with our employees, consultants,
contractors and business partners. Our employees and contractors are also subject to invention assignment agreements. We further control the use of our proprietary technology
and intellectual property through provisions in both our general and product-specific terms of use on our website.

Seasonality

Across the automotive industry, consumers tend to purchase a higher volume of cars in the second and third quarters of each year, due in part to the introduction of new
vehicle models from manufacturers. As our business is substantially dependent on the volume of car purchases in the United States, this seasonal trend affects our business.

Regulatory Matters

Various aspects of our business are or may be subject, directly or indirectly, to U.S. federal and state laws and regulations. In particular, the advertising and sale of new or
used motor vehicles is highly regulated by the states in which we do business. Although we do not sell motor vehicles to consumers, the dealers from which we derive a significant
portion of our revenues do sell motor vehicles to consumers. These regulations limit the business that we can conduct, the offerings we provide and the manner in which we can
compete in the market. Moreover, state regulatory authorities or other third parties could take and, on some occasions, have taken the position that some of the regulations
applicable to dealers or to the manner in which motor vehicles are advertised and sold generally are directly applicable to our business. Additionally, as discussed in greater detail
under “Risk Factors” herein, we have from time to time been required to devote material resources to defend ourselves from allegations of violations.

In order to operate in this highly-regulated environment, we have developed our products and services with a view toward appropriately managing the risk that our
regulatory compliance or the regulatory compliance of the dealers in our dealer network could be challenged. As one example, our subsidiary, TrueCar Wholesale Solutions, Inc.,
holds a wholesale dealer’s license, so that it is able to purchase vehicles from consumers and sell those vehicles to other licensed dealers in support of our Trade and “Sell Your
Car” product offerings. If, and to the extent that, our products and services fail to satisfy relevant regulatory requirements, our business or our TrueCar Certified Dealers could be
subject to significant civil and criminal penalties, including fines, or the award of significant damages in class action or other civil litigation, as well as orders interfering with our ability
to continue providing our products and services in certain states.

Given the regulatory environment in which we and our participating dealers operate, in designing our products and services, we have focused considerable attention on two
areas of state regulation: state advertising regulations and state brokering or “bird-dogging” regulations. With respect to advertising, we believe that most of the content displayed on
the websites we operate does not constitute advertising for the sale of new motor vehicles. Nevertheless, we endeavor to design the content such that it would comply insofar as
practicable with state advertising regulations if and to the extent that the content is considered to be new vehicle sales advertising. With respect to state brokering or “bird-dogging”
regulations, we have designed our products and services in a manner that aims to avoid the applicability of those regulations.

Additionally, the advertising and sale of automobile insurance and the provision of automobile financing products are highly regulated by the jurisdictions in which we do
business. Although we do not sell insurance or automobiles or provide automobile financing, extend credit to consumers or render credit decisions, certain of our partners sell
insurance, extend credit to consumers, render credit decisions or provide automobile financing products to the public in general, and may sell insurance, extend credit, render credit
decisions or provide automobile financing products to our users in particular. Further, we enter into arrangements with certain such partners from time to time pursuant to which we
receive fees based in whole or in part on the volume of our users who choose to interact with those partners. We cannot guarantee you that regulatory authorities or third parties will
not take the position that some of the regulations applicable to insurance brokers or automobile financing providers, or to the manner in which insurance products or automobile
financing products are advertised or sold, apply to our platforms or business.

The Federal Trade Commission, or the FTC, has authority to take actions to remedy or prevent advertising practices that it considers to be unfair or deceptive and that affect
commerce in the United States. If the FTC takes the position in the future that any aspect of our business constitutes an unfair or deceptive advertising practice, responding to those
allegations could require us to pay significant damages, settlements and civil penalties, or could require us to make adjustments to our products and services, any or all of which
could result in substantial adverse publicity, loss of participating dealers, lost revenues, increased expenses and decreased profitability.

Antitrust laws prohibit, among other things, any joint conduct among competitors that would lessen competition in the marketplace. Some of the information that we obtain
from dealers is competitively sensitive and, if disclosed inappropriately, could potentially be used by dealers to impede competition or otherwise diminish independent pricing activity.
A governmental or private civil action alleging the improper exchange of information, or unlawful participation in price maintenance or other unlawful or anticompetitive activity, even
if unfounded, could be costly to defend and adversely impact our ability to maintain and grow our dealer network.

In addition, governmental or private civil actions under antitrust laws could result in orders suspending or terminating our ability to do business or otherwise altering or
limiting certain of our business practices, including the manner in which we handle or disclose dealer pricing information, or the imposition of significant civil or criminal penalties,
including fines or the award of significant damages against us and our TrueCar Certified Dealers in class action or other civil litigation.

We are subject to a variety of federal and state laws and regulations that relate to privacy, data protection and personal information, which in some cases can be enforced
by private parties in addition to government entities, are constantly evolving and can be subject to significant change. As a result, the application, interpretation and enforcement of
these laws and regulations are often uncertain, and may be interpreted and applied inconsistently from jurisdiction to jurisdiction and inconsistently with our current practices and
policies. For example, legislative or regulatory actions affecting the manner in which we display content to our users, use or share information or obtain consent to use or share
information could adversely affect the manner in which we provide our services or adversely affect our financial results.
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The foregoing description of laws and regulations to which we are or may be subject is not exhaustive, and the regulatory framework governing our operations is subject to
continuous change. Our efforts to design products and services in a manner that appropriately manages the regulatory compliance risk for our business and our participating dealers
are complicated by the fact that many of the laws and regulations referred to above vary from state to state, and even within a given state are frequently susceptible to multiple
interpretations. Further, automotive regulatory laws were generally developed decades before the emergence of the Internet, they are subject to significant revision or modification
and the manner in which they should be applied to our business model is frequently open to question. As a practical matter, state automobile dealer associations often have
considerable influence over the construction of these laws by the relevant state regulatory authorities. Accordingly, in addition to our dialogues with relevant state agencies, we
interface on a regular basis with representatives from automobile dealer associations in order to take their views into account as we continually update our products and services.
The specific manner in which we have designed our products and services in an effort to manage regulatory compliance concerns for us and our network of TrueCar Certified
Dealers is the result of extensive analysis, which has required the investment of substantial resources that we believe represents a valuable asset of our business. However, we
cannot assure you that we will be able to successfully comply with current or future regulations to which our business may be subject.

Human Capital Resources

At December 31, 2023 December 31, 2024, we had 324 348 full-time employees and one part-time employee nationwide. We have a dynamic workforce policy, pursuant to
which our employees work from home on a permanent basis. Our dynamic workforce policy allows us to sublet or negotiate early terminations for most of our leased office spaces.
We engage a number of temporary employees and consultants to support our operations. None of our employees is represented by a labor union or subject to a collective
bargaining agreement. We have not experienced any work stoppages, and we consider our relations with our employees to be good.

We believe our success depends on the efforts and talents of our executives and employees, and our future success depends on our continuing ability to attract, develop,
motivate and retain highly qualified and skilled employees, including our dealer, marketing, engineering, finance, accounting, legal and other personnel. Competition for qualified
employees in our industry, particularly for software engineers, data scientists and other technical staff, is often intense, and we have historically at times faced significant competition
in hiring and retaining them. To attract and retain executives and other key employees in this competitive marketplace, we must provide competitive compensation packages,
including cash and stock-based compensation. Our primary forms of stock-based incentive awards are time-based restricted stock units and performance-based restricted stock
units.

We view our people as our most important capital asset, in which we strive to invest to develop talent and growth to build their capabilities. We leverage both extrinsic and
intrinsic motivators. Base pay for all of our positions is benchmarked to relevant external peer and role comparators and determined based on level expectations and proficiency
evaluations within the applicable level. Equity awards for new hires are based on the employee’s position, prior experience, qualifications and the market for particular types of
talent. Additional equity grants are based on employee contribution, potential and retention objectives. Equity awards generally have long-term (four year) vesting periods to align
our employees with our long term long-term success. Non-executive employee cash bonuses are based on company financial and individual performance. The executive cash
bonus program is based on company financial performance and the attainment of key strategic objectives under the annual plan approved by the Compensation and Workforce
Committee of our Board of Directors. After the end of the fiscal year, that committee reviews performance against plan objectives and determines the actual payout of the bonus.
Members of our sales organization are eligible for incentive compensation in lieu of the corporate bonus program, which is based on attainment of key activities or the completion of
key objectives deemed important by department and company leadership for the growth and maintenance of our dealer network and other revenue streams. We also consider the
health insurance and other benefits that we provide to be an important part of our overall compensation package.

Finally, as part of our continuing efforts to support our employees and be responsive to their concerns, we regularly measure and monitor employee morale and engagement
and assess our culture, including diversity, equity and inclusion.

Corporate Information

We completed our initial public offering in May 2014 and our common stock is listed on the Nasdaq Global Select Market under the symbol “TRUE.”

Available Information

Our Internet address is www.truecar.com. Our investor relations website is located at https://ir.truecar.com. We make our Securities and Exchange Commission (“SEC”)
periodic reports (Forms 10-Q and Forms 10-K) and current reports (Forms 8-K), and amendments to these reports, available free of charge through our website as soon as
reasonably practicable after they are filed electronically with the SEC. The information posted to our website is not incorporated into this Annual Report of Form 10-K.

We have provided and may continue to provide important disclosures to investors, including material non-public information and other disclosures made for the purposes of
complying with Regulation FD, by posting such disclosures in the investor relations section of our website or through LinkedIn, Facebook and X.

 
The SEC maintains an Internet website at www.sec.gov that contains reports, proxy and information statements and other information regarding our company that we file

electronically with the SEC.

Item 1A.    Risk Factors 
 

Investing in our common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with all of the other
information in this report, including our consolidated financial statements and related notes, and Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” before making an investment in our common stock. If any of the following risks is realized, our business, financial condition, operating results and prospects
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could be materially and adversely affected. In that event, the trading price of our common stock could decline and you could lose part or all of your investment. Additional risks and
uncertainties not presently known to us or not believed by us to be material could also impact us.

Risks Related to Our Business and Industry

Actions that we have taken and may take in the future to restructure our business in alignment with our strategic priorities may not be as effective as
anticipated.

In June 2023, we announced a strategic restructuring, which we refer to as the Restructuring Plan. In connection with the Restructuring Plan, we reduced our workforce by
approximately 24%. While the Restructuring Plan was designed to further our efforts to enhance productivity and efficiency, preserve profitability and streamline our organizational
structure, we may encounter challenges in the execution of these efforts that could prevent us from recognizing the intended benefits of such efforts or otherwise adversely affect
our business, results of operations and financial condition.

As a result of this reduction in force, we have incurred, and may continue to incur additional charges in the short term, including cash expenditures for severance costs, as
well as non-cash expenditures related to the vesting of stock-based compensation. These additional cash and non-cash expenditures could have the effect of reducing our operating
margins. This reduction in our workforce may result in other unintended consequences, including employee attrition beyond our intended reduction in force, which may be further
exacerbated by the actual or perceived declining value of our equity awards; damage to our corporate culture and decreased employee morale among our remaining employees,
including as a result of reduced employee perks; diversion of management attention; damage to our reputation as an employer, which could make it more difficult for us to hire new
employees in the future; and the loss of institutional knowledge and expertise of departing employees, as further described in the risk factor entitled “An inability to retain, attract and
integrate qualified personnel could harm our ability to develop and successfully grow our business.” If we experience any of these adverse consequences, our reduction in force and
other restructuring efforts may not achieve or sustain their intended benefits, and any benefits, if achieved, may not be adequate to meet our long-term profitability and operational
expectations, which could adversely affect our business, results of operations and financial condition.

In addition, our reduction in force and other restructuring efforts could lead us to fail to meet, or cause delays in meeting, our operational and growth targets. While
employee positions have been eliminated, functions that they performed remain necessary to our operations, and we may be unsuccessful in effectively and efficiently distributing
the duties and obligations of departed employees among our remaining employees. The reduction in our workforce could also prevent us from pursuing new opportunities and
initiatives or require us to adjust our growth strategy. If these factors lead us to fail to meet our operational and growth targets or cause delays in meeting such targets, our business,
results of operations and financial condition may be adversely affected.

In addition, in connection with the Restructuring Plan, our former president and chief executive officer was terminated from his position and resigned from our board of
directors, and our chief operating officer was appointed as our current president and chief executive officer. Further, a number of executives, including our former senior vice
president of partnerships, senior vice president of business development and senior vice president of Digital Motors, also departed in connection with the Restructuring Plan. In
addition, in September 2023, we announced further leadership changes, including the hiring of a new chief financial officer and the replacement of our head of sales, and the
creation of a new position, chief revenue officer. Our chief technology officer also departed in September 2023. As described in greater detail in the risk factor entitled “Our business
could be adversely affected by executive and other transitions in our senior management team or if any vacancies cannot be filled with qualified replacements in a timely manner,”
executive leadership transition periods are often difficult as the new executives gain detailed knowledge of our operations, and friction can result from changes in strategy and
management style. Executive management transitions, particularly at the principal executive officer level, inherently cause some loss of institutional knowledge, which can
negatively affect strategy, execution and our ability to compete. In any event, changes in our organization as a result of executive management transition may have a disruptive
impact on our ability to implement our strategy and could have a material adverse effect on our business, results of operations, financial condition and growth prospects.

As we continue to identify areas of cost savings and operating efficiencies, we may consider implementing further measures to reduce operating costs and improve
operating margins. We may not be successful in implementing such initiatives, including as a result of factors beyond our control. If we are unable to realize the anticipated savings
and efficiencies from our reductions in force, other potential restructuring efforts and future strategic initiatives, our business, results of operations and financial condition could be
harmed.

Our business is subject to risks related to the larger automotive ecosystem, including inventory and global supply chain challenges, labor and other factors.

Our business is sensitive to adverse conditions affecting automobile dealers, manufacturers, their suppliers and the market for automobiles in the United States. For
example, beginning starting in 2020, with disruptions caused by the coronavirus pandemic, the automotive industry experienced and may continue to experience, a decline in
inventory supply. supply due to disruptions related to the coronavirus pandemic that resulted in shortages of critical parts, such as automotive semiconductor chips. Despite
improvements in inventory levels beginning in the latter half of 2022 and continuing throughout 2023,that led to inventory supply in the fourth quarter of 2024 at the highest levels
since June 2020, industry-wide levels still have not reached pre-pandemic levels and certain manufacturers have experienced slower recoveries in inventory levels than others as
such, we. We cannot guarantee that

inventory supply will ever fully return to historic levels. These recent low inventory levels are attributable to a number Furthermore, the imposition of factors, including supply chain
disruptions and tariffs by the United States government could result in lower imports of automobiles or shortages of critical parts, such as automotive semiconductor chips, fewer
trade-ins from diminished vehicle sales, lease extensions on vehicles that would otherwise have been returned to dealerships, the closure of or restrictions causing additional
pressure on the operations of wholesale auctions limiting dealers’ ability to source stock supply chain and replenish lower inventory and increases in the costs that dealers incur
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when purchasing inventory as a result of macroeconomic factors such as rising interest rates and inflation. levels. The limited supply of inventory also led to an increase in wholesale
auction prices and the prices that dealers charge consumers for automobiles.

The reduced inventory and increased prices have had and may continue to have, several negative effects on our business, including, which may persist even as inventory
shortages subside. These effects include, but are not limited to: a reduction in dealers’ willingness to participate in our network at our standard rates or at all, and corresponding
pressure on our dealer count and revenue; an increase in competition for dealers’ marketing spending and a limitation on the effectiveness of our advertising; spending; a reduction
in automobile manufacturers’ incentive spending and willingness to partner with us on incentives; an adverse effect on consumer satisfaction with the experience we provide our
services due to unusually high vehicle sale prices; and an adverse impact on the amount of inventory available on our sites, all of which could contribute to a decline in the number
of consumer visits to negatively impact our sites and the number of connections between consumers and dealers through our platform and disrupt our search-engine optimization
efforts. business. We cannot predict when, if ever, the impacts from these automobile inventory-related issues will fully subside. Unless our business is able to recover from the
ensuing adverse effects, there will likely be fully resolved, and until they are, they are likely to continue to adversely impact continued adverse impacts on our business, results of
operations and prospects.

Further, in June 2024, CDK Global, a major provider of automotive information systems, including dealer management systems, or DMS, products that are widely used by
our network of TrueCar Certified Dealers, announced that it had suspended certain key systems and operations as a result of a cybersecurity incident. The CDK cybersecurity
incident left a large portion of our TrueCar Certified Dealers without access to certain business systems for extended periods of time. While the impact of the suspension of CDK’s

services was not material to our business, future disruptions of a similar nature could negatively impact our business.For example, if business disruptions resulted in a decrease in

vehicle sales by dealers and OEMs who use our products and services on a pay-per-sale basis, such sales decreases would result in a corresponding decrease in revenue
collected by us from such dealers and OEMs. Further, if dealers experience a decline in revenue as a result of operational disruptions, their ability to allocate marketing spend to
products such as ours may be adversely impacted. Further, as discussed in the risk factor entitled “We rely on relationships with data providers and may experience interruptions in
the data feeds or API services they provide, which could adversely affect our current and future services and product offerings, including TrueCar+, and otherwise negatively affect
our business,” disruptions to technical integrations and related issues can negatively impact our ability to provide dealers with our services and match sales revenue. Finally, in the
immediate wake of the CDK cybersecurity incident, certain dealers have expressed hesitation with allowing us to access data through their DMS data feeds due to an increased
sensitivity to risks associated with security vulnerabilities.

Labor disputes, strikes or similar activities, whether impacting automobile manufacturers, their suppliers, or the supply chains through which automobiles and their major
suppliers, components are delivered may have an adverse impact on our business if such disruptions result in reduced automobile inventory supply, an increase in the prices of
automobiles or otherwise reduce the demand for new automobiles. For example, from September 15, 2023 to October 30, 2023,We cannot predict the United Auto Workers impacts
of any future labor union declared a simultaneous strike against Ford Motor Company, General Motors and Stellantis. The long-term effects that the strike may have activity on
dealer inventories, inventory levels, consumer sentiment or the larger automotive ecosystem, or on our business have yet to be determined, and this or future labor activity any such
impacts may negatively affect our business and results.

In addition, our business may be negatively affected by challenges to faced by the larger automotive ecosystem, including challenges arising from growth in car
manufacturer subscription service offerings and other alternative business models that may reduce the value proposition or competitiveness of our services, automotive tariffs,
natural disasters, pandemics and other macroeconomic issues. Any of the foregoing could have a material adverse effect on our business, results of operations and financial
condition.

Decreases in the quality or quantity of the leads we provide to dealers adversely affect our business and revenue by, among other things, decreasing our unit
volume and causing some dealers on our network to lose faith in our value proposition and choose to leave our network or insist on lower subscription rates.

Our Auto Buying Program introduces consumers to TrueCar Certified Dealers, who either pay us a subscription fee or a fee per vehicle sold to our users introduced to them
through our platform. The quality and quantity of these leads  as well as their quality, as measured by the rate at which our leads convert into buyers, are important variables in the
success of our business and depend on many factors, including the attractiveness of our car-buying consumer experience, the efficiency of the algorithm that matches our users with
TrueCar Certified Dealers and consumers’ loyalty to our brand or to that of the affinity partner through which they were introduced to the our Auto Buying Program, among

others. Program. When our lead quality or quantity declines, for example, in response to macroeconomic factors such as interest rates, inventory shortages or inflation, our unit

volume declines, which results in both lower revenues from dealers and OEMs with pay-per-sale billing arrangements, as well as a greater difficulty in justifying our value proposition
to dealers. dealers, including dealers on subscription

billing arrangements. Additionally, diminished lead quality or quantity often causes TrueCar Certified Dealers to be dissatisfied with our program, which makes it more
likely increases the likelihood that they choose to leave our network or insist on lower subscription rates.

Historically, some of our TrueCar Certified Dealers have expressed concern about our lead quality, as measured by the rate at which our leads convert into buyers, and we
first observed an increase in this concern in the first half of 2019. Further, quality. For example, in 2020, the wind-down and subsequent termination of our affinity partnership with
USAA Federal Savings Bank, or USAA, adversely affected both our overall lead quantity and lead quality. Additionally, during the first several months of the coronavirus pandemic,
we noticed a substantial but temporary decrease in lead quantity, and since 2021, we continue have continued to experience a material decline in relatively lower lead quality. quality
compared to the years prior to the pandemic. We believe that the lead quality and quantity challenges that we have experienced since 2021 are substantially related to the
contemporaneous industry-wide automobile inventory shortages, which we discuss in greater detail in the risk factor entitled “Our business is subject to risks related to the larger
automotive ecosystem, including inventory and global supply chain challenges, labor and other issues.”  and other macroeconomic factors that impact automobile purchases such as
inflation and interest rates. We cannot predict how further developments will affect our lead quantity and quality, and negative developments in these metrics like many others in the
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total value proposition that we provide to our TrueCar Certified Dealers, have adversely affected our revenues, results of operations and business and may continue to do so in the
future.

If we are not successful in rolling out new offerings, including our TrueCar+ offering, providing a compelling value proposition to consumers and dealers using
those offerings, integrating our current and future offerings into such experiences or appropriately monetizing them, our business and prospects would be adversely
affected.

We believe that our effort to fully build out our end-to-end consumer car-buying experience, TrueCar+, is critical to the success of our business. Through this initiative, we
integrate have integrated certain of our current historic product offerings along with other newly developed offerings designed to provide an end-to-end car-buying experience into
one in a single, seamless experience.

For example, While we have historically offered envision providing a full-scale end-to-end consumer car-buying experience through our Trade solution TrueCar+ offering that
allows consumers to our dealers through complete all steps of the car buying process, including: shopping for and selecting a commercial partnership with Accu-Trade. In March
2022, our original agreement with Accu-Trade was terminated car; applying for and replaced receiving financing; exchanging a trade in vehicle; viewing all costs, taxes and fees
associated with a new commercial agreement vehicle; and executing a retail installment contract for the vehicle, all from the TrueCar+ platform, there are a number of technical
factors that may make this offering difficult or impossible to develop at scale. For example, such an offering would likely only be effective if integrated into the software platforms
already commonly used by a sufficient number of dealers, a process which would require the third-party developers of such software platforms to cooperate with our own product
development efforts, and some such developers may view our offerings as competitive with their own or may not otherwise be incentivized to provide such cooperation. Further,
providing consumers with accurate and detailed pricing about a potential vehicle purchase requires developing sophisticated systems that properly account for factors such as
rebates, financing terms and state and local taxes, which may all differ depending on the Accu-Trade business in connection with the acquisition of Accu-Trade by Cars.com Inc.
Accu-Trade, as a subsidiary of Cars.com, supplied the valuation data we used in providing offers relevant jurisdictions and guarantees parties involved. Allowing for those
offers purchase documentation to dealers subscribed to our Trade product until our commercial relationship with Accu-Trade ceased in May 2023 upon the termination of our
commercial agreement. Although we have continued offering valuation data for our Trade be executed remotely or online also requires additional integration into existing dealer
software and “Sell Your Car” products with the support of our affiliate, TCWS, instead of Accu-Trade, we cannot guarantee that consumers or dealers will consider our replacement
product comparable to what we have historically provided through our partnership with Accu-Trade. If dealers believe that this change decreases the value of our product offerings,
our business may be adversely affected. We also cannot assure you subject to differing legal requirements or restrictions depending on the applicable jurisdiction. Creating a fully-
scaled online car buying offering that we will be able is effective and attractive to operationalize both dealers and implement the replacement support of TCWS at scale. consumers
requires overcoming these and other challenges. If we are unable to do so, the viability of our TrueCar+ offering product may be substantially impacted and our business, results of
operations and prospects will be adversely affected. The anticipated business model of TCWS also introduces additional risk to our business, including risks arising from the
requirement that TCWS comply with certain laws and regulations governing the operations of automobile dealers, may suffer as further described in the risk factor entitled “We are
subject to a complex framework of laws and regulations, including, among others, those concerning vehicle sales, advertising and brokering, many of which are unsettled, still
developing and contradictory, which have in the past, and could in the future, subject us to claims, challenge our business model or otherwise harm our business.” Further, certain
anticipated aspects of TCWS’ business model involve TCWS acquiring used cars from consumers and holding such cars in inventory, but if TCWS is unable to efficiently liquidate
such inventory or recognize gains from the sale thereof, our revenue, results and business may be adversely affected.consequence.

Since 2020, In July 2024, we have introduced announced a number of other products to help streamline consumers’ car-buying experience. The first of these products
allows consumers to connect with one of our insurance partners, from whom they may obtain car insurance. We also have partnered with financial institutions to, among other
things, allow consumers to pre-qualify for a car loan, review their credit score to facilitate financing quotations and apply for credit from lenders. We have introduced, and intend to
continue to introduce, additional other products to facilitate the implementation of our TrueCar+ offering. However, because these products are new and may be relatively untested,
we may be unable to anticipate issues that arise following their introduction. This has resulted in our product development and rollout being an iterative process in which we may
modify, pause or cease certain features or products, and we expect to continue this approach with future offerings. Consumers and dealers may view past or future alterations or
removals pilot program of TrueCar+ features or products in a negative light, which could adversely affect the prospects of our TrueCar+ offering. For more information on potential
risks to our reputation with dealers arising from these new products, refer to the risk factor entitled “If key industry participants, including car dealers, affinity partners and automobile
manufacturers, perceive us in a negative light or our relationships with them suffer harm, our ability to grow and our financial performance may be damaged.”

Further, we completed the acquisition of Digital Motors Corporation in the second quarter of 2022. The acquisition was undertaken in part to allow us to pursue San
Francisco Bay Area, however, for the integration of certain features of Digital Motors’ existing automotive retail and financial technology platform into our current and future product
offerings, including our TrueCar+ offering. For example, in the fourth quarter of 2022 we employed certain elements of Digital Motors’ credit application routing product to replace
services that to that point had been supplied by a third-party vendor. However, reasons described herein, we cannot guarantee that the benefits of any such integration will make
TrueCar+ or any other offerings more attractive to dealers and consumers or that we will be able to successfully integrate any technology developed by Digital Motors into our own
platforms in all cases. For more information on potential risks related our acquisitions and similar transactions, refer expand the scale of this offering to the risk factor entitled “We
have in the past undertaken extent necessary to positively impact our business, revenue and may in the future pursue acquisitions, divestitures, investments and other similar
transactions, which could divert our management’s attention, result in additional dilution to our stockholders and otherwise disrupt our operations and harm our operating results,
and if we do not manage them successfully or if acquired entities or investments fail to perform as expected, our financial results, business and prospects could be harmed.”

Our TrueCar+ offering was structured as a pilot program in the initial stages of its rollout and dealers were able to access the offering for free during that period. At the
beginning of 2023, we began monetizing our TrueCar+ offering which resulted in some dealers choosing to end their access to the offering and could result in decreased rates of
dealer participation in the future. operations. If we are unsuccessful in rolling out the paid a scalable TrueCar+ offering, providing a compelling value proposition to the consumers
and dealers using it, integrating our current and future offerings into that experience or appropriately monetizing it, our business, revenue, operating results and prospects would be
adversely affected. Our TrueCar+ offering requires

Actions that we have taken and may take in the future to restructure our business in alignment with our strategic priorities may not be as effective as
anticipated.
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In June 2023, we announced a technological infrastructure that integrates the software and processes used by dealers, lenders and other third parties in order strategic
restructuring, which we refer to create a fully-integrated online commerce flow for the car buying process. Certain key aspects of this process, such as the ability Restructuring Plan.
In connection with the Restructuring Plan, we reduced our workforce by approximately 24%. While the Restructuring Plan was designed to complete transaction documents online,
will require further our efforts to enhance productivity and efficiency, preserve profitability and streamline our organizational structure, we may encounter challenges in the execution
of these efforts that could prevent us from recognizing the intended benefits of such efforts or otherwise adversely affect our business, results of operations and financial condition.
For example, this reduction in our workforce may have resulted in, and may continue to result in, unintended long-term consequences, including unwanted employee attrition;
damage to our reputation as an employer; and the loss of institutional knowledge and expertise.

additional technological development As we continue to identify areas of cost savings and in certain cases, will necessitate cooperation from current operating efficiencies, we may
consider implementing further measures to reduce operating costs and potential commercial partners. improve operating margins. We cannot guarantee that we or any such
commercial counterpart will may not be successful in developing these technologies, or that we will be able to reach the agreements with implementing such commercial
counterparts necessary for the development initiatives, including as a result of these technologies or their implementation to be successful. factors beyond our control. If we are
unable to do so, realize the anticipated savings and efficiencies from our reductions in force, other potential restructuring efforts and future strategic initiatives, our business, results
of operations and prospects may financial condition could be adversely impacted. harmed.

Additionally in 2023, we announced our plans to develop more personalized and dynamic product experiences tailored to different consumer and dealer profiles,
which we refer to as cohorts. We cannot guarantee that any cohort of dealers or consumers will positively respond to these offerings, that these offerings will be
appropriately tailored to any cohort or that they will increase our traffic or close rates, in which case our business may be adversely affected. In addition, in 2024,
we announced TrueCar Marketing Solutions, a suite of products designed to improve the efficiency of our dealer customers’ marketing efforts, but we cannot
guarantee that our dealers will find the value proposition of these products to be compelling. Further, the resources dedicated to developing these offerings may
detract from resources that would be otherwise dedicated to other product offerings.

Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash and cash equivalents fail.

We regularly maintain cash balances at third-party financial institutions in excess of the Federal Deposit Insurance Corporation, or FDIC, insurance limit. On March 10,
2023, the California Department of Financial Protection and Innovation closed Silicon Valley Bank, or SVB, and appointed the FDIC as receiver. At that time, we held approximately
70% of our cash and cash equivalents, approximately $122 million, with SVB in order to comply with a covenant in our now-terminated credit facility with SVB. As a result of SVB’s
closure, substantially all of our cash and cash equivalents with SVB were temporarily unavailable until March 13, 2023, following the FDIC’s announcement that all SVB deposits
would be guaranteed and that the bank would resume normal banking activities, including online banking. On March 27, 2023, all deposits of SVB were assumed by First-Citizens
Bank & Trust Company.

Following the closure of SVB, we terminated our credit facility with SVB, which terminated the covenant requiring us to keep 70% of our cash and cash equivalents
deposited with SVB. Although this allowed us to further diversify the financial institutions in which we deposit our cash and cash equivalents, our business operations necessitate
maintaining a certain amount of cash in deposit accounts, and, as of December 31, 2023, approximately 11.5% of our cash and cash equivalents was held in deposit accounts in
excess of the FDIC insurance limits and remain subject to the risk of bank failure. We cannot guarantee that additional financial intuitions, including those at which we have
deposited our cash and cash equivalents, will not enter into receivership or that the FDIC or any governmental authority will protect uninsured depositors if there are future bank
failures. In instances of future bank failures, we may be unable to access or may lose some or all of our cash and cash equivalents, which could materially and adversely affect our
business.

The growth of our business relies significantly on our ability to maintain and increase the revenues that we derive from dealers in our network of TrueCar
Certified Dealers. Failure to do so would harm our financial performance.

We derive most of our revenues from dealers in our network of TrueCar Certified Dealers. If we are unable to maintain and increase these revenues, our financial
performance will be harmed. We seek to increase these revenues in a number of ways.

First, as described elsewhere in this “Risk Factors” section, we work to develop, introduce and improve, new products for dealers, including our TrueCar+ offering, to
increase revenue and drive dealer adoption of our offerings. As discussed further above under, “If we are not successful in rolling out new offerings, including our TrueCar+ offering,
providing a compelling value proposition to consumers and dealers using those offerings, integrating our current and future offerings into such experiences or appropriately
monetizing them, our business and prospects would be adversely affected,” if we fail to provide enticing new products, we may not be able to attract new dealers or maintain the
current dealers in our network.

Second, we endeavor to support and maintain our currently active TrueCar Certified Dealers. As described in greater detail elsewhere in this “Risk Factors” section,
macroeconomic challenges such as the coronavirus pandemic and related inventory shortages imposed financial hardships on dealers, that resulted in some of them going out of
business or canceling or suspending their participation in our offerings, and the termination of our partnership with USAA in 2020 diminished the number of users that we refer to our
dealers average quantity and decreased the average quality of the leads that we provide our dealers, and while we have taken actions intended to mitigate these effects on our
dealers, there can be no assurance that our efforts will be successful.

Third, because an increasing majority of our unit volume from our dealers is subject to subscription billing arrangements, with the remainder being subject to pay-per-sale
billing arrangements, our ability to properly manage dealer subscription rates is critical to maintaining and increasing our dealer revenues. If As we expect the number of TrueCar
Certified Dealers on subscription billing arrangements increases to continue to increase relative to those on a pay-per-sale billing model, the growth of our business will be even
more dependent on our ability to manage dealer subscription rates.
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If we are unable to convince subscription-based dealers of our value proposition, we could be unable to maintain or increase dealer subscription rates even if our unit
volume increases. Similarly, if our unit volume declines and we are not able to appropriately manage the subscription rates of affected dealers, those dealers could insist on lower
subscription rates or terminate their participation in our dealer network. Any of these and other similar subscription-related eventualities could have a material adverse effect on our
business, growth, financial condition, results of operations and cash flows. In addition, in the past we have opted to provide subscription dealers with discounts in response to
volatility in our monetization rates, including during the coronavirus pandemic, our monetization rates exhibited substantially greater volatility than historical levels. In response to
this volatility, we provided automatic discounts to most of our subscription dealers during the second quarter of 2020. pandemic. In the future, we expect to continue to adjust
individual dealers’ subscription rates in an effort to bring their monetization rates into in line with historical levels. If we do not successfully balance the need to maintain dealer
relationships with appropriate subscription adjustments with the need to maintain our revenues, our business, operating results and financial condition could be negatively affected.

Finally, we strive to grow and optimize the geographic coverage of dealers in our network of TrueCar Certified Dealers and to improve the representation of high-volume
brands in our network to increase the number of transactions between our users and dealers. Some automotive brands consistently achieve higher than average sales volume per
dealer. As a consequence, dealers representing those brands make a disproportionately greater contribution to our unit volume. Our ability to grow and to optimize the geographic
coverage of dealers in our network of TrueCar Certified Dealers, increase the number of dealers representing high-volume brands and grow the overall number of dealers in our
network is an important factor in growing our business.

As described elsewhere Beginning in this “Risk Factors” section, car dealerships have sometimes viewed our business in a negative light. Although we have taken steps
intended to improve our relationships with, and our reputation among, car dealerships, including the commitments made in our pledge to dealers, there can be no assurance that our
efforts will be successful. Since the beginning of early 2020, we have experienced the loss of a significant number of car both franchise and independent dealers in our network,
(as including as a result of the coronavirus pandemic, inventory shortages and the termination of our affinity partnership with USAA USAA. Although the number of franchise dealers
in our network increased in 2023 and 2024, we continued to lose independent dealers due, in part, to the number of independent dealers that have been acquired in industry
consolidations or otherwise) have gone out of business as price volatility and higher interest rates on inventory held by dealers has increased financial pressures. As a result, we
may be unable to maintain or grow the number of car dealers in our network, in a geographically optimized manner or at all, or increase the proportion of dealers in our network
representing high volume brands. If we continue to experience a protracted decline in our dealer count, or experience a similar decline in the future, it would have a material
adverse effect on our business, growth, financial condition, results of operations and cash flows.

In addition, our ability to increase the number of TrueCar Certified Dealers in an optimized manner depends on strong relationships with other constituents, including car
manufacturers and state dealership associations. From time to time, car manufacturers have communicated concerns about our business to dealers in our network. For example,
many car manufacturers maintain guidelines that prohibit dealers from advertising a car at a price that is below an established floor, referred to as minimum allowable advertised
price, or MAAP, guidelines. In the past, manufacturers have taken the position that prices submitted by TrueCar Certified Dealers were in violation of their MAAP guidelines and
discouraged franchise dealers from remaining in or joining the network, and any similar discord in the future with specific car manufacturers could impede our ability to grow our
dealer network. Although we have implemented certain changes designed to accommodate existing MAAP guidelines, it is unclear whether we will be able to accommodate new,
and continue to accommodate existing, guidelines without making material, unfavorable adjustments to our business practices or user experience and, if we are not, it could have a
material adverse effect on our business, growth, financial condition, results of operations and cash flows.

In addition, state dealership associations maintain significant influence over the dealerships in their states as lobbying groups and as thought leaders. To the extent that
these associations view us in a negative light, our reputation with car dealers in the corresponding states may be negatively affected. If our relationships with car manufacturers or
state dealership associations suffer, our ability to maintain and grow the number of car dealers in our network would be harmed.

We cannot assure you that we will be able to maintain or increase the revenues that we derive from dealers in our network of TrueCar Certified Dealers in any of the ways
described above, or otherwise, and failure to do so would harm our financial performance.

The loss of a critical mass of dealers, either nationally or in any given geographic area, could deprive us of the data we need to provide certain of our key
features, our inventory supply and certain key elements of our TrueCar Deal Builder’s platform’s consumer-facing functionality, any of which would negatively affect
our business.

We depend on data provided by our dealers to provide our users with information about what others paid for the same make and model of car, among other aspects of our
user experience. If a critical mass of dealers nationally, or in any given geographic area, goes out of business, or cancels or suspends their participation in our network, we may be
unable to provide comparable sales data, our used-car inventory count and certain key elements of our TrueCar Deal Builder experience platform to users in the affected areas, or

the quality of the information or user experience could deteriorate in those areas. Although we introduced distance retailing in 2022 to allow consumers to choose from an expanded
selection of inventory beyond their immediate geographic location, a majority of TrueCar consumers who ultimately purchase vehicles after being introduced to dealers through our
platform do so from dealers in their immediate geographic region.

Furthermore, although our TrueCar+ pilot program allows consumers to purchase new and used cars online without visiting a dealership, new cars are available
through this pilot only to California residents and we are unable to offer used cars in all U.S. states as part of the current TrueCar+ pilot program.

Additionally, because much of our organic traffic from search engines originates from used-car-related search terms, and our ranking for those terms is heavily influenced by
our inventory levels, the loss of a critical mass of dealers in any given geographic area could also cause a loss of used-car inventory on our sites that would diminish our organic
search traffic and therefore our number of monthly unique visitors. For example, a decrease in our relevant inventory would result in a decrease in pages that are available for
search-engine indexation and a greater probability that a user leaves our pages early, which is generally a negative signal for ranking algorithms. For more information on the
reliance of our business on search-engine results, refer to the risk factor entitled “We rely, in part, on Internet search engines to drive traffic to our website, and if we fail to appear
prominently in the search results, our traffic would decline and our business would be adversely affected.”
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Starting in 2023, we began to observe decreases in the number of independent dealers on our platform, primarily as a result of either being acquired in industry
consolidations or going out of business. Manufacturers that offer multiple automotive brands may also incentivize franchise dealers to move away from certain brands in order to
prioritize others, such as Jaguar Land Rover’s announcement in 2023 that it would incentivize franchise dealers to close Jaguar dealerships in order to promote Land Rover
dealerships. While we do not believe that we have to date to-date lost a critical mass of dealers in any particular geographic area, recent decreases in our dealer count have affected
our ability to present a wide array of dealers and inventory to some of our users, which could harm our business. Further, if we do lose a critical mass of dealers nationally, in any
geographic area or for any particular manufacturer, our business, reputation and results of operations would be negatively affected.

Changes we make to our products, including as they relate to TrueCar+, may impact how such products are viewed by our dealers and consumers.

We have made recent changes to our products, including in anticipation of the rollout of TrueCar+, that may impact how such products are viewed by our dealers and
consumers. For example, we historically offered our Trade solution to our dealers through a commercial partnership with Accu-Trade, but this relationship ceased in May 2023.
Although we have continued offering valuation data for our Trade and “Sell Your Car” products with the support of our affiliate, TCWS, instead of Accu-Trade, we cannot guarantee
that consumers or dealers will consider our replacement product comparable to what we have historically provided through our partnership with Accu-Trade. If dealers conclude that
this change decreased the value of our product offerings, our business may be adversely affected. We also cannot assure you that we will be able to operationalize and implement
the replacement support of TCWS at the same scale as the Accu-Trade product. If we are unable to do so, the TrueCar+ offering and our business and prospects will be adversely
affected. The business model of TCWS also introduces additional risk to our business, including risks arising from the requirement that TCWS comply with certain laws and
regulations governing the operations of automobile dealers, as further described in the risk factor entitled “We are subject to a complex framework of laws and regulations, including,
among others, those concerning vehicle sales, advertising and brokering, many of which are unsettled, still developing and contradictory, which have in the past, and could in the
future, subject us to claims, challenge our business model or otherwise harm our business.” Further, certain aspects of TCWS’ business model involve TCWS acquiring used cars
from consumers and holding such cars in inventory. If TCWS is unable to efficiently liquidate such inventory or recognize gains from the sale thereof, our revenue, results and
business may be adversely affected.

We have introduced, and intend to continue to introduce, additional other products in connection with the rollout of our TrueCar+ offering. However, because these products
are new and may be relatively untested, we may be unable to anticipate issues that arise following their introduction. This has resulted in our product development and rollout being
an iterative process in which we may modify, pause or cease certain features or products, and we expect to continue this approach with future offerings. Consumers and dealers
may view past or future alterations or removals of TrueCar+ features or products in a negative light, which could adversely affect the prospects of our TrueCar+ offering. For more
information on potential risks to our reputation with dealers arising from these new products, refer to the risk factor entitled “If key industry participants, including car dealers, affinity
partners and automobile

manufacturers, perceive us in a negative light or our relationships with them suffer harm, our ability to grow and our financial performance may be damaged.”

Additionally in 2023, we announced our plans to develop more personalized and dynamic product experiences tailored to different consumer and dealer profiles, which we
refer to as cohorts. We cannot guarantee that any cohort of dealers or consumers will positively respond to these offerings, that these offerings will be appropriately tailored to any
cohort or that they will increase our traffic or close rates, in which case our business may be adversely affected. In addition, in 2024, we announced TrueCar Marketing Solutions, a
suite of products designed to improve the efficiency of our dealer customers’ marketing efforts, but we cannot guarantee that our dealers will find the value proposition of these
products to be compelling. Further, the resources dedicated to developing these offerings may detract from resources that would be otherwise dedicated to other product offerings.

If we are unable to provide a compelling car-buying experience to our users, the number of transactions between our users and TrueCar Certified Dealers, and
the number of TrueCar Certified Dealers, could decline, and our revenue and results of operations would suffer harm.

The primary user experience on our TrueCar-branded website platform has evolved since its launch in 2010, but has not changed dramatically. While we continue to devote
substantial resources to the development of our platform and enhancement of our user experience, including the rollout of our TrueCar+ end-to-end car-buying solution, we cannot
assure you that we will be able to create such an end-to-end car-buying solution, successfully scale this offering, or provide a compelling car-buying experience to our users. Our
failure to do so could cause the number of transactions between our users and TrueCar Certified Dealers to decline, prevent us from effectively monetizing our user traffic and cause
us to lose consumers to competitors’ platforms. In addition, if we are unable to provide a compelling car-buying experience to our users, the quality of the leads we provide to
dealers could decline, which could result in dealers leaving our network.

We believe that our ability to provide a compelling car-buying experience is subject to a number of factors, including:

• the actions taken by other participants in the car-buying process, including dealers and automobile manufacturers;

• our ability to provide our TrueCar+ offering in a manner that is user-friendly, accepted by dealers and differentiated from the offerings of our competitors;

• our ability to provide users personalized experiences tailored to differing consumer and dealer profiles;

• our ability to launch other new products that are effective and have a high degree of consumer engagement;

• our ability to constantly innovate and improve our existing products, including in response to changes in consumer and dealer behavior and preferences, whether in
response to the macroeconomic environment, such as inflation or increased interest rates or otherwise;
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• the compliance of the dealers within our network of TrueCar Certified Dealers with applicable laws, regulations and the rules of our platform, including the requirement
that they honor the prices they quote to our users;

• our access to a sufficient amount of data to enable us to provide relevant vehicle and pricing information to consumers, including data provided by TrueCar Certified
Dealers through our systems; and

• our ability to constantly innovate and improve our website as well as our mobile application and platform to enable us to provide products and services that users want
to use on the devices they prefer.

Economic and other conditions that impact consumer demand for automobiles, including interest rates, inflation, tariffs and fuel prices, and the impacts of
public health events such as the coronavirus pandemic, may have a material adverse effect on our business, financial condition and results of operations.

Decreases in consumer demand could adversely affect the market for automobile purchases and, as a result, reduce the number of consumers using our platform.
Consumer purchases of new and used automobiles generally decline during recessionary periods and other periods in which disposable income is adversely affected. For example,
the number of new vehicle sales in the United States decreased from approximately 16.1 million significantly between 2007 and 2009 in 2007 to approximately 10.4 million in
2009, connection with the Great Recession, and, in connection with the coronavirus pandemic and the subsequent shortage of automobile semiconductor chips, dropped
consistently for three years from 17.0

million 17.0 million in 2019 to 13.8 million in 2022 before increasing to 15.5 million in 2023 according in each case to the Bureau of Economic Analysis. 2022.

Various economic uncertainties, including stock market and commodity pricing volatility, could lead to a downturn that may impact our business. Purchases of new and used
automobiles are typically discretionary for consumers and have been, and may continue to be, affected by negative trends in the economy, including the rising costs of energy and
gasoline, the availability and cost of credit, reductions in business and consumer confidence, inflation, stock market volatility, new tariffs or border adjustment taxes,

increased unemployment and changes in environmental regulations and fuel economy standards. For example, the tariffs on products imported from Canada, Mexico and China
announced by President Trump in January 2025, if implemented and maintained for a sufficient period of time could result in increased costs to American consumers for
automobiles and automobile components produced or assembled in those countries, which could decrease demand for automobiles and negatively impact our business. Further, the
tariffs announced in February 2025 on steel and aluminum, raw materials used significantly in automobile manufacturing, as well as the tariffs that the president suggested his
administration was considering imposing on automobile imports, if implemented and maintained, could each have similar negative impacts on the prices of cars, consumer demand
and our business. Similarly, a change in gasoline prices, such as the increases in gasoline prices following in the aftermath of Russia’s invasion of Ukraine in February 2022 and the
implementation of resulting sanctions against Russia, by Western and other governments, governmental policy or other macroeconomic factors could increase the relative demand
for electric vehicles, many of which are currently sold directly to consumers by manufacturers such as Tesla without the involvement of franchised dealers such as the TrueCar
Certified Dealers on our network, and which is a transaction structure we are not currently able to monetize.

Interest rates in particular can have a significant impact on automobile purchases and affordability due to the direct relationship between interest rates and monthly loan
payments, a critical factor for many consumers. payments. Interest rate increases by the U.S. Federal Reserve, such as those implemented in 2022 and 2023 as well as any
additional increases that could occur in the future, could negatively affect the number of vehicles purchased by consumers, and any reduction in purchases could adversely affect
automobile dealers and car manufacturers and lead to a reduction in other spending by these constituents, including targeted incentive programs. Higher interest rates combined
with increased vehicle prices resulting from low inventory, as discussed in the risk factor entitled “Our business is subject to risks related to the larger automotive ecosystem,
including inventory and global supply chain challenges, labor and other issues,” or other factors may also increase the amount of time that consumers wait between purchasing
vehicles as the ability for a consumer to trade in or sell an existing vehicle to finance a new purchase may be diminished if the value of any loans associated with such existing
vehicle are high relative to the underlying value of the vehicle itself. Increases in interest rates may also result in dealers purchasing lower amounts of inventory from manufacturers
due to increases in dealers’ own financing costs.

Similarly, inflation both with respect to new and used cars prices and the broader macroeconomic environment, may negatively affect consumer behavior and purchasing
power, reducing the number of cars purchased by consumers during periods of heightened inflation, such as inflation. For example, during the twelve months ended June 30, 2022,
during which consumer prices increased 9.1% according to the Department of Labor, and while increases in the rate of inflation have slowed since the summer of 2022, rates of
inflation have remained consistently elevated compared to the years leading up to the coronavirus pandemic, and we cannot predict the extent prices will continue to rise, or the
long-term effects these conditions may have on consumer behavior.

Further, economic impacts and the impacts on consumer behavior resulting from responses to the coronavirus pandemic negatively affected our business, growth, financial
condition, results of operations and cash flows in a number of ways. Most directly, in the first and second quarters of 2020, a number of state and local governments took steps that
prohibited or curtailed adversely impacted the sale of automobiles. On top of these legal restrictions, In addition, economic uncertainty, as well as a decrease in consumers’ need
and willingness to make discretionary trips outside of the home, decreased the demand for cars. Cumulatively, these factors resulted in a drastic reduction in the number of cars
bought by our users from our dealers. In the second and third quarters of 2020, for example, our units declined by approximately 22% over the same two-quarter period in 2019.
Although we have experienced a marked improvement in our financial and operational metrics since the height of the pandemic, our business could suffer depending upon how
employee, consumer or dealer behavior or the macroeconomic environment are affected by the due to certain potential long-term effects of the pandemic. For example, if consumer
demand for cars is permanently decreased because remote working continues to be prevalent in the long term and the need for workers to commute commuting is reduced or if
consumers become accustomed to contactless purchases and we are not able to successfully roll out our TrueCar+ experience, our business may be harmed. Further, many
dealers were able to increase profits as a result of certain conditions caused by the pandemic, such as low inventory levels and marketing costs, and if dealers continue this
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operational approach, our business could be adversely affected. Additionally, the resumption of student loan payments, which were temporarily paused with respect to most publicly-
held student loans during the coronavirus pandemic, may have a negative impact on consumer spending, which could adversely affect demand for automobiles and our business.

The failure to attract manufacturers to participate in our car manufacturer incentive programs, or to induce manufacturers to remain participants in those
programs, could reduce our growth or have an adverse effect on our operating results.

In 2023 2024 and 2022, 2023, respectively, we derived approximately 9.4% 9.6% and 2.7% 9.4% of our revenue from our arrangements with car manufacturers to promote
the sale of their vehicles through additional consumer incentives, and, while more volatile than other of our revenue sources, we believe that this revenue stream represents a
potential continued growth opportunity for our business following the resolution of current recent increase in manufacturer incentive spending as automobile inventory shortages.
Low shortages subside. As a result of low vehicle inventories in 2021 and 2022, manufacturers reduced manufacturers’ incentive spending, and while incentive spending by
manufacturers increased in 2023, such spending remains historically low compared to the period prior to the coronavirus pandemic and subsequent inventory shortages and has
trended toward financing and leasing offers, while our arrangements with car manufacturers has historically involved cash discount incentives offered to consumers. spending.
Certain

manufacturers who currently participate participated in these our programs have in the past suspended their participation indefinitely due to the low inventory levels during this time,
and certain we cannot guarantee that all such manufactures will return to our program even as inventory issues subside.

Attracting manufacturers who formerly participated in programs of this type have informed to our program also requires us to present a compelling value proposition so that
they will not consider partnering with us again until inventory returns such manufacturers rationalize allocating marketing spend to more typical levels. our platform compared to other
channels. Failure to attract additional manufacturers to participate in these programs could reduce our growth and harm our operating results. For more information on the effect of
low vehicle inventory levels on our business, refer to the risk factor entitled “Our business is subject to risks related to the larger automotive ecosystem, including inventory and
global supply chain challenges, labor and other factors” Additionally, our relationships with manufacturers typically begin with a short-term pilot arrangement and, even if a
relationship progresses beyond the pilot stage, it may only be for a short term and may not be renewed by the manufacturer, which could cause fluctuations in our operating results.
If we are unable to induce the manufacturers with which we currently have relationships to continue or expand their incentive programs on our platform, or to enter into longer-term
arrangements, or if we are unable to attract new manufacturers to our platform, that would have an adverse effect on our business, revenue, operating results and prospects.

The loss Further, some of a significant our arrangements with manufacturers are intended to specifically target members of our affinity group marketing partner, partners. If
our relationships with such as affinity group marketing partners are terminated, harmed or otherwise unfavorably modified, our ability to offer such programs with manufacturers may
be negatively impacted, which could adversely affect our business and financial performance. For example, in October 2024, American Express, one of our longstanding affinity
group marketing partners, notified us of its termination of our affinity partnership, with such termination to be effective in April 2025. Beginning in the second quarter of 2023, one of
the car manufacturers for which we from time-to-time host incentives participated in an arrangement in which promotional incentives were offered to American Express card
members who purchased certain of such manufacturer’s vehicles through the auto purchasing program we host for American Express members. As a part of such arrangement, we
received a fee from the manufacturer for each vehicle sold in connection with the program. At the time we received American Express’ termination notice, the revenue generated by
this arrangement accounted for a significant majority of the revenue generated by all of our promotional arrangements with manufacturers. Since April 2024, the month in which the
most recent iteration of our partnership with USAA in 2020, or a American Express became effective, the average monthly revenue earned from this arrangement was approximately
$840,000, representing an annual run-rate of approximately $10 million. If we are unable to identify additional avenues through which to offer manufacturer incentives as alternatives
to the American Express member network, our revenue from arrangements with manufacturers will be adversely impacted.

A significant reduction in the number of cars purchased from our TrueCar Certified Dealers by members of our affinity group marketing partners, such as the
decrease in our unit volume following our termination of our partnership with USAA in 2020, would reduce our revenue and harm our operating results.

Our financial performance is substantially dependent upon the number of cars purchased from TrueCar Certified Dealers by users of the TrueCar website, our branded
mobile applications and the car-buying sites we maintain for our affinity group marketing partners. A majority of the cars purchased by our users have historically been matched to
the car-buying sites we maintain for our affinity group marketing partners and our relationships with our affinity group marketing partners will remain critical to our business and
financial performance. However, several aspects of our relationships with affinity groups might change in a manner that harms our business and financial performance, including:

• affinity group marketing partners might terminate their relationship with us or make the relationship non-exclusive, resulting in a reduction in the number of transactions
between users of our platform and TrueCar Certified Dealers; 

• affinity group marketing partners might de-emphasize the car-buying programs within their offerings or alter the user experience for members in a way that results in a
decrease in the number of transactions between their members and our TrueCar Certified Dealers; or 

• the economic structure of our agreements with affinity group marketing partners might change, resulting in a decrease in our operating margins on transactions by their
members. members or otherwise require us to incur additional costs associated with maintaining the partnership.

For example, in 2020, USAA terminated its affinity marketing partnership with us. Prior to the termination of that relationship, USAA accounted for a substantial share of our
units and revenues, for example, in 2019, 29% of all of our units during that year were matched to users of the car-buying site we maintained for USAA. Even as the partnership
wound down during 2020, 20.1% of all of our units that year were attributable to the program. The termination of our affinity partnership with USAA had a material adverse effect on
our business, revenue, operating results and prospects, and may have led to the loss of some dealers from our network. To the extent that we are not able to mitigate the adverse
effects of the termination of our relationship with USAA, including by increasing our unit volume through other sources, our business, revenues, results of operations and cash flows
will continue to be materially negatively affected. Further, as discussed in the risk factor entitled “The failure to attract manufacturers to participate in our car manufacturer incentive
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programs, or to induce manufacturers to remain participants in those programs, could reduce our growth or have an adverse effect on our operating results,” our affinity partner
American Express provided us with a notice of termination in October 2024. Pursuant to this notice, the auto purchasing program we host on behalf of American Express for its card
members will terminate in April 2025. In the twelve months prior to our receipt of American Express’ termination notice, approximately 5% of our units resulted from the American
Express auto purchasing program. If we are unable to identify alternative

sources through which to sell units following the loss of American Express’ auto purchasing program, our units, revenue and business will be negatively impacted.

Additional changes like similar to these to our relationships with our affinity group marketing partners could happen for a number of reasons both within and outside of our
control. For example, we share certain information of our users with our affinity partners, and those partners may in turn use that information to offer enhanced value propositions to
our users, such as manufacturer incentives or other benefits provided by third parties that we refer to as buyer’s bonuses, or for analytical or other business purposes. Affinity
partners that derive value from that information may terminate their relationship with us, or change the relationship in a manner adverse to our business, if we cease or limit our
sharing of the information, and we cannot assure you that we will not be required to do so due to market conditions or contractual counterparties, or by law or regulators given the
rapidly evolving environment surrounding privacy matters in the United States. For more information on these matters, refer to the risk factor entitled “We collect, process, store,
share, disclose and use personal information and other data, and our actual or perceived failure to protect this information and data could damage our reputation and brand and
harm our business and operating results.” Our relationships with our affinity group marketing partners could also be harmed by any number of macroeconomic, social, political, legal
or regulatory changes or other factors and our and our partners’ respective responses to them or changes in our partners’ interpretations or existing regulations and other legal
requirements.

Further, the disruption occasioned by the coronavirus pandemic caused our average net monetization per unit to fall materially in the second quarter of 2020 because the
proportional discounts we provided to dealers on subscription-based billing arrangements on average exceeded the proportional decrease in their units. Because our revenue
sharing arrangements with our affinity partners are typically tied to our average net monetization, a decrease in this metric,  such as the decreases we experienced in the second
quarter of 2020 due to the disruptions caused by the coronavirus pandemic, negatively affects the per-unit revenues that those partners receive from their partnership with us, and
the decrease in our average net monetization could result in any of the adverse actions by affinity partners referred to above. In addition, when the quality of leads we provide
declines, such as the declines in quality following the coronavirus pandemic and subsequent inventory shortages, the negative impact on the revenue of our affinity partners could
harm our relationships with such affinity partners and our business and financial performance could be adversely affected.

A significant change to our relationships with affinity group marketing partners may have a negative effect on our business in other ways. For example, the termination by an
affinity group marketing partner of our relationship may create the perception that our products and services are no longer beneficial to the members of affinity groups or a more
general negative association with our business. In addition, a termination by an affinity group marketing partner may result in the loss of the data it provided to us about automobile
transactions. This loss of data may decrease the quantity and quality of the information that we provide to consumers and may also reduce our ability to identify transactions for
which we can invoice dealers. Further, certain of our marketing partners are affiliated with well-established brands that consumers may perceive as trustworthy and reputable. To the
extent we lose our affiliation with such brands or consumer views of such brands decline, consumer perceptions of our own brand may be negatively impacted. If our relationships
with affinity group marketing partners change, our business, revenue, operating results and prospects may be harmed.

If key industry participants, including car dealers, affinity partners and automobile manufacturers, perceive us in a negative light or our relationships with them
suffer harm, our ability to grow and our financial performance may be damaged.

Our primary source of revenue consists of fees paid by TrueCar Certified Dealers to us in connection with the opportunity to sell automobiles to our users. In addition,
our Our value proposition to consumers such users depends on our ability to provide pricing information on automobiles from a sufficient number of automobile dealers by brand and
in a given consumer’s geographic area. If our relationships with our network of TrueCar Certified Dealers suffer harm in a manner that leads to the departure of these dealers from
our network, then our revenue and ability to maintain and grow unique visitor traffic would be adversely affected.

For example, at the end of 2011 and the beginning of 2012, due to regulatory and publicity-related challenges, many dealers canceled their agreements with us, and our
franchise dealer count fell from 5,571 at November 30, 2011 to 3,599 at February 28, 2012. In 2015, 279 franchise dealers became inactive as the result of a contractual dispute
with a large dealer group, and our franchise dealer count decreased from 9,300 at June 30, 2015 to 8,702 at September 30, 2015. At December 31, 2023 December 31, 2024, our
franchise dealer count was 8,232. 8,351.

TrueCar Certified Dealers have no contractual obligation to maintain their relationship with us. Accordingly, these dealers may leave our network at any time or may develop
or use other products or services in lieu of ours. Further, while we believe that our service provides a lower cost, accountable customer acquisition channel, dealers may have
difficulty rationalizing their marketing spend across TrueCar and other channels, which may dilute our dealer value proposition. If we are unable to create and maintain a compelling
value proposition for dealers to become and remain TrueCar Certified Dealers, our dealer network may fail to grow and the number of dealers in our network could decline.

Similarly, if dealers come to view our products and services in a negative light, in particular the products and services associated with TrueCar+, which we are is currently
rolling out to dealers, in a negative light, whether because they perceive them as competing with their own offerings or otherwise, pilot phase, our dealer network could be adversely
affected.

In addition, although the automobile dealership industry is fragmented, a small number of groups have significant influence over the industry, including state and national
dealership associations, state regulators, car manufacturers, consumer groups, individual dealers and consolidated dealer groups. If any of these groups comes to believe that
automobile dealerships should not do business with us, this belief could become quickly and widely shared by automobile dealerships, and we could lose a significant number of
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dealers in our network. For example, in 2015, the California New Car Dealers Association, or CNCDA, filed a lawsuit alleging that we were operating in the State of California as an
unlicensed automobile dealer and autobroker. auto broker. Although this litigation was ultimately settled, we cannot assure you that similar litigation will not be brought against us in
the future. A significant number of automobile dealerships are also members of larger dealer groups, and if a group decides to leave our network, that decision would typically apply
to all dealerships within the group.

Furthermore, automobile manufacturers may provide their franchise dealers with financial or other marketing support on the condition that they adhere to certain marketing
guidelines, and these manufacturers may determine that the manner in which certain dealers use our platform is inconsistent with the terms of those guidelines. That determination
could result in potential or actual loss of the manufacturers’ financial or other marketing support to the dealers whose use of the TrueCar platform is deemed objectionable. For
example, many car manufacturers maintain guidelines that prohibit dealers from advertising a car at a price that is below an established floor, referred to as minimum allowable
advertised price, or MAAP, guidelines. In the past, manufacturers have taken the position that prices submitted by TrueCar Certified Dealers were in violation of their MAAP
guidelines and discouraged franchise dealers from participating in our network, and any similar discord in the future with specific car manufacturers could impede our ability to grow
our dealer network. Although we have implemented certain changes designed to accommodate existing MAAP guidelines, it is unclear whether we will be able to accommodate
new, and continue to accommodate existing, guidelines without making material, unfavorable adjustments to our business practices or user experience. The potential or actual loss
of marketing support could cause those dealers to cease being members of our TrueCar Certified Dealer network, which would adversely affect our ability to maintain or grow the
number and productivity of dealers in our network or the revenue derived from those dealers. And, as discussed in greater detail in

Further, the risk factor “The loss of a significant affinity group marketing partner, such as the termination of our partnership with USAA in 2020, or a significant reduction in
the number of cars purchased from our TrueCar Certified Dealers by members of our affinity group marketing partners would reduce our revenue and harm our operating results,” a
majority of our units have historically been matched to the car-buying sites we maintain for our affinity

group marketing partners, and any deterioration in our reputation or relationships with those partners could result in a number of adverse effects on our business.

We cannot assure you that we will maintain strong relationships with the dealers in our network of TrueCar Certified Dealers or that we will not suffer dealer attrition in the
future. We may also have disputes with dealers from time to time, including relating to the collection of fees from them and other matters. We may need to modify our products,
change pricing or take other actions to address dealer concerns in the future. If a significant number of these automobile dealerships decide to leave our network or change their
financial or business relationship with us, our business, growth, operating results, financial condition and prospects would suffer.

Our business could be adversely affected by executive and other transitions in our senior management team or if any vacancies cannot be filled with qualified
replacements in a timely manner.

We have recently experienced management turnover and could face additional management turnover in the future, which could divert our remaining management team’s
attention from key business areas and negatively affect our business in other ways. Although we generally enter into employment agreements with our executives, the agreements
have no specific duration, and our executive officers are at-will employees. As a result, they may terminate their employment relationship with us at any time, and we cannot ensure
that we will be able to retain the services of any of them. Our senior management’s knowledge of our business and industry would be difficult to replace, and any further turnover
could negatively affect our business, growth, financial conditions, results of operations and cash flows.

We Recently, we have experienced significant changes in our management team in 2023. In February 2023, we appointed a new chief financial officer, transitioned our prior
chief financial officer to the role of chief operating officer and appointed a chief commerce officer, a newly created executive position that was later transitioned to the position of
chief revenue officer. team. As described in the risk factor entitled “Actions that we have taken and may take in the future to restructure our business in alignment with our strategic
priorities may not be as effective as anticipated,” in June 2023, in connection with the Restructuring Plan, our former president and chief executive officer was terminated and
resigned from our board of directors, and our chief operating officer was appointed as president and chief executive officer. In addition, in September 2023, we announced the
replacement of both our chief financial officer and head of sales and the creation of a new position, chief revenue officer. Other executives that departed in 2023, whether in
connection with the Restructuring Plan or otherwise, include our chief technology officer, chief communications officer, head of product, senior vice president of partnerships, senior
vice president of business development and senior vice president of Digital Motors. Our senior vice president of data engineering departed at the beginning of in the first quarter of
2024. In August 2024, we transitioned our prior chief people officer to the role of chief operating officer. As a result of turnover and open positions, our management team has been
required to take on increased responsibilities in the past and may be required to do so again in the future.

Management transitions are often difficult and inherently cause some loss of institutional knowledge and a learning curve for new executives, which could negatively affect
our results of operations and financial condition. Our ability to execute our business strategies may be adversely affected by the uncertainty associated with any such transition, and
the time and attention from the board and management needed to fill any vacant roles and train any new hires could disrupt our business. If we are unable to successfully identify
and attract adequate candidates for any vacancies in our management roles in a timely manner, we could experience increased employee turnover and harm to our business,
growth, financial conditions, results of operations and cash flows. We face significant competition for executives with the qualifications and experience we seek. The search for
candidates for these positions has resulted, and may in the future result, in significant recruiting and relocation costs.

An inability to retain, attract and integrate qualified personnel could harm our ability to develop and successfully grow our business.

We believe our success has depended, and continues to depend, on the efforts and talents of our executives and employees. The loss of key personnel, including members
of management as well as key engineering, product and technology employees who understand our business and can innovate our products, could have an adverse effect on our
business. Additionally, our future success depends on our continuing ability to attract, develop, motivate and retain highly qualified and skilled employees, including our dealer,
marketing, finance, accounting, legal and other personnel. Competition for qualified employees in our industry, particularly for software engineers, data scientists and other technical
staff, is often intense, and we have historically faced significant competition in hiring and retaining them during competitive labor markets. Moreover, we have in the past conducted
reductions in force including in 2023 in connection with the Restructuring Plan, and may undergo further reductions in the future as a result of our continued review of business
needs, employee performance and other factors specific to our business as well as broader economic factors such as market demand for automotive products and services or
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advancements in technology. Recent as well as any future reductions Reductions in our workforce could adversely affect employee morale, retention, recruiting efforts and result in
the incurrence of severance-related costs, as described in the risk factor entitled “Actions that we have taken and may take in the future to restructure our business in alignment with
our strategic priorities may not be as effective as anticipated.” We are also limited in our ability to recruit internationally by immigration and other laws.

To attract and retain executives and other key employees in this competitive marketplace, we must provide competitive compensation packages, including cash and stock-
based compensation. Our primary forms of stock-based incentive awards are time-based restricted stock units and performance-based restricted stock units. Our stock price has
long experienced substantial volatility, which may negatively impact the extent to which our stock-based compensation is viewed as a valuable benefit. Further, in response to the
financial disruption caused by the coronavirus pandemic, we temporarily reduced executive base salaries and deferred employee bonuses, raises and promotions. Although these
measures were temporary, executives’ and other employees’ bonuses have also been negatively affected by the disruptions we have faced in recent years, including the termination
of the USAA partnership in 2020, the coronavirus pandemic and the automobile inventory shortage. years. The fact that we have taken these actions, and if we take any similar
measures in the future, could hamper our recruiting and retention. Further, the equity incentive plan under which we grant our employees stock-based compensation as well as the
number of shares issuable thereunder is subject to periodic stockholder approval, which may restrict our ability to authorize the number of stock-based incentive awards to the

extent we believe necessary to compensate our employees. If our total compensation packages are not considered competitive, our ability to attract, retain and motivate executives

and key employees could be weakened. If we do not succeed in attracting well-qualified employees, retaining and motivating existing employees or integrating new employees, our
business could be materially and adversely affected.

Further, since the first quarter of 2020, all of our employees have been on work-from-home status, a transition that was initially implemented as a result of the coronavirus in
accordance with orders of relevant governmental authorities. In the future, if we may permit or require certain employees to return to our offices, which it could create a transition
period in during which business is disrupted or employee attrition, morale and productivity is negatively affected.

We may fail to respond adequately to changes in technology and consumer demands that could lead to decreased demand for automobiles on our platform.

In recent years, the market for motor vehicles has been characterized by rapid changes in technology and consumer demands. Self-driving technology, ride sharing,
transportation networks and other fundamental changes in the automotive industry and transportation technology and infrastructure could have a substantial impact on consumer
demand for the purchase or lease of automobiles. Moreover, if a broader nationwide shift toward work-from-home arrangements persists in the long term, as a result of changes
implemented in response to the coronavirus pandemic, consumer demand for cars could decrease. If we fail to respond adequately to a decline in the demand for automobile
purchases, it could have a material adverse effect on our business, growth, operating results, financial condition and prospects.

Additionally, we are not currently able to monetize transactions in which a manufacturer sells a new automobile directly to a consumer without the involvement of a TrueCar
Certified Dealer, as Tesla, Rivian and Polestar and some other electric car manufacturers do in certain states, for example. states. Even if we were to introduce new offerings that
allowed us to monetize transactions between consumers and direct sellers, such as these manufacturers, such a development could be viewed in a negative light by franchise
dealers and such dealers may choose to leave or decline to join our Certified Dealer network. Some more traditional manufacturers, such as Ford, have indicated an intent to adopt
certain operating standards pioneered by the electric car industry with respect to their own electric vehicles, such as offering their electric models at fixed prices and supplying
dealers with lower inventory. Other traditional manufacturers are affiliated with electric vehicles manufacturers that sell vehicles directly to consumers, such as Volkswagen’s
affiliation with Scout Motors or Volvo’s affiliation with Polestar. Some manufacturers are have also promoting established “build-to-order” models in which consumers can order a car
with preselected options and features from a manufacturer via a dealership. If these practices become widespread, there may be a decrease in dealers’ and consumers’
dependence on third party third-party services such as ours that incorporate the inventory selection that a dealer has at a given time and rely on the ability of dealers to negotiate
price with consumers. If we are not able to adjust our business model in response to these and other developments in the industry, including in response to changing consumer
demands, our business, growth, operating results, financial condition and prospects could be adversely affected.

Our ability to enhance our current product offerings, or grow complementary product offerings, may be limited, which could negatively impact our growth rate,
revenues and financial performance.

As we introduce new offerings or enhance existing products and services on our platform, for example, in connection with our rollout of TrueCar+ or our efforts to create
product experiences that are tailored to different consumer and dealer cohorts, , we may incur losses or otherwise fail to introduce these products or product enhancements
successfully. Our attempts to do so may also place us in competitive and regulatory environments with which we are unfamiliar and involve various risks, including the need to invest
significant resources and the possibility that returns on these investments are not achieved for several years, if at all.

In addition, we may not successfully demonstrate the value of these enhanced or complementary products to dealers or consumers, and failure to do so would compromise
our ability to successfully expand our user experience and could harm our growth rate, revenue and operating performance.

Further, key contractual counterparties, including our affinity group marketing partners and automobile manufacturers who participate in our incentive programs, are
increasingly requiring that our products adhere to certain technical standards, including accessibility and security standards, more stringent than those that we believe are currently
required by applicable law. Ensuring that our products adhere to these requirements could divert our attention from key initiatives and require the investment of a significant amount
of resources and, if we are unsuccessful in implementing the these standards, could negatively affect our reputation and contractual relationships, which could adversely affect our
growth rate, revenue and financial and operating performance. As discussed in the risk factor entitled “If we are not successful in rolling out new offerings, including our TrueCar+
offering, providing a compelling value proposition to consumers and dealers using those offerings, integrating our current and future offerings into such experiences or appropriately
monetizing them, our business and prospects would be adversely affected,”our TrueCar+ offering requires a technological infrastructure that integrates the software and processes
used by dealers, lenders and other third parties in order to create a fully-integrated online commerce flow for the car buying process. If either such third parties do not cooperate as
anticipated or if their software or processes do not perform as anticipated, our products may be adversely affected.
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Finally, as discussed elsewhere in this “Risk Factors” section, the success of our platform depends in part on the utility it provides to consumers relative to the platforms of
our competitors. If we are unable to incorporate features or technological advancements that become commonplace in other consumer-facing products, including those of our
competitors, such as the integration of artificial intelligence, machine learning and other emerging technologies, our products may be viewed less favorably by consumers, and our
business, growth rate and performance may suffer.

We may make product and investment decisions that do not prioritize short-term financial results and may not produce the long-term benefits that we expect.

We may make product and investment decisions that do not prioritize short-term financial results if we believe that those decisions are consistent with our mission or will
otherwise improve our financial performance over the long term. For example, we completed a long-term replatforming of our technology platform in 2018 that required a substantial
dedication of resources over a sustained period of time and therefore caused a delay in pursuing other projects that may have had a more immediate financial impact. Our current
focus on TrueCar+ has required time and resources that could have been allocated to other aspects of our business. Similarly, our ongoing efforts to effectively employ our data to
drive better decision making and create more efficient internal workflows with the goal of increasing revenue growth, including through the increased implementation of artificial
intelligence and machine learning systems, may be costly and may not result in the benefits we expect.

We also may introduce new features or other changes to existing products, or introduce new stand-alone products, that attract users away from products or use cases
where we have more proven means of monetization. For example, in 2020, we introduced new consumer experiences that allow our users more control over the dealers to which
their contact information is provided, the specific information so provided and the methods by which they are contacted. Although we believe that these experiences improved our
product and will yield long-term financial benefits, in the short term, certain aspects of those new experiences had an incrementally negative impact on our monetization rates.
Similarly, as discussed elsewhere in this “Risk Factors” section, we believe that the rollout of our TrueCar+ offering is critical to the long-term success of our business. However, we
cannot assure you that we will do so successfully, or, if we do, that it will improve our business.

These and other similar decisions may adversely affect our business and results of operations and may not produce the long-term benefits that we expect.

Failure to maintain or increase our revenue, or to reduce our expenses as a percentage of revenue, would adversely affect our financial condition and
profitability.

We expect to make significant future investments to support the further development and expansion of our business and these investments may not result in increased
revenue or growth on a timely basis or at all, and may not be sufficient to replace the revenue that we historically derived from our partnership with USAA or that we generated prior
to the coronavirus pandemic and recent automobile inventory shortages, each as discussed elsewhere in this “Risk Factors” section. Furthermore, these investments may not
decrease as a percentage of revenue if our business grows. In particular, we may continue to make substantial expenditures to acquire or develop and launch new products and
enhance our existing products and services, continue to grow and train our network of TrueCar Certified Dealers and continue to upgrade and enhance our technology
infrastructure. We also intend to continue investing to increase both dealer and consumer awareness of our brand, including channels such as television, video, digital, social, email,
out-of-home, experiential and radio advertisements. There can be no assurance that these investments will have the effect of maintaining or increasing revenue or that we will
eventually be able to decrease our expenses as a percentage of revenue, and failure to do so would adversely affect our financial condition and profitability.

Further, as a result of our transition to a remote workforce as described in the risk factor entitled “An inability to retain, attract and integrate qualified personnel could harm
our ability to develop and successfully grow our business,” we also no longer require the amount of office space we did prior to the pandemic yet we continue to incur costs related
to leases that were in place prior to our transition to a remote workforce. We have not yet successfully sublet or terminated all of our leases with respect to all such unused property,
and , as discussed in the risk factor entitled “We face litigation and are party to legal proceedings that could have a material adverse effect on our business, financial condition,
results of operations and cash flows,”we remain in active litigation with the landlord respect to the lease for our former headquarters. We cannot guarantee that we will be able to do
so offset all costs associated with these leases in the future.

We cannot predict whether we will be able to maintain or grow our business. If we are unable to successfully respond to changes in the market, our business
could be harmed.

Our business has grown when consumers and automobile dealers have increasingly used our products and services. However, we cannot guarantee that we will be able to
maintain or grow our business. We expect that our business will evolve in ways that may be difficult to predict. For example, marketing expenditures in certain situations become
inefficient, particularly with respect to the TrueCar website and our branded mobile applications. Revenue growth may be dependent on a number of factors, including the success of
our TrueCar+ offering or our ability to focus on increasing the number of transactions, subscriptions and other sources from which we derive revenue by growing our network of
TrueCar Certified Dealers, including dealers representing high-volume brands, both on an overall basis and in important geographies, as well as growth in the revenue we derive
from car manufacturer incentive

programs. It is also possible that dealers could broadly determine that they no longer believe in the value of our services. For example, as described in greater detail in the risk
factor entitled “Our business is subject to risks related to the larger automotive ecosystem, including inventory and global supply chain challenges, labor and other issues,” the
automobile inventory shortage in recent periods reduced the attractiveness of our value proposition to many dealers.

In the event of these or any other developments, our continued success will depend on our ability to successfully adjust our strategy to meet the changing market dynamics.
If we are unable to do so, our business could be harmed, and our results of operations and financial condition could be materially and adversely affected.
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We rely on relationships with data providers and may experience interruptions in the data feeds or API services they provide, which could adversely affect our
current and future services and other product offerings, including TrueCar+, and could limit our ability to provide our complete platform to our consumers and dealer
customers as well as the timeliness of the information we provide, and which may impair our ability to attract or retain consumers and TrueCar Certified Dealers and to
timely invoice our dealers, and otherwise negatively affect our business.

We receive data that is important for our business, such as automobile purchase data, from many third-party data providers, including our network of TrueCar Certified
Dealers; dealer management system, or DMS, data feed providers; data aggregators and integrators; survey companies; purveyors of registration data; our affinity group marketing
partners; and other companies with which we partner from time to time. An interruption in our receipt of data from any of the data sources on which we rely could negatively affect
our business.

For example, in the circumstances in which we employ a pay-per-sale billing model, we use automobile purchase data to match purchases from TrueCar Certified Dealers
so that we may collect transaction fees from those dealers and recognize revenue from the related transactions. We also use that data to demonstrate to TrueCar Certified Dealers
on a subscription billing model the value we provide to support maintaining or increasing our subscription rates. rates and for otherwise tracking our units and collecting other
relevant business information.

From time to time, we experience interruptions in one or more data feeds that we receive from third-party data providers, particularly DMS data feed providers. These
interruptions sometimes negatively affect our business, for example, by impacting our ability to timely invoice the dealers in our network. These interruptions may occur for a number
of reasons, including changes to the software used by these data feed providers and difficulties in renewing our agreements with third-party data feed providers or as a result of
cybersecurity incidents that impact such data feed providers. If the circumstances which result in an interruption do not resolve or we are unable to renew data agreements as they
expire, or use alternative data sources, and we experience a material disruption in the data provided to us, the information that we provide to our users and TrueCar Certified
Dealers may be limited, the quality of this information may suffer, the user experience may be negatively affected and certain functionality on our platform may be disabled, and our
business, financial condition, results of operations and cash flows would be materially and adversely affected.

In the circumstances in which we employ a pay-per-sale billing model, an interruption in the automobile purchase data feeds that we receive may affect our ability to match
automobile purchases made by our users from TrueCar Certified Dealers, thereby delaying our submission of an invoice to a dealer in our network for a given transaction and
delaying the timing of cash receipts from the dealer, and in circumstances in which we employ a subscription billing model, an interruption in those data feeds may affect our ability
to justify maintaining or increasing our subscription rates. The redundancies of automobile purchase data feeds received from multiple providers may not result in sufficient data to
match automobile purchases made by our users from TrueCar Certified Dealers. In the case of an interruption in these data feeds, our billing structure may transition to a
subscription model for affected automobile dealers in our network until the interruption ceases. However, our subscription billing model may result in lower revenues during an
interruption and, when an interruption ceases, we may not be able to retroactively match a transaction and collect a fee. In addition, our likelihood of collecting the fee owed to us for
a given transaction decreases for those periods during which we are unable to submit an invoice to automobile dealers. Interruptions that occur in close proximity to the end of a
given reporting period could result in delays in our ability to recognize those transaction revenues in that reporting period and these shortfalls in transaction revenue could be
material to our operating results.

As discussed in the risk factor entitled “Our business is subject to risks related to the larger automotive ecosystem, including inventory and global supply chain challenges,
labor and other factors,” in June 2024, CDK Global, a major provider of DMS products which are used by many of our TrueCar Certified Dealers, announced that it had suspended
certain key systems and operations as a result of a cybersecurity incident. Our platform is designed to integrate with certain tools and software used by our TrueCar Certified
Dealers, including CDK’s DMS products. If any third-party products widely used by our network of Certified Dealers become unable to integrate with our products, certain aspects of
our services could be interrupted, some dealers on our network may lose faith in our value proposition and our business, operations and results may be adversely impacted. Further,
we rely on automobile purchase data to match purchases from TrueCar Certified Dealers. This allows us to track units sold, demonstrate the value we provide our TrueCar Certified
Dealers and to calculate revenue from the TrueCar Certified Dealers that we bill on our pay-per-sale billing model. If we are unable to match sales to leads due to technological or
other disruptions, our revenue and business may be adversely affected.

Finally, as described in greater detail in the risk factor entitled “If we are not successful in rolling out new offerings, including our TrueCar+ offering, providing a compelling
value proposition to consumers and dealers using those offerings, integrating our current and future offerings into such experiences or appropriately monetizing them, our business
and prospects would be adversely affected,” we depend on certain third-party providers of data and other services in providing our Access package of Trade and Payments
solutions, and our TrueCar+ offering as well as our TrueCar Deal Builder and our ability to provide users with certain information about others pay for the same make and model of a
car, all rely on a number of other third-party providers. If our access to any of these providers is interrupted, or if any of them ends or adversely alters its relationship with us or the
data they provide, we may be required to modify or curtail features of our TrueCar+ and other existing offerings.  Further, our ability to monetize our data foundation in new ways,
including through the implementation of artificial intelligence and machine learning, will depend in part on our ability to consistently and reliably access relevant data.

We rely, in part, on Internet search engines to drive traffic to our website, and if we fail to appear prominently in the search results, our traffic would decline, and
our business would be adversely affected.

We depend in part on Internet search engines such as Google and Bing to drive traffic to our website, both through organic search results and the purchase of automotive
and shopping-related keywords and phrases. For example, when a user types an automotive-related term into an Internet search engine, we rely on a high organic search ranking of
our webpages in these search results to refer the user to our website. However, our ability to maintain high, non-paid search result rankings is not within our control. Our
competitors’ Internet search engine optimization efforts may result in their websites receiving a higher search result page ranking than ours, or Internet search engines could revise
their methodologies in a way that adversely affects our search result rankings. If Internet search engines modify their search algorithms in ways that are detrimental to us, as Google
and other search engine operators have done from time to time, or if our competitors’ search engine optimization efforts are more successful than ours, overall growth in our user
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base could slow, our user base could decline or we could attract a less in-market user base. Internet search engine providers could provide automobile dealer and pricing
information directly in search results, align with our competitors or choose to develop competing services. Our website has experienced fluctuations in search result rankings in the
past, and we anticipate similar fluctuations in the future.

We also purchase automotive-related keywords by anticipating what words, terms and phrases consumers will use to search for car purchases on search engines and then
bid on those words and terms in the search engines’ auction systems. Search engines frequently update and change the logic that determines the placement and ordering of results
on a user’s search, which may reduce the effectiveness of the keywords we have purchased. Search engines also frequently change and optimize the amount and placements of
advertisements on a search results page which may impact the quantity and quality of traffic to our website. Further, we bid against our competitors and other advertisers for
preferred placement on the search engines’ results pages. Many of our competitors have greater resources with which to bid and better brand recognition and consumer visibility
than we do. We experience competition for paid advertisements, which increases the cost of paid Internet search advertising and as a result, our marketing and advertising
expenses. Search engines may also adopt a more aggressive auction-pricing system for keywords that causes us to incur higher advertising costs or reduces our market visibility to
prospective users. If paid search advertising costs increase or become cost-prohibitive, whether because of increased competition, pricing system changes, algorithm changes or
otherwise, our advertising expenses could rise significantly, or we could reduce or discontinue our paid search advertisements. Moreover, the use of voice recognition technology
such as Alexa, Google Assistant and Siri or the implementation of artificial intelligence into existing search engines such as Bing and Google may drive traffic away from traditional
search engines, which could reduce traffic to our website. Any reduction in the number of users directed to our website through Internet search engines could harm our business
and operating results.

Our users may in some cases require dealers who wish to communicate with them other than by email to communicate by text message rather than by
calling. phone call. If consumers or dealers do not see value in this functionality, or if it results in privacy concerns, our business could be negatively affected.

We allow some of our users to choose how dealers contact them other than by email, whether both by telephone and by text message or only by text message. We believe
that allowing users to select their methods of communication is beneficial to both consumers and dealers, but we cannot assure you that they will agree. To the extent that dealers
perceive text-message connections to be less valuable, for example because dealers believe that they are able to sell fewer cars to our users when using it, our business and
results of operations could be negatively affected.

Additionally, we use a third-party vendor to facilitate text message communications between our users and dealers, and we have access to those communications. If either
we, or our third-party vendor, are perceived to violate our dealers’ or users’ privacy in connection with those communications, or any law or regulation that applies to those
communications, our reputation and business could be harmed. For more information on this type of risk, refer to the risk factor entitled “We collect, process, store, share, disclose
and use personal information and other data, and our actual or perceived failure to protect this information and data could damage our reputation and brand and harm our business
and operating results.”

The success of our business relies heavily on our marketing and branding efforts, especially with respect to the TrueCar website and our branded mobile
applications, as well as those efforts of the affinity group marketing partners whose websites we power, and these efforts may not be successful.

We believe that the TrueCar website and our TrueCar-branded mobile applications are important components of the growth of our business. Because TrueCar.com is a
consumer brand, we rely heavily on marketing, communications and advertising to increase the visibility of this brand with potential users of our products and services. We have
historically advertised and intend to continue advertising in the future through a combination of television marketing campaigns, digital and online media, sponsorship programs,
television marketing campaigns and other means, the goals of which are to increase the strength and recognition of, and trust in, the TrueCar brand and to drive more unique
visitors to our website and mobile applications, and we expect to continue to advertise in support of our branding initiatives and future product launches. For more information on this
initiative, see the risk factor entitled “If consumers and dealers do not

respond positively to our branding, our financial performance and our ability to grow unique visitor traffic and expand our dealer network could be negatively affected.” We incurred
expenses of $99.1 million $95.6 million and $104.5 million $99.1 million on sales and marketing during the years ended 2023 2024 and 2022, 2023, respectively.

We strive to decrease incremental user acquisition costs by optimizing our marketing spend across various channels and scaling our business and revenues. In the past,
our revenue growth has been highly influenced by marketing expenditures. In part because of our reliance on a subscription-based billing model, incremental marketing
expenditures may not result in sufficient revenue to permit the recovery of incremental user acquisition costs through revenue growth. This limits the growth in revenue that can be
achieved through marketing expenditures. If we are unable to recover our marketing costs through increases in user traffic and in the number of transactions by users of our
platform, our growth, results of operations and financial condition could be materially adversely affected.

Additionally, if we discontinue our broad marketing campaigns or elect to reduce our sales and marketing costs to decrease our losses, as we did at the beginning of the
coronavirus pandemic, our ability to acquire consumers and dealers and grow our

revenues would be adversely affected. Further, the industry-wide vehicle inventory shortages that began in 2021 resulted in increased vehicle prices that required us to discontinue
long-running, high-performing advertising messages about the amount of savings that our users typically save off of the manufacturers’ suggested retail price, which we believe
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reduces the effectiveness of our advertising. For more information on these inventory shortage, shortages, see the risk factor entitled “Our business is subject to risks related to the
larger automotive ecosystem, including inventory and global supply chain challenges, labor and other issues.”

Our current and potential competitors may also have significantly more financial, marketing and other resources than we have and the ability to devote greater resources to
the promotion and support of their products and services. The realities of competing for users and brand visibility, as well as ensuring the satisfaction of our dealers, may limit our
ability to reduce our own marketing expenditures, potentially negatively impacting our operating margins and financial results.

Moreover, the number of transactions generated by the members of our affinity group marketing partners depends in part on the emphasis that these affinity group
marketing partners place on marketing the purchase of cars within their platforms as well as third-party advertising platforms. Should one or more of our affinity group marketing
partners decide to deemphasize the marketing of our platform, or if their marketing efforts are otherwise unsuccessful, our revenue, business and financial results would be harmed.

Finally, as noted above, we rely in part on digital and online media for our marketing efforts. Historically, this has involved, among other things, collecting, tracking, using and
sharing certain personal data of consumers who interact with our webpages or application. The protection of the privacy of consumers’ data is a topic of heightened national political
and commercial attention in a rapidly-changing landscape. The developments resulting from this heightened attention include, in addition to the legal and regulatory changes
discussed in greater detail elsewhere in this “Risk Factors” section, numerous actual and potential actions by private entities to protect consumers’ data privacy. For example, recent
versions of Apple’s iOS software require requires all applications on iPhones running that operating system to request permission from users before using their personal data.

Because of this, Meta and other companies have restricted our ability to use the data of users of their platforms who are directed to our webpages or application. These restrictions

have negatively impacted the effectiveness of our digital marketing, and we expect that similar future restrictions imposed on us by other third parties similar to Apple and Meta
could have similar impacts, which may lead us to redirect resources to other marketing channels. We cannot guarantee that we will be able to mitigate the negative effects of these
and other similar changes, and failure to do so could harm our revenue, business, operating margins and financial results.

If consumers and dealers do not respond positively to our branding, our financial performance and our ability to grow unique visitor traffic and expand our
dealer network could be negatively affected.

We regularly expend resources on the preservation and refreshment of our branding. For example, in 2020, shortly before the onset of the coronavirus pandemic, we
launched a rebranding campaign that included a change in our logo and extensive advertising and promotional activity, and we plan to engage in additional branding campaigns in
connection with the rollout of our TrueCar+ offering. We cannot guarantee that any given investment in our branding will improve our brand recognition or otherwise result in benefits
that outweigh its costs. If consumers and dealers do not respond positively to our branding, our sales, performance and consumer and dealer relationships could be adversely
affected.

Moreover, maintaining and enhancing our brand largely depends on the success of our efforts to maintain the trust of our users and TrueCar Certified Dealers and to deliver
value to each of our users and TrueCar Certified Dealers. If our existing or potential users come to perceive that we are not focused primarily on providing them with a better car-
buying experience, or if dealers do not perceive us as offering a compelling value proposition, our reputation and the strength of our brand would be adversely affected.

Complaints or negative publicity about our business practices, our marketing and advertising campaigns, our compliance with applicable laws and regulations, the integrity
of the data that we provide to users, our approach to data privacy and security issues and other aspects of our business, irrespective of their validity, could diminish users’ and
dealers’ confidence in and use of our products and services and adversely affect our brand. These concerns could also diminish the trust of existing and potential affinity group
marketing partners. There can be no assurance that we will be able to maintain or enhance our brand, and failure to do so could harm our business growth prospects and operating
results.

We participate in a highly competitive market, and pressure from existing and new companies may adversely affect our business and operating results.

We face significant competition from companies that provide vehicle inventory listings, vehicle information, lead generation and car-buying services designed to reach
consumers and enable dealers to reach these consumers.

Our competitors offer various products and services that compete with us. Some of these competitors include:

• Internet search engines and online automotive sites such as Google, Amazon, Autotrader.com, eBay Motors, AutoWeb.com (formerly Autobytel.com), KBB.com,
CarSaver.com, CarGurus.com and Cars.com; Cars Commerce (also known as Cars.com); 

• sites operated by OEMs such as General Motors and Ford;

• online automobile retailers such as Carvana, CarMax (and its subsidiary Edmunds), DriveTime and DriveTime other local and national dealerships with strong online
presences;

• providers of offline, membership-based car-buying services such as the Costco Auto Program; and 

• offline automotive classified listings, such as trade periodicals and local newspapers. 

We compete with many of the companies that provide the above-mentioned products and services, among other companies, for a share of car dealers’ overall marketing
budget for online and offline media marketing spend. If car dealers come to view alternative marketing and media strategies to be superior to us, we may not be able to maintain or
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grow the number of TrueCar Certified Dealers and our TrueCar Certified Dealers may sell fewer cars to users of our platform, and our business, operating results and financial
condition will be harmed.

We also expect that new competitors will continue to enter the automotive retail industry with competing products and services, which could have an adverse effect on our
revenue, business and financial results.

Our competitors could significantly impede our ability to expand and optimize our network of TrueCar Certified Dealers and to reach consumers. Our competitors may also
develop and market new technologies, including end-to-end consumer car-buying experiences that may compete with our TrueCar+ offering, that render our existing or future
products and services less competitive, unmarketable or obsolete. Moreover, if our competitors develop products or services with similar or superior functionality to our solutions, we
may need to decrease the prices for our solutions in order to remain competitive. If we are unable to maintain our current pricing structure due to competitive pressures, our revenue
will be reduced, and our operating results will be negatively affected.

Our current and potential competitors may have significantly more financial, technical, marketing and other resources than we have, and the ability to devote greater
resources to the development, promotion and support of their products and services. Additionally, they may have more extensive automotive industry relationships, longer operating
histories and greater name recognition than we have. As a result, these competitors may be better able to respond more quickly with new technologies, such as artificial intelligence,
machine learning and other emerging technologies. Our competitors may also be able to leverage their resources and relationships to undertake more extensive marketing or
promotional campaigns. Further, if any of our competitors have existing relationships with dealers or automobile manufacturers for marketing or data analytics solutions, those
dealers and automobile manufacturers may be unwilling to continue to partner with us. If we are unable to compete with these companies, the demand for our products and services
could substantially decline.

In addition, if one or more of our competitors were to merge or partner with another of our competitors, the change in the competitive landscape could adversely affect our
ability to compete effectively. Our competitors may also establish or strengthen cooperative relationships with our current or future third-party data providers, technology partners or
other parties with whom we have relationships, thereby limiting our ability to develop, improve and promote our solutions. We may not be able to compete successfully against
current or future competitors, and competitive pressures may harm our revenue, business and financial results.

Further, our competitors may face challenges to their businesses distinct from the challenges we face, because of, among other things, the differences in the products and
services offered by our competitors compared to those we offer, or because of the differences in the business and financial strategies of our competitors compared to our own. In
some cases, particularly with respect to competitors whose business or financial challenges garner significant publicity, this could result in increased skepticism from consumers,
dealers and investors of our own business and products, including our TrueCar+ service, as our product and services, or our industry generally may come to be viewed in a negative
light. Further, to the extent we generate revenue from doing business with certain of our competitors, such as our competitors that list their own vehicles on our platform, our own
revenue may decline as a result of challenges to the business of our competitors.

We are subject to a complex framework of laws and regulations, including, among others, those concerning vehicle sales, advertising and brokering, many of
which are unsettled, still developing and contradictory, which have in the past, and could in the future, subject us to claims, challenge our business model or otherwise
harm our business.

Various aspects of our business are or may be subject, directly or indirectly, to U.S. laws and regulations. Failure to comply with those laws or regulations may result in the
suspension or termination of our ability to do business in affected jurisdictions or the imposition of significant civil and criminal penalties, including fines or the award of significant
damages against us and our TrueCar Certified Dealers in class action or other civil litigation.

Motor Vehicle Sales, Advertising and Brokering Laws

The advertising and sale of new or used motor vehicles is highly regulated by the jurisdictions in which we do business. Although we do not sell motor vehicles to
consumers, regulatory authorities or third parties could take the position that certain regulations applicable to dealers who sell motor vehicles to consumers or the manner in which
motor vehicles are advertised and sold generally are directly applicable to our business. If our products or services are determined not to comply with relevant regulatory
requirements, we or our TrueCar Certified Dealers could be subject to significant civil and criminal penalties, including fines, or the award of significant damages in class action or
other civil litigation, as well as orders interfering with our ability to continue providing our products and services in certain jurisdictions. In addition, even without a determination that
our products or services do not comply with relevant regulatory requirements, if dealers are uncertain about the applicability of those laws and regulations to our business, we may
lose, or have difficulty increasing the number of, TrueCar Certified Dealers in our network, which would adversely affect our future growth.

Several jurisdictions in which we do business have laws and regulations that strictly regulate or prohibit the brokering of motor vehicles or the making of so-called “bird-dog”
payments by dealers to third parties in connection with the sale of motor vehicles through persons other than licensed salespersons. If our products or services are determined to fall
within the scope of those laws or regulations, we may be forced to implement new measures, which could be costly, to reduce our exposure to those obligations, including the
discontinuation of certain products or services in affected jurisdictions. Additionally, if regulators conclude that our products or services fall within the scope of those laws and
regulations, we or our TrueCar Certified Dealers could be subject to significant civil or criminal penalties, including fines, or the award of significant damages in class action or other
civil litigation.

In addition to generally applicable consumer protection laws, many jurisdictions in which we do business have laws and regulations that specifically regulate the advertising
for sale of new or used motor vehicles. These advertising laws and regulations are frequently subject to multiple interpretations and are not uniform from jurisdiction to jurisdiction,
sometimes imposing inconsistent requirements on the advertiser of a new or used motor vehicle. If the content displayed on the websites we operate is determined or alleged to be
inaccurate or misleading, under motor vehicle advertising laws, generally applicable consumer protection laws or otherwise, we could be subject to significant civil and criminal

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

30/171

penalties, including fines, or the award of significant damages in class action or other civil litigation. Moreover, allegations like these, even if unfounded or decided in our favor, could
be extremely costly to defend, could require us to pay significant sums in settlements and could interfere with our ability to continue providing our products and services in certain
jurisdictions.

From time to time, certain authorities, dealer associations and others have taken the position that aspects of our products and services violate brokering, “bird-dog” or
advertising laws. When these allegations have arisen, we have endeavored to resolve the identified concerns on a consensual and expeditious basis, through negotiation and
education efforts, without resorting to the judicial process. In some instances, we have nevertheless been required to suspend all or certain aspects of our business operations in a
jurisdiction pending the resolution of these issues, the resolution of which included the payment of fines in 2011 and 2012 in an aggregate amount of approximately $26,000. issues.
For example, in the beginning of 2012, following implementation of our first nationwide television advertising campaign, regulatory inquiries into the compliance of our products and
services with brokering, “bird-dog” and advertising laws intensified to a degree we had not previously experienced. Responding to and resolving these inquiries, as well as our
efforts to ameliorate the related adverse publicity and loss of TrueCar Certified Dealers from our network, resulted in decreased revenues and increased expenses and, accordingly,
increased our losses during much of 2012.

Further, as we expand our business model to offer new products or services, we may become subject to motor vehicle sales, advertising and brokering laws that have not
historically applied to our business and with which we are not operationally experienced. For example, following the wind down of our commercial relationship with Accu-Trade as
discussed in the risk factor entitled “If we are not successful in rolling out new offerings, including our TrueCar+ offering, providing a compelling value proposition to consumers and
dealers using those offerings, integrating our current and future offerings into such experiences or appropriately monetizing them, our business and prospects would be adversely
affected,” we now provide certain services to our dealers and users with the support of our affiliate, TCWS, instead of Accu-Trade. This has resulted in TCWS being subject to laws
and regulatory schemes with which we have no previous operational experience. It may also result in TrueCar, Inc. being subject to laws and regulatory schemes that were not
previously applicable to our business.

Actions Brought by Regulators and Other Governmental Authorities

In the past, we have received notices and been subject to investigations from regulators in Texas, Mississippi, California and Ohio. In each case, we responded to the

notices and/or investigations and no further action has been taken. As a result, we consider the issues raised to be informally resolved, but we cannot assure you that these matters

or similar matters will not reemerge in the future. Further detail with respect to each such action is described below.

• Texas: In 2015, we received a letter from the Texas Department of Motor Vehicles, which we refer to as the Texas DMV Notice, asserting that certain aspects of our
advertising in Texas constituted false, deceptive, unfair or misleading advertising within the meaning of applicable Texas law. We then responded to the Texas DMV Notice
in an effort to resolve the concerns raised by the Texas DMV Notice without making material, unfavorable adjustments to our business practices or user experience in Texas.
In light of the fact that no further action has been taken with respect to this matter following our response to the Texas DMV Notice, we consider the issues raised by the
Texas DMV Notice to be informally resolved, but we cannot assure you that this matter or similar matters will not reemerge in the future.

• Mississippi: In 2016, we received a letter from the Mississippi Motor Vehicle Commission, which we refer to as the Mississippi MVC Letter, asserting that an aspect

of our advertising in Mississippi was not in compliance with a regulation adopted by the Mississippi Motor Vehicle Commission. We responded to the Mississippi MVC Letter
in an effort to resolve the concerns raised by the Mississippi MVC Letter without making material unfavorable adjustments to our business practices or user experience in
Mississippi. In light of the fact that no further action has been taken with respect to this matter following our response to the Mississippi MVC Letter, we consider the issues
raised by the Mississippi MVC Letter to be informally resolved, but we cannot assure you that this matter or similar matters will not reemerge in the future.

• California: Also in 2016, we met with investigators from the California Department of Motor Vehicles, or the California DMV, regarding an allegation made by a

dealer that we were operating as an unlicensed automobile auction in California, which we refer to as the Unlicensed Auction Allegation. We provided the investigators with
information about our business in an effort to resolve the concerns raised by the Unlicensed Auction Allegation. Later that year, we were informally advised by an
investigator for the California DMV that the concerns raised by the Unlicensed Auction Allegation had been resolved, but that the investigators will continue to evaluate our
responses regarding certain matters related to the advertising of new motor vehicles. In light of the fact that no further action has been taken with respect to this matter, we
consider the issues raised by the Unlicensed Auction Allegation to be informally resolved, but we cannot assure you that this matter or similar matters will not reemerge in
the future.

• Ohio: In 2017, we received an investigatory subpoena from the Consumer Protection Section of the Office of the Attorney General of the State of Ohio issued

pursuant to the Ohio Consumer Sales Practices Act. The investigatory subpoena requested certain information about online content we displayed related to vehicles listed
for sale by TrueCar Certified Dealers in Ohio. We responded to the investigatory subpoena and supplied the information it sought. In light of the fact that no further action
has been taken with respect to this matter subsequent to our response to the investigatory subpoena, we consider this matter to be resolved, but we cannot assure you that
this matter or similar matters will not reemerge in the future.

Actions Brought by Dealers, Consumers and Other Third Parties
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• CNCDA Litigation: In 2015, we were named as a defendant in a lawsuit filed by the CNCDA in the California Superior Court for the County of Los Angeles. The

complaint sought declaratory and injunctive relief based on allegations that we were operating in the State of California as an unlicensed automobile dealer and autobroker.
In 2017, the parties entered into a binding settlement agreement to fully resolve the lawsuit, and the litigation was dismissed.

• California Dealer Litigation: Also in In 2015, we were named as a defendant in a lawsuit filed in the California Superior Court for the County of Los Angeles by

numerous dealers participating on the TrueCar platform. The complaint, as subsequently amended, sought declaratory and injunctive relief based on allegations that we
were engaging in unfairly competitive practices and were operating as an unlicensed automobile dealer and autobroker in contravention of various state

laws. Later that year, the plaintiffs voluntarily dismissed this lawsuit “without prejudice,” which means that while this litigation is currently resolved, it could be re-commenced
at a later date.

• California Consumer Class Action: In 2015, we were named as a defendant in a putative class action lawsuit filed by Gordon Rose in the California Superior Court

for the County of Los Angeles, which we refer to as the California Consumer Class Action. The complaint asserted claims for unjust enrichment, violation of the California
Consumer Legal Remedies Act and violation of the California Business and Professions Code, based in part on allegations that we are operating in the State of California as
an unlicensed automobile dealer and autobroker. After the trial and appellate courts rejected the plaintiff’s motion for class certification, he voluntarily dismissed the
remainder of his case, meaning that the California Consumer Class Action is currently resolved.

• Haas Class Action: In 2017, we were named as a defendant in a putative class action filed by Kip Haas in the U.S. District Court for the Central District of California.

The complaint asserted claims for violation of the California Business and Professions Code, based principally on allegations of false and misleading advertising and unfair
business practices. The complaint sought an award of unspecified damages, interest, injunctive relief and attorney’s fees. Later that year, the parties entered into a binding
settlement agreement, and the litigation was dismissed.

***
If regulators or other third parties take the position in the future that our products or services violate applicable brokering, “bird-dog” or advertising laws or regulations,

responding to those allegations could be costly, require us to pay significant sums in settlements, require us to pay civil and criminal penalties, including fines, interfere with our
ability to continue providing our products and services in certain jurisdictions or require us to make adjustments to our products and services or the manner in which we derive
revenue from our participating dealers, any or all of which could result in substantial adverse publicity, loss of TrueCar Certified Dealers from our network, decreased revenues,
increased expenses and decreased profitability.

Insurance Regulatory Laws

The advertising and sale of automobile insurance is highly regulated by the jurisdictions in which we do business. Although we do not sell insurance, certain of our partners
sell insurance to the public in general and may sell insurance to our users in particular. Further, we enter into arrangements with certain such partners from time to time pursuant to
which we receive fees based in whole or in part on the volume of our users who choose to interact with those partners. We cannot guarantee you that regulatory authorities or third
parties will not take the position that some of the regulations applicable to insurance brokers or to the manner in which insurance products are advertised or sold generally apply to
our platforms or business. If our products or services are determined to fall within the scope of those laws or regulations, we or our partners may be required to implement new
measures, which could be costly, to reduce our or their exposure to those obligations, including the discontinuation of certain products or services in affected jurisdictions.
Additionally, if our products or services are determined not to comply with relevant regulatory requirements, we or our partners could be subject to significant civil and criminal
penalties, including fines, or the award of significant damages in class action or other civil litigation, as well as orders interfering with our ability to continue providing our products
and services in certain jurisdictions. Even without a determination that our products or services fall within the scope of those laws or regulations or do not comply their requirements,
if any of our current or prospective affinity or other partners is uncertain about the applicability of those laws and regulations to our business, those partners may terminate or curtail
their business with us, or we could have difficulty attracting new partners, which would adversely affect our future growth. Any or all of these adverse effects could result in
substantial negative publicity, decreased revenues, increased expenses and decreased profitability.

Laws Relating to Financial Products

The provision of financial products, including related to the purchase, financing or lease of automobiles, is highly regulated by the jurisdictions in which we do business.
Although we do not provide financing, or extend credit to consumers  or make decisions regarding whether a consumer qualifies for financing, certain of our partners provide
automobile financing or other financial products to the public in general, and may provide automobile financing products to our users in particular. In connection with certain of the
products provided by these commercial partners, our platform collects and transmits certain information related to consumer credit applications. Further, we enter into arrangements
with certain such partners from time to time pursuant to which we receive fees based in whole or in part on the volume of our users who choose to interact with those partners,
including arrangements based upon the volume of our users who complete transactions with those partners. We cannot assure you that relevant regulatory authorities or third
parties will not take the position that some of the regulations applicable to financial product providers, or to the manner in which such products are advertised or sold, apply to our
platforms or business. If our products or services, including products or services that we may offer in the future, are determined to fall within the scope of those laws or regulations in
a manner that would require us or our partners to implement additional measures to comply with these laws and regulations, we may be forced to incur additional compliance costs
or be required to discontinue or limit the offering of certain products or services in affected jurisdictions. Additionally, if our products or services are determined not to comply with
relevant regulatory requirements, we or our partners could be subject to possibly significant civil and criminal penalties, including fines, or the award of significant damages in class
action or other civil litigation, as well as orders interfering with our ability to continue providing our products and services in certain jurisdictions. Even without a determination that
our products or services are not in compliance with those law or regulations, if any of our current or prospective affinity or other partners is uncertain about the applicability of such
laws and regulations to our business, those partners may terminate or curtail their business with us, or we could have difficulty attracting new partners, which would adversely affect
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our future growth. Any or all of these adverse effects could result in substantial negative publicity, increased regulatory scrutiny, decreased revenues, increased expenses and
decreased profitability.

Federal Advertising Regulations

The Federal Trade Commission, or the FTC, has authority to take actions to remedy or prevent advertising practices that it considers to be unfair or deceptive and that affect
commerce in the United States. If the FTC takes the position in the future that any aspect of our business constitutes an unfair or deceptive advertising practice, responding to those
allegations could require us to pay significant damages, settlements and civil penalties, or could require us to make adjustments to our products and services, any or all of which
could result in substantial adverse publicity, loss of participating dealers, lost revenues, increased expenses and decreased profitability.

In 2023, the FTC announced a rule that set forth new requirements with respect to the sale, financing and leasing of new and used vehicles by dealers as well as the
advertising of such vehicles by dealers. This rule, referred to as the Combating Auto Retail Scams Trade Regulation Rule, or CARS Rule, was vacated in January 2025 by the
United States Court of Appeals for the Fifth Circuit. However, if the CARS Rule or a variation of such rule goes into effect because, for example, the FTC successfully appeals this
decision or announces revised rules that address the deficiencies identified by the court, and the FTC takes the position that any aspect of our business does not comply with
relevant regulatory requirements of the CARS Rule, we could be required to pay significant damages, settlements and civil penalties, or we could be required to make adjustments
to our products and services, any or all of which could result in substantial adverse publicity, loss of participating dealers, lost revenues, increased expenses and decreased
profitability.

In some cases, federal advertising law may allow private plaintiffs to bring causes of action against us. For example, in March 2015, we were named as a defendant in a
lawsuit purportedly filed on behalf of numerous automotive dealers who were not on the TrueCar platform in the U.S. District Court for the Southern District of New York. The
complaint sought injunctive relief in addition to over $250 million in damages based on allegations that we violated the Lanham Act as well as various state laws prohibiting unfair
competition and deceptive acts or practices related to our advertising and promotional activities. In July 2019, the court granted our motion for summary judgment as to the plaintiffs’
Lanham Act claim and, in light of the dismissal of the plaintiffs’ sole federal claim, the court declined to exercise supplemental jurisdiction over their state-law claims and therefore
dismissed them without prejudice.

In 2023, the FTC announced a rule that set forth new requirements with respect to the sale, financing and leasing of new and used vehicles by dealers as well as the
advertising of such vehicles by dealers. While the implementation of the rule, referred to as the Combating Auto Retail Scams Trade Regulation Rule, or CARS Rule, was postponed
by the FTC in January 2024 in response to pending legal challenges, if the CARS Rule goes into effect and the FTC takes the position that any aspect of our business does not
comply with relevant regulatory requirements of the CARS Rule, we could be required to pay significant damages, settlements and civil penalties, or we could be required to make
adjustments to our products and services, any or all of which could result in substantial adverse publicity, loss of participating dealers, lost revenues, increased expenses and
decreased profitability.

Federal Antitrust Laws

The antitrust laws prohibit, among other things, any joint conduct among competitors that would lessen competition in the marketplace. Some of the information that we
obtain from dealers is competitively sensitive and, if disclosed inappropriately, could potentially be used by dealers to impede competition or otherwise diminish independent pricing
activity. A governmental or private civil action alleging the improper exchange of information, or unlawful participation in price maintenance or other unlawful or anticompetitive
activity, even if unfounded, could be costly to defend and adversely impact our ability to maintain and grow our dealer network.

In addition, governmental or private civil actions under the antitrust laws could result in orders suspending or terminating our ability to do business or otherwise altering or
limiting certain of our business practices, including the manner in which we handle or disclose dealer pricing information, or the imposition of significant civil or criminal penalties,
including fines or the award of significant damages against us and our TrueCar Certified Dealers in class action or other civil litigation.

Privacy Laws

We are subject to a variety of laws and regulations that relate to privacy, data protection and personal information, which in some cases can be enforced by private parties in
addition to government entities, are constantly evolving and can be subject to significant change. change or differ drastically depending on the jurisdiction. As a result, the
application, interpretation and enforcement of these laws and regulations are often uncertain and may be interpreted and applied inconsistently from jurisdiction to jurisdiction and
inconsistently with our current practices and policies. For example, legislative or regulatory actions affecting the manner in which we display content to our users, use or share
information or obtain consent to use or share information could adversely affect the manner

in which we provide our services or adversely affect our financial results. For more information concerning these and other similar potential actions, refer to the risk factor “We
collect, process, store, share, disclose and use personal information and other data, and our actual or perceived failure to protect this information and data could damage our
reputation and brand and harm our business and operating results.”

Other

The foregoing description of laws and regulations to which we are or may be subject is not exhaustive, and the regulatory framework governing our operations is subject to
continuous change. The enactment of new laws and regulations or the interpretation of existing laws and regulations in an unfavorable way may affect the operation of our business,
directly or indirectly, which could result in substantial regulatory compliance costs, civil or criminal penalties, including fines, adverse publicity, loss of participating dealers, lost
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revenues, increased expenses and decreased profitability. Further, investigations by government agencies, including the FTC, into allegedly anticompetitive, unfair, deceptive or
otherwise unlawful business practices by us or our TrueCar Certified Dealers, could cause us to incur additional expenses and, if adversely concluded, could result in substantial
civil or criminal penalties and significant legal liability. Finally, the evolution of our business, in particular in connection with the development and implementation of our TrueCar+
offering, could implicate additional regulatory frameworks with which we have not had prior experience. For example, regulators could take the position that our permitting
consumers to use our technology solutions and interactive platform to arrange with our dealers for transportation of vehicles they purchase from those dealers implicates regulations
enforced by the Federal Motor Carrier Safety Administration. Further, some states have enacted laws which prohibit the sale of certain items, including cars, on specific days of the
week. If a state were to conclude that the use of certain planned features of our TrueCar+ offering, such as the ability for a user to reserve a car and pay the purchase price online,
on days affected by such laws would result in a violation of such laws, the ability of users to access these features could be diminished and the value of our TrueCar+ offering may
be adversely affected. If any additional regulatory frameworks are finally determined to apply to our business, or if we are found for any reason not to comply with any applicable
regulations, our business could be negatively impacted.

Our business, TrueCar Certified Dealers and the automotive industry may be impacted by laws, regulations and other policies put in place in response to
climate change.

Federal, state and local governmental authorities have enacted, and will likely continue to enact initiatives aimed to mitigate the long-term impacts of climate change.
Although some of these initiatives may not be directly applicable to our business, many impact the larger automotive ecosystem. For example, vehicle manufacturers are subject to
government-mandated fuel economy and greenhouse gas, or GHG, emission standards, which continue to change and become more stringent over time. Substantial changes to
fuel economy requirements or new restrictions on GHG emissions that may be imposed on vehicles and fuels could adversely affect consumer demand for vehicles or increase the
costs of operations for manufacturers and dealers. We also cannot predict whether future regulations will be designed to apply directly to businesses such as ours, which may be
viewed by regulators as promoting the use and consumption of fossil fuels.

Consumers may also change their behavior as a result of concerns over climate change, including by seeking to reduce their reliance on automobiles generally or
increasing demand for electric vehicles, some of which, as described elsewhere in this “Risk Factors” section, are sold directly to consumers by manufacturers without the
involvement of franchised dealers such as the TrueCar Certified Dealers on our network.

Further, in March 2022, 2024, the SEC proposed broad approved rules requiring increased climate change-related disclosure in certain public company SEC filings, and, in
October 2023, California’s governor signed two climate disclosure bills into law that would require companies operating in California to provide certain detailed climate-related
disclosures as early as 2026. The SEC rules have been stayed pending resolution of multiple lawsuits, and while the full impact that these requirements California rules are also
facing legal scrutiny. However, if one or more of the SEC and California climate disclosure rules survive their legal challenges, we may have on our own face increased reporting
obligations is not yet clear, any future increase in our reporting obligations from these rules that divert management attention or future rules may require us to spend significant
resources and divert management attention. resources.

We cannot guarantee that we will be able to successfully adapt our operations in response to any climate-related changes or comply with any increased reporting
obligations in a cost-effective manner, and our business, financial condition and results of operations could be materially and adversely affected.

We face litigation and are party to legal proceedings that could have a material adverse effect on our business, financial condition, results of operations and
cash flows.

We are subject to a variety of claims and lawsuits. These claims may arise from a wide variety of business practices and initiatives, including product innovations, the
content and functionality of the websites and mobile applications that we operate, our advertising practices and content, our use and storage of data, our use of intellectual property,
M&A transactions and business transactions or other business relationships, such as those with our users, participating dealers, affinity partners, OEM partners,

licensors, licensees, landlords, tenants and employees. Additionally, as a public company, we face the risk of stockholder lawsuits, particularly if we experience declines in the price
of our common stock. Adverse outcomes in any claim or lawsuit against us could result in significant monetary damages or injunctive relief that could adversely affect our ability to
conduct our business. Examples of litigation to which we are, and have been, subject include:

Stockholder Litigation

Milbeck Federal Securities Litigation

In March 2018, Leon Milbeck filed a putative securities class action against us and certain of our then-current and former officers and directors in the U.S. District Court for
the Central District of California, which we refer to as the Milbeck Federal Securities Litigation. The complaint, as amended, sought an award of unspecified damages and other
relief based on allegations that the defendants made false or misleading statements about our business, operations, prospects and performance during a purported class period of
February 16, 2017 through November 6, 2017 in violation of applicable securities laws in connection with our secondary offering of common stock that occurred during the class
period. On May 26, 2020, the case was dismissed pursuant to a settlement. As a result, the Milbeck Federal Securities Litigation is resolved, and we do not anticipate a loss related
to this matter, because the settlement was covered by our directors’ and officers’ liability insurance. However, if similar litigation is filed against us, we may incur significant legal
fees, settlements or damages awards. If any such matter is not ultimately resolved in our favor, losses arising from the results of litigation or settlements, as well as ongoing defense
costs or adverse changes in our dealer network, could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Derivative Litigation
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In August 2019, three purported stockholder derivative actions were filed in Delaware alleging a variety of claims nominally on our behalf arising out of alleged breaches of
fiduciary duty under Delaware law based upon substantially the same factual allegations as the Milbeck Federal Securities Litigation. The complaints named us, certain of our then-
current and former directors and officers, USAA and, in one of the actions, certain of entities affiliated with USAA as defendants. On October 7, 2019, the Delaware Court of
Chancery consolidated the cases into a single action, which we refer to as the Delaware Consolidated Derivative Litigation. On September 30, 2020, the court dismissed the
Delaware Consolidated Derivative Litigation with prejudice for failure to make a pre-suit demand and failure to state a claim and the plaintiffs did not appeal the ruling. As a result,
the Delaware Consolidated Derivative Litigation has been resolved.

Following the court’s decision, the plaintiffs sent a letter to us demanding that we pursue claims against certain current and former officers for various alleged breaches of
their fiduciary duties, based substantially on the same factual allegations as the Milbeck Federal Securities Litigation. On November 18, 2020, our board of directors established a
special committee of the board, which we refer to as the Special Committee, to investigate the claims in the Delaware Consolidated Derivative Litigation, the Lee Derivative
Litigation (described below) and other related stockholder demands. In October 2021, following the aforementioned investigation, our board of directors adopted the Special
Committee’s recommendation that our board refuse the demands in their entirety and conclude that no further action is necessary.

Further, in December 2019, Sulgi Lee, a purported stockholder, filed a derivative action in the Delaware Court of Chancery alleging a variety of claims nominally on our
behalf arising out of alleged breaches of fiduciary duty under Delaware law based upon substantially the same factual allegations as the Milbeck Federal Securities Litigation, which
we refer to as the Lee Derivative Litigation and, together with the Delaware Consolidated Derivative Litigation, the Derivative Litigation. The complaint named us, certain of our then-
current and former directors and officers and USAA as defendants. The plaintiff sought an award of damages against the defendants on our behalf and various alleged corporate
governance reforms. Following the board’s action on the Special Committee’s recommendation, which is described above, the plaintiff dismissed her claims on June 22, 2022. As a
result, the Lee Derivative Litigation is resolved, and we do not anticipate a loss related to this matter. However, if similar litigation is filed against us, we may incur significant legal
fees, settlements or damages awards. If any such matter is not ultimately resolved in our favor, losses arising from the results of litigation or settlements, as well as ongoing defense
costs or adverse changes in our dealer network, could have a material adverse effect on our business, financial condition, results of operations and cash flows.

***

In the past, following periods of volatility in the overall market and the market prices of a particular company’s securities, securities class action lawsuits have often been
instituted against affected companies, and as noted above, this type of lawsuit has been instituted against us in the form of the Milbeck Federal Securities Litigation and the
Derivative Litigation, among others. Additional lawsuits of this type or similar types, if instituted against us or one or more of our officers or directors, whether arising from alleged
facts the same as, similar to or different from those alleged in the Milbeck Federal Securities Litigation or the Derivative Litigation,

could result in significant legal fees, settlements or damage awards, as well as the diversion of our management’s attention and resources, and thus could have a material adverse
effect on our business, financial condition, results of operations and cash flows.

Further, in April 2024 we initiated a lawsuit in Los Angeles Superior Court against the landlord of our former principal executive offices in Santa Monica. The lawsuit, which
we filed in connection with providing the landlord with a termination notice with respect to the lease agreement pursuant to which we leased such offices, sought declaratory

judgment that our termination was justified under applicable California law, along with certain other relief.In May 2024, following our initiation of the lawsuit, the landlord of our former

executive offices filed a cross-complaint against us alleging breach of contract as a result of our termination of the lease and seeking an unspecified amount of damages. If this
matter is not ultimately resolved in our favor, losses arising from the results of litigation or settlements, as well as ongoing costs of litigation, could have a material adverse effect on
our business, financial condition, results of operations and cash flows.

We have incurred significant legal fees in our defense of certain of the matters referred to above and we may incur additional fees and other liabilities in connection with
those matters that are still pending and any additional lawsuits that may be filed against us or one or more of our officers or directors hereafter.  Our insurance policies may not
provide sufficient coverage to adequately mitigate the legal fees and potential liabilities arising from these matters and, even where fees and liabilities are covered by those policies,
we may be unable to fully collect the insurance proceeds in a timely manner or at all. As a result, these fees and other liabilities could have a material adverse effect on our financial
condition, results of operations and cash flows.

We have in the past undertaken and may in the future pursue acquisitions, divestitures, investments and other similar transactions, which could divert our
management’s attention, result in additional dilution to our stockholders and otherwise disrupt our operations and harm our operating results, and if we do not manage
them successfully or if acquired entities or investments fail to perform as expected, our financial results, business and prospects could be harmed.

In pursuing our business strategy, we routinely discuss and evaluate potential acquisitions, divestitures, investments and other similar transactions. For example, we may
seek to expand or complement our existing products and services through the acquisition of or investment in attractive businesses and technologies rather than through internal
development, such as our acquisitions of DealerScience in 2018 and Digital Motors in 2022, our investment in Accu-Trade in 2019 and divestment thereof in 2022 and our
divestiture of our subsidiary, ALG, Inc. subsidiary, , or, ALG, in 2020.

Transactions such as these require significant management time and resources and have the potential to divert our attention from our ongoing business, and we may not
manage them successfully. We may be required to make substantial investments of resources to support any such transaction, and we cannot assure you that they will be
successful. Additionally, strategic investments in and partnerships with other businesses expose us to the risk that we may not be able to control the operations of those businesses,
which could decrease the benefits we realize from a particular relationship. We are also exposed to the risk that our partners in strategic investments may encounter financial
difficulties that could lead to disruption of their activities, or impairment of assets acquired, which could adversely affect future reported results of operations and stockholders’
equity. 

The risks we face in connection with transactions such as these include: 
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• diversion of management time and focus from operating our business; 

• additional operating losses and expenses of other businesses;

• integration of acquisitions, including coordination of technology, research and development and sales and marketing functions; 

• transition of the other business’s users to our website and mobile applications; 

• retention of employees from an acquired business, or separation of employees from a divested business; 

• cultural and other challenges associated with integrating employees from an acquired business into our organization; 

• integration of an acquired business’s accounting, management information, human resources, legal and other administrative systems, or extrication of such systems
from a divested business; 

• the need to implement or improve controls, procedures and policies at a business that prior to the transaction may have lacked effective controls, procedures and
policies; 

• potential write-offs of intangibles or other assets acquired in acquisitions or similar transactions, or write-downs of investments, that may have an adverse effect on our
operating results in a given period;

• the risks associated with the businesses, products or technologies in question, which may differ from or be more significant than the risks our business faces;

• the risks associated with obtaining necessary regulatory approval for a transaction;

• liability for the activities, products or services of the business, including patent and trademark infringement claims, violations of laws, commercial disputes, tax liabilities
and other known and unknown liabilities;

• risk related to the payment of contingent consideration; and 

• litigation or other claims in connection with the business, product or technology in question, including claims from terminated employees, consumers, former
stockholders or other third parties.

Our failure to address these risks or other problems encountered in connection with our past or future transactions could cause us to fail to realize the anticipated benefits of
those transactions, cause us to incur unanticipated liabilities and harm our business generally. Future transactions could also result in dilutive issuances of our equity securities; the
incurrence of debt, contingent liabilities or amortization expenses; or the write-off of goodwill, any of which could harm our financial condition, and the anticipated benefits of any
transaction may not materialize.

For example, the total consideration of $135 million payable in connection with the divestiture of ALG in 2020, included up to a maximum of $22.5 million in contingent
consideration, comprising one payment of up to $7.5 million payable based on ALG’s achievement of certain revenue metrics in 2020 and another payment of up to $15 million
payable based on its achievement of certain other revenue metrics in 2022. The first tranche of $7.5 million in contingent consideration was paid in the first quarter of 2021, but on
April 17, 2023, ALG provided us with notice that it failed to achieve the 2022 revenue metrics required for us to be entitled to any of the $15 million contingent consideration.
Although we have disputed the basis of this notice there can be no assurance that pursuant to the dispute resolution process provided for in the ALG purchase agreement, we will
be entitled to any were ultimately awarded less than 1% of the $15 million contingent consideration. If we enter into future transactions in which any amount of consideration is
payable contingent upon factors beyond our control, we will be unable to guarantee that such payments will be received.

Further, we acquired our Digital Motors subsidiary in the second quarter of 2022 in part to integrate certain features of its existing automotive retail and financial technology
platform into our current and future product offerings, including our TrueCar+ offering. For example, in the fourth quarter of 2022 we employed certain elements of Digital Motors’
credit application routing product to replace services that to that point had been supplied by a third-party vendor. However, we cannot guarantee that we will be able to successfully
integrate some or any realize value commensurate with our investment through integrating technology developed by Digital Motors into our own platforms or that the benefits of any
such integration will make our offerings more attractive to dealers and consumers. We also cannot guarantee that any benefits that result from our acquisition of Digital Motors or
any other acquisition will outweigh the costs incurred due to the allocation of financial and other resources to such acquisition, or result in a meaningful return on our investment. For
example, in June 2023, in order to preserve flexibility in how we employed the assets obtained in the Digital Motors acquisition, we entered into an agreement with the former
shareholders of Digital Motors to waive certain product development and revenue milestones that the Digital Motors business would have otherwise been required to achieve to be
entitled to certain contingent consideration under our acquisition agreement.

We collect, process, store, share, disclose and use personal information and other data, and our actual or perceived failure to protect this information and data
could damage our reputation and brand and harm our business and operating results.

We collect, process, store, share, disclose and use personal information and other data provided by consumers and dealers. We rely on encryption and authentication
technology licensed from third parties to effect secure transmission of this information. From time to time, concerns have been expressed about whether our products, services or
processes compromise the privacy of our users. Concerns about our practices with regard to the collection, use or disclosure of personal information or other privacy-related
matters, even if unfounded, could harm our business and operating results.
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There are many federal, state, local and foreign laws regarding privacy and the collection, processing, storage, sharing, disclosure, use or protection of personal information
and other data. The scope of these laws is changing, they are subject to differing interpretations, and they may be costly to comply with and may be inconsistent between countries
and jurisdictions or conflict with other rules.

Numerous jurisdictions in which we do business are currently considering, or have enacted, data protection legislation, most prominently, the California Consumer Privacy
Act of 2018, which we refer to as the CCPA. The CCPA imposes sweeping data protection obligations on many companies doing business in California and provides for substantial
fines for non-compliance and, in some cases, a private right of action for consumers who are victims of data breaches involving their unencrypted personal information. The CCPA
provides for civil penalties for violations, as well as a private right of action for data breaches that is expected to increase data breach litigation. Moreover, California voters approved
the California Privacy Rights Act in 2020, which amended the CCPA to, among other things, further restrict information sharing, heighten penalties and establish a new
governmental agency to enforce the CCPA. The CCPA has increased our compliance costs and potential liability. Modifications to our data processing practices and policies,
products and consumer experience that we have made to comply with the CCPA and similar legislation, or that we may be required to make in the future as a result of the continuing
changes to the requirements under that legislation or similar future legislation, may materially negatively impact our business, operating results, financial condition and prospects.

Legislation similar to the CCPA has also passed and has been proposed in a number of other states. The potential effects of these states’ legislation are far-reaching and
may require us to incur substantial costs and expenses in an effort to comply, and it is unclear whether, and if so how, the United States Congress will respond to these overlapping,
state-by-state enactments.

Further, many laws, including the Telephone Consumer Protection Act of 1991, the CAN-SPAM Act of 2003 and the Pallone-Thune Telephone Robocall Abuse Criminal
Enforcement and Deterrence Act of 2019, regulate outbound contacts with consumers, such as phone calls, texts or emails. If we, or dealers on our network, are perceived to have
violated these or other similar laws and regulations, our brand and reputation could be negatively affected, and we could face potentially costly litigation. In addition, in December
2023, the Federal Communications Commission (“FCC”) adopted new rules that expanded the requirements related to collecting consumer consent prior to initiating outbound
contact with consumers via phone call or text by restricting the practice of collecting a single consumer consent to authorize covered communications from multiple sellers. Although
these new rules were vacated by the United States Court of Appeals for the Eleventh Circuit in January 2025, if the FCC successfully appeals this ruling or if the FCC proposes
similar rules in the future, the implementation of such rules could require us to make certain changes to our consumer consent collection practices and user experience. If any such
changes cause consumers to view our products and user experience as less appealing, our close rate and value proposition to consumers and dealers could be negatively
impacted.

There are also emerging cases in which plaintiffs have asserted novel claims under existing privacy and data security laws in the United States, such as federal and state
wiretapping laws, in ways which may impact our ability to offer certain products or employ widely used widely-used technologies that allow website and mobile app application
operators to understand how their users interact with their services. The outcome of these cases could cause us to make changes to our products or operations to avoid costly
litigation, government enforcement actions, damages, and penalties under these laws, which could adversely affect our business, results of operations, and our financial condition.

Our business operations and data handling procedures are based on industry standards. We maintain and update privacy and information security policies and employ an
audit and assurance program designed to ensure that we comply with privacy and security-related obligations to third parties. We strive to monitor the changing regulatory
environment and to address the new requirements of applicable laws and regulations and other mandatory obligations relating to privacy and data protection. However, it is possible
that these obligations may be interpreted and applied in new ways or in a manner that is inconsistent from one jurisdiction to another, that they may conflict with other rules or our
practices or that new regulations could be enacted. In addition to the increasing technical and financial burdens they impose on our business, the rapid legislative and other legal
developments in this field create considerable uncertainties and impose substantial compliance costs and challenges. Any failure or perceived failure by us to comply with our
privacy policies, our privacy-related obligations to consumers or other third parties or our privacy-related legal obligations, including those imposed by the CCPA and other state
privacy laws, or any compromise of security that results in the unauthorized release or transfer of sensitive information, which may include personally identifiable information or other
user data, may result in governmental enforcement actions, litigation or public statements against us by consumer advocacy groups or others. Any of these consequences could
cause consumers and automobile dealers to lose trust in us, which could have a material adverse effect on our business and prospects. Additionally, if vendors, developers or other
third parties that we work with violate applicable laws or our policies, such violations may also put consumer or dealer information at risk and could in turn harm our reputation,
business and operating results.

Security breaches and improper access to or disclosure of our data or user data, or other hacking and phishing attacks on our systems, could harm our
reputation and adversely affect our business.

Our industry is prone to cyberattacks by third parties seeking unauthorized access to our data or users’ data or to disrupt our ability to provide service. Any failure to prevent
or mitigate security breaches and improper access to or disclosure of our data or user data, including personal information, content or payment information from users, could result
in the loss or misuse of such data, which could harm our business and reputation and diminish our competitive position. In addition, computer malware, viruses, social engineering
(such as spear phishing attacks) and general hacking have become more prevalent in our industry, have occurred on our systems in the past and are likely to occur on our systems
in the future. Such attacks may cause interruptions to the services we provide, degrade the user experience, cause users to lose confidence and trust in our products, impair our
internal systems or result in financial harm to us. Further, these risks could be heightened by the fact that most of our employees work from home.

Our efforts to protect our data or the data we receive could also be unsuccessful due to software bugs or other technical malfunctions; employee, contractor or vendor error
or malfeasance; government surveillance; or other threats. In addition, third parties may attempt to fraudulently induce employees or users to disclose information to gain access to
our data or our users’ data.

Cyberattacks continue to evolve in sophistication and volume and may be inherently difficult to detect for long periods of time. Although we have developed systems and processes
that are designed to protect our data and user data, to prevent data loss and to prevent or detect security breaches, we cannot assure you that such measures will provide absolute
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security, and we may need to expend significant resources in protecting against or remediating security breaches and cyberattacks.

In addition, some of our third-party partners, including developers, vendors, affinity group marketing partners and OEM partners, may receive or store information that we or
our users provide. If these partners fail to adopt or adhere to adequate data security practices, or suffer a breach of their networks, our data or our users’ data could be improperly
accessed, used or disclosed. Affected users or government authorities could initiate legal or regulatory actions against us in connection with any actual or perceived security
breaches or improper disclosure of data, which could cause us to incur significant expense and liability or result in orders or consent decrees requiring us to modify our business
practices. Such These incidents, or and our efforts to remediate those incidents address them, could have a material and adverse effect on our business, reputation or financial
results.

For example, as discussed elsewhere in this “Risk Factors” section, in June 2024, CDK Global, a major provider of DMS products, announced that it had suspended certain
key systems and operations as a result of a cybersecurity incident. Although we identified no evidence that suggested our own systems were exposed in the incident that impacted
CDK, we do share and receive certain data through CDK’s interface. If regulators or other government authorities take the position that the exposure of any data we sent or received
through CDK’s systems required us to take further action, or if such a conclusion is reached with respect to a future security incident, we may incur compliance costs and potentially
face legal liability.

Further, the SEC has recently enacted rules requiring public companies to disclose material cybersecurity incidents that they experience on a Current Report on Form 8-K
within four business days of determining that a material cybersecurity incident has occurred and to disclose on an annual basis material information regarding their cybersecurity risk
management, strategy and governance. These new reporting requirements were effective for us as of December 18, 2023. If we fail to comply with these new requirements we
could incur regulatory fines in addition to other adverse consequences to our reputation, business, financial condition and results of operations.

Our platform must integrate with a variety of web browsers and operating systems, both on desktop computers and mobile devices, that are developed by
others, and our business is dependent on our ability to maintain our platform’s functionality and deliver a compelling user experience across those browsers and
operating systems.

We interact with users through our Internet-based platform, which is designed to operate on a variety of network, hardware and software platforms that are developed by
others and over which we have no control, including the numerous web browsers and operating systems that consumers use to access the Internet, both on desktop computers and
mobile devices. As a result, we need to continuously modify and enhance our platform to keep pace with consumers’ evolving expectations and changes in network, hardware,
software, communication and browser technologies.

For example, some web browsers have begun to discontinue third-party cookie tracking, and the providers of certain other web browsers have announced an intention to do
so as well. Certain of our marketing efforts currently rely on cookies to identify in-market consumers. We cannot assure you that we will be able to mitigate any adverse effects that
result from browsers blocking our cookies, or altering the manner in which, or the extent to which, they support our cookies.

If we are unable to respond in a timely and cost-effective manner to the rapid technological developments in the network, hardware and software programs that consumers
use to interact with us and our dealers and partners, or otherwise to provide a compelling user experience across each of the devices and browsers that consumers prefer to use,
our platform could become obsolete or otherwise attract fewer users, which could adversely impact our revenues, business and operating results.

The success of our business depends on consumers’ continued and unimpeded access to our platform on the Internet.

Consumers must have Internet access to use our platform. Some providers may take measures that affect consumers’ ability to use our platform, such as degrading the
quality of the connections through which we transmit data packets over their lines, giving those packets lower priority, giving other packets higher priority than ours, blocking our
packets entirely or attempting to charge their customers more for using our platform. If network operators attempt to interfere with our services, extract fees from us to deliver our
platform or otherwise engage in discriminatory practices, our business could be adversely affected.

In December 2010, the FCC adopted so-called “net neutrality” rules barring Internet internet providers from blocking or slowing down access to online content, protecting
services like ours from this type of interference, which we refer to as the Federal Net Neutrality Regulations. Effective June 11, 2018, however, the FCC repealed the Federal Net
Neutrality Regulations, and considerable uncertainty currently surrounds the regulatory environment in this field. For example, multiple Multiple states have enacted legislation
intended to implement rules similar to the Federal Net Neutrality Regulations at the state level, which, in some instances, has led to legal challenges, including litigation over the
preemptive effects of the FCC’s regulatory authority in this area of law. Further, on April 10, 2019, In April 2024, the United States House of Representatives FCC voted in favor of
legislation that would to reinstate the Federal Net Neutrality Regulations, but the reinstated rules were overturned by the Sixth Circuit U.S. Court of Appeals in January 2025 as the
result of legal challenges brought by internet service providers. Despite the lack of current rules regarding net neutrality at the federal level, a number of states have adopted
legislation protecting net neutrality at the state level and, in October 2023, the FCC proposed rules to restore the Federal Net Neutrality Regulations. future, Congress could adopt
legislation protecting net neutrality. As a result, there is considerable uncertainty in this area of the law remains uncertain, and we cannot predict the final outcome future status of
the challenges to legal protections of net neutrality at the state and federal level. In this regulatory environment, we could experience discriminatory or anti-competitive practices that
could impede our growth, cause us to incur additional expense or otherwise negatively affect our business.

Our products and internal systems rely on software that is highly technical. If it contains undetected errors or vulnerabilities, our business could be adversely
affected.

Our products and internal systems rely on software, including software developed or maintained internally or by third parties, that is highly technical and complex. In
addition, our products and internal systems depend on the ability of that software to store, retrieve, process and manage substantial amounts of data. data, especially as we
introduce systems founded in artificial intelligence and machine learning. The software on which we rely has contained, and may in the future contain, undetected errors, bugs or
vulnerabilities. Some errors may only be discovered after the code has been released for external or internal use. Errors, vulnerabilities or other design defects within the software
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on which we rely have in the past, and may in the future, result in a negative experience for consumers, dealers and partners who use our products, delay product introductions or
enhancements, result in targeting, measurement or billing errors, compromise our ability to protect consumers’, dealers’ and partners’ data and our intellectual property or lead to
reductions in our ability to provide some or all of our products and services. In addition, any errors, bugs, vulnerabilities or defects discovered in the software on which we rely, and
any associated degradation or interruption of service, could result in damage to our reputation, loss of users, loss of revenue or liability for damages, any of which could adversely
affect our business and financial results.

Our business is dependent on our ability to maintain and scale our technical infrastructure, and any significant disruption in service on our website or mobile
applications could damage our reputation and result in a loss of consumers, which could harm our business, brand, operating results and financial condition.

Our brand, reputation and ability to attract consumers, affinity groups and advertisers depend on the reliable performance of our technology platform and content delivery.
We have on occasion in the past experienced, and may in the future experience, interruptions with our systems. Interruptions in these systems, whether due to system failures,
computer viruses, denial-of-service attacks or physical or electronic break-ins, could affect the security or availability of our products and services on our website and mobile
application and prevent or inhibit the ability of consumers to access our products and services. To the extent that our consumer base, the number of TrueCar Certified Dealers, the
scale of our TrueCar+ offering and the number of parties with which we maintain commercial relationships grow and we implement systems founded in artificial intelligence and
machine learning, we would need an increasing amount of technical infrastructure, including network capacity and computing power, to satisfy our own needs as well as consumers’
and dealers’ needs and maintain and grow business operations with commercial partners, and we may not effectively scale and grow our technical infrastructure to accommodate
any increased demands. Problems with the reliability or security of our systems or with the upgrading, architectural unification or scaling of those systems could harm our reputation,
result in a loss of consumers, dealers and affinity group marketing partners and result in additional costs. In addition, a significant disruption in our billing systems could affect our
ability to match automobile purchases made by our users from TrueCar Certified Dealers and delay or prevent us from submitting invoices to TrueCar Certified Dealers, receiving
payment for invoices and recognizing revenue related to purchases.

Any errors, defects, disruptions or other performance or reliability problems with our network operations, or with the services we receive from third-party network
infrastructure providers, could cause interruptions in access to our products and could harm our reputation, business, operating results and financial condition.

We rely on Amazon Web Services for the majority of our computing, storage, bandwidth and other services. Any disruption of or interference with our use of
Amazon Web Services would negatively affect our operations and seriously harm our business.

Amazon provides a distributed computing infrastructure platform for business operations, or what is commonly referred to as a “cloud” computing service, and we currently
run nearly all of our computing on Amazon Web Services.

 Any transition of the cloud services currently provided by Amazon Web Services to another cloud provider would be difficult to implement and would cause us to incur
significant time and expense. We have built our software and computer systems to use computing, storage capabilities, bandwidth and other services provided by Amazon, some of
which do not have a readily available alternative in the market. Given this, any significant disruption of or interference with our use of Amazon Web Services would negatively impact
our operations and seriously harm our business.

If our users or partners are not able to access our products and services through Amazon Web Services or encounter difficulties in doing so, we may lose customers,
dealers, partners and revenue. The level of service provided by Amazon Web Services or similar providers may also impact our customers’, dealers’ and partners’ usage of our
products and services and satisfaction with us. If Amazon Web Services or similar providers experience interruptions in service regularly or for a prolonged period of time, or other
similar issues, our business would be seriously harmed. Hosting costs also have increased in the past and may continue to increase to the extent that our user base and user
engagement grow and may seriously harm our business if we are unable to grow our revenues faster than the cost of using the services of Amazon or similar providers.

Amazon has broad discretion to change and interpret its terms of service and other policies that apply to us, and those actions may be unfavorable to us. Amazon may also
alter how we are able to process data on the Amazon Web Services platform. If Amazon makes changes or interpretations that are unfavorable to us, our business could be
seriously harmed. Additionally, any disruption of or interference with the use of Amazon Web Services, including disruptions due to system failures, denial-of-service or other
cyberattacks and computer viruses, or an interruption to Amazon’s systems or in the infrastructure that allows us to connect to them for an extended period, may impact our ability to
operate the business and would adversely impact our operations and our business.

Our growth in prior years may not be indicative of our future growth.

Our revenue grew from $38.1 million $38.1 million in 2010 to $335.0 million $335.0 million in 2019. However, our overall revenue declined by 30.3% in 2022 to $161.5 million
and by an additional 1.7% in 2023 to $158.7 million. In light of the termination of our partnership with USAA in 2020 and the automobile inventory shortage that has affected our
business since began in 2021 and other risks described in this “Risk Factors” section, our revenue in the near future may continue to be lower than it has been in past periods. In
addition, our ability to grow our revenue is dependent on our ability to:

• successfully develop and roll out our TrueCar+ offering and other new product offerings;

• expand our dealer network in a geographically optimized manner, including increasing dealers in our network representing high-volume brands; 

• increase the number of transactions between our users and TrueCar Certified Dealers;

• increase dealer subscription rates, and manage dealer churn;
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• grow the revenue we derive from car manufacturer incentive programs;

• increase the number of dealers subscribing to our other products;

• maintain and grow our affinity group marketing partner relationships and increase the productivity of our current affinity group marketing partners, and to replace the
units generated by our former partnership with USAA; 

• increase the number of users of our products and services, and in particular the number of unique visitors to the TrueCar website and our TrueCar-branded mobile
applications, including by improving our search-engine optimization; 

• enhance our consumer experience and increase the rate at which site visitors prospect with a TrueCar Certified Dealer and purchase from the prospected dealer;

• improve the quality of our existing products and services, and introduce high-quality new products and services;

• maintain our existing product offerings, including our Trade and Sell Your Car offerings following the termination of our commercial relationship with Accu-Trade; and

• introduce third-party ancillary products and services, including by integrating acquired products and services into our business.

We may not successfully accomplish any of these objectives. We plan to continue our investment in future growth. Among other things, we expect to continue to expend
substantial financial and other resources on:

• marketing and advertising; 

• dealer outreach and training;

• technology and product development, including the continuing development of TrueCar+, other new products and new features for existing products;

• strategic partnerships, investments and acquisitions; and 

• general administration, including legal, accounting and other compliance expenses related to being a public company.

We have a history of losses, and we may not be profitable in the future.

We have not been profitable since inception. We had an accumulated deficit of $562.3 million $593.3 million at December 31, 2023 December 31, 2024. During the twelve
months ended December 31, 2023 December 31, 2024, we had a net loss of $49.8 million $31.0 million. From time to time in In the past, we have made significant investments in our
operations that have not resulted in corresponding revenue growth and, as a result, increased our losses. We continue to make significant investments to support the further
development and expansion of our business, and these investments may not result in increased revenue or growth on a timely basis or at all. Our revenue growth has been highly
influenced by marketing expenditures. Incremental marketing expenditures in certain situations do not result in sufficient incremental revenue to cover their cost. This limits the
growth in revenue that can be achieved through marketing expenditures. In addition, as a public company, we have incurred, and will continue to incur, significant legal, accounting
and other expenses.

We may incur significant losses in the future for a number of reasons, including slowing demand for our products and services, increasing competition, weakness in the
automobile industry generally and other risks described in this report, and we may encounter unforeseen expenses, difficulties, complications and delays, and other unknown
factors. If we incur losses in the future, we may not be able to reduce costs effectively because many of our costs are fixed. In addition, if we reduce variable costs to respond to
losses, this may affect our ability to acquire users and dealers, improve our products and services and grow our revenues. Accordingly, we may not be able to achieve or maintain
profitability and we may continue to incur significant losses in the future, and this could seriously harm our business and cause the price of our common stock to decline.

Our number of unique visitors, revenue and operating results fluctuate due to seasonality.

Our number of unique visitors, revenue trends and operating results reflect consumers’ car buying patterns. Across the automotive industry, consumers tend to purchase a
higher volume of cars in the second and third quarters of each year, due in part to the introduction of new vehicle models from manufacturers. In the past, these seasonal trends
have not been pronounced due to the overall growth of our business, and in more recently recent years the effects of seasonality on our results have been outweighed by
disruptions to our business, such as the termination of our partnership with USAA, the coronavirus pandemic and the automobile inventory shortage, but shortage. However, we
expect that in the our future our revenues may be affected more by these seasonal trends. Our business could also be impacted by cyclical trends affecting the overall economy,
specifically the retail automobile industry, as well as by actual or threatened inflation, recession, severe weather or other significant events outside of our control.

Failure to adequately protect our intellectual property could harm our business and operating results.

Our business depends on our intellectual property, the protection of which is crucial to our success. We rely on a combination of patent, trademark, trade secret and
copyright law and contractual restrictions to protect our intellectual property. In addition, we attempt to protect our intellectual property, technology and confidential information by
requiring our employees and consultants to enter into confidentiality and assignment of inventions agreements and third parties to enter into nondisclosure agreements. These
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agreements may not effectively prevent unauthorized use or disclosure of our confidential information, intellectual property or technology and may not provide an adequate remedy
in the event of unauthorized use or disclosure of our confidential information, intellectual property or technology. Despite our efforts to protect our proprietary rights, unauthorized
parties may attempt have attempted to copy aspects of our website features, software and functionality or and such parties may further attempt to obtain and use information that we
consider proprietary.

Competitors may adopt service names similar to ours, thereby harming our ability to build brand identity and possibly leading to user confusion. In addition, there could be
potential trade name or trademark infringement claims brought by owners of other registered trademarks or trademarks that incorporate variations of the term “TrueCar.”

We have also registered trademarks under the laws of certain jurisdictions outside of the United States. If applicable authorities determine that we do not conduct sufficient
activities in such jurisdictions to maintain our rights over such trademarks, our ability to expand our business and our brand into new markets in the future could be harmed. From
time to time, we have also been made aware of unauthorized uses of our intellectual property by parties we believe to be based in jurisdictions outside of the United States. It can be
difficult or impossible to pursue any such infringement if such jurisdictions do not provide adequate intellectual property protections.

We currently hold the “TrueCar.com” and “True.com” Internet domain names as well as various other related domain names. The regulation of domain names in the United
States is subject to change. Regulatory bodies could establish additional top-level domains, appoint additional domain name registrars or modify the requirements for holding
domain names. As a result, we may not be able to acquire or maintain all domain names that use the name TrueCar.

“TrueCar.”

We are occasionally party to intellectual property disputes, which can be costly and could harm our business and operating results.

From time to time, we face allegations that we, or businesses we acquired or in which we invested, have infringed the trademarks, copyrights, patents or other intellectual
property rights of third parties, including from our competitors or non-practicing entities. For example, in the second quarter of 2020, a Florida dealer sued us claiming that our “BUY
SMARTER DRIVE HAPPIER” tagline, which is featured in some of our marketing materials, infringed its “BUY SMART BE HAPPY” trademark. Although this litigation was resolved
without any effect on our business, if any similar litigation is brought and decided adversely to us, we could be required to change our tagline and replace the marketing materials in
which it is featured, which would be costly and could damage our brand. Moreover, as discussed in greater detail under the risk factor “Failure to adequately protect our intellectual
property could harm our business and operating results,” from time to time, we take legal action to protect our own intellectual property.

Patent and other intellectual property litigation may be protracted and expensive, and the results are difficult to predict and may require us to stop offering some features,
purchase licenses or modify our products and features while we develop non-infringing substitutes or may result in significant settlement costs.

In addition, we use open-source software in our products and expect to use open-source software in the future. From time to time, we may face claims by companies that
incorporate open-source software into their products, claiming ownership of, or demanding release of, the source code, the open-source software or derivative works that were
developed using the software, or otherwise seeking to enforce the terms of the applicable open-source license. These claims could also result in litigation, require us to purchase a
costly license or require us to devote additional research and development resources to change our platform or services, any of which would have a negative effect on our business
and operating results.

Even if these matters do not result in litigation or are resolved in our favor or without significant cash settlements, these matters, and the time and resources necessary to
litigate or resolve them, could harm our business, operating results and reputation.

The impairment of our goodwill, or any intangible or other long-lived assets or investments has required us in the past, and could further require us in the
future, to record a non-cash charge to our earnings, which has materially and adversely affected our results of operations, and may again in the future.

At December 31, 2023 December 31, 2024, we had intangible assets of $8.4 million $2.0 million. Prior to the interim quantitative impairment test conducted as of September
30, 2022, discussed below, we had goodwill of $59.8 million. Under accounting principles generally accepted in the United States, GAAP, we review our goodwill for impairment
annually in the fourth quarter of each fiscal year, or more frequently if events or changes in circumstances indicate the carrying value may not be recoverable. We review our
intangible assets for impairment whenever events or changes in circumstances indicate that the carrying amounts may not be recoverable. For example, in the first quarter of 2020,
in light of the global economic disruption and uncertainty occasioned by the coronavirus pandemic and the announcement of the then-impending termination of our affinity
partnership with USAA, we performed an interim quantitative impairment test as of March 31, 2020, which concluded that the carrying value of our single reporting unit was greater
than its fair value. Accordingly, during the three months ended March 31, 2020, we recognized a non-cash impairment charge of $10.2 million, of which $1.9 million was included in
discontinued operations. Further, following a decline in our stock price in the third quarter of 2022 and continued macroeconomic disruptions impacting our business, we performed
an interim quantitative impairment test as of September 30, 2022, which concluded that the carrying value of our single

reporting unit exceeded the fair value and, accordingly, we recognized a non-cash impairment charge of $59.8 million for the year ended December 31, 2022.

We cannot guaranteethat in future periods we will not be required to recognize additional impairment charges, whether in our goodwill, to the extent it is regained in the
future, or other intangible assets, nor that we will be able to avoid a significant charge to earnings in our consolidated financial statements during the period in which an impairment
is determined to exist. As a result, the carrying value of our goodwill, to the extent it is regained in the future, and intangible assets may not be recoverable due to factors such as a
decline in our stock price and market capitalization, reduced estimates of future revenues or cash flows or slower growth rates in our industry. Estimates of future revenues and cash
flows are based on a long-term financial outlook of our operations. Actual performance in the near-term or long-term could be materially different from these forecasts, which could
impact future estimates and the recorded value of the intangible assets. Impairments to our goodwill have materially and adversely affected our results of operations in the past, and
could again in the future, as could future reductions in the carrying value of any intangible assets.
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Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash and cash equivalents fail.

We regularly maintain cash balances at third-party financial institutions in excess of the Federal Deposit Insurance Corporation, or FDIC, insurance limit. On March 10,
2023, the California Department of Financial Protection and Innovation closed Silicon Valley Bank, or SVB, and appointed the FDIC as receiver. At that time, we held approximately
70% of our cash and cash equivalents, approximately $122 million, with SVB in order to comply with a covenant in our now-terminated credit facility with SVB. As a result of SVB’s
closure, substantially all of our cash and cash equivalents with SVB were temporarily unavailable until March 13, 2023, following the FDIC’s announcement that all SVB deposits
would be guaranteed and that the bank would resume normal banking activities, including online banking. On March 27, 2023, all deposits of SVB were assumed by First-Citizens
Bank & Trust Company.

Following the closure of SVB, we terminated our credit facility with SVB, which terminated the covenant requiring us to keep 70% of our cash and cash equivalents
deposited with SVB. Although this allowed us to further diversify the financial institutions in which we deposit our cash and cash equivalents, our business operations necessitate
maintaining a certain amount of cash in deposit accounts, and, as of December 31, 2024, approximately 11.7% of our cash and cash equivalents was held in deposit accounts in
excess of the FDIC insurance limits and remain subject to the risk of bank failure. We cannot guarantee that additional financial institutions, including those at which we have
deposited our cash and cash equivalents, will not enter into receivership or that the FDIC or any governmental authority will protect uninsured depositors if there are future bank
failures. In instances of future bank failures, we may be unable to access or may lose some or all of our cash and cash equivalents, which could materially and adversely affect our
business.

If our ability to use our net operating loss carryforwards and other tax attributes is limited, we may not receive the benefit of those assets.

We had have federal net operating loss carryforwards that begin to expire in the year ending December 31, 2034 and state net operating losses that began to expire in the
year ended December 31, 2022. Federal net operating losses generated after December 31, 2017 will not expire and will carry forward indefinitely, but will be limited in any given
year to offsetting a maximum of 80% of our taxable income for the year, determined without regard to the application of such net operating loss carryforwards. We had also have
federal research and development credit carryforwards that begin to expire in the year ending December 31, 2040 and state research and development credit carryforwards that can
be carried forward indefinitely.

Sections 382 and 383 of the U.S. Internal Revenue Code impose substantial restrictions on the utilization of net operating losses and other tax attributes in the event of a
cumulative “ownership change” of a corporation of more than 50% over a three-year period. Accordingly, if we generate taxable income in the future, changes in our stock
ownership, including equity offerings and share repurchase programs, as well as other changes that may be outside our control, could potentially result in material limitations on our
ability to use our net operating loss and research tax credit carryforwards.

Changes in applicable tax law and resolutions of tax disputes could negatively affect our financial results.

We are subject to taxation in the United States. Changes in tax laws applicable to us, including interpretations thereof and related accounting standards, could materially
and adversely affect our business, financial condition, results of operations and cash flows. For example, in 2018, the United States Supreme Court decided South Dakota v.
Wayfair, Inc. That decision overturned earlier case law that online sellers are not required to collect sales and use taxes unless they have a physical presence in the buyer’s state.
Although the Wayfair decision has not had a material effect on our business, it has resulted in nationwide uncertainty over continues to reshape the sales tax liability landscape and
could precipitate responses from federal and state legislators, regulators and courts that could materially increase our tax administrative costs and tax risk. Many states have also
adopted laws requiring so-called “marketplace facilitators” to collect and remit sales taxes on behalf of participants in their marketplaces. Certain states also require sales tax to be
collected and remitted with respect to the provision of software as a

service (SaaS), downloadable software, information services, data processing services, digital services, digital goods, and, under certain circumstances, lead generating services.
To the extent regulators take the position that such laws require us to collect and remit sales taxes related to the sales of cars to consumers by TrueCar Certified Dealers or
characterize any of our existing or future product offerings as taxable SaaS, downloadable software, information services, data processing services, digital services, digital goods,
lead generation services or as any other taxable product or service, our business could be adversely affected.

Under States may enact legislation that effectively diminishes our tax assets. For example, in the Tax Cuts second quarter of 2024, California enacted legislation effective for
tax years 2024 through 2026, suspending the ability of certain companies to deduct net operating losses and Jobs Act imposing an annual cap on the use of 2017, tax credits. For
the impacted tax years, California taxes on income which could otherwise be offset by our California net operating losses that have a 20-year carryforward period, will instead be
offset by our California research and development costs are no longer fully deductible in the current year and are required to credits which could otherwise be capitalized and
amortized for U.S. tax purposes effective January 1, 2022. Unless repealed or modified through legislative processes, this mandatory capitalization may increase our cash tax
liabilities. carried forward indefinitely.

We continue to monitor and evaluate the impact of potential and enacted changes in applicable federal and state tax law.

Risks Related to Ownership of Our Common Stock

We may fail to meet our publicly announced guidance or other expectations about our business and future operating results, which could cause our stock price
to decline.
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We typically provide guidance about our business and future operating results as part of our press releases, investor conference calls or otherwise. In developing any such
guidance, our management must make certain assumptions and judgments about our future performance. For example, in the second quarter of 2015, and the fourth quarter of
2018,  and the second quarter of 2024, our business results varied significantly from guidance for the quarter and the price of our common stock declined. Our future business
results may vary significantly from our guidance due to a number of factors, many of which are outside of our control, and which could materially and adversely affect our operations,
financial condition and operating results. For example, in connection with the Restructuring Plan undertaken in June 2023, we modified our previously issued guidance under which
we had expected to have an aggregate cash balance in excess of $125 million when we achieved breakeven or positive EBITDA by the fourth quarter of 2023, stating that instead
we expected that our aggregate cash balance could drop below $125 million, in part as a result of expenses associated with the Restructuring Plan. At times we may also provide
nonfinancial guidance related to other aspects of our business such as the anticipated timing of certain product development milestones. If our publicly-announced guidance of
future operating results fails to meet the expectations of securities analysts, investors or other interested parties, or if our actual results fail to meet our publicly-announced guidance
or the expectations of such parties, the price of our common stock could decline. Given the volatility of our business recently during resulting from the coronavirus pandemic, the
ongoing recent automobile inventory shortage shortages and following the termination of our partnership with USAA, we refrained from providing guidance about our future operating
results in certain recent quarters and may choose to refrain from doing so again in the future. This practice may also have caused, and may in the future cause, additional volatility in
the trading price of our common stock.

The price of our common stock has been and may continue to be volatile, and the value of your investment could decline.

The trading price of our common stock has been volatile since our initial public offering and is likely to continue to fluctuate substantially. These fluctuations could cause you
to lose all or part of your investment in our common stock since you might be unable to sell your shares at or above the price you paid. For the year ended December 31,
2023 December 31, 2024, the trading price of our common stock fluctuated from a low of $1.76 $2.56 per share to a high of $3.77 $4.62 per share. The trading price of our common
stock depends on a number of factors, including those described in this “Risk Factors” section, many of which are beyond our control and may not be related to our operating
performance. Additional factors that could cause fluctuations in the trading price of our common stock include the following:

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

• volatility in the market prices and trading volumes of technology stocks; 

• changes in operating performance and stock market valuations of other technology companies generally, or those in the automotive industry in particular; 

• sales of shares of our common stock by us or our stockholders;

• the failure of securities analysts to maintain coverage of us, changes in financial estimates or recommendations by any securities analysts who follow our company; 

• our failure to meet our publicly-announced guidance of future operating results or otherwise to meet the expectations of securities analysts or investors in this regard;

• announcements by us or our competitors of new products or innovations to existing products; 

• the public’s reaction to our press releases, other public announcements and filings with the SEC, including the guidance regarding our future operating results or the
absence of such guidance;

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

• actual or anticipated changes in our operating results or fluctuations in our operating results; 

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

• our ability to control costs, including our operating expenses;

• 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, divestitures, investments or other similar transactions involving 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; 

• conditions in the automobile industry and broader macroeconomic trends; and 
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• general macroeconomic conditions and the growth rate of our markets and the impact of the ongoing effects of the coronavirus pandemic on these conditions and
markets.

In addition, the stock market in general, and the market for technology companies in particular, have experienced extreme price and volume fluctuations that have often
been unrelated or disproportionate to the operating performance of those companies. Broad market and industry factors, including those relating to events such as the coronavirus
pandemic, may seriously affect the market price of our common stock, regardless of our actual operating performance. Additionally, as a public company, we face the risk of
shareholder lawsuits, particularly if we experience declines in the price of our common stock. In the past, following periods of volatility in the overall market and the market prices of
our securities, securities class action lawsuits have often been instituted against us, and we may in the future be subject to these legal actions.

Concentration of ownership among our existing executive officers and directors, their affiliates and holders of 5% or more of our outstanding common stock
may prevent new investors from influencing significant corporate decisions.

As of December 31, 2023 December 31, 2024, our executive officers, directors and holders of 5% or more of our outstanding common stock (based upon the most recent
filings on Schedule 13G with the SEC with respect to each such holder) beneficially owned, in the aggregate, approximately 54% of our outstanding shares of common stock
(assuming exercise of all beneficially owned shares). Some of these persons or entities may have interests that are different from yours. For example, these stockholders may
support proposals and actions with which you may disagree or which are not in your interests. These stockholders are able to exercise a significant level of control over all matters
requiring stockholder approval, including the election of directors, amendment of our certificate of incorporation and approval of significant corporate transactions. This control could
have the effect of delaying or preventing a change of control of our company or changes in management and will make the approval of certain transactions difficult or impossible
without the support of these stockholders, which in turn could reduce the price of our common stock.

Sales of substantial amounts of our common stock in the public markets, or the perception that such sales might occur, could depress the market price of our
common stock.

The market price of our common stock could decline as a result of the sale of substantial amounts of our common stock, particularly sales directly by us or by our directors,
executive officers and significant stockholders, a large number of shares of our common stock becoming available for sale or the perception in the market that holders of a large
number of shares intend to sell their shares.

At December 31, 2023 December 31, 2024, 91,091,541 87,190,136 shares of our common stock were outstanding. In addition, as of December 31, 2023 December 31,
2024, there were 2.2 million 1.3 million shares underlying options, 5.8 million 5.5 million shares underlying restricted stock units, and 2.5 million 3.3 million shares underlying
performance stock units, and we have additional shares reserved for issuance under our equity incentive plans. Pursuant to our certificate of incorporation, we have a total of
1,000,000,000 shares or of our common stock authorized for issuance. If these additional shares are sold, or if it is perceived that they will be sold in the public market, the trading
price of our stock could decline. Under Rule 144 under the Securities Act, shares held by non-affiliates for more than six months may generally be sold without restriction, other than
a current public information requirement, and may be sold freely without any restrictions after one year. Shares held by affiliates may also be sold under Rule 144, subject to
applicable restrictions, including volume and manner of sale limitations.

In January 2017, we filed a shelf registration statement on Form S-3, which we refer to as the 2017 Registration Statement. Under the 2017 Registration Statement, we sold
1.15 million shares of common stock and certain selling stockholders sold 9.2 million shares of common stock.

Although the 2017 Registration Statement has expired and we have deregistered the unsold shares thereunder, we may file a subsequent registration statement with the
SEC, after which we or selling stockholders may periodically offer additional securities in amounts, at prices and on terms to be announced when and if the securities are offered. If
we do so, we will prepare and file with the SEC a prospectus supplement containing specific information about the terms of the offering.

Future sales of shares by existing stockholders could cause our stock price to decline.

If our existing stockholders, including employees and service providers who obtain equity, sell substantial amounts of our common stock in the public market, the trading
price of our common stock could decline. All of our outstanding shares are eligible for sale in the public market, other than approximately 2.7 3.1 million shares (including vested
options) as of December 31, 2023 December 31, 2024 held by directors, executive officers and other affiliates that are subject to volume limitations under Rule 144 of the Securities
Act. Our employees, other service providers and directors are subject to our trading blackout periods. In addition, we have reserved shares for issuance under our equity incentive
plans. The issuance and subsequent sale of these shares will be dilutive to our existing stockholders and the trading price of our common stock could decline.

Anti-takeover provisions contained in our certificate of incorporation and bylaws, as well as provisions of Delaware law, could impair a takeover attempt.

Our certificate of incorporation and bylaws and Delaware law contain provisions that could have the effect of rendering more difficult, delaying or preventing an acquisition
deemed undesirable by our board of directors. Our corporate governance documents include provisions: 

• creating a classified board of directors whose members serve staggered three-year terms;

• authorizing “blank check” preferred stock, which could be issued by our board of directors without stockholder approval and may contain voting, liquidation, dividend and
other rights superior to our common stock; 

• limiting the liability of, and providing indemnification to, our directors and officers; 
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• limiting the ability of our stockholders to call and bring business before special meetings; 

• requiring advance notice of stockholder proposals for business to be conducted at meetings of our stockholders and for nominations of candidates for election to our
board of directors; 

• controlling the procedures for the conduct and scheduling of board of directors and stockholder meetings; and 

• providing our board of directors with the express power to postpone previously scheduled annual meetings and to cancel previously scheduled special meetings.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our management.

As a Delaware corporation, we are also subject to provisions of Delaware law, including Section 203 of the Delaware General Corporation Law, which prevents some
stockholders holding more than 15% of our outstanding common stock from engaging in certain business combinations without approval of the holders of substantially all of our
outstanding common stock.

Any provision of our certificate of incorporation or bylaws or of Delaware law that has the effect of delaying or deterring a change in control could limit the opportunity for our
stockholders to receive a premium for their shares of our common stock and could also affect the price that some investors are willing to pay for our common stock.

Our certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for substantially all disputes between us
and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or
agents.

Our certificate of incorporation provides that, unless we otherwise agree, the Court of Chancery of the State of Delaware will be the exclusive forum for:

• any derivative action or proceeding brought on our behalf;

• any action asserting a breach of fiduciary duty; 

• any action asserting a claim against us under the Delaware General Corporation Law, our certificate of incorporation or our bylaws; 

• any action to interpret, apply, enforce or determine the validity of our certificate of incorporation or bylaws; and

• any action asserting a claim against us that is governed by the internal-affairs doctrine. 

This exclusive-forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers,
employees or other agents, which may discourage lawsuits against us and our directors, officers, employees and other agents. If a court were to find this exclusive-forum provision
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 business.

We do not expect to declare any dividends in the foreseeable future.

We have never declared or paid cash dividends on our common stock. We currently intend to retain any future earnings to finance the operation and expansion of our
business, and we do not anticipate declaring any cash dividends to holders of our common stock in the foreseeable future. Consequently, investors may need to rely on sales of
their common stock after price appreciation, which may never occur, as the only way to realize any future gains on their investment. Investors seeking cash dividends should not
purchase our common stock.

We cannot guarantee that our share repurchase program will be fully used or that it will enhance long-term stockholder value. Share repurchases could also
increase the volatility of the trading price of our stock and will diminish our cash reserves.

Although our board of directors has authorized a share repurchase program, the program does not require us to spend any specific dollar amount on repurchases or to
repurchase any specific number of shares of our common stock. We cannot guarantee when or if the repurchases authorized under the program will be made or that the program
will enhance long-term stockholder value. For example, although we did repurchase shares in the twelve months ended December 31, 2024, we made no repurchases of shares

under our share repurchase program in the twelve months ended December 31, 2023. Further, in August 2022, Congress enacted a 1% excise tax on certain corporate stock

repurchases as part of the Inflation Reduction Act of 2022, which went into effect on January 1, 2023 and will increase increased the costs of repurchasing shares of our common
stock in the future. stock. The program could affect the trading price of our stock and increase volatility, and any announcement of a termination of the program may result in a
decrease in the trading price of our stock. In addition, to the extent that repurchases are made, implementation of this program will diminish our cash reserves.
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General Risk Factors

We have incurred and will continue to incur substantial costs as a result of operating as a public company, and our management has been and will be required
to continue to devote substantial time to compliance with our public company responsibilities and corporate governance practices.

As a public company, we have incurred, and will continue to incur, significant legal, accounting and other expenses. In addition, the Sarbanes-Oxley Act, the Dodd-Frank Act
and other laws and rules implemented by the SEC and Nasdaq impose various requirements on public companies, including in relation to corporate governance practices. Our
management and other personnel devote a substantial amount of time to these compliance initiatives. Moreover, changing rules and regulations may increase our legal, accounting
and financial compliance costs and make some activities more time consuming time-consuming and costly. If, despite our efforts to comply with new or changing laws, regulations
and standards, we fail to comply, regulatory authorities may initiate legal proceedings against us, and our business may be harmed. Further, failure to comply with these laws,
regulations and standards may make it more difficult and more expensive for us to obtain directors’ and officers’ liability insurance, and we may be required to accept reduced policy
limits and coverage or to incur substantial costs to maintain the same or similar coverage, which could make it more difficult for us to attract and retain qualified persons to serve on
our board of directors or board committees or as executive officers.

Our compliance with applicable provisions of Section 404 of the Sarbanes-Oxley Act relating to management assessment of internal controls requires that we incur
substantial accounting expense and expend significant management time on compliance-related issues as we implement additional corporate governance practices and comply with
reporting requirements. If we or our independent registered public accounting firm identify deficiencies in our internal control over financial reporting that are deemed to be material
weaknesses, the market price of our stock could decline and we could be subject to sanctions or investigations by the SEC or other regulatory authorities, which would require
additional financial and management resources.

Furthermore, investor perceptions of our company may suffer if, in the future, material weaknesses are found, and this could cause a decline in the market price of our
stock. Irrespective of compliance with Section 404, any failure of our internal control over financial reporting could have a material adverse effect on our stated operating results and
harm our reputation. If we are unable to implement and maintain internal controls effectively or efficiently, it could harm our operations, financial reporting or financial results and
could result in an adverse opinion on internal control from our independent registered public accounting firm.

If securities or industry analysts do not publish or cease publishing research or reports about us, our business or our market, or if they change their
recommendations regarding our stock adversely, our stock price and trading volume could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts may publish about us, our business, our market or our
competitors. The analysts who cover us have from time to time in the past changed their recommendation regarding our stock adversely, and provided more favorable relative
recommendations about our competitors, which has in the past caused our stock price to decline. Any of these analysts could do so again, which could cause our stock price to
decline again. Additionally, from time to time, analysts who cover us have ceased coverage of our company, and if any further analysts who cover us were to cease coverage of our
company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause our stock price or trading volume to decline.

Natural disasters, public health crises, political crises and other catastrophic events or other events outside of our control could damage our facilities or the
facilities of third parties on which we depend, and could impact consumer spending.

Our corporate headquarters, many of our employees and many of our essential business operations are located in the Los Angeles area, near both the sites of the 2025
Pacific Palisades wildfire and major geologic faults that have experienced earthquakes in the past. An A fire, earthquake or other natural disaster or power shortage or outage could
disrupt operations or impair critical systems. Any of these disruptions or other events outside of our control could affect our business negatively, harming our operating results. In
addition, if any of our facilities or the facilities of our third-party service providers, dealers or partners is affected by natural disasters, such as earthquakes, tsunamis, wildfires, power
shortages, floods, public health crises (such as pandemics and epidemics), political crises (such as terrorism, war, political instability or other conflict) or other events outside our
control, including a cyberattack, our critical business or IT systems could be destroyed or disrupted and our ability to conduct normal business operations and our revenues and
operating results could be adversely affected. Moreover, these types of events could negatively impact consumer spending in the impacted regions or, depending upon the severity,
globally, which could adversely impact our operating results.

For example, as discussed in the risk factor entitled “General economic and other conditions that impact consumer demand for automobiles, including interest rates,
inflation, tariffs and fuel prices, and the impacts of public health events such as the coronavirus pandemic, may have a material adverse effect on our business, financial condition
and results of operations,” responses to the coronavirus pandemic negatively affected our business, growth, financial condition, results of operations and cash flows in a number of
ways, and we cannot predict whether future outbreaks of the coronavirus, including its variants and subvariants, or of other infectious diseases will result in renewed governmental
restrictions on consumer and dealer behavior, any of which could have negative financial and operational impacts on our business.

We may require additional capital to pursue our business objectives and respond to business opportunities, challenges or unforeseen circumstances. If capital
is not available to us, our operating results, business and financial condition may be harmed.

Since our founding, we have raised substantial equity and debt financing to support the growth of our business. Because we intend to continue to make investments to
support the growth of our business, we may require additional capital to pursue our business objectives and respond to business opportunities, challenges or unforeseen
circumstances, including to develop new products or services or further improve existing products and services, enhance our operating infrastructure and acquire complementary
businesses and technologies. Accordingly, we may need to engage in further equity or debt financings to secure additional funds. However, additional funds may not be available
when we need them, on terms that are acceptable to us or at all. Volatility in the credit markets, including increased volatility due to the economic disruption caused by the
coronavirus pandemic, may also have an adverse effect on our ability to obtain debt financing.
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If we raise additional funds through further issuances of equity or convertible debt securities, our existing stockholders could suffer significant dilution, and any new equity
securities we issue could have rights, preferences and privileges superior to those of holders of our common stock. If we are unable to obtain adequate financing or financing on
terms satisfactory to us, when we require it, our ability to continue to pursue our business objectives and to respond to business opportunities, challenges or unforeseen
circumstances could be significantly limited, and our business, operating results, financial condition and prospects could be adversely affected.

You may experience future dilution as a result of future equity offerings.

If we raise additional funds through the sale of equity or convertible debt securities, the issuance of the securities will result in dilution to our stockholders. We may sell
shares or other securities in any other offering at a price per share that is less than the price per share paid by investors in the past, and investors purchasing shares or other
securities in the future could have rights superior to existing stockholders. The price per share at which we sell additional shares of our common stock, or securities convertible or
exchangeable into common stock, in future transactions may be higher or lower than the price per share paid in the past. In addition, if we were to issue securities in connection with
our acquisition of complementary businesses, products or technologies, our stockholders would also experience dilution.

Item 1B.    Unresolved Staff Comments
 
None.

 
Item 1C.    Cybersecurity

Cybersecurity Risk Management and Strategy

We recognize the importance of assessing, identifying, and managing material risks associated with cybersecurity threats, as such term is defined in Item 106(a) of
Regulation S-K. These risks include, among other things: operational risks, intellectual property theft, fraud, extortion, harm to employees or customers and violation of data privacy
or security laws.

Identifying and assessing cybersecurity risk is integrated into our overall risk management systems and processes. Cybersecurity risks related to our business, technical
operations, privacy and compliance issues are identified and addressed through a combination of third party third-party assessments, internal audit, IT security, governance, risk and
compliance reviews. To defend, detect and respond to cybersecurity incidents, we, among other things: proactively review systems and applications, audit against applicable data
security policies, perform penetration testing to test security controls, encourage proactive vulnerability reporting, conduct employee training, monitor emerging laws and regulations
related to data protection and information security and implement appropriate changes.

We have implemented incident response and breach management processes which have four overarching and interconnected stages:

• detection of a security incident,

• identification and containment,

• response, eradication and recovery, and

• post-incident analysis.

Incident responses are overseen by leaders from our Software and Infrastructure Engineering, Compliance and Legal teams.

Security events and data incidents are evaluated, ranked by severity and prioritized for response and remediation. Incidents are evaluated to determine materiality as well
as operational and business impact and reviewed for privacy impact.

We also conduct tabletop exercises to simulate responses to cybersecurity incidents. Our team of cybersecurity professionals then collaborate with other stakeholders
across our organization to further analyze the risk to the company and form detection, mitigation and remediation strategies.

As part of the above processes, we regularly engage external auditors and consultants to assess our internal cybersecurity programs and compliance with applicable
practices and standards.

Our risk management program also assesses third party third-party risks, and we have a third-party risk management program designed to identify and mitigate risks from
vendors, suppliers, and other business partners. Cybersecurity risks are evaluated when selecting third-party service providers. In addition to new vendor onboarding, we perform
risk management during third-party cybersecurity compromise incidents to identify and mitigate risks to us from third-party incidents.

We describe whether and how risks from identified cybersecurity threats, including as a result of any previous cybersecurity incidents, have materially affected or are
reasonably likely to materially affect us, including our business strategy, results of operations, or financial condition, under the heading “Security breaches and improper access to or
disclosure of our data or user data, or other hacking and phishing attacks on our systems, could harm our reputation and adversely affect our business” included within Item 1A of
this Annual Report on Form 10-K. In the last three fiscal years, the Company has not experienced any material cybersecurity incidents, and expenses incurred from cybersecurity
incidents were immaterial.

Cybersecurity Governance
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Cybersecurity is an important part of our risk management processes and an area of focus for our Board and management. As part of our Board’s overall responsibility for
oversight of management’s general risk identification and management activities, our Audit Committee is responsible for the oversight of risks from cybersecurity threats. Members
of the Audit Committee review and discuss with management and our auditors the Company’s cybersecurity risks and the steps that management has taken to protect against
threats to the Company’s information systems and security and review risk and mitigation steps taken by management related to data privacy. Members of the Audit Committee also
receive cybersecurity updates on a quarterly basis from senior management. This update includes existing and new cybersecurity risks, status on how management is addressing
and/or mitigating those risks, cybersecurity and data privacy incidents (if any) and status on key information security initiatives. Our Board members also engage in ad hoc
conversations with management on cybersecurity-related news events and discuss any updates to our cybersecurity risk management and strategy programs.

Our cybersecurity risk management and strategy processes are overseen by leaders from our Software and Infrastructure Engineering, Compliance and Legal
teams. teams, including our Director of Cybersecurity and Compliance. These individuals have prior work experience in various roles involving information technology, including
security, auditing, compliance, systems and programming. These individuals are informed about, and monitor the prevention, mitigation, detection and remediation of cybersecurity
incidents through their management of, and participation in, the cybersecurity risk management and strategy processes described above, including the operation of our incident
response plan, and report to the Audit Committee on any appropriate items.

Item 2.    Properties
 

We lease our principal office in Santa Monica, California. We believe that our facilities are adequate to meet our needs for the immediate future, and that should it be
needed, we will be able to secure additional space to accommodate any such expansion of our operations.

 
Item 3.    Legal Proceedings

 
Please refer to the disclosure under the heading “Legal Proceedings” in Note 10 9 “Commitments and Contingencies” to our annual consolidated financial statements

included in Part II, Item 8 of this report for a description of our material pending legal proceedings, which disclosure is incorporated by reference into this Item 3 of Part I.
 

Item 4.    Mine Safety Disclosures
 

Not applicable.
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PART II
 

Item 5.    Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
 

Market Information for Common Stock
 

Our common stock has been listed on the Nasdaq Global Select Market under the symbol “TRUE” since May 16, 2014. Our initial public offering was priced at $9.00 per
share. Before that date, there was no public trading market for our common stock.

 

Holders of Record
 

As of February 14, 2024 February 12, 2025, there were 117 108 holders of record of our common stock. The actual number of stockholders is greater than this number of
record holders and includes stockholders who are beneficial owners but whose shares are held in street name by brokers and other nominees. This number of holders of record also
does not include stockholders whose shares may be held in trust by other entities.

 
Dividend Policy

 
We have never declared or paid any cash dividends on our common stock. We currently intend to retain any future earnings and do not anticipate paying any dividends on

our common stock in the foreseeable future. Any future determination to declare dividends will be made at the discretion of our board of directors and will depend on our financial
condition, operating results, capital requirements, general business conditions, any restrictions on paying dividends, and other factors that our board of directors may deem relevant.

 
Purchases of Equity Securities by the Issuer and Affiliated Purchasers 

There was no share Share repurchase activity during the three months ended December 31, 2023.December 31, 2024 was as follows:

Period
Total Number of Shares

Purchased Average Price Paid Per Share(2)

Total Number of
Shares Purchased as

Part of Publicly
Announced Plans or

Programs(1)

Approximate Dollar
Value of Shares that

May Yet Be
Purchased Under the

Plans or Programs

October 1, 2024 — October 31, 2024 1,583,315 $3.59 1,583,315 $80,660,467
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November 1, 2024 — November 30, 2024 167,777 $3.94 167,777 $80,000,003

December 1, 2024 — December 31, 2024 — $— — $80,000,003

Total 1,751,092 $3.62 1,751,092 $80,000,003

(1) On August 6, 2020, we the Company issued a press release announcing that our its Board of Directors (the “Board”) had authorized a share repurchase program of up to
$75million $75 million to allow for the repurchase of the our Company’s common stock, through September 30,2022. with such authorization effective until September 30, 2022.
In May 2021, the Board increased the authorization of the share repurchase program by an additional $75million, $75 million, bringing the total authorization to $150million. $150
million. In July 2022, the Board extended the term expiration of the share repurchase program until September 30,2024. to September 30, 2024 without increasing the total dollar
amount authorized for repurchases. In February 2024, the Board further increased the authorization of the Program by an additional $54.2 million, bringing the remaining
authorization to $100 million, and extended the term expiration of the Program until December 31, 2026. The Company’s share repurchase program until December 31,2026 and
increased does not obligate the amount authorized Company to repurchase shares by approximately $54.2 any dollar amount of its shares.

(2) million. Following this increase and expenditures under the program to date, $100million of authorization currently remains Average price paid per share for future share
repurchases. open market transactions excludes commission.

 
Sales of Unregistered Securities 

 
None.
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Stock Performance Graph 
 

The following shall not be deemed “soliciting material” or to be “filed” for purposes of Section 18 of the Exchange Act, or incorporated by reference into any of our other
filings under the Exchange Act or the Securities Act of 1933, as amended, except to the extent we specifically incorporate it by reference into such filing. The following graph shows
a comparison from December 31, 2018 December 31, 2019 through December 31, 2023 December 31, 2024 of the cumulative total return for our common stock, the Nasdaq
Composite Index (Nasdaq Composite) and the RDG Internet Composite. Composite Index. The graph assumes that $100 was invested at the market close on December
31, 2018 2019 in our common stock, the Nasdaq Composite and the RDG Internet Composite, and the data for the Nasdaq Composite and the RDG Internet Composite assumes
reinvestment of all dividends. As discussed above, we have never declared or paid a cash dividend on our common stock and do not anticipate declaring or paying a cash dividend
in the foreseeable future. The stock price performance of the following graph is not necessarily indicative of future stock price performance.

5-year Performance Graph.gif
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Item 6.    Reserved
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Item 7.    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 together in conjunction with our the consolidated financial
statements and the related notes to those statements thereto included herein. in Item 15 “Exhibits and Financial Statement Schedules” in this Annual Report on Form 10-K. In
addition to historical financial information, the following discussion and analysis contains forward-looking statements that involve risks, uncertainties, and assumptions. Our actual
results and timing of selected events may differ materially from those anticipated in these forward-looking statements as a result of many factors, including, but not limited to, those
discussed under in the section titled “Risk Factors” and included elsewhere herein. in this Annual Report on Form 10-K. See “Special Note Regarding Forward-Looking Statements.”

 
Overview

 
TrueCar is a leading automotive digital marketplace that enables car buyers to connect to our network of Certified Dealers. We are building the industry’s most personalized

and efficient car buying experience as we seek to bring more of the purchasing process online.

We have established a diverse software ecosystem on a common technology infrastructure, powered by proprietary data and analytics. Our company-branded platform is
available on our TrueCar website and mobile applications. In addition, we customize and operate our platform on a co-branded basis for our many affinity group marketing partners,
including financial institutions such as Navy Federal PenFed and American Express; PenFed; membership-based organizations such as Consumer Reports, AARP, Sam’s Club, and
AAA; and employee buying programs for large enterprises such as IBM and Walmart. We enable users to obtain market-based pricing data on new and used cars, and to connect
with our network of TrueCar Certified Dealers. We also allow automobile manufacturers, known in the industry as OEMs, to connect with TrueCar users during the purchase process
and efficiently deliver targeted incentives to consumers.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

49/171

We benefit consumers by providing information related to what others have paid for a make, model and trim of car cars in their area and price offers on actual vehicle
inventory, which we refer to as VIN-based offers, from our network of TrueCar Certified Dealers. VIN-based offers provide consumers with price offers for specific vehicles from
specific dealers. We benefit our network of TrueCar Certified Dealers by enabling them to attract these informed, in-market consumers in a cost-effective, accountable manner,
which we believe helps them to sell more cars profitably. We benefit OEMs by allowing them to more effectively target their incentive spending at deep-in-market consumers during
their purchase process.

Our network of TrueCar Certified Dealers consists primarily of new car franchises, representing all major makes of cars, as well as independent dealers selling used
vehicles. TrueCar Certified Dealers operate in all 50 states and the District of Columbia.
Our subsidiary, TCDS, provides our Trade and Payments solutions. TCDS also supports our Sell Your Car product. Our Sell Your Car and Trade solutions give consumers
information on the value of the vehicle they wish to sell or trade-in. Consumers using our Sell Your Car or TrueCar+ Trade products are provided with a conditional offer, which we
refer to as a True Cash Offer, for their vehicle, all through our online platform. True Cash Offers are determined by TCWS, and, where applicable, are backed by a guarantee from
TCWS to the dealer that the vehicle will be repurchased at the indicated price if the dealer does not wish to keep it. Our Payments solution helps consumers calculate accurate
monthly payments to streamline the consumer’s experience from shopping to showroom.

Finally, our former ALG subsidiary provided forecasts and consulting services regarding determination of the residual value of an automobile at given future points in time.
These residual values are used to underwrite automotive loans and leases to determine payments by consumers. In addition, financial institutions use this information to measure
exposure and risk across loan, lease, and fleet portfolios. On November 30, 2020, we divested ALG to J.D. Power. See Note 5 to our consolidated financial statements included
herein for further details.

During the year ended December 31, 2023 December 31, 2024, we generated revenues of $158.7 million $175.6 million and recorded a net loss of $49.8 million $31.0
million.
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Market Environment

The larger macroeconomic environment has resulted caused and will likely continue to result in cause significant economic disruptions to the Company’s business.
Economic uncertainty, resulting in part from the coronavirus pandemic, limited new vehicle inventories, rising vehicle costs and the automotive chip shortage, have has affected our
business, operations and financial results as reflected in the decline in revenues experienced in previous quarters, and while we experienced an increase in years. While our
revenues in increased during the three twelve months ended December 31, 2023 December 31, 2024, numerous uncertainties remain, and we may not sustain such increases and or

may experiencenegative effects on our results of operations, financial condition and cash flows in the future due to numerous uncertainties. future. In late June 2024, CDK Global
(“CDK”) experienced a cybersecurity incident and suspended several key systems, which negatively impacted the operations and profitability of many of our dealer customers.
Before that, OEMs have had been forced to cut production because of supply-chain disruption and the global automotive semiconductor chip shortage. The ensuing automobile
inventory shortage resulted in significant unmet demand, with automotive dealers seeing some incoming new car shipments presold. At the same time, wider economic inflation has
led to the Federal Reserve raising interest rates, which along with the rates. The expectation that interest rates will remain relatively high for the foreseeable future will likely continue
to impact the U.S. economy. While the Federal Reserve cut interest rates in late 2024 for the first time since 2020 and the potential for additional cuts in the future remains, the
timing and magnitude of these cuts as well as how much this will impact the broader economy and consumer sentiment is uncertain. Domestically, consumers are remain concerned
about inflation inflation. Despite strong employment, higher prices and while employment remains strong, a possible recession stemming from tighter monetary policy is
also concerns about the economy are negatively weighing on consumer sentiment and spending. The resumption of student loan payments in the second half of 2023 and higher
interest rates could also reduce consumer demand. Dealers may also respond reduce inventory in response to higher prolonged high interest rates by reducing the amount of
inventory purchased due to higher financing costs. Inventory shortages Lower inventory, along with pressure on consumer demand, may impact the decision of our current network
of Certified Dealers and OEMs to cancel or pause our services and product offerings and could discourage new dealers and OEMs from joining our network. Refer to Part I, Item 1A,
Risk Factors, for additional disclosures of risks related to the macroeconomic climate, the lingering effects of the coronavirus pandemic, the global automotive semiconductor chip
shortage, inflation, and interest rates.

     
Key Metrics

 
We regularly review a number of key metrics to evaluate our business, measure our performance, identify trends affecting our business, formulate financial projections and

make operating and strategic decisions.

Year Ended Year Ended

December 31, December 31,

2023 2022 2021 2024 2023 2022

Average Monthly Unique Visitors

Units (1)

Monetization

Franchise Dealer Count

Independent Dealer Count

(1) We issued full credits of the amount originally invoiced with respect to 3,626, 4,476, 7,736, and 14,912 7,736 units during the years ended December 31, 2023 December 31,
2024, 2023, and 2022, and 2021, respectively. As The number of units has not been adjusted downwards related to units credited as discussed in the description of the units unit
metric below, we have not adjusted the number of units downward to reflect these credited units. below.
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Average Monthly Unique Visitors

 
We define a monthly unique visitor as an individual who has visited our website, our landing page on our affinity group marketing partner sites, or our mobile applications

within a calendar month. We identify unique visitors through cookies for browser-based visits on either a desktop computer or mobile device and through device IDs for mobile
application visits. In addition, if a TrueCar.com user logs in, we supplement their identification with their log-in credentials to attempt to avoid double counting on TrueCar.com across
devices, browsers and mobile applications. If an individual accesses our service using different devices or different browsers on the same device within a given month, the first
access through each such device or browser is counted as a separate monthly unique visitor, except where adjusted based upon TrueCar.com log-in information. We calculate
average monthly unique visitors as the sum of the monthly unique visitors in a given period, divided by the number of months in that the period. We view our average monthly unique
visitors as a key indicator of the growth in our business and audience reach, the strength of our brand, and the visibility of car-buying services to the member base of our affinity
group marketing partners.

The number of average monthly unique visitors increased 8.7% decreased 12.8% to approximately 7.0 million for the year ended December 31, 2024 from approximately
8.0 million for the year ended December 31, 2023 from approximately 7.4 million for the year ended December 31, 2022. The increase decrease is primarily due to focusing on
affinity partners with efficient sales channels and by using a result of continuing more targeted approach to optimize the efficiency of our acquisition customer-acquisition spend.
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Units
 

We define units as the number of automobiles purchased from TrueCar Certified Dealers that are matched to users of TrueCar.com, our TrueCar-branded mobile
applications or the car-buying sites and mobile applications we maintain for our affinity group marketing partners. A unit is counted after we have matched the sale to a TrueCar user
with a TrueCar Certified Dealer. We view units as a key indicator of the health of our business, the effectiveness of our product and the size and geographic coverage of our network
of TrueCar Certified Dealers.

On occasion, we issue credits to our TrueCar Certified Dealers with respect to units sold. However, we do not adjust our unit metric for these credits as we believe that in
most cases a vehicle has in fact been purchased through our platform given the high degree of accuracy of our sales matching process. Credits are most frequently issued to a
dealer that claims that it had a pre-existing relationship with a purchaser of a vehicle, and we determine whether we will issue a credit based on a number of factors, including the
facts and circumstances related to the dealer claim and the level of claim activity at the dealership. In most cases, we issue credits in order to maintain strong business relations with
the dealer and not because we have made an erroneous sales match or billing error. The decrease in the number of full credits issued during the year period is primarily due to a
shift toward subscription-based billing, which resulted in a decrease in dealers billed on a pay-per-sale model, as well as the overall decrease in units year over year. model.

The number of units decreased 6.6% increased 11.7% to 355,900 for the year ended December 31, 2024 from 318,578 for the year ended December 31, 2023 from
340,940 for the year ended December 31, 2022. The unit decrease increase is primarily due related to pressure on our conversion rates brought on by continuing elevated vehicle
prices despite modest declines in the same, rising interest rates, and lingering constraints on dealer inventory. affinity partners.

Monetization
 

We define monetization as the average transaction revenue per unit, which we calculate by dividing all of our transaction revenue (dealer revenue and OEM incentives
revenue) in a given period by the number of units in that period. Our monetization increased decreased by 5.3% 1.2% to $491 during the year ended December 31, 2024 from $497
during the year ended December 31, 2023 from $472 during the year ended December 31, 2022, and was primarily due to higher fluctuations in units, dealer revenue and OEM
incentive incentives revenue.

Franchise Dealer Count
 

We define franchise dealer count as the number of franchise dealers in the network of TrueCar Certified Dealers at the end of a given period. This number is calculated by
counting the number of brands of new cars sold at each individual location, or rooftop, regardless of the size of the dealership that owns the rooftop. The network is comprised of
dealers with a range of unit sales volume per dealer, with dealers representing certain brands consistently achieving higher than average unit sales volume. We view our ability to
increase our franchise dealer count, particularly dealers representing high volume brands, as an indicator of our market penetration and the likelihood of converting users of our
platform into unit sales. Our TrueCar Certified Dealer network includes independent non-franchised dealers that primarily sell used cars and are not included in franchise dealer
count.

Our franchise dealer count increased to 8,351 at December 31, 2024 from 8,232 at December 31, 2023 from 7,924 at December 31, 2022. The increase in franchise dealer
count from 2022 year over year is primarily due to the increase in new vehicle inventory, resulting in franchise dealers beginning to increase increasing their spending on marketing.

Independent Dealer Count

We define independent dealer count as the number of dealers in the network of TrueCar Certified Dealers at the end of a given period that exclusively sell used vehicles.
This number is calculated by counting each location, or rooftop, individually, regardless of the size of the dealership that owns the rooftop. Our independent dealer count decreased
to 3,054 at December 31, 2024 from 3,268 at December 31, 2023 from 4,148 at December 31, 2022. The decrease in independent dealer count is primarily due to certain ongoing
industry consolidations, with some of our independent dealers being acquired, in recent industry consolidations or going out of business as higher interest rates on dealer floor plans
have put pressure on dealers along with price volatility. prioritizing franchise activations during the latter half of 2024.
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Non-GAAP Financial Measures
 

Adjusted EBITDA is a financial measure that is not calculated in accordance with generally accepted accounting principles in the United States, or GAAP. We define
Adjusted EBITDA as net loss adjusted to exclude interest income, depreciation and amortization, stock-based compensation, gain or loss from equity method investment, changes
in the fair value of contingent consideration liability, lease exit gain or loss, impairment of right-of-use (“ROU”) assets, transaction costs, interest accretion for terminated leases,
restructuring charges, goodwill impairment, other income, and income taxes. We have provided below a reconciliation of Adjusted EBITDA to net loss, the most directly comparable
GAAP financial measure. Adjusted EBITDA should not be considered as an alternative to net loss or any other measure of financial performance calculated and presented in
accordance with GAAP. In addition, our Adjusted EBITDA measure may not be comparable to similarly titled measures of other organizations as they may not calculate Adjusted
EBITDA in the same manner as we calculate this measure.

We use Adjusted EBITDA as an operating performance measure as it is (i) an integral part of our reporting and planning processes; (ii) used by our management and board
of directors to assess our operational performance, and together with operational objectives, as a measure in evaluating employee compensation and bonuses; and (iii) used by our
management to make financial and strategic planning decisions regarding future operating investments. We believe that using Adjusted EBITDA facilitates operating performance
comparisons on a period-to-period basis because it excludes variations primarily caused by changes in the excluded items noted above. In addition, we believe that Adjusted
EBITDA and similar measures are widely used by investors, securities analysts, rating agencies and other parties in evaluating companies as measures of financial performance
and debt service capabilities.

Our use of Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results as reported under
GAAP. Some of these limitations are:

•    Adjusted EBITDA does not reflect the receipt of interest or the payment of income taxes;

•    Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

•    although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be replaced in the future, and Adjusted EBITDA
does not reflect cash capital expenditure requirements for such replacements or for new capital expenditures or any other contractual commitments;

•    Adjusted EBITDA does not reflect lease exit gain or loss or impairment charges on our ROU assets associated with subleasing;

•    Adjusted EBITDA does not reflect goodwill impairment charges;

•    Adjusted EBITDA does not reflect changes in the fair value of our contingent consideration liability;

•    Adjusted EBITDA does not reflect the legal, accounting, consulting and other third-party fees and costs incurred by us in connection with the evaluation and negotiation
of potential merger and acquisition transactions;

•    Adjusted EBITDA does not reflect the charges associated with the Restructuring Plan initiated and completed in the second quarter of 2023 to improve efficiency and
reduce expenses or a realignment of the Company’s leadership structure initiated in the third quarter of 2023;

•    Adjusted EBITDA does not reflect interest accretion for the terminated office lease at 1401 Ocean Avenue, Santa Monica, California;

•    Adjusted EBITDA does not consider the potentially dilutive impact of shares issued or to be issued in connection with stock-based compensation; and

•    other companies, including companies in our own industry, may calculate Adjusted EBITDA differently than we do, limiting its usefulness as a comparative measure.

Because of these limitations, you should consider Adjusted EBITDA alongside other financial performance measures, including our net loss, our other GAAP results, and
various cash flow metrics. In addition, in evaluating Adjusted EBITDA you should be aware that in the future we will incur expenses such as those that are the subject of adjustments
in deriving Adjusted EBITDA, and you should not infer from our presentation of Adjusted EBITDA that our future results will not be affected by these expenses or any unusual or
non-recurring items.
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The following table presents a reconciliation of net loss to Adjusted EBITDA for each of the periods presented:

Year Ended Year Ended

December 31,

2023 2022 2021 2024 2023 2022

(in thousands) (in thousands)

Reconciliation of
Net Loss to Adjusted
EBITDA:

Reconciliation of
Net Loss to Adjusted
EBITDA:    

Reconciliation of
Net Loss to Adjusted
EBITDA:    

Net loss

Income from
discontinued operations, net
of taxes
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Loss from continuing
operations

Non-GAAP adjustments:

Non-GAAP adjustments:

Non-GAAP adjustments:    
Non-GAAP

adjustments:    

Interest income

Depreciation and
amortization

Stock-based
compensation

(Gain) loss from
equity method investment (1)

Gain from equity
method investment (1)

Change in fair value
of contingent consideration
liability

(Gain) loss from
lease exit (2)

Impairment of right-
of-use assets (3)

Transaction costs (4)

Restructuring
charges (5)

Goodwill impairment
(6)

Interest accretion for
terminated lease (7)

Other income

Provision for (benefit
from) income taxes

Adjusted EBITDA

 

(1) The excluded amounts include amount includes a $1.8 million gain from changes in fair value of a derivative asset recognized from the sale of our equity method investment in
Accu-Trade during the first quarter of 2022, and a $4.1 million impairment charge on our equity method investment in Accu-Trade in the fourth quarter of 2021. 2022.

(2) The excluded amount represents amounts represent lease exit gains and losses associated with certain of our existing office locations. We consider these charges to be
unrelated to our underlying results of operations and believe that their exclusion is appropriate to facilitate period-to-period operating performance comparisons.

(3) The excluded amount represents amounts represent impairment charges on our ROU assets associated with certain of our existing office locations. We consider these charges
to be unrelated to our underlying results of operations and believe that their exclusion is appropriate to facilitate period-to-period operating performance comparisons.

(4) The excluded amounts represent amount represents external legal, accounting, consulting and other third-party fees and costs we incurred in connection with the Digital Motors
acquisition, and $0.25 million associated with acceleration of unvested options to purchase shares of Digital Motors stock held by Digital Motors employees at the time of the
acquisition that are accounted for as post-combination compensation expense. These expenses are included in general and administrative expenses in our consolidated
statements of comprehensive loss. We consider these fees and costs, which are associated with merger and acquisition transactions outside the normal course of our
operations, to be unrelated to our underlying results of operations and believe that their exclusion provides investors with a more complete understanding of the factors and
trends affecting our business operations.

(5) The excluded amounts represent charges associated with the realignment of the Company’s leadership structure beginning in the third quarter of 2023 as well as charges
associated with the Restructuring Plan undertaken in the second quarter of 2023 to improve efficiency and reduce expenses and charges associated with the realignment of the
Company’s leadership structure in the third quarter of 2023. expenses. We consider these charges to be unrelated to our underlying results of operations and believe that their
exclusion is appropriate to facilitate period-to-period operating performance comparisons.

(6) The excluded amounts represent amount represents a non-cash impairment charge we recognized on our goodwill during the third quarter of 2022.

(7) The excluded amount represents the accretion of interest on the lease liability associated with the terminated office lease at 1401 Ocean Avenue, Santa Monica, California. We
consider these charges to be unrelated to our underlying results of operations and believe that their exclusion is appropriate to facilitate period-to-period operating performance
comparisons.
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Presentation of Financial Statements
 

Our consolidated financial statements include the accounts of our wholly owned subsidiaries in accordance with FASB ASC 810 — Consolidation. Business acquisitions are
included in our consolidated financial statements from the date of the acquisition. Our purchase accounting resulted in all assets and liabilities of acquired businesses being
recorded at their estimated fair values on the acquisition dates. All intercompany balances and transactions have been eliminated in consolidation.

 
We report our financial results as one operating segment, with three distinct service offerings: Dealer products and services, OEM incentives, and other. Our operating

results are regularly reviewed by our chief operating decision maker on a consolidated basis, principally to make decisions about how we allocate our resources and measure our
consolidated operating performance. Our chief operating decision maker regularly reviews revenue for each of our dealer, OEM incentives and other offerings in order to gain more
depth and understanding of the factors driving our business.

We are reporting the historical results of our divested ALG subsidiary, including the results of operations and cash flows as discontinued operations for all periods presented
herein.

 
Components of Operating Results

 
Revenues

 
Our revenues are comprised primarily of dealer revenue and OEM incentives revenue. We recognize transaction revenue for certain of our Auto Buying Program and OEM

incentives arrangements at the time introductions and incentives are delivered based upon expected subsequent vehicle sales between the Auto Buying Program user and the
dealer.

 
Dealer Revenue. Dealer revenue is comprised of Auto Buying Program revenue as well as revenue from TrueCar Trade and prior to its dissolution, DealerScience. Sell

Your Car.

Auto Buying Program revenue consists of fees paid by dealers participating in our network of TrueCar Certified Dealers. Dealers pay us these fees on a per-vehicle basis for
sales to our users, on a per-introduction basis for sales to our users or in the form of a subscription arrangement. Subscription arrangements fall into several types: flat-rate
subscriptions, subscriptions subject to downward adjustment based on a minimum number of vehicle sales, which we refer to as guaranteed-sales subscriptions, and subscriptions
based on introduction or impression volume, including those subject to downward adjustment based on a minimum number of introductions, which we refer to as guaranteed-
introductions subscriptions. Additionally, certain dealers pay an incremental subscription fee for add-on products within our Auto Buying Program.

Under flat-rate subscription arrangements, fees are charged at a monthly flat rate regardless of the number of introductions made to users of our platform by the dealer.

Under guaranteed-sales subscription arrangements, fees are charged based on the number of guaranteed sales multiplied by a fixed amount per vehicle. To the extent that
the actual number of vehicles sold by the dealers to users of our platform is less than the number of guaranteed sales, we provide a credit to the dealer. If the actual number of
vehicles sold exceeds the number of guaranteed sales, we are not entitled to any additional fees.

Certain of our subscription arrangements are charged based on volume of introductions or impressions provided while other introduction-based subscription arrangements
operate under a guaranteed-introductions model. Under guaranteed-introductions subscription arrangements, fees are charged based on a periodically-updated formula that
considers, among other things, the introductions anticipated to be provided to the dealer. To the extent that the number of actual introductions is less than the number of guaranteed
introductions, we provide a credit to the dealer. If the actual number of introductions provided exceeds the number guaranteed, we are not entitled to any additional fees.

For guaranteed-sales and guaranteed-introductions subscription arrangements, fees are charged based on the lesser of (i) the actual number of sales generated or
introductions delivered through our platform during the subscription period multiplied by the contracted price per sale/introduction or (ii) the guaranteed number of sales or
introductions multiplied by the contracted price per sale/introduction.
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We offer additional add-on products to eligible dealers as part of the Auto Buying Program to increase traffic and retarget in-market consumers. These products include
TrueCar Sponsored Listings, TrueCar Reach and TrueCar Reach. Marketing Solutions. TrueCar Sponsor Sponsored Listings enables a dealer to place qualifying vehicles at more
prominent positions within the used car search results page. TrueCar Reach is a service offered to retarget in-market consumers on the dealer’s behalf with co-branded emails.
Fees page, and fees are charged based on a monthly subscription rate for the right to sponsor up to a set number of vehicles at any time throughout the month under Sponsored
Listings. Fees for our month. TrueCar Reach product is a service offered to retarget in-market consumers on the dealer’s behalf with co-branded emails, and fees are also charged
on a flat monthly rate regardless of the number of emails delivered.  TrueCar Marketing Solutions includes a suite of digital marketing solutions enabling dealers to better target in-
market shoppers, and fees are charged on a monthly subscription rate based on the product and marketing channel.

TrueCar Trade revenue consists of dealers who pay monthly subscription fees that vary depending on the level of trade service selected and fees paid for our Sell Your Car
product. Depending on their subscription terms, some dealers pay additional transaction fees for each vehicle purchased from a consumer that was introduced via TrueCar Trade. In
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2022 we phased out the selling of TrueCar Trade subscription packages and transitioned dealers to Sell Your Car, for which we charge fees under a per-introduction or guaranteed-
introductions model.

DealerScience revenue consists of monthly subscription fees paid by dealers for access to DealerScience’s products and services. DealerScience provided
dealers with advanced digital retailing software tools that allowed them to calculate accurate monthly payments, expedite vehicle desking, which is the process of
presenting and agreeing upon financial terms and financing options, and streamline the consumers’ experience from shopping to showroom. Beginning in 2021 and
continuing until the first quarter of 2023, we phased out and ceased selling DealerScience’s products and services.

OEM Incentives Revenue. OEM incentives revenue consists of fees paid by automobile manufacturers, or OEMs, to promote the sale of their vehicles through the offering
of additional consumer incentives to members of our affinity group marketing partners. These OEMs pay us a per-vehicle fee for promotion of the incentive.

For a description of our revenue accounting policies, see Note 2 "Summary of Significant Accounting Policies" to the consolidated financial statements.

Costs and Operating Expenses

Cost of Revenue (exclusive of depreciation and amortization). Cost of revenue includes expenses related to the fulfillment of our services, consisting primarily of data
costs and licensing fees paid to third-party service providers and expenses related to operating our website and mobile applications, including those associated with hosting
fees; fees, data processing costs required to deliver introductions to our network of TrueCar Certified Dealers; Dealers, employee costs related to certain dealer
operations; operations, wholesale vehicle acquisition costs, marketing spend on behalf of TrueCar Marketing Solutions (“TCMS”) customers, and facilities costs. Cost of revenue
excludes depreciation and amortization of software costs and other hosting and data infrastructure equipment used to operate our platforms, which are included in the depreciation
and amortization line item on our consolidated statements of comprehensive loss.

 
Sales and Marketing. Sales and marketing expenses consist primarily of digital customer acquisition and digital advertising; media production costs; affinity group partner

marketing fees, which also include loan subvention costs where we pay certain affinity group marketing partners a portion of consumers’ borrowing costs for car loan products
offered by these affinity group marketing partners; and marketing sponsorship programs. In addition, sales and marketing expenses include employee-related expenses for sales,
customer support, marketing and public relations employees, including salaries, bonuses, benefits, severance, and stock-based compensation expenses; third-party contractor fees;
and facilities costs. Marketing and advertising costs promote our services and are expensed as incurred, except for media production costs, which are expensed the first time the
advertisement is aired.

 
Technology and Development. Technology and development expenses consist primarily of employee-related expenses, including salaries, bonuses, benefits, severance,

and stock-based compensation expenses; third-party contractor fees; facilities costs; software costs; and costs associated with our product development, product management,
research and analytics, and internal IT functions.

 
General and Administrative. General and administrative expenses consist primarily of employee-related expenses, including salaries, bonuses, benefits, severance, and

stock-based compensation expenses for executive, finance, accounting, legal, and human resources functions. General and administrative expenses also include legal, accounting,
and other third-party professional service fees, bad debt, gain or loss from lease exit, impairment of right-of-use assets and facilities costs.

 
Depreciation and Amortization. Depreciation consists primarily of depreciation expense recorded on property and equipment. Amortization expense consists primarily of

amortization recorded on intangible assets, capitalized software costs, and leasehold improvements.
 

Interest Income. Interest income consists of interest earned on our cash, cash equivalents and restricted cash.
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Other Income. Other income primarily consists of fees earned associated with a gain from the transition services agreement with J.D. Power as sale of a result of our ALG
divestiture. domain name.

Provision for (Benefit from) Income Taxes. We are subject to federal and state income taxes in the United States. We provided a full valuation allowance against our net

deferred tax assets at December 31, 2023 December 31, 2024 and 2022, 2023, as it is more likely than not that some or all of our deferred tax assets will not be realized. As a result
of the valuation allowance, our income tax expense (benefit) is significantly less than the federal statutory rate of 21%. Our provision for income taxes for the year years ended
December 31, 2023 December 31, 2024 and 2023 reflects state income tax expense. Our benefit from income taxes for the year ended December 31, 2022 primarily reflects the
release of valuation allowance resulting from net deferred tax liabilities recorded in Digital Motors acquisition accounting providing a source of income in assessing realization of
consolidated net deferred tax assets.

We had federal net operating loss carryforwards of approximately $338.5 $346.6 million and state net operating loss carryforwards of approximately $260.9 $276.9 million at
December 31, 2023 December 31, 2024. At December 31, 2023 December 31, 2024, we also had federal and state research and development credit carryforwards of approximately
$1.1 million and $11.2 million respectively. Utilization of our net operating loss and tax credit carryforwards may be subject to annual limitations arising from ownership change
limitations provided by Sections 382 and 383 of the Internal Revenue Code impose substantial restrictions on the use of net operating losses and other tax attributes similar state
provisions. Such annual limitations could result in the event expiration of a cumulative “ownership change” of a corporation of more than 50% over a three-year period. We
experienced a cumulative ownership change as of December 31, 2019 within the meanings of Sections 382 and 383. We estimate that up to $15.2 million and $0.5 million of federal
and state net operating loss carryforwards, respectively, may expire unused. Accordingly, we recorded a reduction of deferred tax assets as of December 31, 2020 for the Section
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382 limitation of $3.2 million which was fully offset by a corresponding decrease in our valuation allowance, with no net tax provision impact. Additionally, with the finalization of our
2011 - 2020 research and development tax credit study in 2021, we estimate that certain federal research and development credit carryforwards may expire unused. Accordingly,
we recorded a reduction of deferred tax assets as of December 31, 2021 for the Section 383 limitation of $12.3 million which was fully offset by a corresponding decrease in our
valuation allowance, with no net tax provision impact. before their utilization.

See Note 13 12 of our consolidated financial statements included herein for more information about our provision for income taxes.
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Results of Operations
 

The following table sets forth our selected consolidated statements of operations data for each of the periods indicated.

Year Ended Year Ended

December 31, December 31,

2023 2022 2021 2024 2023 2022

(in thousands) (in thousands)

Consolidated Statements of Operations Data:
Consolidated Statements of Operations
Data:    

Consolidated Statements of Operations
Data:    

Revenues

Costs and operating expenses:

Cost of revenue (exclusive of depreciation and amortization presented separately below)

Cost of revenue (exclusive of depreciation and amortization presented separately below)

Cost of revenue (exclusive of depreciation and amortization presented separately below)

Sales and marketing

Technology and development

General and administrative

Depreciation and amortization

Goodwill impairment

Total costs and operating expenses

Loss from operations

Interest income

Other income

Gain (loss) from equity method investment

Loss from continuing operations before income
taxes

Gain from equity method investment

Loss before income taxes

Provision for (benefit from) income taxes

Loss from continuing operations

Income from discontinued operations, net of taxes

Net loss

Other Non-GAAP Financial Information

Other Non-GAAP Financial Information

Other Non-GAAP Financial Information

Adjusted EBITDA

Adjusted EBITDA

Adjusted EBITDA
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The following table sets forth our selected consolidated statements of operations data as a percentage of revenues for each of the periods indicated.

Year Ended

December 31, December

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

56/171

2023 2022 2021

Revenues Revenues 100  % 100  % 100  % Revenues

Costs and
operating expenses:

Costs and
operating
expenses:    

Costs
and operating
expenses:  

Cost of
revenue (exclusive
of depreciation and
amortization
presented
separately below)

Sales and
marketing

Technology
and development

General and
administrative

Depreciation
and amortization

Goodwill
impairment

Loss from
operations

Interest
income

Interest
income 4  2  2  * *

Other income
Other

income —  * *
Other

income — 

Gain (loss)
from equity method
investment

Loss from
continuing operations
before income taxes

Gain from
equity method
investment

Loss before
income taxes

Provision for
(benefit from) income
taxes

Provision
for (benefit from)
income taxes * (2) * *

Provisi
(benefit from) i
taxes

Loss from
continuing operations

Income from discontinued
operations, net of taxes —  —  *

Net loss Net loss (31) % (73) % (17) % Net loss

 

*    Less than 0.5% of revenues

Comparison of Years Ended December 31, 2023 December 31, 2024, 2022 2023 and 2021 2022
 

Revenues

Years Ended December 31, % Change Years Ended December 31,

2023 2022 2021 2023 vs. 2022 2022 vs. 2021 2024 20

(dollars in thousands)   (dollars in thousands)

Revenues Revenues     Revenues  
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Dealer
revenue

Dealer
revenue $143,239  $ $156,485  $ $222,000  (8.5) (8.5) % (29.5) %

Dealer
revenue $ 157,930  $ $143

OEM
incentives
revenue

OEM
incentives
revenue 14,958  4,390  4,390  8,676  8,676  240.7  240.7 % (49.4) %

OEM
incentives
revenue 16,896  14,958 

Other
revenue

Other
revenue 509  649  649  1,022  1,022  (21.6) (21.6)% (36.5) %

Other
revenue 772  509 

Total
revenues

Total
revenues $158,706  $ $161,524  $ $231,698  (1.7) (1.7) % (30.3) %

Total
revenues $ 175,598  $ $158

 
Year ended December 31, 2023 2024 compared to year ended December 31, 2022 December 31, 2023. Total revenues increased $16.9 million, or 10.6%, in 2024 as

compared to 2023. The increase was primarily due to a $10.3 million increase in franchise dealer revenue, a $5.7 million increase from the expansion of TCWS, net the
corresponding decrease in Sell Your Car revenue, a $2.3 million increase due to the introduction of TCMS products, and an increase in OEM incentive revenue of $1.9 million driven
by the activation of new programs. These increases were partially offset by a decrease of $2.7 million in independent dealer revenue. Dealer revenue, OEM incentives revenue, and
other revenue comprised 90.0%, 9.6%, and 0.4%, respectively, of revenues for 2024 as compared to 90.3%, 9.4%, and 0.3%, respectively, for 2023.

Year ended December 31, 2023 compared to year ended December 31, 2022. The decrease in our revenues of $2.8 million, or 1.7%, in 2023 as compared to 2022 was
mainly due to a decline in dealer revenue resulting from pressure brought on by continuing elevated vehicle prices despite recent modest declines in the same as well as higher
interest rates. The decrease of $13.2 million in dealer revenue was partially offset by the increase of $10.6 million in OEM incentives revenue driven by the activation of new
incentive programs during the year. Dealer revenue, OEM incentives revenue, and other revenue comprised 90.3%, 9.4%, and 0.3%, respectively, of revenues for 2023 as
compared to 96.9%, 2.7%, and 0.4%, respectively, for 2022.
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Year ended December 31, 2022 compared to year ended December 31, 2021. The decrease in our revenues of $70.2 million, or 30.3%, in 2022 as compared to 2021
was mainly due to pressure on our close rates brought on by higher vehicle prices and limited new vehicle inventories associated with the global automobile semiconductor chip
shortage. Dealer revenue, OEM incentives revenue, and other revenue comprised 96.9%, 2.7%, and 0.4%, respectively, of revenues for 2022 as compared to 95.9%, 3.7%, and
0.4%, respectively, for 2021. The decrease of $65.5 million in dealer revenue was primarily a result of lower inventory associated with the global automobile semiconductor chip
shortage. The decrease of $4.3 million in OEM incentives revenue was driven by lower vehicle incentive volumes and by certain OEMs reducing or ending their programs as a result
of lower inventory associated with the global automobile semiconductor chip shortage. Other revenue was relatively flat for the year ended December 31, 2022.

Costs and Operating Expenses
 

Cost of Revenue (exclusive of depreciation and amortization) 

Years Ended December 31, % Change Years Ended December 31, % Change

2023 2022 2021 2023 vs. 2022 2022 vs. 2021 2024 2023 2022 2024 vs. 2

(dollars in thousands)   (dollars in thousands)  

Cost of
revenue
(exclusive of
depreciation
and
amortization)

Cost of
revenue
(exclusive of
depreciation
and
amortization) $15,856  $ $16,213  $ $22,239  (2.2) (2.2)% (27.1)%

Cost of revenue
(exclusive of
depreciation and
amortization) $ 26,388  $ $ 15,856  $ $ 16,213  66.4 

Cost of
revenue
(exclusive of
depreciation
and
amortization)
as a
percentage
of revenues

Cost of
revenue
(exclusive of
depreciation
and
amortization)
as a
percentage
of revenues 10.0 % 10.0 % 9.6 %    

Cost of
revenue
(exclusive of
depreciation
and
amortization)
as a
percentage
of revenues 15.0  % 10.0  % 10.0  %  

 
Year ended December 31, 2023 2024 compared to year ended December 31, 2022 2023. The increase in cost of revenue of $10.5 million, or 66.4%, for 2024 as

compared to 2023 was primarily due to an $8.2 million increase in the cost of acquiring wholesale vehicles as we expand TCWS, a $1.3 million increase in marketing costs
associated with the introduction of TCMS products, a $0.9 million increase in recurring employee-related expenses, and a $0.4 million increase for outsourced consulting and
professional fees. We expect cost of revenue to increase along with the growth of TCWS and TCMS products. These increases were partially offset by a decrease of $0.5 million for
data licensing fees.
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Year ended December 31, 2023 compared to year ended December 31, 2022. The decrease in cost of revenue of $0.4 million, or 2.2%, for 2023 as compared to 2022
was primarily driven by a $1.1 million decrease in fees paid to Accu-Trade related to a software and data licensing agreement that was terminated as part of the sale of our equity
method investment in Accu-Trade and a $0.8 million decrease in data licensing and hosting costs. The decrease was partially offset by a $1.0 million increase in employee-related
expenses, including $0.2 million in charges associated with the June 2023 Restructuring Plan, and an increase in other overhead expenses of $0.4 million.

Year ended December 31, 2022 compared to year ended December 31, 2021. The decrease in cost of revenue of $6.0 million, or 27.1%, for 2022 as compared to 2021 was
primarily driven by a $5.7 million decrease in data and licensing expenses due to a lower dealer count, and a decrease in fees paid to Accu-Trade related to a software and data
licensing agreement which was terminated as part of the sale of our equity method investment in Accu-Trade.

Sales and Marketing Expenses

Years Ended December 31, % Change Years Ended December 31, % Change

2023 2022 2021 2023 vs. 2022 2022 vs. 2021 2024 2023 2022 2024 vs. 2023

(dollars in thousands) 
 (dollars in thousands)

Sales and
marketing
expenses

Sales and
marketing
expenses $99,050  $ $104,534  $ $136,479  (5.2) (5.2)% (23.4) %

Sales and
marketing
expenses $ 95,585  $ $ 99,050  $ $ 104,534  (3.5) (3.5

Sales and
marketing
expenses
as a
percentage
of
revenues

Sales and
marketing
expenses
as a
percentage
of
revenues 62.4 % 64.7 % 58.9 %    

Sales and
marketing
expenses
as a
percentage
of
revenues 54.4  % 62.4  % 64.7  %  

 
Year ended December 31, 2023 December 31, 2024 compared to year ended December 31, 2022 2023. Sales and marketing expenses decreased $3.5 million, or 3.5%,

for 2024 as compared to 2023. The decrease primarily reflects a $4.7 million decrease in recurring employee-related expenses due to decreased headcount, a $2.2 million decrease
associated with the June 2023 Restructuring Plan, a $0.8 million decrease in software costs, and a $0.4 million decrease in other marketing costs. These reductions are partially
offset by a $4.2 million increase in revenue share paid to our affinity marketing partners and a $0.8 million increase in branded media spend. We expect branded media spend to
continue to fluctuate as changes in the overall market environment impact conversion rates and the efficiency of branded media spend. We expect to incur incremental branded
media expenses to support further rollout of TrueCar+ and other initiatives. Revenue share that we pay to our affinity marketing partners is tied to revenue and units and will
fluctuate along with those results.

Year ended December 31, 2023 compared to year ended December 31, 2022. Sales and marketing expenses decreased $5.5 million, or 5.2%, for 2023 as compared to
2022. The decrease primarily reflects a $7.7 million decrease in recurring employee-related expenses due to decreased headcount, a $0.9 million decrease in branded media
spend, and a $0.4 million decrease in facilities costs. The decrease was partially offset by $2.2 million in charges associated with the June 2023 Restructuring Plan, $0.4 million in
charges associated with a realignment of the Company’s leadership structure in the third quarter of 2023, a $0.5 million increase in professional service fees, and a $0.4 million
increase in revenue share paid to our affinity marketing partners. We expect branded media spend to continue to fluctuate as continuing elevated vehicle prices despite recent
declines in the same, rising interest rates, and lingering constraints on dealer inventory impact conversion rates and the efficiency of branded media spend. We expect to incur
incremental branded media expenses to support further rollout of TrueCar+ and other initiatives. Revenue share that we pay to our affinity marketing partners is tied to revenue and
units and will fluctuate along with those results.

Year ended December 31, 2022 compared to year ended December 31, 2021. Sales and marketing expenses decreased $31.9 million, or 23.4%, for 2022 as compared
to 2021. The decrease primarily reflected a $22.0 million decrease in our branded media spend, an $8.6 million decrease in revenue share paid to our affinity marketing partners,
and a $2.1 million decrease in stock-based compensation expenses. The decrease was partially offset by a $1.9 million increase related to travel and entertainment costs.

Table of Contents

Technology and Development Expenses

Years Ended December 31, % Change Years Ended December 31, % Change

2023 2022 2021 2023 vs. 2022 2022 vs. 2021 2024 2023 2022 2024

(dollars in thousands)   (dollars in thousands)  

Technology
and
development
expenses

Technology
and
development
expenses $42,247  $ $46,090  $ $41,432  (8.3) (8.3)% 11.2  %

Technology
and
development
expenses $29,643  $ $42,247  $ $46,090  (29.8)
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Technology
and
development
expenses as
a
percentage
of revenues

Technology
and
development
expenses as
a
percentage
of revenues 26.6 % 28.5 % 17.9 %  

Technology
and
development
expenses as
a
percentage
of revenues 16.9  % 26.6 % 28.5 %

Capitalized
software
costs

Capitalized
software
costs $11,767  $ $12,216  $ $11,781  (3.7) (3.7)% 3.7  %

Capitalized
software
costs $ 7,945  $ $11,767  $ $12,216  (32.5)

 
Year ended December 31, 2023 December 31, 2024 compared to year ended December 31, 2022 2023. Technology and development expenses decreased $12.6

million, or 29.8%, for 2024 as compared to 2023 primarily due to a $7.8 million decrease in recurring employee-related expenses due to decreased headcount, a $2.8 million
decrease in charges associated with the June 2023 Restructuring Plan, a $0.9 million decrease in hosting and software costs, a $0.6 million decrease in facilities related charges,
and a $0.3 million decrease in professional service fees.

Capitalized software costs decreased $3.8 million for 2024 as compared to 2023 primarily due to a decrease in internally developed software of $2.9 million, a decrease in
third-party software costs of $0.7 million, and an increase in write-offs of $0.2 million.

We expect technology and development expenses to continue to be affected by variations in headcount in technology and product development.
Year ended December 31, 2023 compared to year ended December 31, 2022. Technology and development expenses decreased $3.8 million, or 8.3%, for 2023 as

compared to 2022 primarily due to a $4.6 million decrease in recurring employee-related expenses due to decreased headcount, a $1.6 million decrease in professional service
fees, a $0.6 million decrease in facilities cost, and a $0.3 million decrease in software costs. The decrease was partially offset by $2.7 million in charges associated with the June
2023 Restructuring Plan and $0.8 million in charges associated with a realignment of the Company’s leadership structure in third quarter of 2023.

Capitalized software costs decreased $0.4 million for 2023 as compared to 2022 primarily due to a decrease in third-party software costs of $0.5 million $0.5 million as we
reduced our use of consultants, offset by an increase in internally developed software of $0.1 million $0.1 million.

We expect technology and development expenses to continue to be affected by variations in headcount in technology and product development.
Year ended December 31, 2022 compared to year ended December 31, 2021. Technology and development expenses increased $4.7 million, or 11.2%, for 2022 as

compared to 2021. The increase primarily reflects a $5.3 million increase in employee-related expenses associated with increased headcount as we continue to invest in TrueCar+,
expand our product portfolio, and enhance our existing core offering. The increase was partially offset by a $0.9 million decrease in facilities costs.

Capitalized software costs increased $0.4 million for 2022 as compared to 2021 primarily due to an increase in internally-developed software of $0.2 million in addition to an
increase in third-party software costs of $0.2 million.

General and Administrative Expenses

Years Ended December 31, % Change Years Ended December 31, % Change

2023 2022 2021 2023 vs. 2022 2022 vs. 2021 2024 2023 2022 20

(dollars in thousands)   (dollars in thousands)  

General and
administrative
expenses

General and
administrative
expenses $40,321  $ $44,087  $ $48,747  (8.5) (8.5)% (9.6) %

General and
administrative
expenses $43,127  $ $40,321  $ $44,087  7.0 

General and
administrative
expenses as
a percentage
of revenues

General and
administrative
expenses as
a percentage
of revenues 25.4 % 27.3 % 21.0 %  

General and
administrative
expenses as
a percentage
of revenues 24.6  % 25.4 % 27.3 %

 
Year ended December 31, 2023 December 31, 2024 compared to year ended December 31, 2022 2023. General and administrative expenses increased by $2.8 million,

or 7.0%, for 2024 as compared to 2023. The increase primarily reflects a $6.3 million net impairment charge on right-of-use assets associated with our office leases and a $1.1
million increase in general outsourced consulting and professional service fees. This increase is partially offset by a $2.2 million decrease in charges associated with the
Restructuring Plan and realignment of the Company’s leadership structure, a $0.8 million decrease in recurring employee-related expenses due to decreased headcount, a $0.6
million decrease in the fair value adjustment of the contingent consideration liability related to the Digital Motors acquisition, a $0.3 million decrease in sales and other taxes and a
$0.3 million decrease in software costs.

Year ended December 31, 2023 compared to year ended December 31, 2022. General and administrative expenses decreased $3.8 million, or 8.5%, for 2023 as
compared to 2022. The decrease primarily reflects a $4.3 million decrease in recurring employee-related expenses, a $2.3 million decrease in professional service fees, including
$1.0 million related to the Digital Motors transaction in the second quarter of 2022, a $1.5 million gain on early termination of a lease, a $0.5 million decrease in insurance premiums,
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and a $0.3 million decrease in ongoing facilities cost. The decrease was partially offset by $2.4 million of impairment charges on our right-of-use asset associated with office leases
recognized in 2023, $2.0 million in charges associated with the Restructuring Plan undertaken in June 2023, $0.5 million in charges associated with a realignment of the Company’s
leadership structure in the third quarter of 2023, and a $0.6 million increase in fair value of the Digital Motors contingent consideration liability.

Year ended December 31, 2022 compared to year ended December 31, 2021. General and administrative expenses decreased $4.7 million, or 9.6%, for 2022 as compared to
2021. The decrease primarily reflects a $1.4 million decrease in professional services fees and a $2.8 million decrease in facilities costs. The decrease in facilities costs was largely
comprised of a $1.7 million impairment charge on our right-of-use asset recognized in the second quarter of 2021 associated with subleasing an office space and a $0.8 million gain
related to an early lease termination and settlement of an asset retirement obligation recognized in the second quarter of 2022.
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Depreciation and Amortization Expenses 

  Years Ended December 31, % Change

  2023 2022 2021 2023 vs. 2022 2022 vs. 2021

  (dollars in thousands)    

Depreciation and amortization expenses $ 17,699  $ 16,520  $ 16,279  7.1 % 1.5 %

  Years Ended December 31, % Change

  2024 2023 2022 2024 vs. 2023 2023 vs. 2022

  (dollars in thousands)    

Depreciation and amortization expenses $ 18,035  $ 17,699  $ 16,520  1.9 % 7.1 %

 
Year ended December 31, 2023 December 31, 2024 compared to year ended December 31, 2022 2023. Depreciation and amortization expenses increased $1.2

million $0.3 million, or 7.1% 1.9%, for 2023 2024 as compared to 2022. 2023. We expect our depreciation and amortization expenses to continue to be affected by the amount of
capitalized internally developed software costs and the timing of placing projects in service.

 
Year ended December 31, 2022 December 31, 2023 compared to year ended December 31, 2021 December 31, 2022. Depreciation and amortization expenses

increased $0.2 million $1.2 million, or 1.5% 7.1%, for 2022 2023 as compared to 2021. 2022.

Goodwill Impairment

For the year ended December 31, 2022, we recognized a non-cash goodwill impairment charge of $59.8 million, which represents the amount that the carrying value of our
single reporting unit was in excess of its estimated fair value at September 30, 2022. For further details, see Note 7 6 to our consolidated financial statements included herein.

Interest Income

  Years Ended December 31, % Change

  2023 2022 2021 2023 vs. 2022 2022 vs. 2021

  (dollars in thousands)    

Interest income $ 6,718  $ 2,565  $ 52  161.9 % 4,832.7 %

  Years Ended December 31, % Change

  2024 2023 2022 2024 vs. 2023 2023 vs. 2022

  (dollars in thousands)    

Interest income $ 6,147  $ 6,718  $ 2,565  (8.5)% 161.9 %

 
Year ended December 31, 2023 December 31, 2024 compared to year ended December 31, 2022 2023. Interest income decreased $0.6 million, or 8.5%, for 2024 as

compared to 2023 primarily due to lower cash balances in interest-bearing accounts.

Year ended December 31, 2023 compared to year ended December 31, 2022. Interest income increased $4.2 million, or 161.9%, for 2023 as compared to 2022 primarily
due to higher interest rates.
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Year ended December 31, 2022 compared to year ended December 31, 2021. Interest income increased $2.5 million, or 4,832.7%, for 2022 as compared to 2021
primarily due to higher interest rates.

Other Income

For the years year ended December 31, 2022 and December 31, 2021, other income consisted of a gain from the sale of a domain name and of fees earned from the
transition services agreement we entered into with J.D. Power in connection with our ALG divestiture, respectively. name.

(Gain) loss from Equity Method Investment

  Years Ended December 31, % Change

  2023 2022 2021 2023 vs. 2022 2022 vs. 2021

  (dollars in thousands)    

(Gain) loss from equity method investment $ —  $ (1,845) $ 5,404  (100.0)% (134.1)%

  Years Ended December 31, % Change

  2024 2023 2022 2024 vs. 2023 2023 vs. 2022

  (dollars in thousands)    

(Gain) loss from equity method investment $ —  $ —  $ (1,845) — % (100.0)%

For the year ended December 31, 2022 we recognized a gain of $1.8 million from changes in fair value of a derivative asset recognized from the sale of our equity method
investment in Accu-Trade. No gain or loss was recognized at the time of the sale as the fair value of the sales proceeds received, including the initial fair value of the derivative
asset, was equal to the then carrying value of the investment investment.

For the year ended December 31, 2021, we recognized an impairment charge in the amount of $4.1 million on our equity method investment in Accu-Trade, which
represents the amount that our carrying value was in excess of its estimated fair value at December 31, 2021.
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Provision for (Benefit from) Income Taxes

  Years Ended December 31, % Change

  2023 2022 2021 2023 vs. 2022 2022 vs. 2021

  (dollars in thousands)    

Provision for (benefit from) income taxes $ 17  $ (2,560) $ 206  100.7 % 1,342.7 %

  Years Ended December 31, % Change

  2024 2023 2022 2024 vs. 2023 2023 vs. 2022

  (dollars in thousands)    

Provision for (benefit from) income taxes $ 15  $ 17  $ (2,560) (11.8)% 100.7 %

 
Years ended December 31, 2023 December 31, 2024, December 31, 2022 December 31, 2023 and December 31, 2021 2022. For the year years ended December 31,

2024 and December 31, 2023, our provision for income taxes of less than $0.1 million reflects state income tax expense. For the year ended December 31, 2022, our benefit from
income taxes of $2.6 million $2.6 million primarily reflects the release of valuation allowance resulting from net deferred tax liabilities recorded in Digital Motors acquisition
accounting providing a source of income in assessing realization of consolidated net deferred tax assets. For the year ended December 31, 2021, our provision for income taxes of
$0.2 million primarily reflects tax expense associated with state income taxes and the amortization of tax-deductible goodwill that is not an available source of income to realize
deferred tax assets.

Sections 382 and 383 of the Internal Revenue Code impose substantial restrictions on the use of net operating losses and other tax attributes in the event of a cumulative
“ownership change” of a corporation of more than 50% over a three-year period. We experienced a cumulative ownership change as of December 31, 2019 within the meanings of
Sections 382 and 383. We estimate that up to $15.2 million and $0.5 million of federal and state net operating loss carryforwards, respectively, may expire unused. Accordingly, we
recorded a reduction of deferred tax assets as of December 31, 2020 for the Section 382 limitation of $3.2 million which was fully offset by a corresponding decrease in our valuation
allowance, with no net tax provision impact. Additionally, with the finalization of our 2011 - 2020 research and development tax credit study in 2021, we estimate that certain federal
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research and development credit carryforwards may expire unused. Accordingly, we recorded a reduction of deferred tax assets as of December 31, 2021 for the Section 383
limitation of $12.3 million which was fully offset by a corresponding decrease in our valuation allowance, with no net tax provision impact.

Income from Discontinued Operations

For the years ended December 31, 2023 and 2022 respectively, there was no income from discontinued operations.

For the year ended December 31, 2021, income from discontinued operations, net of taxes, was less than $0.1 million and relates to the resolution of net working capital
adjustments of our ALG divestiture and professional fees associated with this resolution.

Liquidity and Capital Resources
 

At December 31, 2023 December 31, 2024, our principal sources of liquidity were cash, cash equivalents and restricted cash totaling $137.0 $111.8 million.
 

We have incurred cumulative losses of $562.3 million $593.3 million from our operations through December 31, 2023 December 31, 2024, and expect to incur additional
losses in the future. We generate cash inflows from operations primarily from selling services to dealers participating in our network of TrueCar Certified Dealers, and cash outflows
to enable our business operations, develop new services and core technologies that further enhance our online automotive marketplace, and fund repurchases of our common stock
based on our evaluation of market conditions and other factors. We believe that our existing sources of liquidity and cash expected to be generated from operations will be sufficient
to fund our operations for at least the next 12 months. However, our future capital requirements will depend on many factors, including our revenue levels, the timing and extent of
our spending to support our technology and development efforts, costs related to potential acquisitions to further expand our business and product offerings, collection of accounts
receivable, macroeconomic activity, and the length and severity of business disruptions resulting from the inventory constraints caused by the global automobile semiconductor chip
shortage. To the extent that existing cash, cash equivalents and restricted cash, and cash from operations are insufficient to fund our future activities, we may need to raise
additional funds through public or private equity or debt financing. Additional funds may not be available on terms favorable to us or at all.
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Share Repurchase Program
 

In the third quarter of 2020, our board of directors authorized an open market stock repurchase program (the “Program”) of up to $75 million to allow for the repurchase of
shares of our common stock through September 30, 2022. In the second quarter of 2021, our board of directors increased the authorization of the Program by an additional
$75 million, bringing the total authorization to $150 million. In the third quarter of 2022, our board of directors extended the Program’s expiration to September 30, 2024. In the first
quarter of 2024, the Program had a remaining authorization of $45.8 million and the Board further extended the term of the repurchase program until December 31, 2026 and
increased the amount authorized to repurchase shares by approximately $54.2 million. Following this increase, the Company currently has had $100 million of remaining
authorization for future share repurchases. The timing and amount of any repurchases is determined by us based on our evaluation of market conditions and other factors.
Repurchases of our common stock may be made under a Rule 10b5-1 plan, which would permit common stock to be repurchased when we might otherwise be precluded from
doing so under insider trading laws, open market purchases, privately-negotiated transactions, block purchases or otherwise in accordance with applicable federal securities laws.
The Program may be suspended or discontinued at any time and does not obligate us to purchase any minimum number of shares. For During the year years ended December 31,
2023 December 31, 2024, 2022, 2023, and 2021 2022 the Company repurchased and retired a total of 6.1 million, zero, 9.8 million, and 6.1 million 9.8 million shares under the
program for $20.0 million, zero, $29.7 million, and $32.3 million $29.7 million respectively. As of December 31, 2023 December 31, 2024, the Company had a remaining
authorization of $45.8 $80.0 million for future share repurchases.

Cash Flows
 

The following table summarizes net cash derived from operating, investing, and financing activities from continuing operations, as well as net cash from discontinued
operations:

 

Year Ended December 31,

2023 2022

(in thousands)

Consolidated
Cash Flow Data:

Consolidated
Cash Flow Data:    

Conso
Cash Flow Data:

Net cash
(used in) provided by operating
activities

Net cash
provided by (used in) operating
activities

Net cash used
in investing activities
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Net cash used
in financing activities

Net cash used
in continuing operations

Net cash
provided by discontinued
operations

Net decrease
in cash, cash equivalents and
restricted cash

 
Operating Activities of Continuing Operations

 
Our net loss and cash flows provided by or used in operating activities are significantly influenced by our investments in headcount and infrastructure to support our growth

and marketing and advertising expenses. Our net loss has been significantly greater than cash used in operating activities due to the inclusion of non-cash expenses and charges.

Cash provided by operating activities in 2024 was $7.7 million. This was primarily due to a loss from operations of $31.0 million, adjusted for non-cash items, including
depreciation and amortization expense of $18.0 million, stock-based compensation expense of $11.7 million, impairment of right-of-use assets of $6.9 million, other non-cash
expenses of $1.0 million, amortization of lease right-of-use assets of $1.0 million, and bad debt expense of $0.6 million. Net cash used in operating activities also reflected a
decrease of $0.8 million from changes in operating assets and liabilities, which primarily reflected a decrease in operating lease liabilities of $3.5 million, a decrease in accrued
employee expenses of $1.9 million, and an increase in prepaid expenses and other assets of $0.8 million. These decreases were offset by an increase in accrued expenses and
other current liabilities of $2.5 million, a decrease in accounts receivable of $1.9 million, and an increase in accounts payable of $0.9 million.

Cash used in operating activities in 2023 was $22.4 million. This was primarily due to a loss from continuing operations of $49.8 million, $49.8 million, adjusted for non-cash
items, including stock-based compensation expense of $14.3 million, depreciation and amortization expense of $17.7 million, amortization of lease right-of-use assets of
$3.0 million, $3.0 million, an increase in the fair value of contingent consideration liabilities of $0.9 million, $0.9 million, impairments and write offs of assets of $2.4 million, and bad
debt expense of $0.7 million, $0.7 million, partially offset by a gain on lease exit of $1.6 million. $1.6 million. Net cash used in operating activities also reflected a decrease of $10.6
million from changes in operating assets and liabilities, which primarily reflected a decrease in operating lease liabilities of $6.7 million, $6.7 million, a decrease in accrued employee
expenses of $0.4 million, a decrease in accounts payable of $1.8 million, and an increase in accounts receivable of $5.2 million which was primarily related to an increase in
revenue in the fourth quarter of 2023 over 2022. These decreases were offset by an increase in accrued expenses and other current liabilities of $2.0 million, which was primarily
due to an increase in marketing fees payable to our affinity group partners and advertisers and a decrease in prepaid expenses and other assets of $1.3 million.
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Cash used in operating activities in 2022 was $29.1 million. This was primarily due to a loss from continuing operations of $118.7 million, $118.7 million, adjusted for non-
cash items, including a goodwill impairment charge of $59.8 million, stock-based compensation expense of $17.7 million, $17.7 million, depreciation and amortization expense of
$16.5 million, gain from equity method investment of $1.8 million, amortization of lease right-of-use assets of $3.9 million, and bad debt expense of $0.7 million. Net cash used in
operating activities also reflected a decrease of $5.5 million $5.5 million from changes in operating assets and liabilities, which primarily reflected a decrease in operating lease
liabilities of $5.2 million, $5.2 million, a decrease in accounts payable of $2.8 million, a decrease in accrued expenses and other current liabilities of $1.4 million, $1.4 million, which
was primarily due to a decrease in marketing fees payable to our affinity group partners and advertisers, an increase in prepaid expenses and other assets of $0.2 million, and offset
by a decrease in accounts receivable of $2.2 million, $2.2 million, which was primarily due to a reduction in revenue and an increase in accrued employee expenses of $1.9 million

Cash provided by operating activities in 2021 was $14.4 million. This was primarily due to a loss from continuing operations of $38.4 million, adjusted for non-cash items,
including stock-based compensation expense of $20.4 million, depreciation and amortization expense of $16.3 million, loss from equity method investment of $5.4 million of which
$4.1 million was related to an impairment charge, amortization of lease right-of-use assets of $4.3 million, an impairment charge associated with certain of our existing office
locations of $1.7 million, and bad debt expense of $0.5 million. Net cash provided by operating activities also reflected an increase of $3.6 million from changes in operating assets
and liabilities, which primarily reflected a decrease of $15.7 million in accounts receivable primarily due to a reduction in revenue and a decrease of $2.7 million in prepaid expenses
and other assets, offset by a decrease in accrued expenses and other current liabilities of $5.6 million primarily due to a decrease in marketing fees payable to our affinity group
partners and advertisers, a decrease in operating lease liabilities of $5.2 million, a decrease in accounts payable of $1.8 million, and a decrease in accrued employee expenses of
$1.8 million $1.9 million.

Investing Activities of Continuing Operations
 

Cash used in investing activities of $7.9 million during 2024 consists primarily of investments in software and computer hardware.

Cash used in investing activities of $11.8 million during 2023 consists primarily of investments in software and computer hardware.

Cash used in investing activities of $8.0 million during 2022 consisted primarily of $12.1 million paid for our acquisition of Digital Motors and $11.7 million investments in software
and computer hardware, offset by $15.7 million received from the sale of our equity method investment in Accu-Trade.

Financing Activities
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Cash used in investing financing activities of $10.7 million $25.0 million during 2021 was 2024 primarily represents payments of 20.1 million for purchases the repurchase of
property our common stock, taxes paid of $3.3 million for the net share settlement of certain equity awards, and equipment, consisting primarily a $1.6 million payment for the
second tranche of $9.8 million contingent cash consideration associated with our acquisition of investments in software. Digital Motors.

Financing Activities of Continuing Operations
Cash used in financing activities of $4.3 million during 2023 primarily represents taxes paid of $3.1 million for the net share settlement of certain equity awards and a $1.9

million payment for the first tranche of contingent cash consideration associated with our acquisition of Digital Motors. These decreases were offset by proceeds received of $0.7
million from the exercise of employee stock options.

Cash used in financing activities of $32.5 million during 2022 primarily represents payments of $29.8 million for the repurchase of our common stock and taxes paid of $2.9
million for the net share settlement of certain equity awards. These decreases were offset by proceeds received of $0.2 million from the exercise of employee stock options.

Cash used in financing activities of $38.1 million during 2021 primarily represents payments of $31.9 million for the repurchase of our common stock, taxes paid
of $5.3 million for the net share settlement of certain equity awards, and a $2.2 million payment related to the fair value portion of a contingent consideration
related to our 2018 acquisition of DealerScience. These decreases were offset by proceeds received of $1.4 million from the exercise of employee stock
options.

Net Cash Provided by Discontinued Operations

Net cash provided by discontinued operations of $6.3 million in 2021 mainly consisted of the $7.5 million cash earnout received from J.D. Power based upon ALG’s
achievement of certain revenue metrics in 2020 net of a cash payment of $1.0 million related to final net working capital adjustments associated with the divestiture.

Contractual Obligations and Known Future Cash Requirements

The Company’s material cash requirements include the following contractual and other obligations.
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Leases

The Company has various leases for office space. As of December 31, 2023 December 31, 2024, the Company had fixed lease payment obligations of $16.6 $12.9 million,
with $4.0 $3.6 million payable within 12 months that have not been reduced by minimum non-cancellable sublease rentals aggregating $4.7 $2.5 million. See Note 4 “Leases” to our
consolidated financial statements for more information.

Purchase obligations

The Company has long-term agreements to purchase data information, software related licenses and support services, and other obligations that are enforceable and
legally binding. As of December 31, 2023 December 31, 2024, the Company had purchase obligations of $13.6 $10.1 million, with $7.7 $8.1 million payable within 12 months.
Purchase obligations exclude agreements that are cancellable without penalty. See Note 10 9 “Commitments and Contingencies” to our consolidated financial statements for more
information.

Critical Accounting Estimates
 

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles, or GAAP. The preparation of these consolidated
financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, expenses, and related disclosures. We evaluate
our estimates and assumptions on an ongoing basis. Our estimates are based on historical experience and various other assumptions on an ongoing basis and that we believe to
be reasonable under the circumstances. Our actual results could differ from these estimates. Changes in estimates are recognized in the period in which they become known.

Critical estimates relied upon in preparing the consolidated financial statements include the recoverability of goodwill, the accounting for our business combination with
Digital Motors, and the valuation of performance stock units. Accordingly, we consider these to be our critical accounting estimates, and believe that of our significant accounting
policies, these involve the greatest degree of judgment and complexity.

Goodwill Impairment

We performed an interim quantitative impairment test as of September 30, 2022 utilizing the income approach. Determining fair value under the income approach requires
the exercise of significant assumptions and judgments, which are considered Level 3 inputs under the fair value hierarchy, including the amount and timing of expected future cash
flows, long-term growth rates, and discount rates to build a discounted cash flow analysis. We estimated future cash flows using internal estimates and incorporated the impacts of
broader market factors such as rising interest rates, limited new vehicle inventories, rising vehicle costs, and the automotive chip shortage. The long-term growth rate was estimated
based on judgments about the long term long-term performance of the reporting unit as well as industry specific factors. Our discount rate was estimated based on a blend of market
based weighted average cost of capital and venture capital rates of return, the latter of which we incorporated to more appropriately discount cash flows related to early stage
products such as TrueCar+. We also performed a reconciliation of the fair value of the reporting unit to the Company’s market capitalization, which included the estimation of a
reasonable control premium and other market factors such as control premiums observed in market transactions. Based on the results of the impairment test, the Company
concluded that the carrying value of its single reporting unit exceeded the fair value and, accordingly, recorded a non-cash impairment charge of $59.8 million during the three
months ended September 30, 2022. Actual results may differ from these forecasts and estimates that are utilized in the income approach and market capitalization reconciliation.

Business Combination
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As part of the acquisition of Digital Motors, we allocated the purchase consideration to the tangible assets acquired, liabilities assumed, and intangible assets acquired
based on their estimated fair values. Such valuations require management to make significant estimates and assumptions, especially with respect to intangible assets related to
acquired technology and contingent liabilities. To estimate the fair value of the acquired technology, we used the replacement cost method which is based upon complex inputs and
assumptions such as replacement costs, profit markup, entrepreneurial incentive, and discount rate. We amortize our intangible assets over their estimated useful lives based on the
pattern in which the economic benefits associated with the asset are expected to be consumed, which to date has approximated the straight-line method of amortization. Estimating
the useful life of the acquired technology requires the use of significant judgments and considers several inputs, including planned usage and expected obsolescence based on
comparable internally developed software assets. We initially estimated the useful life of acquired technology as four years at the time of acquisition, but a change in estimate during
the third quarter of 2023 based on a change in our planned usage resulted in revision of the useful life to three years.

Table of Contents

The fair value of contingent liabilities were estimated at acquisition, and at least quarterly thereafter, using a scenario based scenario-based method, which uses probability-
weighted possible outcomes to estimate the timing of expected future cash flows and discount rates to calculate the present value. We estimated the probability of achievement of
product development milestones and future revenues based on our product roadmap, the level of effort and capacity of our technology team, and expected business outcomes.
During the second quarter of 2023 the Company amended the purchase agreement in connection with its Restructuring Plan (Note 10 9 “Commitments and Contingencies” of our
consolidated financial statements included herein) such that the future targets were considered 100% achieved.

Performance Stock Units

Total compensation cost for performance stock units (“PSUs”) is based on the estimated fair market value on the grant date. The grant date fair value for PSUs, which
contains service and market-based vesting conditions, are performed using complex pricing valuation models, specifically a Monte Carlo simulation pricing model, that require the
input of assumptions, including judgments to estimate expected stock price volatility of our stock and the targeted composite index based on the historical stock prices. The risk-free
interest rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant of the award for time periods approximately equal to the expected term of the
award.

Recent Accounting Pronouncements
 

See Note 2 "Summary of Significant Accounting Policies" to our consolidated financial statements included herein.

Item 7A.    Quantitative and Qualitative Disclosures about Market Risk
 

Market risk represents the risk of loss that may affect our financial position due to adverse changes in financial market prices and rates. We do not believe that there is any
material market risk exposure that would require disclosure under this Item 7A.

 
Interest Rate Risk

 
We had cash, cash equivalents, and restricted cash of $137.0 million $111.8 million at December 31, 2023 December 31, 2024, which consist entirely of bank deposits and

short-term money market funds. Such interest-earning instruments carry a degree of interest rate risk. A hypothetical 25 basis points decrease in interest rates earned on our cash
and cash equivalents balance as of December 31, 2023 December 31, 2024 would result in a decrease in annual interest income of approximately $0.3 million.

 
We do not enter into investments for trading or speculative purposes and have not used any derivative financial instruments to manage our interest rate risk exposure.

We believe that we do not have a material exposure to changes in fair value as a result of changes in interest rates.
 

Inflation Risk
 

We do not believe that inflation has had a material effect on our business, financial condition or results of operations. However, if inflation leads to a significant decrease in
consumer demand for vehicles, or if our costs were to become subject to significant inflationary pressures and we are not able to fully offset such higher costs through price
increases, inflation could harm our business, operating results and financial condition.
 
Foreign Currency Exchange Risk 

Historically, as our operations and sales have been primarily in the United States, we have not faced any significant foreign currency risk. If we plan for international
expansion, our risks associated with fluctuation in currency rates will become greater, and we will continue to reassess our approach to managing this risk.

 
Item 8.    Financial Statements and Supplementary Data

 
The information required by this Item 8 appears in a separate section of this annual report on Form 10-K beginning on page F-1 and is incorporated herein by reference.

Item 9.    Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
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None.
 

Item 9A.    Controls and Procedures
 

Evaluation of Disclosure Controls and Procedures 
 

The phrase “disclosure controls and procedures” refers to controls and procedures designed to ensure that information required to be disclosed in our reports filed or
submitted under the Exchange Act, such as this Annual Report on Form 10-K, is recorded, processed, summarized and reported within the time periods specified in the rules and
forms of the SEC. Disclosure controls and procedures are also designed to ensure that such information is accumulated and communicated to our management, including our chief
executive officer, or CEO, and chief financial officer, or CFO, as appropriate to allow timely decisions regarding required disclosure.

 
Our management, with the participation of our CEO and CFO, has evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and

15d-15(e) under the Exchange Act), as of December 31, 2023 December 31, 2024, the end of the period covered by this Annual Report on Form 10-K. Based on such evaluation,
our CEO and CFO have concluded that as of December 31, 2023 December 31, 2024, our disclosure controls and procedures were designed at a reasonable assurance level and
were effective to provide reasonable assurance that information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the SEC and that such information is accumulated and communicated to our management,
including our CEO and CFO, as appropriate, to allow timely decisions regarding required disclosure.

 
Management’s Report on Internal Control over Financial Reporting 

 
Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) under the

Exchange Act. Internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of our financial reporting and the preparation
of our financial statements for external purposes in accordance with generally accepted accounting principles. Management conducted an evaluation of the effectiveness of our
internal control over financial reporting based on the criteria described in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission. Based on this evaluation, management has concluded that, as of December 31, 2023 December 31, 2024, our internal control over financial reporting
was effective.

The effectiveness of our internal control over financial reporting as of December 31, 2023 December 31, 2024 has been audited by PricewaterhouseCoopers LLP, an
independent registered public accounting firm, as stated in their report that is included herein.

 
Changes in Internal Control over Financial Reporting

 
There were no changes in our internal control over financial reporting identified in management’s evaluation pursuant to Rules 13a-15(d) or 15d-15(d) under the Exchange

Act during the fourth quarter of 2023 2024 that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Disclosure Controls and Procedures and Internal Controls over Financial Reporting
 

In designing and evaluating the disclosure controls and procedures and internal control over financial reporting, management recognizes that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and
procedures and internal control over financial reporting must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the
benefits of possible controls and procedures relative to their costs.

  

Item 9B.    Other Information

None.Trading Arrangements

During the three months ended December 31, 2024, no director or officer of the Company who is required to file reports under Section 16 of the Exchange Act adopted,
modified, or terminated a “Rule 10b5-1 trading arrangement” or “non-Rule 10b5-1
trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.

Strategic PSU Grants

On February 18, 2025, the Compensation and Workforce Committee of the Company’s board of directors approved a form of performance-based restricted stock unit
agreement (the “Strategic PSU Agreement”) for performance-based restricted stock units that vest based on the achievement of certain strategic performance goals and certain
retention requirements (“Strategic PSUs”) and granted Strategic PSU awards under the Company’s 2023 Equity Incentive Plan (the “Plan”) to each of the Company’s named
executive officers.
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The number of Strategic PSUs awarded to the Company’s executive officers is as follows: Jantoon Reigersman: 315,790; Oliver Foley: 157,895; Jeff Swart: 157,895; Jill
Angel: 157,895; Jay Ku: 157,895.

The target number of shares of the Company’s common stock earned by an executive officer pursuant to these awards will be determined based on the number of TrueCar+
Transactions (the “TC+ Performance Metrics”), defined as each TrueCar+ retail installment contract that is fully executed and is not canceled during the month of September 2027
(the “Performance Period”); provided, that any such awards will only be earned if the number of TrueCar+ Transactions achieved in the Performance Period exceeds the monthly
average of TrueCar+ Transactions achieved in the three months immediately prior to the Performance Period (the “Growth Requirement”). If the Growth Requirement is achieved,
then, depending on the number of TrueCar+ Transactions achieved in the Performance Period, the Strategic PSUs may vest at between 0% and 300% of the target.

Except for in certain scenarios involving a Change in Control (as defined in the Strategic PSU Agreement), an executive must remain a Service Provider (as defined in the
Plan) through the end of the Performance Period for any of his or her Strategic PSUs to vest. If a Change in Control occurs prior to the end of the Performance Period, the Growth
Target will be deemed satisfied and the TC+ Performance Metrics will be deemed satisfied at 100% of target levels for each executive who remains a Service Provider until
immediately prior to the Change in Control. If the acquiring, surviving or continuing entity assumes or substitutes the Strategic PSUs on substantially the same terms and conditions
(other than the performance conditions originally applicable to the Strategic PSUs), each executive must remain a Service Provider until the end of the Performance Period in order
for his or her award to vest; provided that, if the executive experiences a Qualifying Termination (as defined in the Strategic PSU Agreement) upon or following the Change in
Control, such award will vest immediately pursuant to the terms of the Strategic PSU Agreement, which includes a requirement that the executive enter into a release of claims
agreement in favor of the Company. If the acquiring, surviving or continuing entity does not assume or substitute the awards, such awards will vest immediately prior to the Change
in Control.

The foregoing description of the Strategic PSU Agreement is a summary only and is qualified in its entirety by the full text of the Strategic PSU Agreement, which is filed as
Exhibit 10.21 hereto and incorporated herein by reference.

Item 9C.    Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.

PART III
 

Item 10.     Directors, Executive Officers and Corporate Governance
 

The information required by this Item 10 is incorporated by reference to our definitive Proxy Statement for the 2024 2025 Annual Meeting of Stockholders to be filed with the
SEC within 120 days of December 31, 2023 December 31, 2024.

 
Our board of directors has adopted a Code of Business Conduct and Ethics applicable to all officers, directors and employees, which is available on our website

(ir.truecar.com) under “Governance – Documents and Charters.” We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding amendment to, or waiver of,
a provision of our Code of Business Conduct and Ethics by posting such information on the website address and location specified above.

 
Item 11.    Executive Compensation

 
The information required by this Item 11 is incorporated by reference to our definitive Proxy Statement for the 2024 2025 Annual Meeting of Stockholders to be filed with the

SEC within 120 days of December 31, 2023 December 31, 2024.
 

Item 12.    Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
 

The information required by this Item 12 is incorporated by reference to our definitive Proxy Statement for the 2024 2025 Annual Meeting of Stockholders to be filed with the
SEC within 120 days of December 31, 2023 December 31, 2024.

 
Item 13.    Certain Relationships and Related Transactions, and Director Independence

 
The information required by this Item 13 is incorporated by reference to our definitive Proxy Statement for the 2024 2025 Annual Meeting of Stockholders to be filed with the

SEC within 120 days of December 31, 2023 December 31, 2024.
 

Item 14.    Principal Accounting Fees and Services
 

The information required by this Item 14 is incorporated by reference to our definitive Proxy Statement for the 2024 2025 Annual Meeting of Stockholders to be filed with the
SEC within 120 days of December 31, 2023 December 31, 2024.

 
PART IV

 

Item 15.    Exhibits and Financial Statement Schedules
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(a) The following documents are filed as part of this report:

1. Financial Statements:
 

Index:  F-1

Report of Independent Registered Public Accounting Firm (PCAOB ID 238) F-2

Consolidated Balance Consolidated Balance Sheets at December 31, 2023 December 31, 2024 and December 31, 2022 December 31, 2023  F-4

Consolidated Statements of Comprehensive LossLoss for each of the years in the three-year period ended December 31, 2023 December 31, 2024 F-5

Consolidated Statements of Stockholders’ Equity for each of the years in the three-year period ended December 31, 2023 December 31, 2024  F-6

Consolidated Statements of Cash Flows for each of the years in the three-year period ended December 31, 2023 December 31, 2024  F-7

Notes to the Consolidated Financial Statements  F-9

2. Financial Statements Schedule
 

All schedules have been omitted because they are not required, not applicable, not present in amounts sufficient to require submission of the schedule, or the required
information is otherwise included in our consolidated financial statements and related notes.

 
3. Exhibits

 
The following exhibits are filed as part of, or are incorporated by reference in, this Annual Report on Form 10-K:

 

Exhibit Exhibit Exhibit Title
Filed

Herewith

Incorporated
by

Reference Form
Exhibit

No.
Date
Filed Exhibit

Exhibit
Title

Filed
Herewith

Incorporated
by

Reference Form
Exhibit

No.

2.1* Membership
Interest
Purchase
Agreement,
dated
December 7,
2018, by and
among
TrueCar Dealer
Solutions, Inc.,
DealerScience,
LLC, Andrew
Gordon and
the Registrant. X

8-
K 2.1

December
7, 2018

2.2* Membership
Interest
Purchase
Agreement,
dated February
8, 2019, by
and among the
Registrant,
Accu-Trade,
LLC, R.M.
Hollenshead
Auto Sales &
Leasing, Inc.,
Robert M.
Hollenshead
and Jeff
Zamora. X

8-
K 2.1

February
14, 2019

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us
http://www.sec.gov/Archives/edgar/data/1327318/000132731818000049/exhibit21dealersciencepurc.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731818000049/exhibit21dealersciencepurc.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731819000005/exhibit21-accuxtrademipa.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731819000005/exhibit21-accuxtrademipa.htm


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

69/171

2.3* Membership
Interest
Purchase
Agreement,
dated as of
July 31, 2020,
by and among
J.D. Power,
TrueCar, Inc.
and ALG, Inc. X

8-
K 2.1

August 6,
2020

2.4 Amendment
No. 1 to
Membership
Interest
Purchase
Agreement,
dated as of
January 14,
2021, by and
between the
Registrant and
J.D. Power. X

10-
K 2.4

March 5,
2021

3.1 3.1 Amended and
Restated
Certificate of
Incorporation
of the
Registrant. X

10-
Q 3.1

August 7,
2020

3.1 Amended and
Restated
Certificate of
Incorporation
of the
Registrant. X

10-
Q 3.1

3.2 3.2 Amended and
Restated
Bylaws of the
Registrant. X

S-
1 3.4

May 5,
2014

3.2 Amended and
Restated
Bylaws of the
Registrant. X

S-
1 3.4

4.1 4.1
Specimen
Common Stock
Certificate of
the Registrant. X

S-
1 4.2

May 5,
2014

4.1 Specimen
Common
Stock
Certificate of
the Registrant. X

S-
1 4.2

4.2 4.2 Warrant to
Purchase
Shares of
Common
Stock, dated
May 1, 2014,
by and
between the
Registrant and
the United
Services
Automobile
Association. X

S-
1 4.16

May 5,
2014

4.2

Description of
Securities. X

10-
K 4.3

4.3 Description of
Securities. X

10-
K 4.3

February
28, 2020
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10.1# 10.1# Form of
Indemnification
Agreement
between the
Registrant and
each of its
directors and
executive
officers. X

S-
1 10.1

April 4,
2014

10.1# Form of
Indemnification
Agreement
between the
Registrant and
each of its
directors and
executive
officers. X

S-
1 10.

10.2# 2014 Equity
Incentive Plan
and forms of
agreements
thereunder. X

S-
1 10.4

May 15,
2014

10.3# 2023 Equity
Incentive Plan
and forms of
agreements
thereunder. X

8-
K 10.1

June 23,
2023

10.4 Clock Tower
Building Office
Lease, dated
May 10, 2010,
by and
between the
Registrant and
Clock Tower,
LLC, as
amended by
the
Amendment to
Lease Re
Additional
Space and
Term
Extension
dated
November 20,
2010 and the
Second
Amendment to
Lease, dated
September 19,
2013, by and
between the
Registrant and
SaMo Clock
Tower, LLC
(successor in
interest to
Clock Tower,
LLC). X

S-
1 10.14

April 4,
2014
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10.6

10.6
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10.6 

Fourth
Amendment to
Lease, dated
June 3, 2024,
by and
between the
Registrant and
High Noon
Office, LLC
(successor in
interest to
SaMo Clock
Tower, LLC). X

10-
Q 10.1

August 6,
2024
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Exhibit Exhibit Title
Filed

Herewith
Incorporated
by Reference Form

Exhibit
No. Date Filed

10.2# 2014 Equity Incentive Plan and forms of agreements thereunder. X S-1 10.4 May 15, 2014

10.3# 2023 Equity Incentive Plan and forms of agreements thereunder. X 8-K 10.1 June 23, 2023

10.4 Clock Tower Building Office Lease, dated May 10, 2010, by and between
the Registrant and Clock Tower, LLC, as amended by the Amendment to
Lease Re Additional Space and Term Extension dated November 20, 2010
and the Second Amendment to Lease, dated September 19, 2013, by and
between the Registrant and SaMo Clock Tower, LLC (successor in interest
to Clock Tower, LLC). X S-1 10.14 April 4, 2014

10.5 Office Lease, dated October 15, 2010, by and between the Registrant and
Douglas Emmett 1995, LLC. X S-1 10.15 April 4, 2014

10.6 Second Amendment, dated February 11, 2015, to Office Lease, dated
October 15, 2010, by and between the Registrant and Douglas Emmett
1995, LLC. X 10-K 10.18 March 12, 2015

10.7 Third Amendment to Office Lease, dated May 11, 2021, by and between
the Registrant and DE Palisades Promenade, LLC. X 10-Q 10.2 August 6, 2021

10.8 Fourth Amendment to Office Lease, dated November 27, 2023, by and
between the Registrant and Registrant and DE Palisades Promenade, LLC. X

10.9 1401 Ocean Avenue Office Lease Agreement, dated July 10, 2014, by and
between the Registrant and Mani Brothers Portofino Plaza (DE), LLC. X 10-Q 10.5 August 14, 2014

10.10 Office Lease Agreement, dated May 3, 2016, by and between the
Registrant and Hill Country Texas Galleria, LLC. X 10-Q 10.1 August 9, 2016

10.11# Executive Incentive Compensation Plan. X S-1 10.23 May 5, 2014

10.12# Form of Retention RSU Award Agreement X 10-Q 10.3 May 11, 2020

10.13# Form of Performance-Based Restricted Stock Unit Award Agreement. X 10-Q 10.2 August 9, 2022

10.14# Form of Performance-Based Restricted Stock Unit Award Agreement. X 10-Q 10.1 May 10, 2022

10.15# Form of Performance-Based Restricted Stock Unit Award Agreement. X

10.16# Amended and Restated Employment Agreement, dated as of July 27,
2023, by and between the Registrant and Jantoon Reigersman. X 8-K/A 10.1 August 1, 2023

10.17# Employment Agreement, dated as of September 25, 2023, by and between
the Registrant and Oliver Foley. X 10-Q 10.1 November 7, 2023

10.18# Employment Agreement, dated January 25, 2017, by and between the
Registrant and Jeffrey Swart. X 10-K 10.36 March 1, 2017

10.19# Employment Agreement, dated as of February 10, 2023, by and between
the Registrant and Jay Ku. X 10-Q 10.3 November 7, 2023

10.20# Amended and Restated Employment Agreement, dated March 9, 2020, by
and between the Registrant and Michael Darrow. X 8-K 10.1 March 10, 2020

10.21# Separation Agreement and Release, dated as of June 15, 2023, by and
between the Registrant and Michael Darrow. X 8-K 10.1 August 4, 2023

Exhibit Exhibit Title
Filed

Herewith
Incorporated by

Reference Form Exhibit No. Date Filed

10.7 Office Lease, dated October 15, 2010, by and between the Registrant
and Douglas Emmett 1995, LLC. X S-1 10.15 April 4, 2014

10.8 Second Amendment, dated February 11, 2015, to Office Lease, dated
October 15, 2010, by and between the Registrant and Douglas Emmett
1995, LLC. X 10-K 10.18 March 12, 2015

10.9 Third Amendment to Office Lease, dated May 11, 2021, by and between
the Registrant and DE Palisades Promenade, LLC. X 10-Q 10.2 August 6, 2021

10.10 Fourth Amendment to Office Lease, dated November 27, 2023, by and
between the Registrant and Registrant and DE Palisades Promenade,
LLC. X 10-K 10.8 February 22, 2024

10.11 Office Lease Agreement, dated May 3, 2016, by and between the
Registrant and Hill Country Texas Galleria, LLC. X 10-Q 10.1 August 9, 2016

10.12# Executive Incentive Compensation Plan. X S-1 10.23 May 5, 2014

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us
http://www.sec.gov/Archives/edgar/data/1327318/000104746914004966/a2220192zex-10_4.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914004966/a2220192zex-10_4.htm
https://www.sec.gov/Archives/edgar/data/1327318/000110465923074344/tm2319296d2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1327318/000110465923074344/tm2319296d2_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_14.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_14.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_14.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_15.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_15.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_15.htm
http://www.sec.gov/Archives/edgar/data/1327318/000155837015000322/true-20141231ex1018f3bd0.htm
http://www.sec.gov/Archives/edgar/data/1327318/000155837015000322/true-20141231ex1018f3bd0.htm
http://www.sec.gov/Archives/edgar/data/1327318/000155837015000322/true-20141231ex1018f3bd0.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
http://www.sec.gov/Archives/edgar/data/1327318/000155837014000139/true-20140630ex105bad3ed.htm
http://www.sec.gov/Archives/edgar/data/1327318/000155837014000139/true-20140630ex105bad3ed.htm
http://www.sec.gov/Archives/edgar/data/1327318/000155837014000139/true-20140630ex105bad3ed.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
http://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000026/ex103-formofretentionr.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000026/ex103-formofretentionr.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000026/ex103-formofretentionr.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000026/ex103-formofretentionr.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000023/ex102formofperformance-bas.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000023/ex102formofperformance-bas.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000023/ex102formofperformance-bas.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000023/ex102formofperformance-bas.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000013/ex101darrowceoagreement.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000013/ex101darrowceoagreement.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000013/ex101darrowceoagreement.htm
http://www.sec.gov/Archives/edgar/data/1327318/000132731820000013/ex101darrowceoagreement.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000029/exhibit101-darrowseparatio.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000029/exhibit101-darrowseparatio.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000029/exhibit101-darrowseparatio.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000029/exhibit101-darrowseparatio.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000029/exhibit101-darrowseparatio.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000029/exhibit101-darrowseparatio.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_15.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_15.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914003390/a2219317zex-10_15.htm
https://www.sec.gov/Archives/edgar/data/1327318/000155837015000322/true-20141231ex1018f3bd0.htm
https://www.sec.gov/Archives/edgar/data/1327318/000155837015000322/true-20141231ex1018f3bd0.htm
https://www.sec.gov/Archives/edgar/data/1327318/000155837015000322/true-20141231ex1018f3bd0.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731821000046/ex102-leaseamendment.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex108fourthamendmenttooffi.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex108fourthamendmenttooffi.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex108fourthamendmenttooffi.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex108fourthamendmenttooffi.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731816000053/trueq22016ex101.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
https://www.sec.gov/Archives/edgar/data/1327318/000104746914004566/a2219764zex-10_23.htm
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10.13# Form of Performance-Based Restricted Stock Unit Award Agreement. X 10-Q 10.1 May 10, 2022

10.14# Form of Performance-Based Restricted Stock Unit Award Agreement. X 10-K 10.15 February 22, 2024

10.15# Form of Performance-Based Restricted Stock Unit Award Agreement. X 10-Q 10.1 May 6, 2024

10.16# Amended and Restated Employment Agreement, dated as of July 27,
2023, by and between the Registrant and Jantoon Reigersman. X 8-K/A 10.1 August 1, 2023

10.17# Employment Agreement, dated as of September 25, 2023, by and
between the Registrant and Oliver Foley. X 10-Q 10.1 November 7, 2023

10.18# Employment Agreement, dated January 25, 2017, by and between the
Registrant and Jeffrey Swart. X 10-K 10.36 March 1, 2017

10.19# Employment Agreement, dated as of February 10, 2023, by and
between the Registrant and Jay Ku. X 10-Q 10.3 November 7, 2023

10.20# Employment Agreement, dated as of March 10, 2022, by and between
the Registrant and Jill Angel, as amended by Amendment to
Employment Agreement, dated as of August 16, 2024, by and between
the Registrant and Jill Angel. X 10-Q 10.1 November 7, 2024

10.21#* Form of Strategic Performance-Based Restricted Stock Unit Agreement X

19* Insider Trading Policy of the Registrant X

21.1 List of Subsidiaries of the Registrant. X

23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered
Public Accounting Firm. X

24.1 Power of Attorney (included on signature page). X

31.1 Certification of Principal Executive Officer pursuant to Exchange Act
Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002. X

31.2 Certification of Principal Financial Officer pursuant to Exchange Act
Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002. X

32.1 Certification of Principal Executive Officer and Principal Financial Officer
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002. X

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731822000017/ex101psugrant.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex1015-formofperformancexb.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex1015-formofperformancexb.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex1015-formofperformancexb.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex1015-formofperformancexb.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000006/ex1015-formofperformancexb.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000016/exhibit101formofperformanc.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000016/exhibit101formofperformanc.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000016/exhibit101formofperformanc.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000025/ex101truecar-arjantoonreig.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit101-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731817000009/trueq42016ex1036swartemplo.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731823000043/exhibit103-employmentagree.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000046/exhibit101angelemploymenta.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000046/exhibit101angelemploymenta.htm
https://www.sec.gov/Archives/edgar/data/1327318/000132731824000046/exhibit101angelemploymenta.htm
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Exhibit Exhibit Title
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No. Date Filed

10.22# Employment Agreement, dated as of February 16, 2023, by and between
the Registrant and Teresa Luong. X 10-K 10.23 February 24, 2023

10.23# Separation Agreement and Release, dated as of October 5, 2023, by and
between the Registrant and TeresaLuong. X 10-Q 10.2 November 7, 2023

21.1 List of Subsidiaries of the Registrant. X

23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public
Accounting Firm. X

24.1 Power of Attorney (included on signature page). X

31.1 Certification of Principal Executive Officer pursuant to Exchange Act Rules
13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002. X

31.2 Certification of Principal Financial Officer pursuant to Exchange Act Rules
13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002. X

32.1 Certification of Principal Executive Officer and Principal Financial Officer
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002. X

97 TrueCar, Inc. Compensation Recovery Policy X

101.INS XBRL Instance Document - the instance document does not appear in the
Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document.

101.SCH Inline XBRL Taxonomy Extension Schema Document.

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File (formatted as Inline XRBL with applicable
taxonomy extension information contained in Exhibit 101)

Exhibit Exhibit Title
Filed

Herewith
Incorporated by

Reference Form Exhibit No. Date Filed

97 TrueCar, Inc. Compensation Recovery Policy X 10-K 97 February 22, 2024

101.INS XBRL Instance Document - the instance document does not appear in
the Interactive Data File because its XBRL tags are embedded within
the Inline XBRL document.

101.SCH Inline XBRL Taxonomy Extension Schema Document.

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File (formatted as Inline XBRL with
applicable taxonomy extension information contained in Exhibit 101)

 

* Certain schedules and similar attachments to this identified information has been excluded from the exhibit are omitted pursuant to Item 601(a)(5) of Regulation S-K under the
Exchange Act (“Regulation S-K”). The registrant agrees to furnish supplementally a copy of any omitted schedules and similar attachments to the Securities and Exchange
Commission or its staff upon request.
# Indicates a management contract or compensatory plan.
+ Portions of this exhibit have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K because they are it is both not material and would likely cause competitive harm to is
the type that the registrant if publicly disclosed. treats as private or confidential. The registrant agrees to furnish an unredacted copy of this exhibit on a supplemental basis to the
SEC or its staff upon request.
# Indicates a management contract or compensatory plan.
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Item 16.    Form 10-K Summary

None.

SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

 

  TRUECAR, INC.

  By: /s/ Jantoon E. Reigersman

    Jantoon E. Reigersman

    President and Chief Executive Officer

Date: February 21, 2024 19, 2025

 

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jantoon E. Reigersman, Oliver M. Foley, and
Jeffrey J. Swart, jointly and severally, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any amendments to this Annual Report on Form 10-K and to file the same, with exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or
cause to be done by virtue hereof.

 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on behalf of the registrant and in the capacities
and on the dates indicated.

Signature   Title   Date

/s/ Jantoon E. Reigersman   President, Chief Executive Officer and Director   February 21, 2024 19, 2025

Jantoon E. Reigersman   (Principal Executive Officer and Director)    

         

/s/ Oliver M. Foley   Chief Financial Officer   February 21, 2024 19, 2025

Oliver M. Foley   (Principal Financial Officer and Principal Accounting Officer)    

/s/ Robert E. Buce   Director   February 21, 2024 19, 2025

Robert E. Buce        

         

/s/ Barbara A. Carbone   Director   February 21, 2024 19, 2025

Barbara A. Carbone        

         

/s/ Faye M. Iosotaluno   Director   February 21, 2024 19, 2025

Faye M. Iosotaluno        

/s/ Erin N. LantzBrendan L. Harrington Director February 21, 2024 19, 2025

Erin N. LantzBrendan L. Harrington

         

/s/ Brendan L. HarringtonDiego A. Rodriguez   Director   February 21, 2024 19, 2025

Brendan L. Harrington Diego A. Rodriguez        
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of TrueCar, Inc.

Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of TrueCar, Inc. and its subsidiaries (the “Company”) as of December 31, 2023 December 31, 2024 and
2022, 2023, and the related consolidated statements of comprehensive loss, of stockholders’ equity and of cash flows for each of the three years in the period ended December 31,
2023 December 31, 2024, including the related notes (collectively referred to as the “consolidated financial statements”). We also have audited the Company's internal control over
financial reporting as of December 31, 2023 December 31, 2024, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of December 31,
2023 December 31, 2024 and 2022, 2023, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2023 December 31, 2024
in conformity with accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2023 December 31, 2024, based on criteria established in Internal Control - Integrated Framework (2013) issued by the COSO.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and for its assessment of
the effectiveness of internal control over financial reporting, included in Management’s Report on Internal Control over Financial Reporting appearing under Item 9A. Our
responsibility is to express opinions on the Company’s consolidated financial statements and on the Company's internal control over financial reporting based on our audits. We are
a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective internal control over financial reporting was
maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures
in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our
opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.
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Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was communicated or required to be
communicated to the audit committee and that (i) relates to accounts or disclosures that are material to the consolidated financial statements and (ii) involved our especially
challenging, subjective, or complex judgments. The

communication of critical audit matters does not alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the
critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Revenue Recognition – TrueCar Auto Buying Program

As described in Notes 2 and 6 5 to the consolidated financial statements, the Company recognizes revenue when control of the promised goods or services is transferred to the
Company’s customers, in an amount that reflects the consideration it expects to be entitled to in exchange for those goods or services. Auto Buying Program revenues include fees
paid by customers participating in the Company’s dealer network with which the Company has an agreement. TrueCar Certified Dealers pay the Company fees in one of three ways:
on a per-vehicle basis for sales to Auto Buying Program users, on a per-introduction basis for introductions to Auto Buying Program users, or under a subscription arrangement. The
Company’s performance obligation to TrueCar Certified Dealers is to provide them with introductions to in-market consumers through the use of the TrueCar platform, so that they
have the opportunity to sell vehicles to those consumers. The Company’s Dealer revenue was $143 million $158 million for the year ended December 31, 2023 December 31, 2024,
of which a significant portion relates to the Auto Buying Program.

The principal considerations for our determination that performing procedures relating to revenue recognition for the TrueCar Auto Buying Program is a critical audit matter are a
high degree of auditor effort in performing procedures and evaluating audit evidence related to the Company’s revenue recognition.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial statements. These
procedures included testing the effectiveness of controls relating to revenue recognition, including controls over revenue transactions recognized for the TrueCar Auto Buying
Program. These procedures also included, among others, evaluating the revenue recognized for a sample of revenue transactions by obtaining and inspecting source documents
which included sales contracts, customer rate cards, evidence of delivery, invoices, and cash receipts from customers, where applicable.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
February 21, 19, 2024

We have served as the Company’s auditor since 2009.

TrueCar, Inc.
Consolidated Balance Sheets

(in thousands, except par value and share data)

December

31, December 31,

2023 2022 2024 2023

Assets Assets     Assets    

Current assets Current assets     Current assets    
Cash and cash equivalents (includes restricted cash of $1,855 and $0 at December 31, 2023 and 2022, respectively)

Accounts receivable, net of allowances of $1,118 and $1,073 at December 31, 2023 and 2022, respectively

Cash and cash equivalents (includes restricted cash of $0 and $1,855 at December 31, 2024 and 2023, respectively)

Accounts receivable, net of allowances of $783 and $1,118 at December 31, 2024 and 2023, respectively

Prepaid expenses

Other current assets

Total current assets

Property and equipment, net

Operating lease right-of-use assets

Intangible assets, net

Other assets

Total assets
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Liabilities and Stockholders’ Equity

Liabilities and

Stockholders’ Equity    

Liabilities and

Stockholders’

Equity    

Current liabilities Current liabilities     Current liabilities    
Accounts payable

Accrued employee expenses

Operating lease liabilities, current

Accrued expenses and other current liabilities

Total current liabilities

Operating lease liabilities, net of current portion

Other liabilities

Total liabilities

Commitments and contingencies (Note 10)

Commitments and contingencies (Note 9)

Stockholders’ Equity Stockholders’ Equity    
Stockholders’

Equity    
Preferred stock — $0.0001 par value; 20,000,000 shares authorized at December 31, 2023 and 2022, respectively; no shares
issued and outstanding at December 31, 2023 and 2022

Common stock — $0.0001 par value; 1,000,000,000 shares authorized at December 31, 2023 and 2022; 91,091,541 and
88,439,088 shares issued and outstanding at December 31, 2023 and 2022, respectively

Preferred stock — $0.0001 par value; 20,000,000 shares authorized at December 31, 2024 and 2023, respectively; no shares
issued and outstanding at December 31, 2024 and 2023

Common stock — $0.0001 par value; 1,000,000,000 shares authorized at December 31, 2024 and 2023; 87,190,136 and
91,091,541 shares issued and outstanding at December 31, 2024 and 2023, respectively

Additional paid-in capital

Accumulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part of these consolidated financial statements.

TrueCar, Inc.
Consolidated Statements of Comprehensive Loss

(in thousands except per share data)

Year Ended December

31, Year Ended December 31,

2023 2022 2021 2024 2023 2022

Revenues

Costs and operating expenses:
Costs and operating
expenses:    

Costs and operating
expenses:    

Cost of revenue (exclusive of depreciation and amortization presented
separately below)

Sales and marketing

Technology and development

General and administrative

Depreciation and amortization

Goodwill impairment

Total costs and operating expenses

Loss from operations

Interest income

Other income

Gain (loss) from equity method investment

Loss from continuing operations before income taxes

Gain from equity method investment
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Loss before income taxes

Provision for (benefit from) income taxes

Loss from continuing operations

Income from discontinued operations, net of taxes

Net loss

Net loss per share, basic and diluted

Continuing operations

Continuing operations

Continuing operations

Discontinued operations

Weighted average common shares outstanding, basic and diluted

Weighted average common shares outstanding, basic and diluted

Net loss per share, basic and diluted

Net loss per share, basic and diluted

Weighted average common shares outstanding, basic and diluted

Other comprehensive loss:
Other comprehensive
loss:     Other comprehensive loss:    

Comprehensive loss
 

The accompanying notes are an integral part of these consolidated financial statements.

TrueCar, Inc.
Consolidated Statements of Stockholders’ Equity

(in thousands except share data)

Common Stock  APIC

Accumulated

Deficit

Stockholders’

Equity Common Stock  APIC

Accumulated

Deficit

Stockholders’

Equity

Balance at December 31, 2020

Balance at December 31, 2020

Balance at December 31, 2020

Net loss

Repurchase of common stock

Stock-based compensation

Shares issued in connection with employee stock plans, net of shares withheld for

employee taxes

Balance at December 31, 2021

Balance at December 31, 2021

Balance at December 31, 2021

Net loss

Repurchase of common stock

Stock-based compensation

Shares issued in connection with employee stock plans, net of shares withheld for

employee taxes

Balance at December 31, 2022

Net loss

Stock-based compensation

Shares issued in connection with employee stock plans, net of shares withheld for

employee taxes

Balance at December 31, 2023

Net loss

Repurchase of common stock, including excise tax

Stock-based compensation
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Shares issued in connection with employee stock plans, net of shares withheld for

employee taxes

Balance at December 31, 2024

 
The accompanying notes are an integral part of these consolidated financial statements.

TrueCar, Inc.
Consolidated Statements of Cash Flows

(in thousands)

For the Year Ended

December 31, For the Year Ended December 31,

2023 2022 2021 2024 2023 2022

Cash flows from operating activities
Cash flows from operating
activities          

Cash flows from operating
activities          

Net loss

Income from discontinued operations, net of taxes

Loss from continuing operations

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:    

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:    

Depreciation and amortization

Goodwill impairment

Deferred income taxes

Bad debt expense and other reserves

Stock-based compensation

Increase in the fair value of contingent consideration
liability

Amortization of lease right-of-use assets

(Gain) loss from equity method investment

Gain from equity method investment

Impairment of right-of-use assets

Gain on lease exit

Other noncash expenses

Changes in operating assets and liabilities:
Changes in operating assets and
liabilities:    

Changes in operating assets and
liabilities:    

Accounts receivable

Prepaid expenses and other assets

Accounts payable

Accrued employee expenses

Operating lease liabilities

Accrued expenses and other current liabilities

Other liabilities

Net cash (used in) provided by operating activities -
continuing operations

Net cash used in operating activities - discontinued
operations

Net cash (used in) provided by operating activities

Net cash provided by (used in) operating activities

Cash flows from investing activities
Cash flows from investing
activities    

Cash flows from investing
activities    
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Purchase of property and equipment

Cash from sale of equity method investment

Cash paid for acquisition, net of cash acquired

Net cash used in investing activities - continuing operations

Net cash provided by investing activities - discontinued
operations

Net cash used in investing activities

Cash flows from financing activities
Cash flows from financing
activities          

Cash flows from financing
activities          

Payment of contingent consideration liability

Proceeds from exercise of common stock options

Taxes paid related to net share settlement of equity awards

Payments for the repurchase of common stock

Net cash used in financing activities

Net decrease in cash, cash equivalents, and restricted cash

Cash, cash equivalents, and restricted cash at beginning of
year

Cash, cash equivalents, and restricted cash at end of year

The accompanying notes are an integral part of these consolidated financial statements.

TrueCar, Inc.
Consolidated Statements of Cash Flows

(in thousands)

(Continued)

For the Year Ended December 31,

2023 2022 2021

2024 2023 2022

Supplemental disclosure of cash flow information

Cash (received) paid during the year for:

Cash (received) paid during the year for:

Cash (received) paid during the year for:

Cash paid (received) during the year for:

Cash paid (received) during the year for:

Cash paid (received) during the year for:

Income taxes

Income taxes

Income taxes

Supplemental disclosures of non-cash activities

Supplemental disclosures of non-cash activities

Supplemental disclosures of non-cash activities

Stock-based compensation capitalized for software development

Stock-based compensation capitalized for software development

Stock-based compensation capitalized for software development

Capitalized assets included in accounts payable, accrued employee expenses and other accrued expenses

Changes in right-of-use assets for operating lease obligations

Changes in lease liabilities for operating lease obligations

The accompanying notes are an integral part of these consolidated financial statements.
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Notes to Consolidated Financial Statements

1. Organization and Nature of Business

TrueCar, Inc. is an Internet-based internet-based information, technology, and communication services company. Hereinafter, TrueCar, Inc. and its wholly owned
subsidiaries, TrueCar Dealer Solutions, Inc., Digital Motors Corporation, ALG, Inc. (up to the date of disposition) and TrueCar Wholesale Solutions, Inc. are collectively referred to as
“TrueCar” or the “Company”; TrueCar Dealer Solutions, Inc. is referred to as “TCDS,” Digital Motors Corporation is referred to as “Digital Motors,” ALG, Inc. is referred to as
“ALG,”and TrueCar Wholesale Solutions, Inc. is referred to as “TCWS.” TrueCar was incorporated in the state of Delaware in February 2005 and began business operations in April
2005. Its principal corporate offices are located in Santa Monica, California.

TrueCar is a digital automotive marketplace that (i) provides pricing transparency about what other people paid for their cars and enables consumers to engage with
TrueCar Certified Dealers who are committed to providing a superior purchase experience; (ii) empowers TrueCar Certified Dealers to attract these informed, in-market consumers
in a cost-effective, accountable manner; and (iii) allows automobile manufacturers (“OEMs”) to more effectively target their incentive spending at deep-in-market consumers during
their purchase process. TrueCar has established a diverse software ecosystem on a common technology infrastructure, powered by proprietary data and analytics. Consumers
access TrueCar’s platform through the TrueCar.com website and TrueCar mobile applications or through the car buying websites and mobile applications that TrueCar operates for
its affinity group marketing partners (“Auto Buying Programs”). An affinity group is comprised of a network of members or employees that provides discounts to its members.

Through its subsidiary, TCDS, the Company provides its Trade and Payments solutions. TCDS also supports the Company’s Sell Your Car product. The Sell Your Car and
Trade solutions give consumers information on the value of the vehicle they wish to sell or trade-in and enables them to obtain a guaranteed trade-in price before setting foot in the
dealership. This valuation is, in turn, backed by a guarantee to dealers that the vehicles will be repurchased at the indicated price if the dealer does not want to keep them. The
Company’s Payments solution helps consumers calculate accurate monthly payments.

ALG provided forecasts, consulting, and other services regarding determination of the residual value of an automobile at future given points in time, which are
used to underwrite automotive loans and leases and by financial institutions to measure exposure and risk across loan, lease, and fleet portfolios. On November
30, 2020, the Company completed the sale of its 100% interest in ALG to J.D. Power, a Delaware corporation (“J.D. Power”). Refer to Note 5 for further
discussion of this divestiture.

2. Summary of Significant Accounting Policies

Basis of Presentation

The Company’s accounting and financial reporting policies conform to accounting principles generally accepted in the United States of America (“GAAP”).

The Company is reporting the historical results of the divested ALG subsidiary, including its results of operations and cash flows, as discontinued operations for all periods
presented. Unless otherwise noted, the accompanying notes to the consolidated financial statements have all been revised to reflect continuing operations only.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of TrueCar and its wholly owned subsidiaries. Business acquisitions are included in the
Company’s consolidated financial statements from the date of the acquisition. The Company’s purchase accounting results in all assets and liabilities of acquired businesses being
recorded at their estimated fair values on the acquisition dates. Divestitures are included in the Company’s consolidated financial statements through the date of disposition. All
intercompany balances and transactions have been eliminated in consolidation.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and the disclosure of contingent assets and liabilities at the dates of the consolidated financial statements, and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates. Assets and liabilities that are subject to judgment and use of estimates include sales allowances and
allowances for doubtful accounts, contract assets, the fair value of assets and liabilities assumed in business combinations, the recoverability and related impairment of goodwill and
long-lived assets, valuation allowances with respect to deferred tax assets, useful lives associated with property and equipment and intangible assets, measurement of right-of-use
assets and operating lease liabilities, contingencies, and the valuation and assumptions underlying stock-based compensation awards and other equity instruments. On an ongoing
basis, the Company evaluates its estimates compared to historical experience and trends, which form the basis for making judgments about the carrying value of assets and
liabilities. In addition, the Company engaged valuation specialists to assist with management’s determination of the fair values of its single reporting unit related to goodwill
impairment, right-of-use
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TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

assets and lease liabilities, assets and liabilities assumed in business combinations, assets and liabilities of its equity method investment and performance-based stock units.

Segments

The Company has one operating segment. The Company has gone From January 1, 2024 through various organizational changes in the current year, and as a result of
these changes, December 31, 2024, the Company’s chief operating decision maker (the "CODM" “CODM”) was comprised of a group of individuals including the President and
CEO, the Chief Operating Executive Officer ("COO" (“CEO”), and the CFO at various points from January 1, 2023 through October 2, 2023. During this time period, the CODM jointly
managed the Company’s operations based on consolidated financial information for purposes of evaluating financial performance and allocating resources. Due to the evolution of
roles and responsibilities among executive leadership, the CODM was comprised solely of the President and CEO from October 2, 2023 through December 31, 2023, who managed
the Company’s operations based on consolidated financial information for purposes of evaluating financial performance and allocating resources.

The CODM reviews financial information on a consolidated basis, accompanied by information about dealer revenue, OEM incentive revenue, and other revenue (Note 6). All
of the Company’s principal operations, decision-making functions and assets are located in the United States.

Equity Method Investment

On February 8, 2019, the Company acquired 20% of the outstanding equity interests of Accu-Trade, LLC, a Delaware limited liability company (“Accu-Trade”), from R.M.
Hollenshead Auto Sales & Leasing, Inc., a Florida corporation (“RHAS”), Robert M. Hollenshead (“Hollenshead”) and Jeffrey J. Zamora (“Zamora” and, together with RHAS and
Hollenshead, the “Sellers”), pursuant to a Membership Interest Purchase Agreement, dated as of February 8, 2019 (the “Purchase Agreement”), by and among Accu-Trade, RHAS,
Hollenshead, Zamora and the Company. Pursuant to the Purchase Agreement, and upon the terms and subject to the conditions thereof, the Company paid the Sellers $17.9 million
in cash consideration and made a $5 million capital contribution to Accu-Trade. The Company recognizes recognized its proportional share of the income or loss from the equity
method investment on a one-quarter lag due to the timing and availability of financial information from Accu-Trade.

Included in the initial carrying value of $22.9 million, which represents the fair value on the transaction date, was a basis difference of $22.9 million related to the difference
between the cost of the investment and the Company’s proportionate share of the net assets of Accu-Trade. The carrying value of the equity method investment is was primarily
adjusted for the Company’s share in the income and losses of Accu-Trade and amortization of the basis difference. The Company amortizes amortized its basis difference between
the estimated fair value and the underlying book value of Accu-Trade’s technology and guarantor relationship over their respective useful lives using the straight-line method. These
intangible assets are were amortized over a weighted-average useful life of approximately 5 years measured at the transaction date.
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The Company assesses assessed the carrying value of its investment in Accu-Trade for impairment whenever changes in the facts and circumstances indicate indicated a
loss in value has had occurred. When indicators exist, existed, the fair value is was estimated and compared to the investment carrying value. If any impairment is was judgmentally
determined to be other than temporary, the carrying value of the investment is was written down to fair value. On February 2, 2022, the Company entered into a redemption
agreement with Accu-Trade to redeem the Company’s 20% ownership interest in Accu-Trade. As a result of the events and circumstances leading up to the Company’s entry into
the redemption agreement with Accu-Trade, the Company concluded that the investment in Accu-Trade was impaired and recorded a $4.1 million impairment charge in its equity
method investment for the year ended December 31, 2021, which is included within “Gain (loss) from equity method investment” on the accompanying consolidated statements of
comprehensive loss. .

On March 1, 2022, the Company sold its 20% ownership interests in Accu-Trade at the investment’s carrying value and recorded a derivative asset for the right to receive
escrow payments. For the year ended December 31, 2022, we recognized a gain of $1.8 million from changes in fair value of the derivative asset from inception till its settlement in
Q2 2022. The gain is included within Gain (loss) from equity method investment on the accompanying consolidated statements of comprehensive loss.

Fair Value Measurements

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for
the asset or liability in an orderly transaction between market participants on the measurement date.

Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs. Accounting standards describe a
fair value hierarchy based on the following three levels of inputs, of which the first two are considered observable and the last unobservable, that may be used to measure fair value:

• Level 1 — Quoted prices in active markets for identical assets, liabilities or funds.
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• Level 2 — Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in markets that are
not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

• Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

Fair Value Methods

Fair value is based on quoted market prices, if available. If listed prices or quotes are not available, fair value is based on internally-developed models that primarily use
market-based or independently sourced market parameters as inputs.

For assets and liabilities measured at fair value, the following section describes the valuation methodologies, key inputs, and significant assumptions.

Cash equivalents, consisting primarily of money market instruments and debt securities, represent highly liquid investments with maturities of three months or less at
purchase. Generally, market prices are used to determine the fair value of money market instruments and debt securities.

The carrying amounts of cash equivalents, restricted cash, accounts receivable, prepaid and other current assets, accounts payable, and accrued expenses and other
current liabilities approximate fair value because of the short maturity of these items.

Certain assets, including the equity method investment, right-of-use assets, property and equipment, goodwill, and intangible assets are also subject to measurement at fair
value on a non-recurring basis if they are deemed to be impaired as a result of an impairment review. For the years ended December 31, 2023 December 31, 2024 and 2021, 2023,
the Company recorded right-of-use asset impairment charges of $2.4 $6.9 million and $1.7 million$2.4 million, respectively, related to office operating leases. For the year ended
December 31, 2021, the Company recorded an impairment charge of $4.1 million related to its equity method investment in Accu-Trade. For the year ended December 31, 2022, the
Company recorded goodwill impairment charges of $59.8 million.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

For the twelve months ended December 31, 2022, the Company recognized a gain of $1.8 million from changes in fair value of a derivative asset recognized from the sale
of its equity method investment in Accu-Trade.

The Company recorded a contingent consideration liability upon the acquisition of Digital Motors in 2022. The contingent consideration is measured at fair value and is
based on significant inputs not observable in the market which include the probability of achieving certain future targets. This represents a Level 3 measurement within the fair-value
hierarchy. The valuation of contingent consideration uses assumptions the Company believes a market participant would make. The Company assesses these estimates on an
ongoing basis as it obtains additional data impacting the assumptions. Changes in the fair value of contingent consideration related to updated assumptions and estimates are
recognized within the consolidated statements of comprehensive loss. During the second quarter of 2023 the Company amended the purchase agreement in connection with its
Restructuring Plan (Note 10) 9) such that the future targets were considered 100% achieved, and as a result, there were no significant unobservable inputs used to measure the
contingent consideration liability as of December 31, 2023 December 31, 2024.

The following table summarizes the Company’s assets and liabilities at fair value on a recurring basis at December 31, 2023 December 31, 2024 and 2022 2023 by level
within the fair-value hierarchy. The current and non-current portions of contingent consideration reside within “Accrued expenses and other current liabilities” and “Other liabilities”,
respectively, within the consolidated balance sheet. These assets and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value
measurement (in thousands):

  At December 31, 2023 At December 31, 2022

    Total Fair   Total Fair

Level 1 Level 2 Level 3 Value Level 1 Level 2 Level 3 Value

Assets:

Cash equivalents $ 119,735  $ —  $ —  $ 119,735  $ 57,518  $ —  $ —  $ 57,518 

Total Assets $ 119,735  $ —  $ —  $ 119,735  $ 57,518  $ —  $ —  $ 57,518 

Liabilities:
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Contingent consideration, current $ —  $ —  $ 1,981  $ 1,981  $ —  $ —  $ 1,983  $ 1,983 

Contingent consideration, non-
current —  —  3,611  3,611  —  —  4,678  4,678 

Total Liabilities $ —  $ —  $ 5,592  $ 5,592  $ —  $ —  $ 6,661  $ 6,661 
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  At December 31, 2024 At December 31, 2023

    Total Fair   Total Fair

Level 1 Level 2 Level 3 Value Level 1 Level 2 Level 3 Value

Assets:

Cash equivalents $ 97,917  $ —  $ —  $ 97,917  $ 119,735  $ —  $ —  $ 119,735 

Total Assets $ 97,917  $ —  $ —  $ 97,917  $ 119,735  $ —  $ —  $ 119,735 

Liabilities:

Contingent consideration, current $ —  $ —  $ 3,964  $ 3,964  $ —  $ —  $ 1,981  $ 1,981 

Contingent consideration, non-
current —  —  —  —  —  —  3,611  3,611 

Total Liabilities $ —  $ —  $ 3,964  $ 3,964  $ —  $ —  $ 5,592  $ 5,592 

Contingent Consideration Obligations

The following table summarizes the changes in the fair value of the contingent consideration obligation (in thousands):

  Year Ended December 31,

  2023 2024

Fair value, at beginning of year $ 6,661 5,592 

Additions — 

Payoff (2,000)

Changes in fair value 931 372 

Fair value, at end of year $ 5,592 3,964 
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Concentrations of Credit and Business Risk

Financial instruments that potentially subject the Company to credit risk consist principally of cash and cash equivalents and accounts receivable. 

The Company, at times, maintains cash balances at financial institutions in excess of amounts insured by United States government agencies or payable by the United
States government directly. The Company places its cash and cash equivalents with high credit quality financial institutions.

Credit is extended to customers based on an evaluation of their financial condition and other factors. The Company generally does not require collateral or other security to
support accounts receivable. The Company performs ongoing credit evaluations of its customers and maintains an allowance for doubtful accounts based on these evaluations. No
single single customer comprised more than 10% of the Company’s total revenues for the years ended December 31, 2024, 2023 and 2022. At December 31, 2024 and December
31, 2023, 2022 and 2021. At December 31, 2023 one customer comprised  12.8% and 32.3% of the Company’s accounts receivable balance. At December 31, 2022 no single
customer comprised more than 10% of the Company’s accounts receivable balance. balance, respectively.

Cash and Cash Equivalents

The Company considers all highly liquid investments purchased with an original or remaining maturity at the date of purchase of three months or less to be cash
equivalents. At December 31, 2023 December 31, 2024 and 2022, 2023, cash and cash equivalents were comprised primarily of cash held in money market funds and checking
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accounts. At December 31, 2023, cash and cash equivalents included $1.9 million of restricted cash that is used to collateralize a letter of credit to secure certain of the Company’s
obligations under one of its office leases. leases, which has since been terminated (Note 9).

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Accounts Receivable, Allowance for Doubtful Accounts, and Sales Allowances

The Company extends credit in the normal course of business to its customers and performs credit evaluations on a case-by-case basis. The Company does not obtain
collateral or other security related to its accounts receivable.

Accounts receivable are recorded based on the amount due from the customer and do not bear interest. The Company reduces accounts receivable for sales allowances
and its allowance for doubtful accounts. For contract assets, the Company records the assets net of sales allowances and an allowance for doubtful accounts, which are estimated
in the same manner as for accounts receivable balances.

The Company establishes sales allowances at the time of revenue recognition based on its history of adjustments and credits provided to its network of dealers. Sales
allowances relate primarily to credits issued where a dealer claims that an introduction was previously identified by the dealer from a source other than the Company. While the
dealer is contractually obligated to pay the invoice, the Company may issue a credit against the invoice to maintain overall dealer relations. In assessing the adequacy of its sales
allowances, the Company evaluates its history of adjustments and credits made through the date of the issuance of the financial statements. Estimated sales adjustments and
credits and ultimate losses may vary from actual results which could be material to the financial statements; however, to date, actual sales allowances have been materially
consistent with the Company’s estimates.

The Company determines its allowance for doubtful accounts based on historical write-off experience and specific circumstances that make it likely that recovery will not
occur. The Company reviews the allowance for doubtful accounts periodically and assesses the aging of account balances, with an emphasis on those that are past due over ninety
days. Account balances are charged off against the allowance when the Company determines that it is probable the receivable will not be recovered. The Company does not have
any off-balance sheet credit exposure related to its customers.

The Company considers the need to adjust historical information to reflect the extent to which the Company expects current conditions and reasonable and supportable
forecasts to differ from the conditions that existed for the period over which historical information was evaluated. The primary current and future economic indicators that the
Company uses to develop its current estimate of expected credit losses include the current and forecast U.S. Gross Domestic Product (GDP) (“GDP”).
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The Company calculates the expected credit losses on a pool basis for those trade receivables that have similar risk characteristics. For those trade receivables that do not
share similar risk characteristics, the allowance for doubtful accounts is calculated on an individual basis. Risk characteristics relevant to the Company’s accounts receivable include
revenue billing model and aging status.

The following table summarizes the changes in the allowance for doubtful accounts and sales allowances (in thousands):

Year Ended December 31, Year Ended December 31,

2023 2022 2021 2024 2023 2022

Allowances, at beginning of year

Charged as a reduction of revenue

Charged to bad debt expense in general and administrative expenses

Write-offs, net of recoveries

Allowances, at end of year

Property and Equipment, net

Property and equipment are stated at cost, less accumulated depreciation. Depreciation is computed using the straight-line method over the estimated useful lives of the
assets, which is generally three years for computer hardware and software, five years for furniture and equipment, and over the shorter of the lease term or the useful life of the
assets for leasehold improvements. Maintenance and repairs are expensed as incurred. When assets are retired or otherwise disposed of, the cost and related accumulated
depreciation are removed from the accounts and any resulting gain or loss is reflected in the Company’s results of operations.
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Leases

The Company determines if an arrangement is a lease at inception and determines the classification of the lease, as either operating or finance, at commencement. The
Company does not have any finance leases.

Right-of-use (“ROU”) assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the obligation to make lease
payments arising from the lease. Operating lease ROU assets and liabilities are recognized at commencement date based on the present value of lease payments over the lease
term. As the Company’s leases do not provide an implicit rate, the Company uses its incremental borrowing rate based on the information available at commencement date in
determining the present value of lease payments. The Company estimates the incremental borrowing rate to reflect the profile of secured borrowing over the expected term of the
leases based on the information available at the later of the initial date of adoption or the lease commencement date.

The operating lease ROU asset also includes any lease payments made and excludes lease incentives. Lease terms may include options to extend or terminate the lease
when it is reasonably certain that the Company will exercise that option. Lease expense for lease payments is recognized on a straight-line basis over the lease term. Sublease
rental income is recognized as a reduction to the related lease expense on a straight-line basis over the sublease term. See Note 4 for additional information.

Software and Website Development Costs

The Company accounts for the costs of computer software obtained or developed for internal use in accordance with FASB ASC 350, Intangibles — Goodwill and Other.
Computer software development costs and website development costs are expensed as incurred, except for internal use software or website development costs that qualify for
capitalization as described below, and include certain employee related expenses, including salaries, bonuses, benefits and stock-based compensation expenses; costs of computer
hardware and software; and costs incurred in developing features and functionality. These capitalized costs are included in property and equipment on the consolidated balance
sheets.

The Company expenses costs incurred in the preliminary project and post-implementation stages of software development and capitalizes costs incurred in the application
development stage and costs associated with significant enhancements to existing internal use software applications.

TrueCar, Inc.
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Software costs are amortized using the straight-line method over an estimated useful life of three years commencing when the software project is ready for its intended use.

Costs incurred related to less significant modifications and enhancements as well as maintenance are expensed as incurred. 

At December 31, 2023 December 31, 2024 and 2022, 2023, capitalized software costs were $85.9 million $84.3 million and $79.0 million $85.9 million, respectively, before
accumulated amortization of $68.1 million $69.6 million and $61.6 million $68.1 million, respectively.

Expected amortization expense with respect to capitalized software costs at December 31, 2023 December 31, 2024 for each of the years through December 31,
2026 December 31, 2027 is as follows (in thousands):

Years ended December 31, Years ended December 31,   Years ended December 31,  

2024

2025

2026

2027

Total amortization expense

TrueCar, Inc.
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Intangible Assets Acquired in Business Combinations

The Company values assets acquired and liabilities assumed on each acquisition accounted for as a business combination, and allocates the purchase price to the tangible
and intangible assets acquired and liabilities assumed based on its best estimate of fair value. Acquired intangible assets include: include customer relationships and developed
technology. The Company determines the appropriate useful life of intangible assets by performing an analysis of cash flows based on historical experience of the acquired
businesses. Intangible assets are amortized over their estimated useful lives based on the pattern in which the economic benefits associated with the asset are expected to be
consumed, which to date has approximated the straight-line method of amortization. The estimated useful lives for customer relationships and technology are generally two to ten
years and one to ten years, respectively.

Long-Lived Assets

The Company evaluates the recoverability of its long-lived assets, including its ROU assets, with finite useful lives for impairment whenever events or changes in
circumstances indicate that the carrying amounts may not be recoverable. Such triggering events or changes in circumstances may include: a significant decrease in the market
price of a long-lived asset, a significant adverse change in the extent or manner in which a long-lived asset is being used, a significant adverse change in legal factors or in the
business climate, the impact of competition or other factors that could affect the value of a long-lived asset, a significant deterioration in the amount of revenue or cash flows
expected to be generated from an asset group, an accumulation of costs significantly in excess of the amount originally expected for the acquisition or development of a long-lived
asset, current or future operating or cash flow losses that demonstrate continuing losses associated with the use of a long-lived asset, or a current expectation that, more likely than
not, a long-lived asset will be sold or otherwise disposed of significantly before the end of its previously-estimated useful life. The Company performs impairment testing at the asset
group level that represents the lowest level for which identifiable cash flows are largely independent of the cash flows of other assets and liabilities. If events or changes in
circumstances indicate that the carrying amount of an asset group may not be recoverable and the expected undiscounted future cash flows attributable to the asset group are less
than the carrying amount of the asset group, an impairment loss equal to the excess of the asset’s carrying value over its fair value is recorded. Fair value is determined based upon
estimated discounted future cash flows. During the years ended December 31, 2023 December 31, 2024 and 2021, 2023, the Company recorded ROU asset impairment charges of
$2.4 $6.9 million and $1.7 million $2.4 million, respectively, related to certain operating leases. See Note 4 for additional information. During the year ended December 31, 2022,
there were no impairment charges recorded on the Company’s long-lived assets.
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Goodwill

Goodwill represents the excess of the aggregate purchase price paid over the fair value of the identifiable assets and liabilities acquired in the Company’s business
combinations. Goodwill is not amortized and is tested for impairment at least annually or whenever events or changes in circumstances indicate that the carrying value may not be
recoverable. Events or changes in circumstances that could trigger an impairment review include a significant adverse change in business climate, an adverse action or assessment
by a regulator, unanticipated competition, a loss of key personnel, significant changes in the manner of use of the acquired assets or the Company’s overall business strategy,
significant negative industry or economic trends, significant underperformance relative to expected historical or projected future results of operations, or a decline in the Company’s
stock price and market capitalization. Due to the impacts of our analysis described in the following paragraphs, the Company does not have a goodwill balance as of December 31,
2023 December 31, 2024 and 2022. 2023.

During the second quarter of 2022, as a result of the continued economic disruption as well as a decline in the Company’s stock price and market capitalization, the
Company concluded a triggering event had occurred as of June 30, 2022. The Company performed an interim quantitative impairment test, in which the Company estimated the fair
value of its single reporting unit by utilizing a market approach, which is was based on the market capitalization of the Company using its share price in the Nasdaq Global Select
Market and an appropriate control premium. Determining the control premium requires the exercise of significant assumptions and judgments, which are considered Level 3 inputs
under the fair value hierarchy, including expected future cash flows, which were based on the synergies market participants could realize if they acquire the reporting unit, and the
discount rate. Based on the results of the interim impairment test, the Company concluded that the fair value of its reporting unit was greater than the carrying value and that
goodwill was not impaired as of June 30, 2022.

During the third quarter of 2022, as a result of additional macroeconomic disruptions, including rising interests interest rates, and a further decline in market capitalization,
the Company concluded a triggering event had occurred. The Company performed an interim
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quantitative impairment test as of September 30, 2022 utilizing an income approach. Under the income approach, the Company used a discounted cash flow analysis. Determining
fair value requires the exercise of significant assumptions and judgments, which are considered Level 3 inputs under the fair value hierarchy, including the amount and timing of
expected future cash flows, long-term growth rates, and the discount rates. The Company also performed a reconciliation of the fair value of the reporting unit to the Company’s
market capitalization as of September 30, 2022. The market capitalization reconciliation included the estimation of a reasonable control premium and other market factors such as
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control premiums observed in market transactions. Based on the results of the impairment test, the Company concluded that the carrying value of its single reporting unit exceeded
the fair value and, accordingly, recorded a non-cash impairment charge of $59.8 million during the three months ended September 30, 2022.

Revenue Recognition

The Company recognizes revenue when control of the promised goods or services is transferred to the Company’s customers, in an amount that reflects the consideration it
expects to be entitled to in exchange for those goods or services. The Company determines revenue recognition through the following steps:

• Identification of the contract, or contracts, with a customer;

• Identification of the performance obligations in the contract;

• Determination of the transaction price;

• Allocation of the transaction price to the performance obligations in the contract; and

• Recognition of revenue when, or as, the performance obligation or obligations are satisfied.

Dealer Revenue
 

Dealer revenue is comprised of Auto Buying Program revenue as well as revenue from TrueCar Trade and Sell Your Car and DealerScience.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Car.

Auto Buying Program revenues include fees paid by customers participating in the Company’s dealer network with which the Company has an agreement (“TrueCar
Certified Dealers” or “Dealers”). TrueCar Certified Dealers pay the Company fees in one of three ways: on a per-vehicle basis for sales to Auto Buying Program users, on a per-
introduction basis for introductions to Auto Buying Program users, or under a subscription arrangement. Additionally, certain Dealers pay an incremental subscription fee for add-on
products within our Auto Buying Program. Contracts are cancellable by the Dealer or the Company at any time. The Company does not provide significant Dealer financing terms.

The Company’s performance obligation to TrueCar Certified Dealers is the same for all payment types for our Auto Buying Program revenues: to provide Dealers with
introductions to in-market consumers through the use of the TrueCar platform, so that those Dealers have the opportunity to sell vehicles to those consumers. Control transfers to
Dealers upon delivery of introductions, which is the point at which the Company recognizes revenue.

When a user decides to proceed with a vehicle purchase through the Company, the user provides his or her name, address, email, and phone number during the process of
obtaining price offers on actual vehicle inventory, which gives the Company the identity and source of a TrueCar introduction provided to a specific Dealer before an actual sale
occurs. After a sale occurs, the Company receives information regarding the sale, including the identity of the purchaser, through the Dealer Management System used by the
Dealer that makes the sale. The Company also receives information regarding vehicle sales from a variety of other data sources, including third-party car sales aggregators, car
dealer networks, and other publicly available sources (collectively, “sales data”) and uses this sales data to further verify that a sale has occurred between an Auto Buying Program
user and a TrueCar Certified Dealer, as well as to invoice Pay-Per-Sale Dealers shortly after the completion of the sales transaction.

Pay-Per-Sale. Under fee arrangements based on a pay-per-sale billing model, revenue for the Auto Buying Program is recognized when introductions are delivered to the
Dealer and for the amount that the Company estimates it will be able to earn. To formulate this estimate, the Company uses the expected value method based primarily on an
analysis of the expected number of sales resulting from in-period introductions. This estimate is based on historical introductions to vehicle sale close rate trends as well as actual
sales measured in the period. Under the contractual terms and conditions of arrangements with TrueCar Certified Dealers that pay on a per-vehicle-sale basis, the Dealer is not
obligated to pay the Company until a vehicle sale has occurred between the Auto
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Buying Program user and the Dealer, for which the introduction was provided to the Dealer by the Company. Contractually, the Dealers’ obligation to pay is not contingent on
verification or acceptance of the transaction by the Dealer. As a result, revenue recognition occurs earlier than billing as an estimate of the variable consideration to be received
upon control transfer of the delivered introduction, resulting in a contract asset.

Pay-Per-Introduction. Under fee arrangements based on a pay-per-introduction billing model, revenue for the Auto Buying Program is recognized when introductions are
delivered.

The Company also recognizes revenue from Dealers under subscription agreements. Subscription fee arrangements are short-term in nature with terms ranging from one to
six months and are also cancellable by the Dealer or the Company at any time. Subscription arrangements fall into three types: flat-rate subscriptions, subscriptions subject to
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downward adjustment based on a minimum number of vehicle sales (“guaranteed sales”), and subscriptions based on introduction or impressions volume, including those subject to
downward adjustment based on a minimum number of introductions (“guaranteed introductions”). For all subscription arrangements, the Company recognizes the fees as revenue
when introductions or impressions are delivered by allocating a portion of the monthly subscription fee to each delivered introduction or impression. For guaranteed sales and
guaranteed introduction subscriptions, the amount allocated is adjusted at the end of each month for any credits, as described below.

Flat-Rate Subscription. Under flat-rate subscription arrangements, fees are charged at a monthly flat rate regardless of the number of introductions provided by the
Company to the Dealer or sales made to users of the Company’s platform by the Dealer.

Guaranteed-Sales Subscription. Under guaranteed-sales subscription arrangements, monthly fees are charged based on the number of guaranteed sales multiplied by a
fixed amount per vehicle. To the extent that the actual number of vehicles sold by the Dealers to users of the Company’s platform is less than the number of guaranteed sales, the
Company provides a credit to the Dealer. If the actual number of vehicles sold exceeds the number of guaranteed sales, the Company is not entitled to any additional fees.
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Guaranteed-Introductions Subscription. Under guaranteed-introductions subscription arrangements, monthly fees are charged based on a periodically-updated formula that
considers, among other things, the introductions anticipated to be provided to the Dealer. To the extent that the number of actual introductions is less than the number of guaranteed
introductions, the Company provides a credit to the Dealer. If the actual number of introductions provided exceeds the number guaranteed, the Company is not entitled to any
additional fees.

Auto Buying Program Add-On Features. The Company offers additional add-on products to eligible Dealers as part of the Auto Buying Program to increase traffic and
retarget in-market consumers. These products include TrueCar Sponsored Listings (“Sponsored Listings”) and , TrueCar Reach (“Reach”) and TrueCar Marketing Solutions
(“TCMS”). Sponsored Listings enables a Dealer to place qualifying vehicles at more prominent positions within the inventory search results page. Reach is a service offered to
retarget in-market consumers on the Dealer’s behalf with co-branded emails. Fees page, and fees are charged based on a monthly subscription rate for the right to sponsor up to a
set number of vehicles at any time throughout the month under Sponsored Listings. Fees for month. Reach is a service offered to retarget in-market consumers on the Reach
product Dealer’s behalf with co-branded emails, and fees are also charged on a flat monthly rate regardless of the number of emails delivered.  TCMS includes a suite of digital
marketing solutions enabling dealers to better target in-market car shoppers, and fees are charged on a monthly subscription rate based on the product and marketing channel.
Subscription fees are recognized on a monthly basis.

TrueCar Trade and Sell Your Car. TrueCar Trade provides consumers with information on the value of their vehicle, while providing Dealers with introductions to these in-
market consumers so that those Dealers have the opportunity to buy vehicles from those consumers. The value of the vehicle is referred to as the True Cash Offer (“TCO”) and is
backed by a guarantee from TCWS to repurchase the vehicle at the TCO if the dealer does not wish to keep it. Dealers pay a fee under a per-introduction or guaranteed-
introductions model for access to the Company’s Sell Your Car product. Prior to offering Sell Your Car, the Company charged Dealers a monthly subscription fee for access to the
Company’s Trade solution, which varied depending on the level of service provided. The Company phased out these subscription packages in 2022. Subscription fees were
recognized on a monthly basis. Under the pay-per-introduction billing model, revenue is recognized when introductions are delivered. Under the guaranteed-introductions model,
revenue is recognized based on the anticipated number of introductions to be provided to the Dealer. To the extent that the number of actual introductions is less than the number of
guaranteed introductions, the Company provides a credit to the Dealer. If the actual number of introductions provided exceeds the number guaranteed, the Company is not entitled
to any additional fees.

DealerScience. DealerScience revenues consist of monthly subscription fees paid by dealers for access


TrueCar, Inc.

Notes to DealerScience’s products and services. DealerScience provides dealers with advanced digital retailing software tools that allow them to calculate accurate
monthly payments, expedite vehicle desking, which is the process of presenting and agreeing upon financial terms and financing options, and streamline the

consumers’ experience from shopping to showroom. Subscription fees are recognized on a monthly basis. The Company stopped offering DealerScience products in
2023. Consolidated Financial Statements (Continued)

OEM Incentives Revenue

The Company enters into arrangements with OEMs to promote the sale of their vehicles primarily through the offering of additional consumer incentives. These
manufacturers pay a per-vehicle fee to the Company for promotion of the incentive after the sale of the vehicle has occurred between the Auto Buying Program user and the Dealer.
The Company’s performance obligation to OEMs is to deliver incentive offers to consumers. Control transfers upon delivery of incentive offers, which is the point at which the
Company recognizes revenue. The Company recognizes revenue for the amount that the Company estimates it will be able to earn. To formulate this estimate, the Company uses
the expected value method based primarily on an analysis of the expected number of sales resulting from in-period incentive offers delivered. This estimate is based on historical
incentive offers to vehicle sale close rate trends as well as delivered incentive offers resulting in actual sales measured in period. As a result, revenue recognition occurs earlier than
billing as an estimate of the variable consideration to be received upon control transfer, resulting in a contract asset.

Incremental Costs to Obtain a Contract
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The revenue standard requires capitalization of the incremental costs to obtain a contract, which the Company has identified as certain of its sales commissions paid to
internal sales representatives for the sale of TrueCar’s services to Dealers. These costs are deferred and then amortized over the expected customer life. Amortization expense is
included within sales and marketing on the accompanying consolidated statements of comprehensive loss.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Cost of Revenue (exclusive of depreciation and amortization)

Cost of revenue includes expenses related to the fulfillment of the Company’s services, consisting primarily of data costs and licensing fees paid to third-party service
providers and expenses related to operating the Company’s website and mobile applications, including those associated with its data centers, hosting fees, data processing costs
required to deliver introductions to its network of TrueCar Certified Dealers, employee costs related to certain dealer operations, wholesale vehicle acquisition costs, marketing
spend on behalf of TrueCar Marketing Solutions (“TCMS”) customers, and facilities costs. Cost of revenue excludes depreciation and amortization of software development costs
and other hosting and data infrastructure equipment used to operate the Company’s platforms, which are included in the depreciation and amortization line item on its statements of
comprehensive loss.

Sales and Marketing

Sales and marketing expenses consist primarily of digital customer acquisition and digital advertising; media spend, such as search engine marketing, social network and
connected TV costs and production costs; affinity group partner marketing fees, which also includes include loan subvention costs where the Company pays we pay certain affinity
group marketing partners a portion of consumers’ borrowing costs for car loan products offered by these affinity group marketing partners. partners; and marketing sponsorship
programs. In addition, sales and marketing expenses include employee-related expenses for sales, customer support, marketing, and public relations employees, including salaries,
bonuses, benefits, severance, and stock-based compensation expenses; third-party contractor fees; and facilities costs.

Marketing and advertising costs promote our services and are expensed as incurred, except for media production costs which are expensed the first time the advertisement
is aired. Marketing and advertising expenses were $31.3 $31.2 million, $34.5 million $31.3 million, and $57.2 million $34.5 million for the years ended December 31, 2023 December
31, 2024, 2022 2023 and 2021, 2022, respectively. Accrued marketing and advertising expenses were $4.5 million and $4.2 million at December 31, 2024 and $2.9 million at
December 31, 2023 and 2022, 2023, respectively, and were included within “Accrued expenses and other current liabilities” on the consolidated balance sheets.

Technology and Development

Technology and development expenses consist primarily of employee-related expenses for technology and development staff, including salaries, benefits, bonuses,
severance, and stock-based compensation; the cost of certain third-party service providers; contractor fees; facilities costs; software costs; and facilities costs. costs associated with
our product development, product management, research and analytics, and internal IT functions. Technology and development expenses are expensed as incurred.

General and Administrative

General and administrative expenses consist primarily of employee-related expenses for administrative, legal, finance, and human resource staffs, including salaries,
benefits, bonuses, severance, and stock-based compensation; professional fees; insurance premiums; other corporate expenses; gain and loss from lease exit; impairment of ROU
assets; and facilities costs.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Stock-Based Compensation

The Company recognizes stock-based compensation expense related to employee stock options, restricted stock units, and performance stock units based on the fair value
of the awards on the grant date. Stock-based compensation for employee awards is generally recognized on a straight-line basis over the requisite service period. The Company
estimates the grant-date fair value of option grants, and the resulting stock-based compensation expense, using the Black-Scholes option-pricing model. For issuances of restricted
stock units, the Company determines the fair value of the award based on the closing market value of its common stock on the grant date. For issuances of performance stock units,
the Company calculates the fair value of the award using a Monte Carlo simulation valuation model on the grant date. The stock-based compensation expense for the performance
stock units is recognized over the requisite service period using the proportionate amount of the award’s fair value that has been earned through service to date.

Compensation expense for non-employee stock-based awards is recognized in accordance with Accounting Standards Update ("ASU") No. 2018-07, Stock-based
Compensation - Improvements to Nonemployee Share-based Payment Accounting, which the Company adopted on January 1, 2019. This ASU aligns much of the guidance on
measuring and classifying nonemployee awards with that of awards to employees. Under this new guidance, the measurement of nonemployee equity awards is fixed on the grant
date. Awards for nonemployees are measured and expense is recognized consistent with that for employee awards as outlined above.
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TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Share Repurchase Program

Shares repurchased pursuant to the Company’s share repurchase program are immediately retired upon purchase. Repurchased common stock is reflected as a reduction
of stockholders’ equity. The Company’s accounting policy related to its share repurchases is to reduce its common stock based on the par value of the shares and to reduce its
capital surplus for the excess of the repurchase price over the par value. Since the inception of its share repurchase program in the third quarter of 2020, the Company has had an
accumulated deficit balance; therefore, the excess over the par value has been applied to additional paid-in-capital. Once the Company has retained earnings, the excess will be
charged entirely to retained earnings.

Income Taxes

The Company uses the liability method of accounting for income taxes, under which deferred tax assets and liabilities are recognized for the future tax consequences
attributable to the differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are
measured using enacted tax rates expected to be in effect when such assets and liabilities are recovered or settled. The effect on deferred tax assets and liabilities of a change in
tax rates is recognized in the year that includes the enactment date. The Company determines deferred tax assets including net operating losses and liabilities, based on temporary
differences between the book and tax bases of assets and liabilities. A valuation allowance is established to reduce net deferred tax assets to amounts that are more likely than not
to be realized. The Company considers all available evidence, both positive and negative, in assessing the need for a valuation allowance. The Company has a full valuation
allowance, and has concluded, based on the weight of all available evidence, that it is more likely than not that our net deferred tax assets will not be realized, primarily due to
historical net operating losses.

The Company uses a two-step approach for evaluating uncertain tax positions. Step one, recognition, requires the Company to determine if the weight of available evidence
indicates that a tax position is more likely than not to be sustained upon audit, including resolution of related appeals or litigation processes, if any. If a tax position is not considered
“more likely than not” to be sustained, no benefits of the position are recognized. If the Company determines that a position is “more likely than not” to be sustained, then the
Company proceeds to step two, measurement, which is based on the largest amount of benefit which is more likely than not to be realized on effective settlement. The Company
recognizes interest and penalties accrued related to unrecognized tax benefits, if any, in its income tax provision in the accompanying statements of comprehensive loss.

Comprehensive Loss

Comprehensive loss encompasses all changes in equity other than those arising from transactions with stockholders. For the years ended December 31, 2023 December
31, 2024, 2022 2023 and 2021, 2022, the Company had no other comprehensive loss items and accordingly, net loss equaled comprehensive loss.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Recent Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the FASB or other standard setting bodies and adopted by the Company as of the specified effective
date. The Company has evaluated recently issued pronouncements and does not believe any will have a material impact on the Company’s consolidated financial statements or
related financial statement disclosures. Unless otherwise disclosures, except as discussed below. In addition, the Company believes the impact of recently issued standards that are
not yet effective will not have a material impact on its financial position or results of operations upon adoption. adoption, unless otherwise discussed.

Adopted in the current period

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures (“ASU 2023-07”), which improves
segment disclosure requirements, primarily through enhanced disclosure requirements for significant segment expenses. The improved disclosure requirements apply to all public
entities that are required to report segment information, including those with only one reportable segment.

ASU 2023-07 requires all segment profit or loss and assets disclosures to be provided on an annual and interim basis and is effective for fiscal years beginning after
December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024. The Company adopted ASU 2023-07 on January 1, 2024, with no material effect on
its consolidated financial statements, except for the related disclosures.

Adoption in future periods
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In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU 2023-09”), which addresses the requests of
investors, lenders, creditors, and other allocators of capital for more transparency regarding income tax information primarily related to the rate reconciliation and income taxes paid
information. Further amendments within this update also aim to improve the effectiveness of income tax disclosures. The amendments in this update apply to all entities that are
subject to Topic 740, Income Taxes and are effective for fiscal years beginning after December 15, 2024, with early adoption permitted. The Company is currently evaluating the
provisions of the amendments and the impact on its income tax disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic 220-40):
Disaggregation of Income Statement Expenses (“ASU 2024-03”), which requires additional disclosures of the nature of expenses included in the income statement. The new
standard requires disclosures about specific types of expenses included in the expense captions presented on the face of the income statement as well as disclosures about selling
expenses. The amendments in this update are effective for fiscal years beginning after December 15, 2026 and interim reporting periods beginning after December 15, 2027 on a
prospective basis, with early adoption permitted. The Company is currently evaluating the provisions of the amendments and the impact on its disclosures.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)
3.    Business Combination

On May 31, 2022 (the “Acquisition Date”), the Company acquired all of the outstanding shares of Digital Motors for $15.5 million in cash and up to $8.0 million of contingent
cash consideration based on the occurrence of certain events including the achievement of product development milestones and future revenues. The acquisition of Digital Motors is
intended to accelerate TrueCar's plan to deliver a robust digital car buying and selling experience with its TrueCar+ marketplace. At the Acquisition Date, the Company assessed the
probabilities of Digital Motors meeting product development milestones and future revenue targets and recorded a contingent consideration liability of $6.3 million. At December 31,
2023 December 31, 2024 and 2022 2023 the contingent consideration liability was remeasured to $4.0 million and $5.6 million, with zero and $6.7 million, with $3.6 million and
$4.7 million recorded in “Other liabilities” and $2.0$4.0 million and $2.0 million recorded in “Accrued expenses and other current liabilities” within the consolidated balance sheets,
respectively.

The Company recorded goodwill of $8.6 million on the Acquisition Date, which represented the excess of the purchase price over the fair value of the tangible and
identifiable intangible assets acquired and liabilities assumed. The goodwill is attributable to the workforce of the acquired business and the significant synergies expected to arise
from the Company’s acquisition of Digital Motors. Goodwill attributed to the acquisition is not deductible for income tax purposes. The purchase consideration was allocated to the
assets acquired and liabilities assumed based on their fair value as of the Acquisition Date. As a result of the Company’s impairment assessment in September 2022, goodwill was
subsequently written down to zero (refer to Note 7) 6).

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

The following table summarizes the allocation of the purchase consideration and the estimated fair value of the assets acquired and the liabilities assumed for the
acquisition of Digital Motors as of the Acquisition Date (in thousands).
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Digital Motors

Assets acquired

Cash $ 5,201 

Acquired technology 12,500 

Other assets acquired 548 

Goodwill 8,570 

Total assets acquired $ 26,819 

Liabilities assumed

Accounts payable $ 1,244 

Accrued employee expenses 984 

Deferred tax liabilities 2,298 

Other liabilities assumed 507 

Total liabilities assumed $ 5,033 

Net assets acquired 21,786 

Consideration paid

Cash paid $ 15,484 

Contingent consideration 6,302 

Total consideration $ 21,786 

The finalized purchase price allocation is reflected in the consolidated balance sheet as of December 31, 2022.

The estimated useful life for acquired technology was 4 years at the time of acquisition, but a change in estimate during the third quarter of 2023 resulted in revision of the
useful life to 3 years. Total liabilities assumed include $1.8 million of accrued Digital Motors transaction expenses, which were paid by the Company shortly after the Acquisition Date
and included in cash paid for acquisition, net of cash acquired on the accompanying consolidated statements of cash flows.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

The Company incurred transaction costs of $1.0 million in connection with the Digital Motors acquisition which were expensed as incurred and included in “General and
administrative” expense in the accompanying consolidated statements of comprehensive loss.

The Company’s consolidated financial statements include the operating results of Digital Motors from the Acquisition Date through December 31, 2023 December 31, 2024.
Separate operating results and pro forma results of operations for Digital Motors have not been presented as the effect of the acquisition is not material to the Company’s financial
results.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

4.    Leases

Lease Costs

For the years ended December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, the Company recorded operating lease costs of corporate offices, excluding
subleases, in the consolidated statements of comprehensive loss as follows (in thousands):

Operating lease costs recorded within:

Operating lease costs recorded within:

Operating lease costs recorded within:

Cost of revenue

Cost of revenue
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Cost of revenue

Sales and marketing

Sales and marketing

Sales and marketing

Technology and development

Technology and development

Technology and development

General and administrative

General and administrative

General and administrative

Total operating lease costs

Total operating lease costs

Total operating lease costs

The Company did not include short term or variable lease costs in the table above as these amounts were immaterial. The Company made cash payments of $7.8
million $4.6 million, $6.7 million $7.8 million and $7.2 million $6.7 million for the years ended December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, respectively,
which were included in “Cash flows from operating activities” within the consolidated statements of cash flows. The Company’s operating leases have a weighted average remaining
lease term of 4.7 3.9 years and weighted average discount rate of 6.0% 6.1%.

The existing operating leases have remaining lease terms ranging from 1.0 to 5.1 years. Certain lease agreements contain options to renew, with renewal terms that
generally extend the lease terms by 3 to 5 years for each option.

For its subleases, the Company recorded contra rent expense of $2.2 million, $3.5 million $3.4 million and $1.1 $3.4 million for the years ended December 31,
2023 December 31, 2024, 2022, 2023, and 2021, 2022, respectively.

The Company recognized ROU asset group impairment charges of $2.4 $6.9 million and $1.7 $2.4 million for the years ended December 31, 2023 December 31, 2024 and
2021, 2023, respectively, reducing the carrying value of the related lease assets to its estimated fair value. Fair value was estimated using an income approach based on
management’s forecast of future cash flows expected to be derived based on current sublease market rent. The impairment charge is included in general and administrative
expenses in the consolidated statements of comprehensive loss.

In April 2024, the Company notified its landlord of termination effectively immediately at the leased office space located at 1401 Ocean Avenue, Santa Monica, California
due to the landlord’s breach of contract. A letter of credit with a principal amount of $1,750,000 secured the Company’s obligations under the Lease and was drawn down by the
landlord upon receiving notice of termination. The Company applied the full drawdown payment of the letter of credit as a reduction to the lease liability. The Company vacated and
returned possession of the premises on April 30, 2024. As of December 31, 2024, the Company has fully impaired the ROU asset associated with the lease of $6.8 million, leaving
the remaining lease liability of $7.2 million. As the Company has not yet been legally released from the lease agreement (Note 9), the impact of the remaining lease term and
discount rate associated with this lease has been included in our disclosures above.

In July 2023, the Company signed a termination agreement with one of its subtenants to early terminate the sublease agreement, which included the receipt of $1.4 million
in early termination fees. As a result, the Company also evaluated the ROU asset on the head lease and concluded the asset was impaired, resulting in total impairment charges of
$2.0 million. In November 2023, the Company signed a lease amendment to exit the same floor from the head lease and paid $2.1 million for the early exit. To account for the partial
termination on the head lease, the Company remeasured the lease liability, using the incremental borrowing rate in place at the date of modification, resulting in a $1.9 million
reduction in the lease liability, a $0.5 million reduction of the ROU asset group, and the recognition of a $1.5 million gain.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

In June 2022, TrueCar the Company signed a lease amendment to exit certain floors of a leased office space effective July 31, 2022 and to settle the asset retirement
obligation associated with exiting the leased space for a lower amount than previously recognized. To account for the reduction in lease term, TrueCar the Company remeasured the
lease liability, using the incremental borrowing rate in place at the date of modification, with a corresponding reduction to the right of use asset. A total gain of $0.8 million was
recognized which included the $0.6 million difference in reduction of lease liability of $3.7 million and right-of-use asset of $3.1 million and the $0.2 million gain on settlement of the
asset retirement obligation.

The existing operating leases have remaining lease terms ranging from 0.6 to 6.1 years. Certain lease agreements contain options to renew, with renewal terms that
generally extend the lease terms by 3 to 5 years for each option.

Lease Commitments

Future undiscounted lease payments for the Company’s operating lease liabilities, a reconciliation of these payments to its operating lease liabilities, and related sublease
income at December 31, 2023 December 31, 2024 are as follows (in thousands):
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Years ended December 31,

2024

2024

2024

2025

2025

2025

2026

2027

2028

2029

Thereafter

Total lease payments

Less: imputed interest

Total lease liabilities (discounted)

Year ended December 31, Year ended December 31, Sublease Income Year ended December 31, Sublease Income

2024

2025

2026

2027

2028

Thereafter

Total sublease income

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

5.    Discontinued Operations

On November 30, 2020, the Company completed the sale of its 100% interest (the “Divestiture”) in ALG to J.D. Power for $112.5 million in cash (subject to customary
working capital and other adjustments) pursuant to the Membership Interest Purchase Agreement, dated as of July 31, 2020 (the “Purchase Agreement”). The Purchase Agreement
provides for J.D. Power to pay the Company (i) a potential cash earnout of up to $7.5 million based upon ALG’s achievement of certain revenue metrics in 2020 and (ii) a potential
cash earnout of up to $15 million based upon ALG’s achievement of certain revenue metrics in 2022. The Company received cash proceeds of $111.5 million, net of working capital
adjustments, and transactions costs of approximately $1.9 million. As part of the Divestiture, the Company also received a five-year data license from J.D. Power for use of certain
ALG data in the Company’s products and services. The Company recorded the fair value of the data license of $1.9 million in “Other current assets” and “Other assets” in the
accompanying consolidated balance sheets. The data license is being treated as additional consideration received and is being amortized on a straight-line basis over five years.
The Company accounts for the future earnouts as gain contingencies and recognizes the contingent consideration associated with the Divestiture when the consideration is
determined to be realizable. The Divestiture resulted in a pre-tax gain of $92.5 million for the year ended December 31, 2020. During the first quarter of 2021, the Company received
a cash payment of $7.5 million related to the first earnout and is reflected within investing activities of discontinued operations on the accompanying consolidated statements of cash
flows. During the third quarter of 2021, the Company finalized its net working capital adjustments associated with the Divestiture. The resolution resulted in additional gain on sale of
$0.2 million offset by additional administrative costs of $0.2 million for the year ended December 31, 2021.

The Divestiture represents a strategic shift in the Company’s business and meets the criteria of discontinued operations. As a result, the operating results and cash flows
from ALG have been reflected as discontinued operations in the consolidated statements of comprehensive loss and consolidated statements of cash flows for all periods
presented.

The following table presents the detail of income from discontinued operations, net of taxes within the consolidated statements of comprehensive loss (in thousands):
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2021

Revenues $ — 

Costs and operating expenses:

Cost of revenue (exclusive of depreciation and amortization presented separately below) — 

Sales and marketing — 

Technology and development — 

General and administrative 180 

Depreciation and amortization — 

Goodwill impairment — 

Total costs and operating expenses 180 

Loss from operations (180)

Gain on sale 220 

Interest income — 

Income from discontinued operations before income taxes 40 

Provision for income taxes — 

Income from discontinued operations, net of taxes $ 40 

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

6.    Revenue Information and Deferred Sales Commissions

Deferred Sales Commissions

Deferred sales commissions within other assets were $2.2 million $3.5 million and $1.5 million $2.2 million as of December 31, 2023 December 31, 2024 and 2022, 2023,
respectively. For the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021, 2022, amortization expense for deferred sales commissions was $1.1 million $1.5
million, $1.2 million $1.1 million and $1.6 $1.2 million, respectively. There was no impairment loss in relation to the costs capitalized in any period.

Contract Balances

The Company’s contract asset balance for estimated variable consideration to be received upon the occurrence of subsequent vehicle sales is included within other current
assets and is distinguished from accounts receivable in that these amounts are conditional upon subsequent sales and not only upon the passage of time. Substantially all of the
contract asset balance of $0.9 million and $0.9 million at January 1, 2023 January 1, 2024 and 2022, 2023, respectively, was transferred to accounts receivable during the years
ended December 31, 2023 December 31, 2024 and 2022 2023 as vehicle sales occurred, with no significant changes in the estimate. A contract asset of $0.9 million $1.0 million and
$0.9 million was recorded as of December 31, 2023 December 31, 2024 and 2022, 2023, respectively, for leads delivered where consideration to be received was still conditional
upon subsequent vehicle sales.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Disaggregation of Revenue

The Company disaggregates revenue into three revenue streams: dealer revenue, OEM incentives revenue, and other revenue. Prior to adoption of the new revenue
standard, dealer revenue and OEM incentives revenue had been disclosed together as “transaction revenue.” The following table presents the Company’s revenue categories
during the periods presented (in thousands):

Year Ended December 31,

2023 2022 2021 2024 2023 2022

Dealer revenue

OEM incentives revenue
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Other revenue

Total revenues

7. 6.    Goodwill

The Company assesses recoverability of goodwill on an annual basis as of December 31 or when events or changes in circumstances indicate that the carrying value may
not be recoverable, such as a deterioration in macroeconomic conditions and a sustained decrease in stock price. Since 2021, the Company’s business has been negatively
impacted by the global automotive semiconductor chip shortage, and since 2022, by rising interest rates. During the third quarter of 2022, the Company’s stock price experienced
high volatility, causing a further decline in its market capitalization since the Company last tested the goodwill for impairment at June 30, 2022. As a result of the further decline in
market capitalization and the continued macroeconomic disruptions, the Company concluded a triggering event had occurred.

The Company performed an interim quantitative impairment test as of September 30, 2022 utilizing an income approach. Under the income approach, the Company used a
discounted cash flow analysis. Determining fair value requires the exercise of significant assumptions and judgments, which are considered Level 3 inputs under the fair value
hierarchy, including the amount and timing of expected future cash flows, long-term growth rates, and the discount rates. The Company also performed a reconciliation of the fair
value of the reporting unit to the Company’s market capitalization as of September 30, 2022. The market capitalization reconciliation included the estimation of a reasonable control
premium and other market factors such as control premiums observed in market transactions. Based on the results of the impairment test, the Company concluded that the carrying
value of its single reporting unit exceeded the fair value and, accordingly, recorded an impairment charge of $59.8 million. The Company’s goodwill balance was zero as of
December 31, 2022 after the impairment charge. No further changes to goodwill occurred during the twelve months ended December 31, 2023 December 31, 2024.
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8. 7.    Property and Equipment, net

Property and equipment consisted of the following at December 31, 2023 December 31, 2024 and 2022 2023 (in thousands):

December 31, December 31,

2023 2022 2024 2023

Computer equipment and internally developed software

Furniture and fixtures

Leasehold improvements

Less: Accumulated depreciation

Total property and equipment, net

Included in the table above are property and equipment of $1.0 million and $1.5 million $1.0 million as of December 31, 2023 December 31, 2024 and 2022, 2023,
respectively, which are capitalizable but had not yet been placed in service. These balances were comprised primarily of capitalized software not ready for its intended use.
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Total depreciation and amortization expense of property and equipment was $12.1 million $11.6 million, $13.0 million $12.1 million, and $14.6 million $13.0 million for the
years ended December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, respectively.

Amortization of internal use capitalized software development costs was $11.3 million $11.1 million, $12.2 million $11.3 million, and $12.2 million for the years ended
December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, respectively.

During the year years ended December 31, 2023 December 31, 2024 and 2022, 2023, the Company disposed of or retired certain computer equipment, internally developed
software, leasehold improvements, and furniture and fixtures with an original cost basis of $17.5 $14.4 million and $9.9 17.5 million, and accumulated depreciation of
$17.1$14.2 million and $8.7 $17.1 million, respectively. The remaining net book value of $0.4$0.3 million and $1.2 $0.4 million was recorded as depreciation and amortization
expense during the years ended December 31, 2023 December 31, 2024 and 2022, 2023, respectively.

9. 8.    Intangible Assets

Intangible assets consisted of the following at December 31, 2023 December 31, 2024 and 2022 2023 (in thousands):
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At December 31, 2023 At December 31, 2024

Gross Carrying

Value

Accumulated

Amortization

Net Carrying

Value

Gross Carrying

Value

Accumulated

Amortization

Net Carrying

Value

Acquired technology and
domain name

Customer relationships

Total

At December 31, 2022 At December 31, 2023

Gross Carrying Value Accumulated Amortization Net Carrying Value Gross Carrying Value Accumulated Amortization Net Carrying Value

Acquired technology and domain name

Customer relationships

Total
 

During the year ended December 31, 2022, the Company disposed of certain fully amortized acquired technology with an original cost basis of $1.0 million. There were no
disposals during the year years ended December 31, 2023. December 31, 2024 and 2023.

Amortization expense by asset type for the years ended December 31, 2024, 2023, and 2022 is shown below (in thousands):

 Year Ended December 31,

  2024 2023 2022

Acquired technology and domain name $ 6,406  $ 5,594  $ 3,481 

Customer relationships —  —  — 

Total amortization $ 6,406  $ 5,594  $ 3,481 

Expected amortization expense with respect to intangible assets at December 31, 2024 is as follows (in thousands):

Years ended December 31,  

2025 $ 1,970 

Thereafter — 

Total amortization expense $ 1,970 
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Amortization expense by asset type for the years ended December 31, 2023, 2022, and 2021 is shown below (in thousands):

 Year Ended December 31,

  2023 2022 2021

Acquired technology and domain name $ 5,594  $ 3,481  $ 1,650 

Customer relationships —  —  — 

Total amortization $ 5,594  $ 3,481  $ 1,650 

Expected amortization expense with respect to intangible assets at December 31, 2023 is as follows (in thousands):

Years ended December 31,  

2024 $ 6,405 

2025 1,970 

Thereafter — 

Total amortization expense $ 8,375 

10. 9.    Commitments and Contingencies
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Reorganization

In June 2023, the Company committed to a restructuring plan (the “Restructuring Plan”) in furtherance of its efforts to enhance productivity and efficiency, preserve
profitability and streamline its organizational structure to better align operations with its long-term commitment to providing an enhanced consumer experience. The Company
recorded restructuring costs of approximately $7.2 million during the year ended December 31, 2023 in connection with the Restructuring Plan. Of the total, the The Company
recorded $0.2 million in cost of revenue, $2.2 million in sales and marketing, $2.8 million in technology and development and $2.0 million in general and administrative expenses
within the Company’s consolidated statements of comprehensive loss did not record any restructuring costs during the twelve months ended December 31, 2023. The
Company December 31, 2024 related to the Restructuring Plan and does not expect to incur significant additional charges in future periods related to the Restructuring Plan.

The following table presents a roll forward of the Restructuring Plan costs liability for the twelve months ended December 31, 2023 December 31, 2024 (in thousands):

Restructuring Costs Liability

Accrual at December 31, 2022December 31, 2023 $ — 951 

Expense 7,196 — 

Cash Payments (6,245) (951)

Accrual at December 31, 2023 December 31, 2024 $ 951 — 

Legal Proceedings

From time to time, the Company may become subject to legal proceedings, claims and litigation arising in the ordinary course of business. When the Company becomes
aware of a claim or potential claim, it assesses the likelihood of any loss or exposure. In accordance with authoritative guidance, the Company records loss contingencies in its
financial statements only for matters in which losses are probable and can be reasonably estimated. Where a range of loss can be reasonably estimated with no best estimate in the
range, the Company records the minimum estimated liability. If the loss is not probable or the amount of the loss cannot be reasonably estimated, the Company discloses the nature
of the specific claim if the likelihood of a potential loss is reasonably possible and the amount involved is material. The Company continuously assesses the potential liability related
to the Company’s pending litigation and revises its estimates when additional information becomes available. 

On April 10, 2024, the Company notified Mani Brothers Portofino Plaza (DE), LLC, a Delaware limited liability company (the “Landlord”) that the Company was exercising its
right to terminate a lease for office space (the "Lease") located at 1401 Ocean Avenue, Santa Monica, California (the “Premises”) effective immediately, following the Landlord's
breach of the Lease and related conduct by the Landlord. Also on April 10, 2024, the Company filed a lawsuit in Los Angeles Superior Court, seeking a declaratory judgment that its
termination of the Lease was justified under applicable California law, along with certain other relief. A letter of credit with a principal amount of $1,750,000 (the “Letter of Credit”)
secured the Company’s obligations under the Lease. As described in Note 2, the full principal amount of the Letter of Credit was collateralized by restricted cash. On April 18, 2024,
the Landlord notified both the Company and the bank that issued the Letter of Credit that the Landlord was drawing down the full amount available under the Letter of Credit. The
drawdown on the Letter of Credit was completed on April 25, 2024 and the Company has applied the payment as a reduction to the lease liability. The Company vacated and
returned possession of the Premises on April 30, 2024. On May 8, 2024, the Landlord filed a cross-complaint against the Company alleging breach of contract as a result of the
Company’s termination of the Lease and seeking an unspecified amount of damages.

As of December 31, 2024, the Company has fully impaired the right-of-use asset associated with the lease of $6.8 million in accordance with FASB ASC 360 — Property,
Plant, and Equipment. At December 31, 2024, the lease liability of $7.2 million remains on the condensed consolidated balance sheet and will remain until the matter is not currently
a party legally resolved in accordance with FASB ASC 405 — Liabilities. The Company will continue to any material legal proceedings, other than as described below. recognize
lease cost for the accretion of interest on the lease liability until the matter is resolved.

The Company intends to vigorously defend its position that the lease was appropriately terminated.
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Stockholder Litigation

Milbeck Federal Securities Litigation

In March 2018, Leon Milbeck filed a putative securities class action against us and certain of the Company’s then-current and former officers and directors in the U.S.
District Court for the Central District of California, (the “Milbeck Federal Securities Litigation”). The complaint, as amended, sought an award of unspecified damages and other relief
based on allegations that the defendants made false or misleading statements about the Company’s business, operations, prospects and performance during a purported class
period of February 16, 2017 through November 6, 2017 in violation of applicable securities laws in connection with the Company’s secondary offering of common stock that occurred
during the class period. In August 2019, the parties entered into an agreement to settle the Milbeck Federal Securities Litigation on a class-wide basis for $28.25 million, all of which
was paid by the Company’s directors’ and officers’ liability insurance. In October 2019, the court preliminarily approved the proposed settlement and issued a minute order granting
final approval to the settlement in January 2020. The court entered the final judgment and order of dismissal on May 26, 2020. As a result, the Milbeck Federal Securities Litigation
is resolved.

Derivative Litigation
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In August 2019, three purported stockholder derivative actions were filed in Delaware alleging a variety of claims nominally on the Company’s behalf arising out of alleged
breaches of fiduciary duty under Delaware law based upon substantially the same factual allegations as the Milbeck Federal Securities Litigation. The complaints named the
Company, certain of the Company’s then-current and former directors and officers, USAA and, in one of the actions, certain of entities affiliated with USAA as defendants. On
October 7, 2019, the Delaware Court of Chancery consolidated the cases into a single action (the “Delaware Consolidated Derivative Litigation”). On September 30, 2020, the court
dismissed the Delaware Consolidated Derivative Litigation with prejudice for failure to make a pre-suit demand and failure to state a claim and the plaintiffs did not appeal the ruling.
As a result, the Delaware Consolidated Derivative Litigation has been resolved.

Following the court’s decision, the plaintiffs sent a letter to the Company demanding that the Company pursue claims against certain current and former officers for various
alleged breaches of their fiduciary duties, based substantially on the same factual allegations as the Milbeck Federal Securities Litigation. On November 18, 2020, the board of
directors of the Company (the “Board”) established a special committee of the Board (the “Special Committee”), to investigate the claims in the Delaware Consolidated Derivative
Litigation, the Lee Derivative Litigation (described below) and other related stockholder demands. In October 2021, following the aforementioned investigation, the Board adopted
the Special Committee’s recommendation that the Board refuse the demands in their entirety and conclude that no further action is necessary.

Further, in December 2019, Sulgi Lee, a purported stockholder, filed a derivative action in the Delaware Court of Chancery alleging a variety of claims nominally on The
Company’s behalf arising out of alleged breaches of fiduciary duty under Delaware law based upon substantially the same factual allegations as the Milbeck Federal Securities
Litigation (the “Lee Derivative Litigation”). The complaint named the Company, certain of the Company’s then-current and former directors and officers and USAA as defendants.
The plaintiff sought an award of damages against the defendants on the Company’s behalf and various alleged corporate governance reforms. Following the Board’s action on the
Special Committee’s recommendation, which is described above, the plaintiff dismissed her claims on June 22, 2022. As a result, the Lee Derivative Litigation is resolved, and the
Company does not anticipate a loss related to this matter.

Employment Contracts

The Company has entered into employment contracts with certain executives of the Company. Employment under these contracts is at-will employment. However, under the
provisions of the contracts, the Company would incur severance obligations of up to twelve months of the executive’s annual base salary for certain events, such as involuntary
terminations.

TrueCar, Inc.
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Indemnifications

In the ordinary course of business, the Company may provide indemnities of varying scope and terms to customers, vendors, lessors, investors, directors, officers,
employees and other parties with respect to certain matters, including, but not limited to, losses arising out of the Company’s breach of such agreements, services to be provided by
the Company, or intellectual property infringement claims made by third parties. While the Company’s future obligations under certain of these agreements may contain limitations
on liability for indemnification, other agreements do not contain such limitations and under such agreements it is not possible to predict the maximum potential amount of future
payments due to the conditional nature of the Company’s obligations and the unique facts and circumstances involved in each particular agreement. Historically, payments made by
the Company under such indemnities have not had a material effect on the Company’s business, financial condition, results of operations or cash flows. Additionally, the Company
does not believe that any amounts that it may be required to pay under these indemnities in the future will be material to the Company’s business, financial position, results of
operations, or cash flows.

Purchase Obligations

At December 31, 2023 December 31, 2024, the Company had the following purchase obligations (in thousands):  

  Total Less Than 1 Year 1 - 3 Years 3 - 5 Years More Than 5 Years

Purchase obligations $ 13,557  $ 7,746  $ 5,811  $ —  $ — 

  Total Less Than 1 Year 1 - 3 Years 3 - 5 Years More Than 5 Years

Purchase obligations $ 10,127  $ 8,069  $ 2,058  $ —  $ — 

Purchase obligations include long-term agreements to purchase data information, software-related licenses, and support services, and other obligations that are enforceable
and legally binding as of December 31, 2023 December 31, 2024. Purchase obligations exclude agreements that are cancellable without penalty.

Credit Facility

In March 2023, the Company terminated its third amended and restated loan and security agreement (the “Credit Facility”) with a financial institution that provided for
advances under a $35.0 million revolving line of credit. As of the date of the termination, the company hadAt December 31, 2023 and 2022, the Company had no outstanding
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amounts under the Credit Facility.

11.

TrueCar, Inc.
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10.    Stockholders’ Equity

Share Repurchase Program

In July 2020, the Company’s board of directors authorized an open market stock repurchase program (the “Program”) of up to $75 million to allow for the repurchase of
shares of the Company’s common stock through September 30, 2022. In May 2021, the Company’s board of directors increased the authorization of the Program by an additional
$75 million, bringing the total authorization to $150 million. In July 2022, the Company’s board of directors extended the expiration of the Program until September 30, 2024. In
February 2024, the Program had a remaining authorization of $45.8 million and the Company’s board of directors increased the authorization of the Program by $54.2 million,
bringing the total remaining authorization to $100 million, as well as extended the expiration of the repurchase program until December 31, 2026 and increased the amount
authorized to repurchase shares under the program by approximately $54.2 million. . Following this increase, the Company currently has had $100 million of remaining authorization
for future repurchases. The timing and amount of any repurchases will be determined by Company management based on its evaluation of market conditions and other factors.
Repurchases of the Company’s common stock may be made under a Rule 10b5-1 plan, which would permit common stock to be repurchased when the Company might otherwise
be precluded from doing so under insider trading laws, open market purchases, privately-negotiated transactions, block purchases or otherwise in accordance with applicable
federal securities laws. The Program may be suspended or discontinued at any time and does not obligate the Company to purchase any minimum number of shares. During the
year ended December 31, 2023, the Company did not repurchase any shares under the Program. During the years ended December 31, 2022 December 31, 2024, 2023 and
2021 2022 the Company repurchased and retired a total of 9.8 million 6.1 million, zero and 6.1 9.8 million shares under the Program for $20.0 million, zero and $29.7 million
respectively, which excludes excise tax imposed under the Inflation Reduction Act of $0.1 million, zero, and $32.3 million zero respectively. As of December 31, 2023 December 31,
2024, the Company had a remaining authorization of $45.8 $80.0 million for future share repurchases.
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Warrant Issued to USAA

In May 2014, the Company extended our affinity group marketing agreement with USAA, the largest affinity partner and a significant stockholder of the Company. As part of
the agreement, on May 1, 2014, the Company issued to USAA a warrant to purchase 1,458,979 shares of the Company’s common stock, which will be exercisable in two tranches.
The first tranche of 392,313 shares has an exercise price of $7.95 per share and the second tranche of 1,066,666 shares has an exercise price of $15.00 per share. The warrant
becomes exercisable based on the achievement of performance milestones based on the level of vehicle sales of USAA members through the Company’s auto buying platforms.
The warrant terminates on the earlier of (i) the eighth anniversary of the date of issuance, (ii) the first anniversary of the termination of the USAA car-buying program, or (iii) the date
on which the Company no longer operates the USAA car-buying program. As a result of the termination of the USAA car-buying program on September 30, 2020, the warrant
expired on September 30, 2021.

For the years ended December 31, 2023, 2022, and 2021, there was no warrant expense recognized.

Reserve for Unissued Shares of Common Stock

The Company is required to reserve and keep available out of its authorized but unissued shares of common stock such number of shares sufficient for the exercise of all
outstanding awards, plus shares available for grant under the Company’s equity incentive plan.

The number of shares of the Company’s common stock reserved for these purposes at December 31, 2023 December 31, 2024 is as follows:

  Number of Shares

Outstanding stock options 2,240,898 1,318,123 

Outstanding restricted stock units 5,763,510 5,482,977 

Outstanding performance stock units 2,518,556 3,253,741 

Additional shares reserved for maximum payout of outstanding performance stock units 1,774,892 2,440,294 

Additional shares available for grant under the equity plan 22,770,982 20,451,887 

Total 35,068,838 32,947,022 
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12. 11.    Stock-based Awards

The Company’s stockholders approved the Company’s 2023 Equity Incentive Plan (the “2023 Plan”) at its June 2023 Annual Meeting of Stockholders. The 2023 Plan serves
as the successor to the 2014 Equity Incentive Plan (the “2014 Plan), which was terminated when the 2023 Plan was adopted. Prior awards granted under the 2014 Plan continue to
be subject to the terms and provisions of the 2014 Plan. In connection with the Company’s initial public offering in May 2014 (the “IPO”), the Company’s 2005 Equity Incentive Plan
and 2008 Equity Incentive Plan were terminated and the Company’s 2015 Inducement Equity Incentive Plan was terminated in February 2022. Upon termination of the 2014 Plan,
the shares reserved for issuance under the 2023 Plan included: (i) shares that have been reserved but not issued pursuant to any awards granted under the 2014 Plan and were not
subject to any awards granted thereunder, plus (ii) shares subject to awards granted under the 2014 Plan that expire or otherwise terminate without having been exercised or issued
in full, are forfeited to or repurchased by the Company due to failure to vest or are acquired by the Company (other than shares repurchased by the Company on the open market)
pursuant to awards granted under the 2014 Plan used to pay the exercise price or purchase price of such an award or to satisfy the tax withholding obligations of such an award.
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In accordance with the evergreen provision of the 2014 Plan, the shares available for issuance under the 2014 Plan included an annual increase on January 1 of each year
equal to the least of: (x) 10,000,000 shares; (y) 5% of the total outstanding shares of the Company’s common stock as of the last day of the prior fiscal year; or (z) such lesser
amount as determined by the Company’s Board of Directors. On January 1, 2023, the final evergreen increase of the now-terminated 2014 Plan resulted in an additional 4,421,954
shares of common stock being available for issuance under the 2014 Plan.
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As of December 31, 2023 December 31, 2024, the total number of shares available for future issuance under the 2023 Plan was 22,770,982 20,451,887 shares. Under the
2023 Plan, the Company has the ability to issue incentive stock options, nonstatutory stock options, restricted stock, restricted stock units, stock appreciation rights, performance
units, and performance shares. The exercise price of stock options granted under the 2023 Plan must at least equal the fair market value of the Company’s common stock on the
date of grant. Stock options granted generally vest monthly over a four-year period and expire 10 years from the date of grant. Restricted stock units generally vest quarterly over a
four-year period. Performance stock units granted generally vest at the end of a three-year period.

Stock Options

A summary of the Company’s stock option activity for the year ended December 31, 2023 December 31, 2024 is as follows:

Number of

Options

Weighted-Average

Exercise Price

Weighted-

Average Remaining

Contractual Life

Aggregate Intrinsic

Value (1)

(in years)

Outstanding at December 31, 2022 5,114,490  $ 9.50  4.7  

Outstanding at December 31, 2023 2,240,898  $ 10.65  3.1  

Granted Granted —  —  —      G

Exercised Exercised (290,519) 2.45  2.45      E

Forfeited/expired Forfeited/expired (2,583,073) 9.29  9.29      F

Outstanding at
December 31, 2023

Vested and
expected to vest at
December 31, 2023

Exercisable at
December 31, 2023

Outstanding at
December 31, 2024

Vested and
expected to vest at
December 31, 2024
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Exercisable at
December 31, 2024

(1) The aggregate intrinsic value represents the excess of the closing price of the Company’s common stock of $3.46 $3.73 on December 31, 2023 December 31, 2024 over the
exercise price of in-the-money stock option awards.

At December 31, 2023 December 31, 2024, total remaining stock-based compensation expense for unvested option awards was $0.3 million $0.1 million, which is expected
to be recognized over a weighted-average period of 1.2 0.3 years.

The weighted-average grant-date fair value per share of options granted for the year ended 2021 was $2.78. There were no option grants in  2024, 2023, or 2022. The
Company recorded stock-based compensation expense for stock option awards of $0.9 million $0.2 million, $1.5 million $0.9 million, and $3.7 million $1.5 million, for the years ended
December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, respectively.

The total intrinsic value of options exercised in 2024, 2023, and 2022 and 2021 was  less than $0.1 million, $0.1 million, and less than $0.1 million, and $0.7 million,
respectively.
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Restricted Stock Units

A summary of the Company’s restricted stock unit (“RSU”) activity for the year ended December 31, 2023 December 31, 2024 is as follows:

Number of Shares Weighted-Average Grant Date Fair Value Number of Shares Weighted-Average Grant Date Fair Value

Non-vested — December 31,
2022

Non-vested — December 31,
2023

Granted

Vested

Forfeited

Non-vested — December 31,
2023

Non-vested — December 31,
2024

The total fair market value of RSUs that vested for the years ended December 31, 2023 December 31, 2024, 2023, and 2022 and 2021 was$9.1 million, $8.3 million, and
$8.4 million, and $15.8 million, respectively.
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The weighted-average grant-date fair value of RSUs granted for the years ended December 31, 2023 December 31, 2024, 2023, and 2022 was $3.49, $2.31, and 2021 was
$2.31, $3.49, and $4.49, respectively. For the years ended December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, the Company recorded $10.8 million $8.1 million,
$12.1 million $10.8 million, and $15.2 million $12.1 million in compensation expense, respectively. At December 31, 2023 December 31, 2024, total remaining stock-based
compensation expense for non-vested RSUs is $15.5 million $15.7 million, which is expected to be recognized over a weighted-average period of 2.4 2.6 years.

Performance Stock Units

Performance stock units (“PSU”) vesting is subject to the achievement of certain market conditions over a three-year period. The number of shares of common stock to be
issued under a PSU agreement is based upon a comparison of the Company’s total stockholder return (“TSR”) determined by reference to the Company’s compound annual growth
in stock price (“CAGR”) relative to the Russell 2000 Total Return Index (the “Index”), over a three year three-year performance period. If the CAGR is equal to that of the Index, the
target number of PSUs will vest. For every percentage point that the CAGR exceeds the Index, the number of PSUs that are eligible to vest in excess of target is increased by a
respective amount of percentage points, and for every percentage point that the CAGR is below the Index, the number of PSUs that are eligible to vest is decreased by a respective
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amount of percentage points as well. If the Company’s absolute CAGR is negative during the performance period of the PSUs, then the executives’ payout will be capped at 100%
of target, irrespective of the extent to which the CAGR exceeds the Index. Payouts of the performance share awards range from 0% to 175% of the target awards based on the
Company’s TSR ranking relative to the Index.

A summary of the Company’s PSU activity for the year ended December 31, 2023 December 31, 2024 is as follows:

Performance Share
Units

Weighted-Average Grant Date Fair

Value
Performance Share

Units

Weighted-Average Grant Date Fair

Value

Outstanding — December 31,
2022

Outstanding — December 31,
2023

Granted

Vested

Forfeited

Outstanding — December 31,
2023

Outstanding — December 31,
2024

The total fair market value of PSUs that vested for the years ended December 31, 2023 and December 31, 2024, 2023, 2022 was $1.3 million, $0.7 million and $0.1 million,
respectively. No PSUs vested during the year ended December 31, 2021.

The weighted-average grant-date fair value of PSUs granted for the years ended December 31, 2023 December 31, 2024, 2023, and 2022 was $4.39, $2.75, and 2021 was
$2.75, $4.90, and $5.99, respectively. For the years ended December 31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, the Company recorded $2.6 $3.4 million, $4.1
million $2.6 million, and $1.5 million $4.1 million in compensation expense, respectively. At December 31, 2023 December 31, 2024, total remaining stock-based compensation
expense for non-vested PSUs is $3.3 million $5.2 million, which is expected to be recognized over a weighted-average period of 1.8 1.9 years.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

Valuation Assumptions and Stock-based Compensation Cost

The fair value of stock options granted to employees is estimated on the grant date using the Black-Scholes option-pricing model. This valuation model requires the
Company to make assumptions and judgments about the variables used in the calculation, including the expected term, the volatility of the Company’s common stock, risk-free
interest rate, and expected dividends. The Company uses the simplified method under the SEC’s Staff Accounting Bulletin No. 107, Share-Based Payment, to calculate expected
term for plain vanilla share options, as the Company does not have sufficient historical exercise data to provide a reasonable basis upon which to estimate expected term. The
computation of expected volatility is based on the historical volatility of the Company’s common stock. The risk-free interest rate is based on the U.S. Treasury yield curve in effect at
the time of grant for periods corresponding with the expected life of the option. The Company uses an expected dividend of zero, as it does not anticipate paying any dividends in
the foreseeable future. Forfeitures on share-based awards are recognized as they occur.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

The fair value of each  No stock option award was estimated at awards were granted during the date of grant using a Black-Scholes option-pricing model with the following
weighted-average assumptions for grants in 2021:
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years ended December 31, 2024, 2023, and 2022. Year Ended December 31,

2021

Risk-free interest rate 0.95 %

Expected term (years) 6.05

Expected volatility 65 %

Dividend yield — 

The fair value of each PSU award was estimated at the date of grant using a Monte Carlo simulation valuation model. This valuation model requires the Company to make
assumptions and judgments about the variables used in the calculation. In calculating the fair value of the award, the risk-free interest rate is based on the yield of a Treasury Note
with a term commensurate with the term of the PSU. The expected term is based on the remainder of the performance cycle as of the date of grant. The expected volatility is based
on the three year three-year historical stock price for the Company and the Index. The correlation is calculated based on the stock price of the Company and the Index for the three
year three-year volatility period. The following weighted-average assumptions were used in estimating the fair value of the PSUs at the date of grant:

Year Ended
December 31,

Year Ended
December 31,

2023 2022 2021 2024 2023 2022

Expected volatility of common stock Expected volatility of common stock 67 % 64 % 64 % Expected volatility of common stock 62  % 67 % 64 %

Expected volatility of Index Expected volatility of Index 31 % 30 % 29 % Expected volatility of Index 24  % 31 % 30 %

Average correlation coefficient of the
Company and the Index

Average correlation coefficient of the
Company and the Index 0.37 0.32 0.28

Average correlation coefficient of the
Company and the Index 0.42 0.37 0.32

Risk-free interest rate Risk-free interest rate 4.59 % 2.55 % 0.34 % Risk-free interest rate 4.27  % 4.59 % 2.55 %

Expected term (years) Expected term (years) 2.96 2.95 3.01 Expected term (years) 3.03 2.96 2.95

The Company recorded stock-based compensation cost relating to stock options, RSUs, and PSUs in the following categories on the accompanying consolidated statements of
comprehensive loss (in thousands):

Year Ended December 31, Year Ended December 31,

2023 2022 2021 2024 2023 2022

Cost of revenue

Sales and marketing

Technology and development

General and administrative

Total stock-based compensation expense

Amount capitalized to internal-use software

Total stock-based compensation cost

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

13. 12.    Income Taxes

The components of the Company’s income tax provision (benefit) are as follows (in thousands):

Year Ended December 31, Year Ended December 31,

2023 2022 2021 2024 2023 2022

Current: Current:     Current:    

Federal

State

Total current provision (benefit)

Deferred: Deferred:     Deferred:    

Federal

State

Total deferred provision (benefit)
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Total income tax provision (benefit)
The 2024 and 2023 income tax expense of less than $0.1 million reflects state income taxes.

The 2022 income tax benefit of $2.6 million primarily reflects the release of valuation allowance resulting from net deferred tax liabilities recorded in Digital Motors
acquisition accounting providing a source of income in assessing realization of consolidated net deferred tax assets.

The 2021 income tax expense of $0.2 million primarily reflects state income taxes and the amortization of tax-deductible goodwill that is not an available
source of income to realize deferred tax assets.

The overall effective income tax rate differs from the statutory federal rate as follows:

Year Ended December 31, Year Ended December 31,

2023 2022 2021 2024 2023

Income tax
benefit based on the
federal statutory rate

Income
tax benefit based
on the federal
statutory rate 21.0  % 21.0  % 21.0  %

Income
tax benefit based
on the federal
statutory rate 21.0  % 21.0  %

State income
taxes, net of federal
benefit

Nondeductible
expenses

Change in
valuation allowance

Stock-based
compensation

Research and
development tax
credits

Uncertain tax positions

Uncertain tax positions

Uncertain tax
positions

Goodwill
impairment

Other

Overall
effective income tax
rate

Overall
effective
income tax
rate —  % 2.1  % (0.5) %

Overall
effective
income tax
rate —  % —  %

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

The components of deferred tax assets (liabilities) are as follows (in thousands):

December

31, December 31,

2023 2022 2024 2023

Deferred income tax assets:
Deferred income tax

assets:    
Deferred income tax

assets:    

Net operating loss carryforwards

Stock-based compensation

Accrued expenses

Research and development tax credits
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Operating leases liabilities

Operating lease liabilities

Intangible assets and goodwill

Property, equipment and software

Capitalized research and development
costs

Other

Gross deferred tax assets

Valuation allowance

Net deferred tax assets

Deferred tax liabilities: Deferred tax liabilities:     Deferred tax liabilities:    

Capitalized commissions

Operating lease assets

Gross deferred tax liabilities

Total net deferred tax assets (liabilities)
 

At December 31, 2023 December 31, 2024, the Company had federal and state net operating loss carryforwards of $338.5 million $346.6 million and $260.9 $276.9 million,
respectively. Of the Company’s federal net operating loss carryforwards, $248.2 million will begin to expire in 2034 and $90.3 $98.4 million does not expire. The Company’s state net
operating loss carryforwards began to expire in 2022. At December 31, 2023 December 31, 2024, the Company had federal and state research and development tax credit
carryforwards of approximately $1.1 million and $11.2 million, respectively. The federal tax credit carryforwards begin to expire in the year ending December 31, 2040. The state tax
credit carryforwards can be carried forward indefinitely. Utilization of the Company’s net operating loss and tax credit carryforwards may be subject to annual limitations arising from
ownership change limitations provided by Sections 382 and 383 of the Internal Revenue Code and similar state provisions. Such annual limitations could result in the expiration of
the net operating loss and tax credit carryforwards before their utilization.

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will be generated to use the existing deferred tax assets.
A significant piece of objective negative evidence evaluated was the cumulative loss incurred over the three-year period ended December 31, 2023 December 31, 2024. Such
objective evidence limits the ability to consider other subjective evidence such as its projections for future growth. On the basis of this evaluation, at December 31, 2023 December
31, 2024, a valuation allowance of $120.2 $126.9 million has been recorded since it is more likely than not that the deferred tax assets will not be realized.

The change in the valuation allowance for the years ended December 31, 2023 December 31, 2024, 2022, 2023, and 2021 2022 is as follows (in thousands):

Year Ended December 31, Year Ended December 31,

2023 2022 2021 2024 2023 2022

Valuation allowance, at beginning of year

Increase in valuation allowance

Decrease in valuation allowance

Valuation allowance, at end of year

Valuation allowance, at end of year

Valuation allowance, at end of year

The $10.3 million $6.7 million increase in valuation allowance is primarily related to the increase in deferred tax assets for net operating loss carryforwards and property,
equipment, capitalized research and software. development costs and the decrease in deferred tax liabilities for operating lease assets.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

The following is a reconciliation of the total amounts of unrecognized tax benefits (in thousands):

Year Ended December 31, Year Ended December 31,

2023 2022 2021 2024 2023 2022

Unrecognized tax benefit, beginning of year

Increase (decrease) based on tax positions in prior period

Decrease based on tax positions in prior period

Increase based on tax positions in current period

Unrecognized tax benefit, end of year
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The December 31, 2023 December 31, 2024 balance includes $0.3 million, that if recognized, would affect the effective income tax rate. The December 31, 2023 December
31, 2024, 2023, and 2022 and 2021 balances  each include tax benefits of $3.4 million, $3.4 million, and $3.3 million, respectively, which if recognized, would be in the form of net
operating loss or tax credit carryforwards and expected to require a full valuation allowance based on present circumstances. These amounts are net of offsetting benefits from other
tax jurisdictions.

The Company’s policy is to recognize interest and penalties related to uncertain tax positions, if any, in the income tax provision. At December 31, 2023 December 31, 2024,
no interest and penalties related to uncertain tax positions have been accrued.

The Company is subject to United States federal and state taxation. Due to the presence of net operating loss carryforwards, all income tax years remain open for
examination by the Internal Revenue Service and various state taxing authorities. The Company is not currently under Internal Revenue Service or state tax examination.

14. 13.    Net Loss Per Share

Basic earnings per share is calculated by dividing net loss attributable to common stockholders by the weighted average number of shares of common stock outstanding,
net of the weighted average unvested restricted stock subject to repurchase by the Company, if any, during the period. Diluted earnings per share is calculated by dividing the net
loss attributable to common stockholders by the weighted average number of common shares outstanding, adjusted for the effects of potentially dilutive common stock, which are
comprised of stock options, restricted stock units and stock warrants, using the treasury-stock method, and convertible preferred stock, using the if-converted method. Because the
Company reported losses attributable to common stockholders for all periods presented, all potentially dilutive common stock is antidilutive for those periods.

The following table sets forth the computation of basic and diluted net loss per share attributable to common stockholders during the years ended December 31,
2023 December 31, 2024, 2022, 2023, and 2021 2022 (in thousands, except per share data):

  Year Ended December 31,

2023 2022 2021

Net loss $ (49,766) $ (118,685) $ (38,329)

Loss from continuing operations $ (49,766) $ (118,685) $ (38,369)

Income from discontinuing operations, net of taxes $ —  $ —  $ 40 

Weighted-average common shares outstanding, basic and diluted 89,766  91,452  97,352 

Loss per share, basic and diluted

Continuing operations $ (0.55) $ (1.30) $ (0.39)

Discontinued operations $ —  $ —  $ — 

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

  Year Ended December 31,

2024 2023 2022

Net loss $ (31,048) $ (49,766) $ (118,685)

Weighted-average common shares outstanding, basic and diluted 90,159  89,766  91,452 

Net Loss per share, basic and diluted $ (0.34) $ (0.55) $ (1.30)

The following table presents the number of anti-dilutive shares excluded from the calculation of diluted net loss per share attributable to common stockholders at December
31, 2023 December 31, 2024, 2022, 2023, and 2021 2022 (in thousands):

December 31,

2023 2022 2021 2024 2023 2022

Options to purchase common stock

Unvested restricted stock units

Unvested performance stock units

Total shares excluded from net loss per share attributable to common stockholders

15.

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)
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14.    Employee Benefit Plan

The Company has a 401(k) Savings Retirement Plan that covers substantially all full-time employees who meet the plan’s eligibility requirements and provides for an
employee elective contribution. The Company made matching contributions to the plan of $1.1 million, $1.4 million, $1.8 million, and $1.7 $1.8 million for the years ended December
31, 2023 December 31, 2024, 2022, 2023, and 2021, 2022, respectively.

16. 15.    Related Party Transactions

Transactions with Accu-Trade

On March 1, 2022, the Company sold its 20% ownership interests in Accu-Trade and no longer considers Accu-Trade a related party after the sale. See Note 2 to our
consolidated financial statements included herein for further details. The Company had amounts due to Accu-Trade of $1.1 million at December 31, 2021. The Company recognized
contra-revenue of $0.1 million and $1.0 million and cost of revenue of $1.1 million and $5.4 million during the years year ended December 31, 2022 and 2021, respectively, related
to a software and data licensing agreement entered into with Accu-Trade. There was no related party activity during the year years ended December 31, 2023.  and 2024.

17.    Subsequent Events16.    Segment Reporting

Share Repurchase Program TrueCar operates as a single operating segment, which is the business of providing a digital automotive marketplace. This marketplace offers
pricing transparency to consumers, empowers TrueCar Certified Dealers to attract in-market consumers, and allows automobile manufacturers to target their incentive spending
more effectively.

On February 20, 2024

The Company’s CODM is the President and CEO, who manages the Company’s operations based on consolidated financial information for purposes of evaluating financial

performance and allocating resources. The financial information reviewed by the CODM includes revenue by service offering including dealer revenue, OEM incentive revenue, and
other revenue (Note 5), in addition to key expense categories that are regularly provided for the consolidated company.

The accounting policies of the Company’s single operating segment are the same as those described in the summary of significant accounting policies. Although there are
other measures of operating performance used by the CODM, the Company announced concluded that its board consolidated net income is the measure required to be disclosed as
the segment measure of directors had increased profit or loss. Net income is utilized to evaluate the amount effectiveness of funds available TrueCar's various service offerings and
to repurchase shares monitor budget versus actual results in order to gain more depth and understanding of the Company's common stock under its previously-announced share
repurchase program to $100 million. Prior factors driving the business. The following is a reconciliation of the Company’s net loss. It includes the significant expense categories
regularly provided to the increase, CODM, computed under U.S. GAAP, reconciled to the repurchase plan had a remaining authorization Company’s total net loss as presented in the
consolidated statements of $45.8 million. The board of directors also extended comprehensive loss:

TrueCar, Inc.

Notes to Consolidated Financial Statements (Continued)

  Year Ended December 31,

  2024 2023 2022

Revenues $ 175,598  $ 158,706  $ 161,524 

Less:

Headcount expense 61,344  70,699  82,829 

Branded media 22,976  22,185  23,055 

Partner marketing 35,049  31,102  31,660 

Other marketing 5,491  4,270  4,085 

Outsourced services 11,921  10,564  12,846 

Data licensing, software, and hosting 21,494  23,617  24,826 

Other segment expenses* 15,680  9,962  12,173 

Interest income (6,147) (6,718) (2,565)

Depreciation and amortization 18,035  17,699  16,520 

Goodwill impairment —  —  59,775 

Restructuring charges** 1,474  8,947  — 

Stock-based compensation 11,730  14,299  17,681 

Other reconciling items*** 7,599  1,846  (2,676)

Net loss $ (31,048) $ (49,766) $ (118,685)
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*Other segment expenses includes wholesale, facilities and other operating costs.
**Restructuring charges represent charges associated with the expiration date realignment of the program from September 30, 2024 Company’s leadership structure beginning in the third quarter of 2023 as well as charges
associated with the Restructuring Plan undertaken in the second quarter of 2023 to December 31, 2026. improve efficiency and reduce expenses.
***Other reconciling items solely includes changes in fair value of contingent consideration liability, gain on sale of equity method investment, lease impairment, interest accretion for terminated lease, gains and losses on lease
exit, transaction costs associated with Digital Motors, other income and income taxes, which are all disclosed elsewhere in the consolidated financial statements and accompanying footnotes.

Assets provided to the CODM are consistent with those reported on the consolidated balance sheet. All of the Company’s principal operations, decision-making functions
and long-lived assets are maintained in the United States and all losses are attributable to the United States.

F-37 F-36

Exhibit 10.810.5

FOURTHTHIRD AMENDMENT TO OFFICE LEASE

This FourthThird Amendment to Office Lease (this “Fourth Amendment”), dated November 27, 2023 (the "as of the 25Amendment Date th"), is made by
and  day of June, 2014 between DE PALISADES PROMENADE,SaMo Clock Tower, LLC, a Delaware limited liability companyhaving an office c/o
Sorgente Group of America, 805 Third Avenue, New York, New York 10022 (“Landlord”), with offices at 1299 Ocean Avenue, Suite 1000, Santa
Monica, California 90401, and TRUECAR, INC.Truecar, Inc., a Delaware corporation, having an office at 225 Santa Monica Boulevard, Santa Monica,
California 9040l (“Tenant”).

WITNESSETH:

WHEREAS, by Lease dated as of May 10, 2010 and amended by Amendment to Lease Re Additional Space and Tenn Extension dated
November 20, 2010 and Second Amendment to Lease dated September 19, 2013 (collectively, the “Lease”), Landlord did demise and let to Tenant,
and Tenant did hire and take from Landlord. 4,389 RSF on the twelfth floor (the “Premises”), all as more particularly described in the Lease, in the
building known as 225 Santa Monica Boulevard, Santa Monica, California (the “Building”); and

WHEREAS, Landlord and Tenant have agreed to extend the term of the Lease and to otherwise modify the Lease as provided herein.

NOW, THEREFORE, pursuant to the foregoing, and in consideration of the mutual covenants and agreements contained in the Lease and
herein, the Lease is hereby modified and amended as set out below:

l.    Definitions. All capitalized terms used herein shall have the same meaning as defined in the Lease, unless otherwise defined in this
Amendment.

2. Term.    The Lease Term is hereby acknowledged to be extended from January l, 2015 through and including December 31, 2024
(“Extension Term”).

3. Rent. The Base Rent for the Premises shall be:

January 1, 2015 through December 31, 2015 - $28,528.50 per month January l, 2016 through December 31, 2016 - $29,384.36
per month January 1, 2017 through December 31, 2017 - $30,265.89 per month January l, 2018 through December 31, 2018-
$31,173.86 per month January 1, 2019 through December 31, 2019 - $32,109.08 per month January l, 2020 through December
31, 2020 - $33,072.35 per month January 1, 2021 through December 31, 2021 - $34,064.52 per month
January 1, 2022 through December 31, 2022 - $35,086.46 per month

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

112/171

January 1, 2023 through December 31, 2023 - $36,139.05 per month January 1, 2024 through December 31, 2024 - $37,223.22
per month
4. Base Rent Abatement. Provided Tenant is not in material monetary default under the Lease beyond any applicable notice and cure

period, Base Rent shall be abated for the following months of the Extension Term: January 2015, January 2016, January 2017, January 2018,
January 2019, January 2020, January 2021, and January 2022. Additionally, half of the Base Rent shall be abated for the month of March 2015.

5. Tenant's Improvement of the New Premises. Landlord shall provide Tenant with a tenant improvement allowance up to One Hundred
Thirty One Thousand Six Hundred and Seventy Dollars ($131,670.00) (the “Allowance”) to be utilized for the design and construction (including
obtaining permits) of tenant’s improvements in the Premises in accordance with plans and specifications approved in writing by Landlord, in its
reasonable discretion, prior to the commencement of construction (“Premises Improvement”). Attached hereto as Exhibit A is a preliminary plan for
the Premises Improvement. Landlord hereby approves Tenant's construction of (i) a private bathroom with shower and (ii) a hood vent, in each case
as shown on the attached preliminary plan; provided, however, that such approval is subject to and conditioned upon Tenant’s compliance with all
applicable provisions of the Lease, including, without limitation, Landlord’s approval of detailed plans and specifications for such work and Tenant’s
compliance with applicable rules, regulations and requirements of governmental authorities. In addition, Landlord agrees that Tenant shall have the
right to penetrate the roof for venting; provided that Tenant must remove the penetration and repair the affected area of the roof to the condition
received as of the Commencement Date upon the expiration or earlier termination of the Lease. All work being performed shall be subject to the
terms of the Lease. Tenant shall bear the cost of the Premises Improvement in excess of the aforementioned. In addition, Tenant shall pay to
Landlord upon demand (i) for the reasonable cost of Landlord’s third-party engineers and/or architects for reviewing Tenant's plans and (ii) a fee for
the supervision of the Premises Improvement equal to: (a) four (4%) percent of the total cost of Premises Improvement for projects with a total cost of
$350,000 or less, (b) three (3%) percent of the total cost of Premises Improvement for projects with a total cost of more than $350,000 but less than
$500,000, or (c) two (2%) percent of the total cost of Premises Improvement for projects of $500,000 or more, which amounts shall be deducted from the
Allowance (“Landlord’s Supervision Costs”). Provided Tenant is not in default beyond any applicable notice and cure periods under this Lease, Landlord
shall make progress payments to Tenant no more frequently than on a monthly basis for the work performed to date during the previous month, as described
in a written detailed requisition to be delivered by Tenant to Landlord (each a “Requisition”), less the Retainage (as hereinafter defined) and Landlord’s
Supervision Cost, which progress payments shall be made upon completion of the work described in the contractor's invoice for the work shown on Tenant’s
plans and specifications previously approved by Landlord. Landlord shall make such progress payments within thirty (30) days after receipt of a complete
Requisition therefor (but not more frequently than one time per month), which Requisition shall set forth the names of each contractor, subcontractor or
materialman to whom payment is due and the amount due to each of them, and shall include (i) a written certification from Tenant's Architect (the

“Architect's Certification”) evidencing the portion of the Premises Improvement described in such Requisition has been substantially completed in all
material respects in accordance with the plans and specifications previously approved by the Landlord, (ii) copies of any invoices evidencing the work
performed which are subject of such Requisition, (iii) copies of waivers of lien from all contractors, subcontractors and materialmen covering all work
and materials which were the subject of all previous Requisitions, and (iv) copies of paid invoices covering all work and materials which were the
subject of all previous Requisitions and payments by Landlord. Landlord hereby agrees to disburse the Retainage to Tenant upon receipt of (i)
evidence of completion of construction of the Premises Improvement and the completion of all required inspections and issuance of any required
approvals and signoffs of public authorities with respect thereto including a temporary certificate of occupancy (if required) and (ii) all final lien waivers
from all contractors, subcontractors, and materialmen who performed work and/or delivered materials to the Premises in connection with the
Premises Improvement As used herein, the term “Retainage” shall mean ten percent (10%) of any requested Requisition. Notwithstanding anything to
the contrary contained herein or in the Lease, Landlord shall not withhold any Retainage from a Requisition if Tenant's contract with its general
contractor provides for ten percent (10%) retention and such retention is already withheld in each invoice from the general contractor for which a
Requisition is made.

Notwithstanding anything to the contrary contained herein or in the Lease, Tenant shall have no responsibility for, and Landlord shall promptly
reimburse Tenant for, the following: (a) costs incurred due to the presence of hazardous materials in the Premises or in the Building, unless such
hazardous materials are used or introduced by Tenant; (b) costs to bring the Premises or the Building into compliance with Applicable Laws, including
without limitation, the Americans with Disabilities Act and environmental laws; and (c) management, supervision, administrative, overhead or other
costs, expenses and fees incurred by Landlord in connection with its review and oversight of the Premises Improvement, except for the Landlord
Supervision Costs.

6. Janitorial Services. Tenant shall be responsible for janitorial services in connection with the Premises. Landlord, at Tenant's option, shall
contract with the Building’s janitorial company to perform such service and bill Tenant directly for such costs as Additional Rent.
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7. Signage. Subject to governmental codes and restrictions, Tenant at its sole cost and expense shall be entitled to install a sign with
Tenant's name and/or logo on the wall in between the elevators (no bigger than 12” x 18”) or the wall directly across from the elevators in the Building
lobby (no bigger than 15” x 24”). The material, coloring, and lettering shall be subject to the Landlord's prior written approval, which shall not be
unreasonably withheld, conditioned or delayed so long as the proposed sign is harmonious with the design of the Building. Tenant shall be responsible
for maintaining such sign and, on or before the expiration of the Lease at Tenant’s own expense, shall remove the sign and repair any portion of the
Building affected by the installation or removal of the sign to the condition such part of the Building was in at the time the sign was installed.

8. Brokers. Neither Landlord nor Tenant has dealt with any broker or agent in connection with the negotiation or execution of this Third
Amendment, except for Cushman & Wakefield and rsf LA, Inc. Landlord and Tenant shall each indemnify the other against all costs, expenses,
attorneys’ fees, and other liability for any commissions or other compensation claimed by any other broker or agent claiming the same by,
through, or under the indemnifying party.

9. Provisions Control. With the exception of those terms and conditions specifically modified and amended herein, the herein
referenced Lease shall remain in full force and effect in accordance with all its terms and conditions. In the event of any conflict between the
terms and provisions of this Amendment and the terms and provisions of the Lease, the terms and provisions of this Amendment shall
supersede and control.

10. Counterparts. This Amendment may be executed in any number of counterparts, each of which shall be deemed an officeoriginal,
and all of such counterparts shall constitute one agreement. To facilitate execution of this Amendment, the parties may execute counterparts of
this Amendment and exchange such counterparts via e-mail or telefax, and such counterparts shall serve as originals.

11. No Oral Modification. This Amendment may not be changed or terminated orally but only by an agreement in writing signed by the
party against whom enforcement of any waiver, change, modification or discharge is sought.

12. Successors and Assigns. The covenants, agreements, terms, provisions and conditions contained in this Amendment shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment on the date set

forth above.

LANDLORD:

SAMO CLOCKTOWER, LLC
By: Michelangelo Real Estate Corporation

By: /s/ Veronica Mainetti

    Name: Veronica Mainetti

    Title: Vice President

TENANT:
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TRUECAR, INC., a Delaware corporation

/s/ James T. Nguyen

Name: James T. Nguyen

Title: EVP, Corporate Development & Secretary

EXIHBIT A

Preliminary Plan

[Attached]

Exhibit 19

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT AND MARKED WITH “[**]” BECAUSE IT IS BOTH NOT MATERIAL AND THE TYPE
THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL

TRUECAR, INC.

___________________

INSIDER TRADING POLICY

___________________

(Adopted: May 14, 2014; Effective: June 11, 2014; Amended: April 8, 2021; Amended: February 12, 2023; Schedule 1 Updated: September 24, 2024)

INTRODUCTION

You may not disclose any nonpublic information acquired during your service with TrueCar without authorization, and you may not misuse material nonpublic information in
securities trading. If you do, you will be in violation of this Insider Trading Policy.

Legal prohibitions on insider trading

One of the principal purposes of federal and state securities laws is to prohibit so-called “insider trading.” Simply stated, insider trading is when directors, officers, employees
and others with material nonpublic information about a company trade based on that information. The terms “material” and “nonpublic” are defined below. Trades will be considered
“based on” material nonpublic information if the person making the trade was aware of the information at the time of the trade. It is not a defense that the person did not “use” the
information in deciding to make the trade.

Disclosing material nonpublic information directly or indirectly to others who then trade based on that information, or making recommendations or expressing opinions about
trades while aware of material nonpublic information (each of which is sometimes referred to as  “tipping”), is also illegal. Both the person who provides the information,
recommendation or opinion and the person who trades based on it may be liable.

A company, as well as individual directors, officers and other supervisory personnel, may be liable as “controlling persons” if they do not take appropriate steps to prevent
insider trading by those under their supervision, influence or control. For example, every person who, directly or indirectly, controls a person engaging in insider trading is also liable
along with, and to the same extent as, the controlled person unless the controlling person acted in good faith and did not directly or indirectly cause the violation.

Detection and prosecution of insider trading

The U.S. Securities and Exchange Commission, or SEC, the Financial Industry Regulatory Authority, or FINRA and the Nasdaq Stock Market, or Nasdaq, use sophisticated
electronic surveillance techniques to investigate and detect insider trading, and the SEC and the U.S. Department of Justice pursue insider trading violations vigorously. Cases
involving trading through foreign accounts, trading by family members and friends and trading involving only a small number of shares have been successfully prosecuted.
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Penalties for violation of insider trading laws and this Policy

Civil and criminal penalties.As of the latest update to this Policy, potential penalties for insider trading violations under U.S. federal securities laws include:

● damages in a private lawsuit;

● being required to return any profits made or losses avoided;

● imprisonment for up to 20 years;

● criminal fines of up to $5 million for individuals and $25 million for entities;

● civil fines of up to three times the profit gained or loss avoided;

● a bar against serving as an officer or director of a public company; and

● an injunction against future violations.

Civil and criminal penalties also apply to tipping. The SEC has imposed large penalties in tipping cases even when the disclosing person did not trade or gain any benefit
from another person’s trading.

Controlling person liability.As noted above, controlling persons can be liable for insider trading conducted by those they control. As of the latest update to this Policy, the
penalty for “controlling person” liability is a civil fine of up to the greater of approximately $2 million or three times the profit gained or loss avoided from the insider trading, as well as
potential criminal fines and imprisonment.

Company disciplinary actions.If we reasonably conclude that you have violated this Policy, we may discipline you up to and including termination of your employment,
whether or not you also violated the law. We do not need to wait for legal action to be taken or concluded against an alleged violator before taking disciplinary action. In addition, we
may give stop transfer and other instructions to our transfer agent to enforce compliance with this Policy.

Reporting violations

It is your responsibility to help enforce this Policy. The Secretary, the Assistant Secretary and the Legal Department are generally responsible for the administration of this
Policy. You should be alert to possible violations and promptly report violations or suspected violations of this Policy to the attention of the Secretary at (800) 200-2000, or at 1401
Ocean Avenue, Suite 200, Santa Monica, California CA 90401.

WHEREAS,

A.    Landlord, pursuant  If your situation requires that your identity be kept secret, your anonymity will be preserved to the provisionsgreatest extent reasonably
possible and permitted by law. If you wish to remain anonymous, send a letter addressed to the attention of that certain Office Lease dated October 15, 2010 (the
“Original Lease”), as amended by that certain First Amendment to Office Lease dated October 3, 2011 (the “First Amendment”), that certain Second Amendment
to Office Lease dated February 11, 2015 (the “Second Amendment”), that certain Memorandumthe Secretary or the Audit Committee of Lease Term Dates and
Rent dated June 13, 2016 (the “Memorandum”) and that certain Third Amendment to Office Lease dated May 11, 2021 (the “Third Amendment”), under which,
collectively, Landlord leases to Tenant and Tenant leases from Landlord space in the property locatedBoard of Directors at 120 Broadway,1401 Ocean Avenue,
Suite 200, Santa Monica, California 90401 (the “Building”), commonly knownCA 90401. If you make an anonymous report, please provide as Suites 200, 220 and
260 and collectively referred tomuch detail as “Suite 200” and Suite 500 (such suites are collectively, the “Existing Premises”);

B.       Tenant wishes to reduce its occupancy within the Building to exclude the entirety of Suite 200 from the Existing Premises (the “Returned Premises”), and
continue to lease Suite 500 (the “Remaining Premises”), which reduction Landlord has conditionally permitted, contingent upon Tenant's acceptance of and
compliance with the provisions of this Fourth Amendment;

C.    The Term with respectpossible, including any evidence that you believe may be relevant to the Remaining Premises is scheduled issue.

Personal responsibility

The ultimate responsibility for complying with this Policy and applicable laws and regulations rests with you. You should use your best judgment at all times
and consult with your legal and financial advisors, as needed. We advise you to expireseek assistance if you have any questions at 11:59 p.m. on January 7, 2026
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(the “Expiration Date”), in accordance with Section 3 of the Third Amendment.all. The Term with respect to the Returned Premises shall expire at 11:59 p.m. on the
Surrender Date (as defined below);

D.    The effectiveness of this Fourth Amendment is contingent upon (a) Landlord and Tenant’s mutual execution and delivery of this Fourth Amendment (provided
that Tenant’s execution of this Fourth Amendment shall occur on or before November 27, 2023 (provided further that any signature to this Fourth Amendment
provided by Tenant’s signatories shall insider trading rules can be held in escrow and revocable until this Fourth Amendment is duly executed by an authorized
signatory on behalf of Landlord)), (b) Landlordcomplex, and a new tenant (the “New Tenant”) mutually executing and delivering to the other party, an office lease
covering the Returned Premises (the “New 3rd Party Lease”), (c) Tenant’s paymentviolation of the Termination Consideration (as defined in and calculated in
accordance with Section 7 below) to Landlord on or before the business day following the mutual execution of insider trading laws can carry severe consequences.

PERSONS AND TRADES COVERED BY THIS POLICY

Persons covered by this Fourth Amendment, and (c) Tenant vacating the Returned Premises and surrendering legal possession thereof on or before the Surrender
Date (as defined in Section 2 below); and

E.    Landlord and Tenant, for their mutual benefit, wish to revise certain other covenants and provisions of the Original Lease, as amended.

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other good and valuable consideration, the sufficiency of which
Landlord and Tenant hereby acknowledge, Landlord and Tenant agree:

1.    Confirmation of Defined Terms. Unless modified herein, all terms previously defined and capitalized in the Original Lease, as amended, shall hold the same
meaning for the purposes of this Fourth Amendment. The Original Lease, as modified by the First Amendment, the Second Amendment, the Memorandum, the
Third Amendment and this Fourth Amendment shall hereinafter be referred to as the “Lease.”

2.       Surrender of Returned Premises. Tenant shall vacate the Returned Premises no later than November 30, 2023 (the “Surrender Date”), and shall tender
possession thereof to Landlord in accordance with (a) Article 7 of the Original Lease, and (b) other than any of Tenant’s personal property, furniture, fixtures and
equipment that will be conveyed by Tenant to the New Tenant under a Bill of Sale (the “Conveyed FF&E”) to be executed by Tenant and New Tenant on or prior to
the Surrender Date. Notwithstanding the foregoing, Landlord hereby waives the surrender requirements set forth in Section 7.1(c) under the Lease. If Tenant
vacates the Returned Premises, but leaves any property (other than the Conveyed FF&E), trash or debris therein, or if there is any damage to the Returned
Premises beyond reasonable wear and tear, then the costs incurred by Landlord in the removal or repair of such items, as the case may be, shall be billed directly to
Tenant as Additional Rent or, at Landlord’s option, deducted from Tenant’s Security Deposit.

2.1. Release of Liability and Claims. Contingent upon Landlord and Tenant fully performing the covenants and provisions contained herein and in the Lease, then,
except as otherwise contained herein, on the Surrender Date, Landlord and Tenant shall be fully and unconditionally released and discharged from their respective
obligations arising from or connected with the Lease with respect to the Returned Premises.

    Further, Tenant, for itself, and on behalf of any third party claiming through, or on behalf of Tenant, hereby releases any rights or claims to the occupancy of the
Returned Premises and/or any benefit thereof, arising out of or in connection with the Lease after the Surrender Date. Landlord, for itself, and on behalf of any third
party claiming through, or on behalf of Landlord, hereby releases any rights or claims against Tenant arising out of or in connection with the Lease after the
Surrender Date, other than as matters that survive the termination of the Lease pursuant to the provisions of the Lease and this Fourth Amendment (including,
without limitation, Section 2.2, Section 6, and Section 7 below). Tenant, for itself and on behalf of the Tenant Parties, and Landlord, for itself and on behalf of the
Landlord Parties, expressly waives and relinquishes all rights and benefits afforded by Section 1542 of the Civil Code of California and do so understanding and
acknowledging the significance and consequences of suchPolicy

    1    

2

FOURTH AMENDMENT TO OFFICE LEASE


specific waiver This Policy applies to all directors, officers, employees and agents (such as consultants and independent contractors) of TrueCar. References to “you” (as
well as general references to directors, officers, employees and agents of TrueCar) also include members of your immediate family, persons with whom you share a household, your
economic dependents and any other individuals or entities whose securities trading you influence, direct or control (including, for example, a venture or other investment fund, if you
influence, direct or control trades by the fund). You are responsible for making sure that these other individuals and entities comply with this Policy.

Types of trades covered by this Policy

This Policy applies to all trades involving the stock or other securities of TrueCar or of other companies about which you have obtained material nonpublic information in the
course of your service with TrueCar, unless the trade is permitted as described in the “Limited Exceptions” section (for example, you make the trade under a valid 10b5-1 plan). This
Policy therefore applies to purchases, sales and other transfers of common stock, options, warrants, preferred stock, debt securities (such as debentures, bonds and notes) and any
other securities. It also applies to any arrangements that affect a person’s economic exposure to changes in the prices of these securities. These arrangements may include, among
other things, trades in derivative securities (such as exchange-traded put or call options), hedging transactions, short sales and some decisions to participate in benefit plans. This

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

117/171

Policy also applies to any offers to engage in the trades discussed above. You should note that this Policy and the insider trading laws apply to all trades described above, no matter
how small in size or value.

This Policy applies to the nonpublic information of other companies

This Policy prohibits the unauthorized disclosure or other misuse of any nonpublic information of other companies, such as our distributors, vendors, customers, affinity and
OEM partners, collaborators, suppliers, competitors, potential M&A counterparties and other companies with which we have entered into non-disclosure agreements. This Policy
also prohibits insider trading and tipping based on the material nonpublic information of those other companies.

This Policy applies after your departure

This Policy continues to apply to you until you no longer have any material nonpublic information about TrueCar or the other companies referred to above, including after
you have left TrueCar. Also, if a trading blackout under this Policy is in effect when you stop working for TrueCar, you are expected to observe that blackout until the end of the
blackout period.

No exceptions based on personal circumstances

There may be instances where the restrictions imposed by this Policy cause you to forego a planned trade, which could cause you to suffer financial harm or other hardship.
Personal financial emergency or other personal circumstances will not excuse a failure to comply with this Policy or with the securities laws.

MATERIAL NONPUBLIC INFORMATION

“Material” information

Insider trading restrictions apply only if the information you possess is “material.” Materiality, however, involves a relatively low threshold. Information should be regarded as
material if it has market significance; that is, if the information becoming public could reasonably be expected to affect the market price of a security or if it otherwise is information
that a reasonable investor would want to know before deciding to buy, sell or hold securities. Either positive or negative information may be material.

It is not possible to define all categories of “material” information. However, some examples of information that would often be regarded as material include information
about:

3

● Financial results, financial condition, earnings pre-announcements, earnings guidance, projections or forecasts, particularly if inconsistent with past results or investors’
expectations;

● Restatements of financial results or material impairments, write-offs or restructurings;

● Changes in independent auditors, or notification that we may no longer rely on an audit report;

● Business plans or budgets;

● Incurrence of significant debts, or any significant default under or acceleration of any of our debt;

● Impending bankruptcy or financial liquidity problems;

● Significant developments involving business relationships, including entering into, modifying or terminating significant agreements or orders with customers, suppliers,
distributors, manufacturers, affinity or OEM partners or other business partners;

● Product introductions, modifications, defects or recalls or significant pricing changes or other significant product announcements;

● Significant developments in research and development or relating to intellectual property;

● Significant legal or regulatory developments, whether actual or threatened;

● Major events involving our securities, including calls of securities for redemption, adoption of stock repurchase programs, option repricings, stock splits, reverse stock splits,
changes in dividend policies, public or private securities offerings, modification to the rights of security holders or notice of delisting;
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● Significant corporate events, such as a pending or proposed merger, joint venture or tender offer, a significant investment or the acquisition or sale of a significant business
or asset;

● Major personnel changes, such as changes in senior management or lay-offs; and

● Cybersecurity risks and incidents, including vulnerabilities and breaches.

If you have any questions as to whether information should be considered “material,” you should consult with the Secretary or Assistant Secretary. In general, you should
resolve any close questions as to the materiality of any information by assuming that the information is material.

“Nonpublic” information

Insider trading restrictions apply only if the information you possess is “nonpublic,” as well as material. The fact that information has been disclosed to a few members of the
public does not make it public for insider trading purposes. To be “public,” the information must have been broadly disseminated in a manner designed to reach investors generally,
and investors must have had the opportunity to absorb the information. As a general rule, information should be considered nonpublic until at least one full trading day has passed
after the information is broadly distributed to the public in a press release, a public filing with the SEC, a pre-announced public webcast or another broad, non-exclusionary form of
public communication. However, depending upon the form of the announcement and the nature of the information, it is possible that information may not be fully absorbed by the
marketplace until a later time. Any questions as to whether information is nonpublic should be directed to the Secretary or Assistant Secretary.

The term “trading day”means a day on which Nasdaq is open for trading. A “full” trading day has elapsed when, after the public disclosure, trading in the relevant security
has opened and then closed.

4

POLICIES REGARDING MATERIAL NONPUBLIC INFORMATION

Confidentiality of nonpublic information

The unauthorized use or disclosure of nonpublic information relating to TrueCar or other companies is prohibited. All nonpublic information you acquire while working for
TrueCar may only be used for legitimate company business purposes. In addition, nonpublic information of others should be handled according to any relevant nondisclosure
agreements, and the use of any nonpublic information should be limited to the purpose for which it was disclosed.

You must use all reasonable efforts to safeguard nonpublic information in TrueCar’s possession. You may not disclose nonpublic information about TrueCar or any other
company unless required by law or all of the following apply:

● disclosure is required for legitimate company business purposes;

● you are authorized to disclose the information; and

● you have taken appropriate steps to prevent misuse of that information (including entering an appropriate nondisclosure agreement that restricts the disclosure and
use of the information, if applicable).

This restriction also applies to internal communications within TrueCar and to communications with our agents. Where disclosing nonpublic information to third parties is required,
you should coordinate with the Legal Department.

All directors, officers, employees and agents of TrueCar are required to sign and comply with an At-Will Employment, Confidential Information, Invention Assignment, and
Arbitration Agreement, which places further restrictions on the use and disclosure of sensitive information.

No trading on material nonpublic information

You may not, directly or indirectly through others, trade TrueCar securities while aware of material nonpublic information about TrueCar unless the trade is permitted as
described in the “Limited Exceptions” section (for example, you make the trade under a valid 10b5-1 plan). It is not an excuse that you did not “use” the information in your trade, or
that you made the “wrong” trade (i.e., selling securities when the material nonpublic information would suggest that their value will increase).

Similarly, you may not trade the securities of any other company if you are aware of material nonpublic information about that company (except in cases similar to those
described in  the “Limited Exceptions” section). For example, if you are working on a proposed acquisition of another company, information about that acquisition is material
nonpublic information for that other company, and you would not be permitted to trade the securities of that other company (or TrueCar securities, if the acquisition is material to
TrueCar). It is important to note that “materiality” is different for different companies. Information that is not material to TrueCar may be material to a different company and vice
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versa. You should note that our Code of Business Conduct and Ethics prohibits you from acquiring financial investments in another company if your ownership of that company
would constitute a conflict of interest with TrueCar.

No disclosing material nonpublic information for the benefit of others

You may not disclose material nonpublic information about TrueCar or any other company, or give any trading advice (for example, by making recommendations or
expressing opinions) based on that information, to friends, family members or any other person or entity not authorized to receive the information if the person or entity may benefit
by trading on it. These restrictions apply whether or not you receive any profit or personal

5

benefit from the disclosure or advice. Even if you do not have material nonpublic information about TrueCar, we strongly discourage you from giving trading advice to others about
TrueCar’s securities.

Obligation to disclose material nonpublic information to TrueCar

If you become aware of any material nonpublic information of TrueCar or any other company, and senior management is not aware of that information, you must disclose it
to the Secretary or Assistant Secretary before trading any securities of TrueCar or the company in question, even if the trade would be permitted as described in the “Limited
Exceptions” section. If you are a member of senior management, you must disclose the information to the Chief Executive Officer, and if you are the Chief Executive Officer or a
director, you must disclose the information to the board of directors, before trading any relevant securities.

Responding to outside inquiries for information

If you receive a request for information from someone outside of TrueCar, such as a stock analyst or research firm, you should refer the inquiry to the Head of Investor
Relations. Federal law requires us to avoid selectively disclosing material nonpublic information. In general, when a company discloses material nonpublic information, it must
provide broad, non-exclusionary access to the information. Violations of this requirement can subject the company to SEC enforcement actions, which may result in injunctions and
severe monetary penalties. We have established procedures for releasing material information in a manner that is designed to achieve broad public dissemination of the information
immediately upon its release in compliance with applicable law. Please consult TrueCar’s External Communications Policy for more details.

TRADING BLACKOUTPERIODS

To make it less likely that individuals trade on material, nonpublic information, we have instituted quarterly trading blackout periods and may also institute special trading
blackout periods from time to time. In addition, to comply with applicable legal requirements, we may also institute blackout periods that prevent directors and officers from trading in
our securities when employees are prevented from trading our securities.

It is important to note that whether or not you are subject to blackout periods, you remain subject to the prohibitions on trading based on material, nonpublic information and
any other restrictions contained in this Policy.

Quarterly blackout periods

Directors, officers, employees and agents of TrueCar must not trade TrueCar securities during quarterly blackout periods unless the trade is permitted as described in
“Limited Exceptions” section (for example, you make the trade under a valid 10b5-1 plan).

Quarterly blackout periods begin at the end of the last trading day before the 16thday of the last month of each fiscal quarter and end after the first full trading day following
the date of public disclosure of the financial results for that fiscal quarter. This period is a particularly sensitive time for trades in our securities because, during this period, individuals
often have, or are presumed to have, material nonpublic information about our financial results for the quarter.

Special blackout periods

From time to time, we may also prohibit directors, officers, employees and agents from trading TrueCar securities when, in the judgment of the Secretary or Assistant
Secretary, a trading blackout is warranted. We will generally impose special blackout periods when we know of material developments that have not yet been disclosed to the public
(for example, announcement of interim earnings guidance, negotiation of mergers, acquisitions or dispositions or investigation and assessment of cybersecurity incidents). However,
we may declare special blackout periods for any reason.

6
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We will notify those persons subject a special blackout period when it is declared. If you have been notified of a special blackout period, you may not trade TrueCar
securities until instructed otherwise by the Secretary or Assistant Secretary (even if the special blackout period could cause you financial harm or other hardship), and should not
disclose to others that the special blackout period has been declared.

Regulation BTR blackouts

We may also impose trading blackouts on directors and executive officers under Regulation Blackout Trading Restriction, or Regulation BTR. In general, if Regulation BTR
applies to TrueCar, it prohibits any director or executive officer from trading TrueCar securities when our other employees may not trade our securities. We may recover any profits
from a trade that violates Regulation BTR, regardless of the intentions of the director or officer who traded. The SEC may also sanction and potentially pursue criminal charges
against directors and executive officers who make those trades. We have provided, or will provide, separate memoranda and other appropriate materials to directors and executive
officers on compliance with Regulation BTR.

We will notify directors and officers if we impose a blackout trading restriction on them under Regulation BTR. Failure to comply with an applicable trading blackout in
accordance with Regulation BTR is a violation of law and this Policy.

No “safe harbors”

There are no unconditional “safe harbors” for trades made at particular times, and all TrueCar directors, officers, employees and agents should exercise good judgment at
all times. Even outside of a quarterly blackout period, you may be prohibited from trading TrueCar securities because you have material nonpublic information, are subject to a
special blackout period or are otherwise restricted under this Policy.

PRECLEARANCE OF TRADES

Directors and executive officers may not trade TrueCar securities without first obtaining preclearance of the trade from the Secretary or Assistant Secretary unless the trade
is permitted as described in the “Limited Exceptions” section (for example, they make the trade under a valid 10b5-1 plan). We have also determined that other employees and
agents of TrueCar who may have regular or special access to material nonpublic information must preclear trades. The Secretary may not trade TrueCar securities unless the Chief
Financial Officer has precleared the trade. Individuals who must preclear trades are listed on Schedule I. From time to time, we may identify other persons who must preclear
trades, and the Secretary or Assistant Secretary may update and revise Schedule Ias appropriate.

You should submit requests for preclearance of trades via email to preclearstock@truecar.com with a signed copy of Exhibit A – Preclearance Request
attached.   The Secretary or Assistant Secretary may update and revise Exhibit A as appropriate. In addition to signing the Preclearance Request, please also complete the
material at the top of the Preclearance Request. The Preclearance Request form is located on the last page of this Policy.

These preclearance procedures are intended to decrease insider trading risks associated with trades by individuals with regular or special access to material nonpublic
information. In addition, requiring preclearance of trades by directors and officers facilitates compliance with Rule 144 resale restrictions under the Securities Act, the liability and
reporting provisions of Section 1542. Landlord 16 of the Exchange Act and Tenant each acknowledges Regulation BTR. Preclearance of a trade, however, is not a defense to a claim
of insider trading and does not excuse you from otherwise complying with insider trading laws or this Policy.

The Secretary or Assistant Secretary have no obligation to approve a trade submitted for preclearance, and may decide not to permit the trade.

ADDITIONAL RESTRICTIONS AND GUIDANCE

7

This section details additional types of trades that may expose you and TrueCar to significant risks and are therefore restricted.

Short sales

You may not sell short (i.e., sell a security that must be borrowed to make delivery) or “sell short against the box” (i.e., sell with a delayed delivery) any TrueCar securities.
Short sales may signal to the market possible bad news about us or a general lack of confidence in our prospects and an expectation that the value of our securities will decline.
Short sales are effectively a bet against our success and may reduce the seller’s incentive to improve our performance. Short sales may also create a suspicion that the seller is
insider trading.

Derivative securities and hedging transactions

You may not trade in publicly-traded options, such as puts and calls, or other derivatives of TrueCar securities. This prohibition extends to any hedging or similar transaction
designed to decrease the risks of holding TrueCar securities. This prohibition does not apply to stock options, stock appreciation rights and other securities issued under TrueCar
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benefit plans or other compensatory arrangements with TrueCar.

Using TrueCar securities as collateral for loans

You may not pledge TrueCar securities as collateral for loans without preclearance from the Legal Department. If you default on the loan, the lender may sell the pledged
securities as collateral in a foreclosure sale. The sale, even though not initiated at your request, is still considered a sale for your benefit. If it is familiar made when you have material
nonpublic information or otherwise are not permitted to trade in TrueCar securities, the sale may result in inadvertent insider trading violations, Section 16 and Regulation BTR
violations (for officers and directors), violations of this Policy and unfavorable publicity for you and TrueCar.

Holding TrueCar securities in margin accounts

You may not hold TrueCar securities in margin accounts. Under typical margin arrangements, if you fail to meet a margin call, the broker may sell securities held in the
margin without your consent. The sale, even though not initiated at your request, is still considered a sale for your benefit. If made when you have material nonpublic information or
are otherwise not permitted to trade, the sale may result in inadvertent insider trading violations, Section 16 and Regulation BTR violations (for officers and directors), violations of
this Policy and unfavorable publicity for you and TrueCar.

Placing open orders with brokers

You should exercise caution when placing open orders, such as limit orders or stop orders, with brokers, particularly where the order is likely to remain outstanding for an
extended period of time. Open orders may result in the execution of a trade at a time when you are aware of material nonpublic information or otherwise are not permitted to trade in
TrueCar securities. If you are not making the trade under a valid 10b5-1 plan, this could result in inadvertent insider trading violations, Section 16 and Regulation BTR violations (for
officers and directors), violations of this Policy and unfavorable publicity for you and TrueCar. You should inform any broker with whom you place an open order at the time it is
placed that you are subject to blackout periods (and, if applicable, preclearance requirements).

LIMITED EXCEPTIONS

This section details the limited exceptions to the restrictions imposed by this Policy. Even if a trade is not prohibited by this Policy, you will need to separately assess
whether it complies with applicable law. For example, whether or not this Policy prohibits a trade, you would need to comply with the provisions “short-swing” trading restrictions
under Section 16 if they apply to you. You are responsible for complying with applicable law at all times.

8

Trades under a 10b5-1 plan

The SEC has enacted rules that provide an affirmative defense against alleged violations of California Civil Code Section 1542, which provides U.S. federal insider trading
laws for trades under trading plans that meet certain requirements. These requirements are spelled out in Rule 10b5-1 under the Exchange Act, and trading plans that comply with
those requirements are therefore known as follows: “10b5-1 plans.” At a high level, these rules provide for an affirmative defense if you enter into the 10b5-1 plan when you do not
have material nonpublic information, certify that you are adopting the contract, instruction or plan in good faith and not as part of a plan or scheme to evade the prohibitions of Rule
10b-5 and if the 10b5-1 plan specifies (or sets forth an objective method for determining) the amount, price and date of the trade. Please refer to the Amended & Restated Rule
10b5-1 Guidelines for more information.

    A general release does The restrictions in this Policy against trades made while you have material nonpublic information or during blackout periods and the preclearance
requirements do not extend apply to claims trades made under 10b5-1 plans approved by the Secretary or Assistant Secretary. All 10b5-1 plans, and amendments or modifications
to 10b5-1 plans, including suspensions and terminations of 10b5-1 plans, must be approved by the Secretary or Assistant Secretary. In approving a 10b5-1 plan, or an amendment
or modification to or suspension or termination of a 10b5-1 plan, the Secretary or Assistant Secretary may impose criteria in addition to those required by law, and the Secretary or
Assistant Secretary reserve the right to prevent any trades in our securities, even those under a 10b5-1 plan. You should therefore confer with the Secretary or Assistant Secretary
before entering into, amending, modifying, suspending or terminating any 10b5-1 plan.

The SEC rules on 10b5-1 plans are complex and must be followed completely to be effective. The description provided above is only a summary, and we strongly advise
that you consult with your legal advisor if you intend to adopt or amend a 10b5-1 plan. While 10b5-1 plans and amendments to and suspensions and terminations of 10b5-1 plans
are subject to our review and approval, you are ultimately responsible for compliance with the law and this Policy.

10b5-1 plans and amendments to and suspensions and terminations of 10b5-1 plans must be filed with the Legal Department and, if applicable, accompanied by an
executed certificate stating that the creditor 10b5-1 plan complies with applicable law and any other criteria we establish. We may publicly disclose information regarding any 10b5-1
plan that you enter.

Receipt and vesting of stock options and restricted stock units

The trading restrictions under this Policy do not apply to the acceptance or releasing party does purchase of stock options or restricted stock units that we issue or offer or to
the vesting, cancellation or forfeiture of those stock options or restricted stock units under applicable plans and agreements.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

122/171

Exercise of stock options for cash

The trading restrictions under this Policy do not know apply to the exercise of stock options for cash under our stock option plans or suspect to exist the exercise of stock
options in a stock-for-stock exercise with us or an election to have us withhold securities to cover taxes due upon an option exercise or vesting/settlement of restricted stock units.
However, the trading restrictions under this Policy do apply to:

● the sale of stock issued upon the exercise of a stock option;

● a cashless exercise of a stock option through a broker, since this involves selling a portion of the underlying shares to cover the costs of exercise or withholding
taxes, where applicable; and

● any other market sale for the purpose of generating the cash needed to pay the exercise price of an option or withholding taxes, where applicable.

Stock splits, reverse stock splits, stock dividends and similar trades

9

The trading restrictions under this Policy do not apply to a change in the number of securities held as a result of a stock split, reverse stock split or stock dividend applying
equally to all securities of a class, or similar trades.

Bona fidegifts and inheritance

The trading restrictions under this Policy do not apply to bona fide gifts involving TrueCar securities or transfers by will or the laws of descent and distribution.

Change in form of ownership

The trading restrictions under this Policy do not apply to trades that involve merely a change in the form in which you own securities. For example, you may transfer shares
to an inter vivos trust of which you are the sole beneficiary during your lifetime.

Other exceptions

Any other exception from this Policy must be approved by the Secretary or Assistant Secretary, with such consultation with the Board of Directors or an independent
committee of the Board of Directors, if any, as he determines appropriate in the circumstances.

COMPLIANCE WITH SECTION 16

Obligations under Section 16

Section 16, and the related rules and regulations, impose reporting obligations, limitations on “short-swing” transactions and limitations on short sales and other trades
applicable to directors, officers, large shareholders and certain other persons. We have provided, or will provide, memoranda and other materials addressing these matters to our
directors and officers.

We have determined that the persons listed on Schedule IImust comply with Section 16 because of their positions with TrueCar. The Secretary or Assistant Secretary may
amend Schedule IIfrom time to time as appropriate to reflect the election of new officers or directors, any change in the responsibilities of officers or other employees and any
promotions, demotions, resignations or departures.

Schedule IIis not necessarily an exhaustive list of persons subject to Section 16 requirements at any given time. Even if you are not listed on Schedule II, you may be
subject to Section 16 reporting obligations because of your shareholdings, for example.

Notification requirements

To facilitate timely reporting of trades as required by Section 16, each person subject to Section 16 reporting requirements must provide, or must ensure that his or her favor
at the time broker provides, us with detailed information (e.g., trade date, number of executing the release and that, if known by him     or her, would have materially affected shares,
exact price, etc.) on his or her settlement trades in our securities, including gifts, transfers, pledges and trades under a 10b5-1 trading plan, both before (to confirm compliance with
preclearance procedures, if applicable) and promptly after execution.

Personal responsibility

The obligation to file Section 16 reports, and to otherwise comply with Section 16, is personal. We are not responsible for the debtor or released party. failure to comply with
Section 16 requirements.
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    Landlord ADDITIONAL INFORMATION

10

Delivery of Policy

This Policy will be delivered to all directors, officers, employees and Tenant each expressly acknowledges that its release herein is agents of TrueCar when they start
working for TrueCar. We will also intended to include in its effect, without limitation (except for any matters that survive termination of the Lease and Section 2.2, Section 6 and
Section 7 below), all claims which such party does not know or expect to exist in its favor at the time of execution circulate this Policy (or a summary of this Fourth
Amendment, Policy) periodically. Each director, officer, employee and agent of TrueCar must acknowledge that its release herein contemplates extinguishing all of these claims.

2.2. Disclaimer. The Original Lease provides in Article 4 for payment of the amount due for Tenant’s Share of Operating Expenses periodically on an estimated
basis with adjustment to the actual amounts due at some time in the future. As of the Amendment Date, Tenant has not received a final calculation of the actual
amount due for the period of time ending on the Surrender Date with respect to the Returned Premises. Accordingly, Tenanthe or she understands, and agrees
that:to comply with, this Policy.

a)    Landlord's estimateAmendments

We are committed to continuously reviewing and updating our policies and procedures. The Board of Directors (and any of its committees to which it has
delegated such authority) therefore reserves the right to amend, alter or allocation terminate this Policy at any time and for any reason, subject to applicable law. You
may obtain a current copy of anticipated increasesour policies on insider trading by contacting the Secretary or Assistant Secretary.

*     *     *

Nothing in the amount due for Tenant’s Share this Insider Trading Policy creates or implies an employment contract or term of Operating
Expensesemployment. Employment at TrueCar is only an estimate by Landlord and is not intended nor shall be construed as a limitation or ceiling upon the actual
amounts whichemployment at will. Employment at will may be due;terminated with or without cause and with or without notice at any time by the employee or TrueCar.
Nothing in this Insider Trading Policy limits the right of either party to terminate employment at will.

b)    Tenant shall be solely responsible for paymentThe policies in this Insider Trading Policy do not constitute a complete list of Tenant’s Share of Operating
Expenses with respect to the Returned Premises through and including the Surrender Date by virtue of such adjustments and shall be solely entitled to any refunds
resulting from such adjustments, even if such calculations are rendered to Tenant by Landlord after the Surrender Date; and

c)    The final reconciliationTrueCar policies or a complete list of the amount due for Tenant’s Share types of Operating Expenses shall not be completed until after
the year end of the calendar year for which such computations are to be made, after which computation has been completed, Landlord shall notify Tenant of any
adjustmentconduct that can result in Additional Rent due for the balance of the Term with respect to the Returned Premises, computeddiscipline, up to and
including the Surrender Date.discharge.

11

SCHEDULE I

INDIVIDUALS SUBJECT TOPRECLEARANCE REQUIREMENTS

3.    Reduction of Existing Premises. 1.  As of the Surrender Date, (i) the Usable Area of the Premises shall decrease to approximately 11,620 square feet and
the Rentable Area of the Premises shall decrease to approximately 13,423 square feet, and (ii) the definition of the Existing Premises shall be revised to
exclude the Returned Premises, and wherever in the Lease the word Premises is found, it shall thereafter refer to the Remaining Premises. The Fixed
Monthly Rent and Tenant’s Share of increases in Operating Expenses for the Remaining Premises shall be revised subject to the terms of this Fourth
Amendment.
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4.    Modification to Fixed Monthly Rent for the Remaining Premises. Notwithstanding anything to the contrary set forth in the Lease, the Fixed Monthly Rent
due for the Remaining Premises commencing on December 1, 2023 (the “Effective Date”), shall be as follows:DIRECTORS

Period Name Fixed Monthly Rent Title(s)

Effective Date through May 31, 2024 Robert Buce $88,365.44 Director

June 1, 2024 through May 31, 2025 Barbara
Carbone

$91,458.13 Director, Chair of the Board

June 1, 2025 through December 31,
2025 Brendan Harrington

$94,659.16 Director

Faye Iosotaluno Director

Jantoon Reigersman Director, President, and Chief Executive Officer

Diego Rodriguez Director

    Landlord and Tenant acknowledge and agree that Section 3 of the Third Amendment shall continue to remain in full force and effect with respect to the
Remaining Premises.


5.    Security Deposit. 2.  Landlord acknowledges that it currently holds the sum of $269,993.35 as a Security Deposit under the Lease, which amount Landlord
shall continue to hold throughout the Term, unless otherwise applied pursuant to the provisions of the Lease. Notwithstanding the forgoing, on the day
immediately following the Surrender Date, the Security Deposit shall be reduced by an amount equal to $177,033.35 (the “Reduction”), and the total sum of
the Reduction shall be credited by Landlord to the Termination Consideration (as defined in Section 7 below), so that the balance of the Security Deposit
remaining shall be $92,960.00.

Tenant agrees that the balance of the Security Deposit remaining after the Reduction shall remain on deposit with Landlord for the duration of the Term of the
Lease with respect to the Remaining Premises. Notwithstanding the above, in the event Tenant commits a default under the Lease prior to the scheduled Reduction
of the Security Deposit and such default continues after the expiration of any applicable notice and cure period, then, regardless of whether such default is cured
after the expiration of the foregoing notice and cure period, and without the necessity of any further notice to Tenant, the Security Deposit shall not be reduced and
shall hereafter remain on deposit with Landlord in the full amount then held and no reduction in the Security Deposit shall occur thereafter.

        Tenant hereby waives the provisions of Section 1950.7 of the California Civil Code, and all other laws, statutes, ordinances or other governmental rules,
regulations or requirements now in force or which may hereafter be enacted or promulgated, which (i) establish the time frame by which Landlord must refund a
security deposit under a lease, and/or (ii) provide that Landlord may claim from the Security Deposit only those sums reasonably necessary to remedy defaults in
the payment of rent, to repair damage caused by Tenant or to clean the Premises, it being agreed that Landlord may, in addition, claim those sums specified in
Article 18 of the Original Lease, and/or those sums reasonably necessary to compensate Landlord for any loss or damage caused by Tenant's breach of the Lease
or the acts or omission of Tenant or any Tenant Party.

    2    

FOURTH AMENDMENT TO OFFICE LEASE

6.    Tenant’s Share. As of the Effective Date, Tenant’s Share for the Remaining Premises shall be 13.24.

7.    Parking. Landlord and Tenant acknowledge that, under the terms of the Lease, Tenant is required to purchase fifty (50) unreserved parking spaces and twelve
(12) single reserved parking spaces on a “must-take” basis thatOFFICERS (including officers who are allocable to the Returned Premises (the “Tenant Must Take
Permits”). Pursuant to the New 3rd Party Lease, the New Tenant that will occupy the Returned Premises will have (i)  the obligation to purchase twenty-four (24)
unreserved parking permits and six (6) single reserved parking permits (the “New Tenant Must Take Permits”) and (ii) the right, but not the obligation to purchase a
certain allocation of unreserved and single reserved parking permits in excess of the New Tenant Must Take Permits (the “New Tenant Optional Permits”).
Landlord and Tenant each agree that the remaining number of Tenant Must Take Permits minus the number of New Tenant Must Take Permits (that is, for clarity,
twenty-six (26) unreserved parking spaces and six (6) single reserved parking spaces) will be referred to herein as the “Tenant’s Continuing Must Take Permits”
and that as of the Surrender Date, Tenant’s obligation to pay for parking permits (that is, Tenant Must Take Permits) shall be reduced to Tenant’s Continuing Must
Take Permits. In connection therewith following the Surrender Date, Landlord shall provide Tenant with a quarterly statement reconciling the difference between the
Tenants’ Continuing Must Take Permits for which Tenant is obligated to pay and the amount paid by the New Tenant for the New Tenant Optional Permits. In the
event that such quarterly statement(s) demonstrate that the New Tenant’s parking payments for the New Tenant Optional Permits have equaled or exceeded the
total amount Tenant was obligated to pay during such quarter for Tenant’s Continuing Must Take Permits, then Tenant’s obligation to pay for Tenant’s Continuing
Must Take Permits shall be deemed satisfied and paid in full. In the event that such quarterly statement(s) demonstrate that the New Tenant’s parking payments for
the New Tenant Optional Permits are less than the total amount Tenant is obligated to pay for Tenant’s Continuing Must Take Permits, then Tenant shall pay such
difference to Landlord within thirty (30) days following Tenant’s receipt of such statement.

8.      Termination Consideration. As consideration for Landlord’s agreement to enter into this Fourth Amendment and exclude the Returned Premises from the
Existing Premises, Tenant shall, no later than the next business day following the mutual execution of this Fourth Amendment, pay to Landlord an amount equal to
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$1,907,591.65(the “Termination Consideration”), which amount has been calculated by the parties hereto using the total termination consideration of
$2,084,625.00 less the Reduction set forth in Section 4 above.

9.    Acceptance of Premises. Tenant acknowledges that (i) it is currently in possession of the Existing Premises, and (ii) to the best of Tenant’s knowledge, as of
the date hereof, it has no claim against Landlord in connection with the Existing Premises or the Lease. Tenant has made its own inspection of and inquiries
regarding the Remaining Premises, which is already improved. Therefore, Tenant accepts the Remaining Premises in its “as-is” condition. Tenant further
acknowledges that Landlord has made no currently effective representation or warranty, express or implied regarding the condition, suitability or usability of the
Existing Premises, Remaining Premises or the Building for the purposes intended by Tenant.

10.      Auto-Dealer Sign, Exterior Building Signage and Ground Floor Lobby Signage. Landlord and Tenant hereby agree that (i) Tenant’s Auto-Dealer Sign
rights as granted in Section 20.22.1 of the Original Lease and Tenant’s Exterior Building Signage and Ground Floor Lobby Signage rights as granted in Section 13
of the Second Agreement are null and void as of the date of this Fourth Amendment, and (ii) as of the Amendment Date, Tenant has removed the Auto-Dealer Sign,
the Exterior Building Signage and Ground Floor Lobby Signage as required under the Lease and Landlord has incurred no expenses with respect to any such
removal.

11.    Deleted Provisions. The following provisions are hereby deleted and have no further force or effect: Article 23 of the Original Lease (Option to Extend Term),
Section 11 of the Second Amendment (Right of First Offer).

12.    Warranty of Authority. If Landlord or Tenant signs as a corporation or limited liability company or a partnership, each of the persons executing this Fourth
Amendment on behalf of Landlord or Tenant hereby covenants and warrants that the applicable entity executing herein below is a duly authorized and existing entity
that is qualified to do business in California; that the person(s) signing on behalf of either Landlord or Tenant have full right and authority to enter into this Fourth
Amendment; and that each and every person signing on behalf of either Landlord or Tenant are authorized in writing to do so.

13.    Broker Representation. Landlord and Tenant, each represents to the other that, in connection with this Amendment, it has dealt with no broker in connection
with this Fourth Amendment other than Douglas Emmett Management, LLC representing Landlord (“Landlord’s Broker”) and Cushman and Wakefield representing
Tenant (“Tenant’s Broker”). Tenant agrees to pay the commission due to Tenant’s Broker in connection with the termination of the Lease that is applicable to the
Returned Premises, as required under the listing agreement between Tenant and Tenant’s broker (i.e. from the Effective Date through and including January 7,
2026). Landlord and Tenant shall hold one another harmless from and against any and all liability, loss, damage, expense, claim, action, demand, suit or obligation
arising out of or relating to a breach by the indemnifying party of such representation.

14.    Confidentiality. Landlord and Tenant agree that the covenants and provisions of this Fourth Amendment shall not be divulged to anyone not directly involved
in the management, administration, ownership, lending against, or subleasing of the Premises, other than Tenant’s or Landlord's counsel-of-record or leasing or
sub-leasing broker of record, provided, however, that nothing in this Fourth Amendment shall prohibit Tenant from making public disclosure of this Fourth
Amendment when required under applicable laws or regulations, including without limitation, federal and state securities law and regulation.

    3    

FOURTH AMENDMENT TO OFFICE LEASE

15.    Governing Law. The provisions of this Fourth Amendment shall be governed by the laws of the State of California.

16.    Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease constitutes the entire agreement by and between Landlord and Tenant relating to
the Existing Premises and the Returned Premises, and supersedes any and all other agreements written or oral between the parties hereto. Furthermore, except as
modified herein, all other covenants and provisions of the Lease shall remain unmodified and in full force and effect.

17.    Civil Code Section 1938 Disclosure. Pursuant to California Civil Code Section 1938, Landlord hereby discloses that the Premises have not undergone an
inspection by a Certified Access Specialist to determine whether the Premises meet all applicable construction-related accessibility standards. A Certified Access
Specialist (“CASp”) can inspect the Premises and determine whether the Premises comply with all of the applicable construction-related accessibility standards
under California law. Although California law does not require a CASp inspection of the Premises, Landlord may not prohibit the Tenant from obtaining a CASp
inspection of the Premises for the occupancy or potential occupancy of Tenant, if requested by Tenant. Landlord and Tenant shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to
correct violations of construction-related accessibility standards within the Premises.

18.         Submission of Document. The submission of this Fourth Amendment to Tenant shall be for examination purposes only, and does not constitute a
reservation of or an option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other offices or space situated in the Building.
Regardless of whether or not (a) Landlord has delivered to Tenant an unexecuted draft or final version of this Fourth Amendment for Tenant’s review and/or
signature, (b) this Fourth Amendment has been executed by Tenant only and delivered to Landlord for its review and signature, and/or (c) Tenant has made
payments of rent and/or security deposit to Landlord pursuant to this Fourth Amendment, it is understood and agreed that no contractual or other rights shall exist
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between Landlord and Tenant with respect to the Premises, nor shall this Fourth Amendment be valid, binding on the parties and/or in effect unless and until this
Fourth Amendment has been fully executed by Landlord and Tenant and such fully-executed Fourth Amendment has been delivered to Tenant.

19.     Digital Counterparts. This Fourth Amendment may be executed in several counterparts, each of which when executed and delivered shall be deemed an
original, and all of which when taken together shall constitute one and the same agreement. The parties agree that a digital image of this Fourth Amendment as
fully-executed (such as in a portable document format (.pdf)) or DocuSign when sent to the email address of Tenant, its broker (if any), its attorney (if any), or its
authorized agent (if any) shall be deemed delivery of a true and correct original of this Fourth Amendment, and such digital image of this Fourth Amendment shall
be admissible as best evidence for the purposes of state law, Federal Rule of Evidence 1002, and the like statutes and regulations.

[Signatures Appear on the Following Page]

    4    

FOURTH AMENDMENT TO OFFICE LEASE

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this document, effective the later of the date(s) written below.also directors)

LANDLORD: Name TENANT: Title(s)

DE PALISADES PROMENADE, LLC, a
Delaware limited liability company



By:    Douglas Emmett Management,

Inc.,
a Delaware corporation,
its Manager



By:    /s/ Andrew Goodman


SVP, Leasing
%L1%SV

                  %LN1%
%LT1%



Dated:    %LNovember 27,
2023D1%

TRUECAR, INC., a Delaware corporation



By: /s/ Jantoon Reigersman

Name: Jantoon Reigersman

Title: %TT1.

President and Chief
Executive Officer




Dated:
%TD1November
27, 2023




By: /s/

Jeffrey Swart Executive Vice President and General Counsel

Oliver Foley
Name: Oliver Foley

Title: %TT1.

Chief Financial Officer



Dated: %TD1November 27, 2023

%

Jay Ku Chief Revenue Officer

Jill Angel Chief Operating Officer

    5     3. OTHERS



[**]
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SCHEDULE II

INDIVIDUALS SUBJECT TOSECTION 16 REPORTING AND LIABILITY PROVISIONS

1. DIRECTORS

Name Title(s)

Robert Buce Director

Barbara Carbone Director, Chair of the Board

Brendan Harrington Director

Faye Iosotaluno Director

Jantoon Reigersman Director, President, and Chief Executive Officer

Diego Rodriguez Director



2. OFFICERS (including officers who are also directors)

Name Title(s)

Jantoon Reigersman President and Chief Executive Officer

Jeffrey Swart Executive Vice President and General Counsel

Oliver Foley Chief Financial Officer

Jay Ku Chief Revenue Officer

Jill Angel Chief Operating Officer



3. OTHERS

Name Title(s)

AutoNation Investor

BlackRock Fund Advisors Investor

Caledonia (Private) Investments Pty Limited and its affiliates Investor

United Services Automobile Association (USAA) Investor

Cannell Capital LLC Investor

Vanguard Group, Inc. Investor

M E M O R A N D U M

To:All directors, officers, employees, consultants, contractors and other agents of TrueCar, Inc.

From:TrueCar, Inc.

Date:[∙]

Re:Insider Trading Policy

Attached is a copy of our policy on trades in TrueCar securities by our directors, officers, employees and agents (including consultants and contractors). As
described in the policy, violations of insider trading laws can result in significant civil and criminal liability. Accordingly, please carefully review the materials provided.

After reading the policy, please sign the receipt and acknowledgement at the bottom of this memorandum and return it to the Legal Department.
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If you have any questions about the policy or insider trading laws generally or about any trade involving the securities of the company, please call the Assistant
Secretary at (800) 200-2000 x8593.

Attachment(s)

Receipt and Acknowledgement

● I have received and read the Insider Trading Policy.

● I have received satisfactory answers to any questions that I had regarding the Insider Trading Policy and insider trading in general.

● I understand and agree to comply with the Insider Trading Policy.

● I understand that my failure to comply in all respects with the Insider Trading Policy is a basis for termination for cause of my employment or other service relationship with the

company as well as any other appropriate discipline.

● I understand and agree that the company may give stop transfer and other instructions to the company’s transfer agent with respect to trades that TrueCar considers to be in

contravention of the Insider Trading Policy.

SignatureDate

Print Name

[Form of special blackout notification]

[INSERT COMPANY LETTERHEAD]

[insert date]

CONFIDENTIAL COMMUNICATION

TrueCar, Inc.


1401 Ocean Avenue


Suite 200


Santa Monica, CA 90401

Dear [insert name]:

TrueCar has imposed a special blackout period in accordance with the terms of our Insider Trading Policy. Pursuant to the Policy, and subject to the exceptions
stated in the Policy, you may not trade TrueCar securities until you receive official notice that the special blackout period is no longer in effect.

You may not disclose to others the fact that a special blackout period has been imposed. In addition, you should take care to handle any confidential information in
your possession in accordance with TrueCar’s policies.

If you have any questions at all, please contact me at [insert contact information].

Sincerely,

[Secretary, Assistant Secretary of the Company or other designated Legal Department contact]
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EXHIBIT A

TRUECAR, INC. INSIDER TRADING POLICY — PRECLEARANCE REQUEST

Instructions:   Complete Items A-C, sign and email a copy to PreClearStock@truecar.com.   A representative from the Legal Department will complete the form and
contact you to complete the process.

A. Person requesting preclearance:    ________________________________________

B. Phone number at which the request may be discussed:     ___________________________________

C. Request:         Purchase or Sale (check one) of up to ______________ (insert number) shares

            and/or Adoption/Amendment of 10b5-1 trading plan (if checked, attach draft)

            if request is for a limit or stop order, specify limit or stop price: $_______________

I am not aware of material nonpublic information regarding the Company. I am not trading based on, or adopting or amending a 10b5-1 trading plan while aware of, any material nonpublic information.

The transaction is in accordance with the Insider Trading Policy and applicable law.I intend to comply with any applicable reporting and disclosure requirements on a timely basis.

(Signature of person proposing to trade)

TO BE COMPLETED BY THE LEGAL DEPARTMENT:

10b5-1 trading plan.The person requesting preclearance is not enrolled in a 10b5-1 plan (or is requesting only amendment of an existing plan), and the person is not requesting preclearance for a sale of shares that are, or will

be, covered by a 10b5-1 plan.

No blackout period.The proposed action will not be taken during a blackout period applicable to the person requesting preclearance.

No pension fund blackout under Regulation BTR.*There is no pension fund blackout period in effect.

No prohibition under Insider Trading Policy.The person requesting preclearance confirmed that the trade or plan adoption or amendment is not prohibited under the Insider Trading Policy.

Section16 compliance.*If applicable, the person proposing to trade confirmed that the proposed trade will not give rise to any potential liability under Section16 as a result of matched past (or intended future) transactions.

Form4 filing.*If applicable, a Form4 has been or will be completed and timely filed with the SEC.

Rule144 compliance. If applicable:

The “current public information” requirement has been met (i.e., all relevant reports during the last 12 months have been filed);

The shares that the person proposes to trade are not restricted or, if restricted, the applicable holding period has been met;

Volume limitations (greater of 1% of outstanding securities of the same class or the average weekly trading volume during the last four weeks) are not exceeded, and the person proposing to trade is not part of an

aggregated group;

The manner of sale requirements will be met (a “broker’s transaction” or directly with a market maker); and

A Form144 has been completed and will be timely filed with the SEC and the relevant national securities exchange.

Rule10b-5 concerns.The person requesting preclearance has been reminded that trading or adopting a 10b5-1 plan is prohibited when in possession of any material nonpublic information about the Company that has not

been adequately disclosed to the public. The person requesting preclearance has discussed with the Secretary, Assistant Secretary or one of their designees any information that the person believes may be material.
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Authorized Trade Date Range (to be completed by Legal): ______________________________________________________________

(Signature of Secretary or Assistant Secretary)

Exhibit 21.1
TrueCar, Inc.

List of Subsidiaries

TrueCar Dealer Solutions, Inc. (Delaware)
Digital Motors Corporation (Delaware)
TrueCar Wholesale Solutions, Inc. (Delaware)

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-272906, 333-269976, 333-262942, 333-253962, 333-
236326, 333-229454, 333-222684, 333-215615, 333-209328, 333-202116 and 333-196017) of TrueCar, Inc. of our report dated February 19, 2025 relating to the
financial statements and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
February 19, 2025

Exhibit 31.1

Certification of Principal Executive Officer
Pursuant to

Securities Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Jantoon E. Reigersman, certify that:
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1. I have reviewed this Annual Report on Form 10-K of TrueCar, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results

of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a–

15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and  procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which

this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and

the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 19, 2025

/s/ Jantoon E. Reigersman

Jantoon E. Reigersman

President and Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

Certification of Principal Financial Officer
Pursuant to

Securities Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Oliver M. Foley, certify that:

1. I have reviewed this Annual Report on Form 10-K of TrueCar, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results

of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a–

15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d- 15(f)) for the registrant and have:

a. Designed such disclosure controls and  procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
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this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and

the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 19, 2025

/s/ Oliver M. Foley

Oliver M. Foley

Chief Financial Officer

(Principal Financial Officer)

Exhibit 32.1
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER

AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of TrueCar, Inc. (the “Company”) on Form 10-K for the annual period ended December 31, 2024, as filed with the
Securities and Exchange Commission (the “Report”), Jantoon E. Reigersman, as President and Chief Executive Officer, and Oliver M. Foley, as Chief Financial
Officer, of the Company, each hereby certifies, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 19, 2025 By: /s/ Jantoon E. Reigersman

Jantoon E. Reigersman

President and Chief Executive Officer

(Principal Executive Officer)

Date: February 19, 2025 By: /s/ Oliver M. Foley

 Oliver M. Foley

Chief Financial Officer

(Principal Financial Officer)

Exhibit 10.1510.21
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CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT AND MARKED WITH “[**]” BECAUSE IT IS BOTH NOT MATERIAL AND
THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL

TRUECAR, INC.
20142023 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

NOTICE OF GRANT OF PERFORMANCE-BASED RESTRICTED STOCK UNITS (“PERFORMANCE UNITS”)

Unless otherwise defined herein, the terms defined in the TrueCar, Inc. 20142023 Equity Incentive Plan (the “Plan”) shall have the same defined meanings
in this Performance Unit Award Agreement, including the Notice of Grant of Performance-Based Restricted Stock Units (the “Notice of Grant”), the Terms and
Conditions of Performance Unit Grant (the “Terms and Conditions”), and any appendices and exhibits attached thereto (all together, the “Award Agreement”).

Name (“Participant”):
Address:

The undersigned Participant has been granted an Award of Performance-Based Restricted Stock Units, which are referred to as “Performance
Units” “Performance Units” in this Award Agreement.

Date of Grant: [March____ [--], 2023]2025]

   

   

Target Number of Performance Units: _ [Target Number]

Maximum Number of Performance Units: ______300% of Target Number of Performance Units

Vesting Schedule: The number of Performance Units subject to the Award that may vest will be determined as specified in the Performance Unit Award
Determination, Vesting and Issuance Criteria attached as Attachment I to this Notice of Grant (the “Vesting and Issuance Criteria”). The Target Number of
Performance Units represent the number of Performance Units that would vest if the Participant satisfies the service vesting conditions set forth in the Vesting and
Issuance Criteria and the Company achieves exactly 100% of the Company’s target performance goal specified in the Vesting and Issuance Criteria. In no event will
more than the Maximum Number of Performance Units vest. [add for each Participant with an Employment Agreement: Except as provided in Section 109 of the
Vesting and Issuance Criteria, t][T]he terms of this Award Agreement supersede any employment agreement[add for each Participant with an Employment
Agreement:, including but not limited to the Employment Agreement dated [DATE] by and between Participant and the Company, and any amendments thereto or
restatements thereof (together, the “Employment Agreement”),] or other individual agreement between Participant and the Company and any generally applicable
severance or change-in-control plan, policy, or practice, whether written or unwritten, of the Company to the extent that such agreement, plan, policy or practice
provides for vesting acceleration of equity awards, such that the terms of the Award Agreement constitutes the entire agreement between the Company and
Participant with respect to the Award. Except to the extent otherwise specified in the Vesting and Issuance Criteria, in the event Participant ceases to be

a Service Provider for any or no reason before Participant vests in the Performance Units, the Performance Units and Participant’s right to acquire any Shares
hereunder will immediately terminate.

Participant acknowledges receipt of a copy of the Plan and represents that he or sheParticipant is familiar with the terms and provisions thereof, and hereby
accepts this Award Agreement subject to all of the terms and provisions thereof, except as explicitly set forth in this Award Agreement. Participant has reviewed the
Plan and this Award Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Award Agreement and fully
understands all provisions of the Plan and this Award Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or

    1.

interpretations of the Administrator upon any questions arising under the Plan or this Award Agreement. Participant further agrees to notify the Company upon any
change in the residence address indicated above.
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PARTICIPANT TRUECAR, INC.

    

Signature

    

By

    

Print Name

[Name]    

Print Name

[Title]    

Title

    2.2

Attachment I

Performance Unit Award Determination, Vesting and Issuance Criteria

The number of Performance Units that may vest will be determined in accordance with the following criteria. Certain capitalized terms used herein have the
meanings set forth in Section 1110 of this Attachment I (the “Vesting and Issuance Criteria”) or assigned to them throughout this Vesting and Issuance Criteria.

1. Company Performance Criteria and Performance Period:

The number of Performance Units that may vest will be determined by reference todepend on the Company’s relative total shareholder return defined as its
compound annual growth rate (as more specifically detailed below) over a three-year performancenumber of TC+ Transactions achieved during the period from
March 15, 2023and including September 1, 2027 through March 14, 2026and including September 30, 2027 (the “Performance Period” and the last day of the
Performance Period, the “Performance & Service Period End Date”) as measured versus , and whether the compound annual growth rate (as more specifically
detailed below) performance of the Russell 2000 Total Return Index (RUTTR) (the “Index” and the companies that comprise the Index collectively, the “Index
Companies” and each an “Index Company”) for the Performance Period.Growth Requirement has been satisfied.

2. CompanyTC+ Transaction Performance Metrics and Eligible Vesting Levels:

IfFor purposes of this Award Agreement, “TC+ Transaction” means each TC+ retail installment contract that (i) has been fully executed during the
Company’s CAGR (as defined below) is equal to 100%relevant period, and (ii) has not been cancelled as of the CAGR of the Index , 100% of the Target Number of
Performance Units are eligible to vest. Subject to the Payout Cap (as defined below), for each percentageDetermination Date.

Provided that the Company’s CAGR exceeds the CAGR of the Index, an additional 4% of the Target Number of Performance Units are eligible to vest. For
every percentage that the Company’s CAGRGrowth Requirement is below the CAGR of the Index, 4% of the Target Number of Performance Units are not eligible
to vest. The maximum number of Performance Units that may vest is 175% of the Target Number of Performance Units set forth in the Notice of Grant.
Accordingly,met, the number of Performance Units that may vest will be determined as indicated in the chart below:below (the metrics in the chart below, the “TC+
Performance Metrics”):
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Performance Payout

Below Target For every percentage that the Company’s CAGR is
below the CAGR of the Index

Percentage payout of the Target Numbe
Performance Units (starting at 100%) reduced by

Target Company’s CAGR is equal to 100% of the CAGR of
the Index

100% of the Target Number of Performance Unit

Above Target For every percentage that the Company’s CAGR is
above the CAGR of the Index

Subject to the Payout Cap, percentage payout 
Target Number of Performance Units (starti
100%) increased by 4% (not to exceed the Max
Number of Performance Units)

[**]

By way* Any partial Shares will be rounded down to the nearest whole Share and any fractional Shares will be forfeited for no consideration.

The maximum number of example only, if the Company’s CAGRPerformance Units that may vest is 15% and the CAGR of the Index is 5% (that is, the
Company’s CAGR exceeds the CAGR of the Index by 10 percentage points (and the Company’s CAGR is not a negative number)), 140%300% of the Target
Number of Performance Units will be eligible to vest.

Notwithstandingset forth in the foregoing, if the Company’s CAGR is a negative number, then no more than 100%Notice of the Target Number of
Performance Units will be eligible to vest (the “Payout Cap”).

Grant.
3. CAGR Calculation CriteriaGrowth Requirement:

    1.

“ .CAGR” as applied to the Company and the Index means the compound annual growth in stock price from the beginning to the end of the Performance
Period (or, in the event of a Change in Control Transaction that occurs before the Performance & Service Period End Date, during the CIC Performance Period)
calculated  Except as provided below, plus dividends in Section 7 of these Vesting and distributions made or declared (assuming such dividends or distributions are
reinvested Issuance Criteria, in order for any Performance Units to vest, the common stocknumber of the Company or applicable Index Company)TC+ Transactions
during the Performance Period (or, inmust have exceeded the eventmonthly average of a Change in Control Transaction that occurs before the Performance &
Service Period End Date,TC+ Transactions during the CIC Performance Period), expressedperiod beginning from and including June 1, 2027 through and including
August 31, 2027 (such period, the “Comparison Period” and such requirement, the “Growth Requirement”). Except as a percentage returnprovided in Section 7
of these Vesting and rounded to Issuance Criteria, if the nearest whole percentage. For purposesnumber of computing CAGR, the stock price at the beginning
ofTC+ Transactions during the Performance Period will be deemed to be equal todoes not exceed the monthly average trading priceof TC+ Transactions during the
20 consecutive trading day period ending on and inclusive of March 15, 2023Comparison Period (that is, the Growth Requirement has not been satisfied), and the
stock price at the end of the then no Performance PeriodUnits will be deemed to be equal to the average trading price during the 20 consecutive trading day period
ending on and inclusive of the Performance & Service Period End Date, adjusted for stock splits or similar changes in capital structure. vest.

4. Service Requirement. Except as specifically provided in SectionsSection 7 of these Vesting and 8 below, the Issuance Criteria, Participant must
remain a Service Provider through the Performance & Service Period End Date in order for any Performance Units to vest.

5. Award Determination. As soonProvided that (i) no Change in Control Transaction has occurred on or before the Performance & Service Period End
Date, and (ii) Participant remains a Service Provider as practicableof the Performance & Service Period End Date, then, upon the Performance & Service Period
End Date or as soon as practicable thereafter and in all cases within the 90-day45-day period thereafter, the CommitteeAdministrator will determine the applicable
number of Performance Units that will vest based on the Company’s CAGR as measured versus the CAGR

    1.
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satisfaction of the Index as described in Section 2Growth Requirement and the level, if any, of this Attachment I, and such determinations will be final and binding
onTC+ Transactions during the Participant.Performance Period. The date of the Committee’s determination is the “Determination Date.” In all instances, if a
Change in Control Transaction occurs on or following the Performance & Service Period End Date, the Determination Date must occur prior to such Change in
Control Transaction. Any Performance Units that are not determined to vest on the Determination Date will immediately terminate and be forfeited on the
Determination Date.

6. Share Issuance. Except as specifically provided below, Shares will be issued in respect of the number of Performance Units determined to have
vested on a given date in accordance with Section 4 of the Determination Date as soon as practicable within the 30-day period following the Determination
Date, “Terms and in all cases during the 2026 calendar year.Conditions of Performance Unit Grant” of this Award Agreement. Upon any separation from service
upon which Participant does not, pursuant to the terms hereof, remain eligible to vest in some or all of the Performance Units, those Performance Units in which
Participant is no longer eligible to vest will immediately terminate and be forfeited.

7. Effect of Qualifying Termination and Retirement; Death or Disability; Change in Change in Control Transaction; Termination on or after
Performance & Service Period End Date.

(a) Pro-Rata Vesting Upon Qualifying Termination or Retirement Preceding Performance & Service Period End Date. Subject to Section
7(b) below, in the event of a Qualifying Termination or Retirement of the Participant, in each case, prior to the Performance & Service Period End Date and subject
to the Release Requirement, the number of Performance Units that will be eligible to vest on the Determination Date will be a pro-rata portion of the number of
Performance Units that would have vested had the Participant remained a Service Provider through the Performance & Service Period End Date. Such pro-rata
portion will be determined by taking the number of Performance Units, if any, that would have vested based on the actual performance achieved for the
Performance Period had the Participant remained a Service Provider through the Performance & Service Period End Date (the “Default Number of Units”) and
multiplying it by the percentage determined by taking the number of days the Participant was a Service Provider from and including the first day of the Performance
Period through an including the date of such Qualifying Termination or Retirement, as applicable, and dividing such number by the total number of days in the
Performance Period. The resulting number of pro-rata Performance Units, if any, will be rounded down to the nearest whole number of Performance Units. If
Participant returns to Service Provider status after such Qualifying Termination or Retirement, Participant will not be credited for any days of service following the
original Qualifying Termination or Retirement, as applicable, for purposes of calculating the pro-ration hereunder. Shares will be issued in respect of the pro-rata
number of the Performance Units that vest on the Determination Date, if any, during the 30-day period following the Determination Date, and in all cases during the
2026 calendar year. Any

    2.

Performance Units that do not vest on the Determination Date will immediately terminate and be forfeited on the Determination Date.

(b) Impact of Qualifying Termination or Retirement Followed By Change in Control Transaction. Notwithstanding anything in the Plan to
the contrary, the first two paragraphs of Section 14(c) of the Plan will not apply to this Award. In the event a Qualifying Termination or Retirement is followed by a
Change in Control Transaction that precedes the Performance & Service Period End Date, then, subject to the Release Requirement, the number of Performance
Units that will vest upon the Change in Control Transaction will be determined on a pro-rata basis as calculated in Section 7(a) above, except that the Change in
Control Transaction Determined Units (as defined in Section 8(a)) will be substituted for the Default Number of Units. Any Performance Units that do not vest in
connection with the Change in Control Transaction will immediately terminate and be forfeited. Shares will be issued in respect of the pro-rata number of the
Performance Units that vest upon the Change in Control Transaction in accordance with this Section 7(b), if any, upon the Change in Control Transaction or during
the 60-day period following the Change in Control Transaction; provided, however, that in the event the acquiring, surviving or continuing entity will not assume,
continue or substitute the Award in the Change in Control Transaction, the applicable Shares will be issued immediately prior to the Change in Control Transaction.
In no event will Participant have the ability to determine the calendar year of any such issuance.

(c) Impact of Death or Disability. Upon the Participant’s termination due to Participant’s death or Disability that occurs prior to the Performance
& Service Period End Date and prior to any Change in Control Transaction, the Award shall immediately vest with respect to the Target Number of Performance
Units upon the Participant’s termination due to death or Disability, and any Performance Units that do not vest upon such termination due to death or Disability will
immediately terminate and be forfeited on such date. Shares will be issued in settlement of the number of Performance Units that vest pursuant to the prior

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

137/171

sentence within 60 days following the date of the Participant’s death or Disability, as applicable. In no event will Participant (or the Participant’s estate or
beneficiaries) have the ability to determine the calendar year of any such issuance.

(d) Terminations Following the Performance & Service Period End Date. Upon the Participant’s termination for any reason that occurs on or
after the Performance & Service Period End Date (with no Change in Control Transaction occurring before the Performance & Service Period End Date) but before
the Determination Date, the number of Performance Units that vest will be determined as provided in Section 5 and such Shares, if any, will vest on the
Determination Date and will be issued to the Participant within the 30-day period following such Determination Date as provided in Section 6.

8. Impact of Change in Control Transaction Preceding the Performance & Service Period End Date.Notwithstanding anything in the Plan to the contrary,
the first two paragraphs of Section 14(c) of the Plan will not apply to this Award.

(a) Measurement of Performance.Deemed Performance Achievement. In the event of a Change in Control Transaction that occurs before
the Performance & Service Period End Date and provided Participant remains a Service Provider as of immediately prior to such Change in Control Transaction, the
Growth Requirement will be deemed satisfied and the TC+ Performance Metrics met at Target Achievement, such that the number of Performance Units that may
potentially vest will be determined immediately priorequal to the Change in Control Transaction based upon the Company’s CAGR for the portion of the
Performance Period that precedes and includes the effective date of the Change in Control Transaction (the “CIC Performance Period” and the Company’s CAGR
performance as measured versus the Index CAGR performance for the CIC Performance Period (collectively, the “CIC Achievement Level”)). For purposes of such
determination, the Company’s ending stock price will be the sale price of the Shares in the Change in Control Transaction, and the ending stock price of the Index
will be the average price of the Index over the 20 consecutive trading days ending on and inclusive of the effective date of the Change in Control Transaction,
adjusted for stock splits or similar changes in capital structure. For avoidance of doubt, this provision is intended to result in determination of a numberTarget
Number of Performance Units that may potentially vest that will correspond to the CIC Achievement Level, without Committee determination (such CIC Achievement
Level determined number of Performance Units are the (the “Change in Control Transaction Determined Units”). Any Performance Units that doare not vest or
become eligible to vest based upon the CIC Achievement LevelChange in Control Transaction Determined Units will immediately terminate and be forfeited upon
the Change in Control Transaction.

    3.

(b) Post-Change in Control Transaction Continued Service Condition. In the event of a Change in Control Transaction that precedes the
Performance & Service Period End Date where the acquiring, surviving or continuing entity assumes, continues or substitutes the Award on substantially the same
terms and conditions as in effect prior to the Change in Control Transaction with respect to any Participant who has not terminated in a Qualifying Termination
prior (other than the performance conditions originally applicable to the Change in Control Transaction, theAward), Participant must remain a Service Provider
through the Performance & Service Period End Date in order for the Change in Control Transaction Determined Units to vest (the “Change in Control Transaction
Continued Service Requirement”), and the Change in Control Transaction Determined Units (less any Performance Units that have previously vested upon
Participant’s becoming Retirement Eligible in accordance with Section 8(d)) shall vest upon and Shares will be issued in settlement of such Change in Control
Transaction Determined Units within 60 days following, the Performance & Service Period End Date. For the avoidance of doubt, in connection with anyDate if
Participant remains a Service Provider through such assumption, continuation or substitution, the Change in Control Transaction Determined Units are automatically
converted into a time-based vesting award and the Company CAGR performance goals shall no longer apply.date.

(c) Qualifying Termination Upon or Following a Change in Control Transaction. Notwithstanding the foregoing, if there is a Change in
Control Transaction that precedes the Performance & Service Period End Date, then, subject to the Release Requirement, in the event of Participant’s Qualifying
Termination upon or following the Change in Control Transaction and prior to the Performance & Service Period End Date, the Change in Control Transaction
Continued Service Requirement will be waived and the Change in Control Transaction Determined Units (less any Performance Units that previously have vested
upon Participant’s becoming Retirement Eligible in accordance with Section 8(d)) will immediately vest on the date of such termination. Except as provided under
Section 8(f), Shares will be issued in settlement of the Change in Control Transaction Determined Units, if any, within 60 days following the date of the Participant’s
Qualifying Termination. In no event will Participant (or the Participant’s estate or beneficiaries) have the ability to determine the calendar year of any such issuance.
Any Performance Units that do not vest in connection with such Qualifying Termination will immediately terminate and be forfeited.

(d) Retirement Eligibility Following a Change in Control Transaction. Further, subject to Section 8(f) below, if there is a Change in Control
Transaction that precedes the Performance & Service Period End Date, Participant is a Service Provider as of the date of the Change in Control Transaction, and
(x) is Retirement Eligible as of the date of the Change in Control Transaction, or (y) first becomes Retirement Eligible following the Change in Control Transaction
but prior to the Performance & Service Period End Date, the Change in Control Transaction Continued Service Requirement will be partially waived such that the
“Retirement Eligibility Units” (as defined below) shall vest on, and shares will be issued in settlement thereof, within 60 days following, (i) if Participant is Retirement
Eligible at the time of the Change in Control Transaction, the date of the Change in Control Transaction, or (ii) if Participant first becomes Retirement Eligible
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following the date of the Change in Control Transaction, the date on which Participant first becomes Retirement Eligible. In no event will Participant have the ability
to determine the calendar year of any such issuance. “Retirement EligibilityUnits” means the number of Performance Units, rounded down to the nearest whole
number of Performance Units, determined by taking the Change in Control Transaction Determined Units and multiplying it by (x) if Participant is Retirement Eligible
at the time of the Change in Control Transaction, the fraction determined by taking the number of days the Participant was a Service Provider from and including the
first day of the Performance Period through and including the date of the Change in Control Transaction, as applicable, and dividing such number by the total
number of days in the Performance Period, or (y) if Participant first becomes Retirement Eligible following the date of the Change in Control Transaction, the fraction
determined by taking the number of days the Participant was a Service Provider from and including the first day of the Performance Period through and including
the date Participant first becomes Retirement Eligible, and dividing such number by the total number of days in the Performance Period. Any Change in Control
Transaction Determined Units that do not vest upon a Change in Control Transaction or upon later Retirement Eligibility under this Section 8(d) will remain
outstanding and eligible to vest under the remaining provisions of this Award Agreement and shall terminate and forfeit in accordance with such remaining
provisions. In the event that Participant incurs a Qualifying Termination or terminates due to death or Disability, in either case, on the same date as the pro-rata
vesting under this Section 8(d) otherwise would occur, this Section 8(d) shall not apply, and Participant shall not vest in the Retirement

    4.

Eligibility Units pursuant this Section 8(d) but instead shall vest, if at all, under the applicably Qualifying Termination-related acceleration of vesting provisions herein.

(e) Impact of Death or Disability Following a Change in Control Transaction. Additionally, if the Participant terminates due to Participant’s
death or Disability upon or at any time following the Change in Control Transaction and prior to the Performance & Service Period End Date, the Change in Control
Transaction Continued Service Requirement will be waived and the Change in Control Transaction Determined Units (less any Performance Units that previously
have vested upon Participant’s becoming Retirement Eligible in accordance with Section 8(d)) will immediately vest on the date of such termination. Except as
provided under Section 8(f), Shares will be issued in settlement of the Change in Control Transaction Determined Units, if any, within 60 days following the date of
the Participant’s termination due to Participant’s death or Disability. In no event will Participant (or the Participant’s estate or beneficiaries) have the ability to
determine the calendar year of any such issuance.

(f) Non-Assumption of Award by Buyer. In the event of a Change in Control Transaction where the acquiring, surviving or continuing entity will
not and does not assume, continue or substitute the Award on substantially the same terms and conditions as in effect prior to the Change in Control Transaction
(other than the performance conditions originally applicable to the Award), and provided that Participant is a Service Provider as of immediately prior to such
Change in Control Transaction, the Change in Control Transaction Determined Units will vest immediately prior to the Change in Control Transaction and the Shares
will be issued in settlement of the vested Change in Control Transaction Determined Units immediately prior to the Change in Control Transaction.

9.8. Application of Section 409A. The Award is intended to be exempt from the requirements of Section 409A of the Code, or if not so exempt, to
otherwise comply with the requirements of Section 409A of the Code, so that none of the Performance Units provided under this Award Agreement or Shares
issuable thereunder will be subject to the additional tax imposed under

2

Section 409A, and any ambiguities herein will be interpreted consistent with this intent. To that end, the provisions of Section 4(c) of the “Terms and Conditions of
Performance Unit Grant” of this Award Agreement specifically apply.

10.9. Section 280G. [add for each Participant with an Employment Agreement containing a 280G section (usually entitled “Limitation on Payment” and
usually around Section 8 or 9 of the Employment Agreement): Notwithstanding anything herein to the contrary, the Section of the Employment Agreement entitled
[“Limitation on Payments”][section title to be confirmed/ updated as appropriate each time a PRSU is awarded] shall apply to this Award. If the Employment
Agreement is amended or restated, any successor provision to the “Limitation on Payments” section shall apply.
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[add for each Participant who does NOT have an Employment Agreement or whose employment agreement does NOT contain a 280G section (usually
entitled “Limitation on Payment”): Notwithstanding anything herein to the contrary, in the event that the Performance Units or vesting thereof provided for in this
Award Agreement or any severance, change in control-related, or other payments or benefits otherwise payable to Participant (i) constitute “parachute payments”
within the meaning of Section 280G of the Code, and (ii) but for this Section 10,9, would be subject to the excise tax imposed by Section 4999 of the Code, then
such payments or benefits will be either:

(a) delivered in full, or

(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of the
Code,

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999, results in
the receipt by Participant on an after-tax basis, of the greatest amount of severance or change in control-related, Performance Units or other payments or benefits,
notwithstanding that all or some portion of such payments or benefits may be taxable under Section 4999 of the Code. If a reduction in severance, Performance
Units and/or other payments or benefits constituting “parachute payments” is necessary so that payments or benefits are delivered to a lesser extent, reduction will
occur in the following order: (i) reduction of cash payments, which will occur in reverse chronological order such that the cash payment owed on the latest date
    5.

following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced; (ii) reduction of acceleration of vesting of equity awards,
which will occur in the reverse order of the date of grant for such stock awards (i.e., the vesting of the most recently granted stock awards will be reduced first); and
(iii) reduction of other benefits paid or provided to Participant, which will occur in reverse chronological order such that the benefit owed on the latest date following
the occurrence of the event triggering such excise tax will be the first benefit to be reduced. If more than one equity award was made to Participant on the same
date of grant, all such awards will have their acceleration of vesting reduced pro rata. In no event will Participant have any discretion with respect to the ordering of
payment reductions.

Unless the Company and Participant otherwise agree in writing, any determination required under this Section will be made in writing by a nationally
recognized firm of independent public accountants selected by the Company (the “Accountants”), whose determination will be conclusive and binding upon
Participant and the Company for all purposes. For purposes of making the calculations required by this Section 10,9, the Accountants may make reasonable
assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G
and 4999 of the Code. The Company and Participant will furnish to the Accountants such information and documents as the Accountants may reasonably request in
order to make a determination under this

3

Section. The Company will bear all costs the Accountants may reasonably incur in connection with any calculations contemplated by this Section 10.9.

11.10. Definitions. For purposes of this Award, the following definitions shall apply:

(a) “Cause” means: (i) Participant’s failure to perform hisParticipant’s assigned duties responsibilities as an employee (othera Service
Provider(other than a failure resulting from Participant’s Disability) after written notice thereof from the Company describing Participant’s failure to perform such
duties or responsibilities; (ii) Participant engaging in any act of dishonesty, fraud or misrepresentation with respect to the Company; (iii) Participant’s violation of any
federal or state law or regulation applicable to the business of the Company or its affiliates; (iv) Participant’s breach of any confidentiality agreement or invention
assignment agreement (including, but not limited to, any Company At-Will Employment, Confidential Information, Invention Assignment, and Arbitration Agreement)
between Participant and the Company (or any affiliate of the Company); or (v) Participant being convicted of, or entering a plea of nolo contendere to, any crime.
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For purposes of clarity, Participant’s termination of employment Service Provider statusdue to death or Disability is not, by itself, deemed to be a termination by the
Company other than for Cause or a resignation for Good Reason.

(b) “Change in Control Transaction” means a Change in Control, as such term is defined in the Plan, that occurs on or after the Date of Grant.

(c) “Disability” means Participant (i) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, or (ii) is, by reason of any
medically determinable physical or mental impairment which can be expected to last for a continuous period of not less than 12 months, receiving income
replacement benefits for a period of not less than 3 months under an accident and health plan covering Company employees. In all cases, determination of
“Disability” shall be made consistent with the requirements of Section 409A.

(d) “Good Reason” means Participant’s resignation within 30 days following the expiration of any Company cure period (discussed below)
following the occurrence of one or more of the following, without Participant’s consent: (i) a material reduction in Participant’s base salary which reduction is not
applicable to a majority of the Company’s senior management, provided that any material reduction in Participant’s base salary for which there is a substitution with
compensation and benefits that, in the aggregate, are substantially equivalent in value to the reduction in Participant’s base salary, will not constitute “Good
Reason”; (ii) a material reduction of Participant’s authority, duties or responsibilities, unless Participant is provided with a comparable position; provided, however,
that a reduction in authority, duties, or responsibilities primarily by virtue of the Company being acquired and made part of a larger entity whether as a subsidiary,
business unit or otherwise (as, for example, when an officer of the Company retains such title following an acquisition where the Company becomes a wholly

    6.

owned subsidiary of the acquirer, but is not made an officer of the acquiring corporation) will not constitute “Good Reason”; or (iii) a material change in the
geographic location of Participant’s primary work facility or location; provided, that a relocation of 50 miles or less from Participant’s then present location or to
Participant’s home as hisParticipant’s primary work location will not be considered a material change in geographic location. In order for an event to qualify as Good
Reason, Participant must not terminate employment Participant’s status as a Service Providerwith the Company without first providing the Company with written
notice of the acts or omissions constituting the grounds for “Good Reason” within 90 days of the initial existence of the grounds for “Good Reason” and a reasonable
cure period of not less than 30 days following the date of such notice, and such grounds must not have been cured during such time. Any resignation for Good
Reason must occur within 2 years of the initial existence of the acts or omissions constituting the grounds for “Good Reason”.

(e) “Qualifying Termination” means (i) the Participant’s termination as a Service Providerby the Company without Cause, orCause; (ii) the
Participant’s resignation for Good Reason.Reason; (iii) Participant’s termination as a Service Provider due to Participant’s death; or (iv) Participant’s termination as
a Service Provider due to Participant’s Disability.

4

(f) “Release Requirement” means the Participant’s provision to the Company following termination as a Service Provider of an executed waiver
and general release of claims in a form reasonably acceptable to the Company (the “Release”) no later than 45 days following such termination, and such Release
becoming effective in accordance with its terms no later than 54 days following such termination.

(g) “Retirement” means the Participant’s voluntary termination other than for Good Reason on or after becoming Retirement Eligible.
(h) “Retirement Eligible” means, as of a given date that occurs on or after May 15, 2024, the Participant is a current Service Provider and (i) the

Participant is then at least age 65, and (ii) the Participant has continuously served as a Service Provider for not less than five years (measured back from, and
inclusive of, the given date of determination).

(g)    “Separation from Service” means the Participant’s “separation from service” for purposes of Section 409A of the Code.
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    7. 5

TRUECAR, INC.
20142023 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

TERMS AND CONDITIONS List of Subsidiaries

TrueCar Dealer Solutions, Inc. (Delaware)
Digital Motors Corporation (Delaware)
TrueCar Wholesale Solutions, Inc. (Delaware)

Exhibit 23.1

CONSENT OF PERFORMANCE UNIT GRANT INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-272906, 333-269976, 333-262942, 333-253962, 333-236326, 333-
229454, 333-222684, 333-215615, 333-209328, 333-202116 and 333-196017) of TrueCar, Inc. of our report dated February 19, 2025 relating to the financial statements and the
effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
February 19, 2025

Exhibit 31.1

Certification of Principal Executive Officer
Pursuant to

Securities Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Jantoon E. Reigersman, certify that:

1. Grant I have reviewed this Annual Report on Form 10-K of Performance Units TrueCar, Inc.;

2. . The Company hereby grants Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the individual period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a–
15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
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a. Designed such disclosure controls and  procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 19, 2025

/s/ Jantoon E. Reigersman

Jantoon E. Reigersman

President and Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

Certification of Principal Financial Officer
Pursuant to

Securities Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Oliver M. Foley, certify that:

1. I have reviewed this Annual Report on Form 10-K of TrueCar, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a–
15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d- 15(f)) for the registrant and have:

a. Designed such disclosure controls and  procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and
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5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 19, 2025

/s/ Oliver M. Foley

Oliver M. Foley

Chief Financial Officer

(Principal Financial Officer)

Exhibit 32.1
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER

AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of TrueCar, Inc. (the “Company”) on Form 10-K for the annual period ended December 31, 2024, as filed with the Securities and
Exchange Commission (the “Report”), Jantoon E. Reigersman, as President and Chief Executive Officer, and Oliver M. Foley, as Chief Financial Officer, of the Company, each
hereby certifies, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 19, 2025 By: /s/ Jantoon E. Reigersman

Jantoon E. Reigersman

President and Chief Executive Officer

(Principal Executive Officer)

Date: February 19, 2025 By: /s/ Oliver M. Foley

 Oliver M. Foley

Chief Financial Officer

(Principal Financial Officer)

Exhibit 10.21

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT AND MARKED WITH “[**]” BECAUSE IT IS BOTH NOT MATERIAL AND
THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL

TRUECAR, INC.
2023 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

NOTICE OF GRANT OF PERFORMANCE-BASED RESTRICTED STOCK UNITS (“PERFORMANCE UNITS”)

Unless otherwise defined herein, the terms defined in the TrueCar, Inc. 2023 Equity Incentive Plan (the “ParticipantPlan”) namedshall have the same
defined meanings in this Performance Unit Award Agreement, including the Notice of Grant of Performance-Based Restricted Stock Units of this Award Agreement
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(the “Notice of Grant”) under , the PlanTerms and Conditions of Performance Unit Grant (the “Terms and Conditions”), and any appendices and exhibits attached
thereto (all together, the “Award Agreement”).

Name (“Participant”):
Address:

The undersigned Participant has been granted an Award of Performance-Based Restricted Stock Units, which are referred to as “Performance Units” in this
Award Agreement.

Date of Grant: [____ [--], 2025]

Target Number of Performance Units: [Target Number]

Maximum Number of Performance Units: 300% of Target Number of Performance Units

Vesting Schedule: The number of Performance Units subject to all of the terms and conditions in this Award Agreement and the Plan, which is incorporated
herein by reference. Subject to Section 19(c) of the Plan, that may vest will be determined as specified in the event of a conflict between the terms and conditions of
the Plan and this Award Agreement, the terms and conditions of the Plan shall prevail.

2. Company’s Obligation to Pay. Each Performance Unit represents the rightAward Determination, Vesting and Issuance Criteria attached as
Attachment I to receive a Share on the date it vests. Unless this Notice of Grant (the “Vesting and until the Issuance Criteria”). The Target Number of Performance
Units will have vested in represent the manner set forth in Section 3 or 4, Participant will have no right to paymentnumber of any such Performance Units. Prior to
actual payment of any vested Performance Units such Performance Unit will represent an unsecured obligation of that would vest if Participant satisfies the
Company, payable (if at all) only from the general assets of the Company.

3. Vesting Schedule. The Performance Units awarded by this Award Agreement will vest as specifiedservice vesting conditions set forth in the Vesting
and Issuance Criteria.

4. Payment after Vesting.

(a) General Rule. Subject to Section 7, any Performance Units that vest will be paid to Participant (or inCriteria and the eventCompany achieves
exactly 100% of Participant’s death, to his or her properly designated beneficiary or estate) in whole Shares. Subject to the provisions of Section 4(b) and 4(c), such
vested Performance Units shall be paid in whole Shares asCompany’s target performance goal specified in the Vesting and Issuance Criteria. In no event will
Participant be permitted, directly or indirectly, to specifymore than the taxable yearMaximum Number of payment of any Performance Units payable undervest. [add
for each Participant with an Employment Agreement: Except as provided in Section 9 of the Vesting and Issuance Criteria, t][T]he terms of this Award Agreement.

(b)Agreement supersede any employment agreementAcceleration [add for each Participant with an Employment Agreement:.

(i) , including but not limited to the Employment Agreement dated [DATE] by and between Participant and the Company, and any
amendments thereto or restatements thereof (together, the “Discretionary AccelerationEmployment Agreement. The Administrator, in its discretion, may
accelerate ”),] or other individual agreement between Participant and the vestingCompany and any generally applicable severance or change-in-control plan, policy,
or practice, whether written or unwritten, of the balance,Company to the extent that such agreement, plan, policy or some lesser portionpractice provides for vesting
acceleration of the balance, of the unvested Performance Units at any time, subject toequity awards, such that the terms of the Plan. If so accelerated, suchAward
Agreement constitutes the entire agreement between the Company and Participant with respect to the Award. Except to the extent otherwise specified in the
Vesting and Issuance Criteria, in the event Participant ceases to be

a Service Provider for any or no reason before Participant vests in the Performance Units, the Performance Units and Participant’s right to acquire any Shares
hereunder will be considered as having vested as immediately terminate.

Participant acknowledges receipt of a copy of the date specified by the Administrator. IfPlan and represents that Participant is a U.S. taxpayer, familiar with
the payment of Shares vesting pursuant to this Section 4(b) shall in all cases be paid at a time or in a manner that is exempt from, or complies with, Section 409A.
The prior sentence may be superseded in a future agreement or amendment to terms and provisions thereof, and hereby accepts this Award Agreement only by
direct subject to all of the terms and specific referenceprovisions thereof, except as explicitly set forth in this Award Agreement. Participant has reviewed the Plan
and this Award Agreement in their entirety, has had an opportunity to such sentence.

(ii) Notwithstanding anything inobtain the advice of counsel prior to executing this Award Agreement and fully understands all provisions
of the Plan and this Award Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon
any questions arising under the Plan or this Award AgreementAgreement. Participant further agrees to notify the Company upon any change in the residence
address indicated above.
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PARTICIPANT TRUECAR, INC.



Signature



By



Print Name

[Name]    

Print Name

[Title]    

Title

2

Attachment I

Performance Unit Award Determination, Vesting and Issuance Criteria

The number of Performance Units that may vest will be determined in accordance with the following criteria. Certain capitalized terms used herein have
the meanings set forth in Section 10 of this Attachment I (the “Vesting and Issuance Criteria”) or any other agreement (whether entered into before,assigned to
them throughout this Vesting and Issuance Criteria.

1. Company Performance Criteria and Performance Period:

The number of Performance Units that may vest will depend on or after the Datenumber of Grant), if TC+ Transactions achieved during the vesting
ofperiod from and including September 1, 2027 through and including September 30, 2027 (the “Performance Period” and the balance, or some lesser portion of
the balance, last day of the Performance Period, the “Performance & Service Period End Date”), and whether the Growth Requirement has been satisfied.

2. TC+ Transaction Performance Metrics and Eligible Vesting Levels:

For purposes of this Award Agreement, “TC+ Transaction” means each TC+ retail installment contract that (i) has been fully executed during the
relevant period, and (ii) has not been cancelled as of the Determination Date.

Provided that the Growth Requirement is met, the number of Performance Units accelerates that may vest will be determined as indicated in connection
with Participant’s termination the chart below (the metrics in the chart below, the “TC+ Performance Metrics”):

[**]

* Any partial Shares will be rounded down to the nearest whole Share and any fractional Shares will be forfeited for no consideration.

The maximum number of Performance Units that may vest is 300% of the Target Number of Performance Units set forth in the Notice of Grant.

3. Growth Requirement. Except as provided in Section 7 of these Vesting and Issuance Criteria, in order for any Performance Units to vest, the
number of TC+ Transactions during the Performance Period must have exceeded the monthly average of TC+ Transactions during the period beginning from and
including June 1, 2027 through and including August 31, 2027 (such period, the “Comparison Period” and such requirement, the “Growth Requirement”). Except
as provided in Section 7 of these Vesting and Issuance Criteria, if the number of TC+ Transactions during the Performance Period does not exceed the monthly
average of TC+ Transactions during the Comparison Period (that is, the Growth Requirement has not been satisfied), then no Performance Units will vest.

4. Service Requirement. Except as specifically provided in Section 7 of these Vesting and Issuance Criteria, Participant must remain a Service
Provider (provided through the Performance & Service Period End Date in order for any Performance Units to vest.

5. Award Determination. Provided that such termination is a “separation from service” within (i) no Change in Control Transaction has occurred on
or before the meaning of Section 409A, as determined by the Company), other than due to Participant’s death,Performance & Service Period End Date, and if (x) (ii)
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Participant is a U.S. taxpayer and a “specified employee” within the meaning of Section 409A at the time of such termination as remains a Service Provider and (y)
the paymentas of such accelerated Performance Units will result in the imposition of additional tax under Section 409A if paid to Participant on or within the six (6)
month period following Participant’s termination as a Service Provider, then the payment of such accelerated Performance Units will not be made until the date six
(6) months and one (1) day following the date of Participant’s termination as a Service Provider, unless Participant dies following his or her termination as a Service
Provider, in which case, the Performance Units will be paid in Shares to Participant’s estate& Service Period End Date, then, upon the Performance & Service
Period End Date or as soon as practicable following his or her death. thereafter and in all cases within the 45-day period thereafter, the Administrator will determine
the applicable number of Performance Units that will vest based the

    8.1.

satisfaction of the Growth Requirement and the level, if any, of TC+ Transactions during the Performance Period. The date of the Committee’s determination is
the “Determination Date.” In all instances, if a Change in Control Transaction occurs on or following the Performance & Service Period End Date, the
Determination Date must occur prior to such Change in Control Transaction. Any Performance Units that are not determined to vest on the Determination Date will
immediately terminate and be forfeited on the Determination Date.

6. Share Issuance. Except as specifically provided below, Shares will be issued in respect of the number of Performance Units determined to have
vested on a given date in accordance with Section 4 of the “Terms and Conditions of Performance Unit Grant” of this Award Agreement. Upon any separation from
service upon which Participant does not, pursuant to the terms hereof, remain eligible to vest in some or all of the Performance Units, those Performance Units in
which Participant is no longer eligible to vest will immediately terminate and be forfeited.

7. Impact of Change in Control Transaction Preceding the Performance & Service Period End Date.

(a) Deemed Performance Achievement. In the event of a Change in Control Transaction that occurs before the Performance & Service
Period End Date and provided Participant remains a Service Provider as of immediately prior to such Change in Control Transaction, the Growth Requirement will
be deemed satisfied and the TC+ Performance Metrics met at Target Achievement, such that the number of Performance Units that may potentially vest will be
equal to the Target Number of Performance Units (the “Change in Control Transaction Determined Units”). Any Performance Units that are not Change in
Control Transaction Determined Units will immediately terminate and be forfeited upon the Change in Control Transaction.

(b) Post-Change in Control Transaction Continued Service Condition. In the event of a Change in Control Transaction that precedes the
Performance & Service Period End Date where the acquiring, surviving or continuing entity assumes, continues or substitutes the Award on substantially the same
terms and conditions as in effect prior to the Change in Control Transaction (other than the performance conditions originally applicable to the Award), Participant
must remain a Service Provider through the Performance & Service Period End Date in order for the Change in Control Transaction Determined Units to vest (the
“Change in Control Transaction Continued Service Requirement”), and the Change in Control Transaction Determined Units shall vest upon the Performance &
Service Period End Date if Participant remains a Service Provider through such date.

(c) Qualifying Termination Upon or Following a Change in Control Transaction. Notwithstanding the foregoing, if there is a Change in
Control Transaction that precedes the Performance & Service Period End Date, then, subject to the Release Requirement, in the event of Participant’s Qualifying
Termination upon or following the Change in Control Transaction and prior to the Performance & Service Period End Date, the Change in Control Transaction
Continued Service Requirement will be waived and the Change in Control Transaction Determined Units will immediately vest on the date of such termination. Any
Performance Units that do not vest in connection with such Qualifying Termination will immediately terminate and be forfeited.

(d) Non-Assumption of Award by Buyer. In the event of a Change in Control Transaction where the acquiring, surviving or continuing
entity will not and does not assume, continue or substitute the Award on substantially the same terms and conditions as in effect prior to the Change in Control
Transaction (other than the performance conditions originally applicable to the Award), and provided that Participant is a Service Provider as of immediately prior to
such Change in Control Transaction, the Change in Control Transaction Determined Units will vest immediately prior to the Change in Control Transaction and the
Shares will be issued in settlement of the vested Change in Control Transaction Determined Units immediately prior to the Change in Control Transaction.

8. Application of Section 409A. ItThe Award is the intent of this Award Agreement that it and all payments and benefits intended to U.S.
taxpayers hereunder be exempt from the requirements of Section 409A  of the Code, or if not so exempt, to otherwise comply with the requirements of Section 409A
of the Code, so that none of the Performance Units provided under this Award Agreement or Shares issuable thereunder will be subject to the additional tax
imposed under

2
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Section 409A, and any ambiguities or ambiguous terms in this Award Agreementherein will be interpreted to be so exempt or so comply. Each payment
payable underconsistent with this Award Agreement is intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)
(2). intent. To that end, and notwithstanding anything in the Award Agreement or inprovisions of Section 4(c) of the Plan to the contrary, subject to Section 4(b)(ii) of
these “Terms and Conditions of Performance Unit Grant” of this Award Agreement paymentspecifically apply.

9. Section 280G. [add for each Participant with an Employment Agreement containing a 280G section (usually entitled “Limitation on Payment”
and usually around Section 8 or 9 of the Employment Agreement): Notwithstanding anything herein to the contrary, the Section of the Employment Agreement
entitled [“Limitation on Payments”][section title to be confirmed/ updated as appropriate each time a PRSU is awarded] shall apply to this Award. If the Employment
Agreement is amended or restated, any successor provision to the “Limitation on Payments” section shall apply.

[add for each Participant who does NOT have an Employment Agreement or whose employment agreement does NOT contain a 280G section (usually
entitled “Limitation on Payment”): Notwithstanding anything herein to the contrary, in the form of issuance of Sharesevent that the Performance Units or vesting
thereof provided for in settlement of any vested portion of the Award will be made as provided in the Vesting and Issuance Criteria of this Award Agreement andor
any severance, change in all cases by March 15control-related, or other payments or benefits otherwise payable to Participant (i) constitute “parachute payments”
within the meaning of Section 280G of the calendar yearCode, and (ii) but for this Section 9, would be subject to the excise tax imposed by Section 4999 of the
Code, then such payments or benefits will be either:

(a) delivered in full, or

(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of the
Code,

whichever of the foregoing amounts,taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999,
results in the receipt by Participant on an after-tax basis, of the greatest amount of severance or change in control-related, Performance Units or other payments or
benefits, notwithstanding that all or some portion of such payments or benefits may be taxable under Section 4999 of the Code. If a reduction in severance,
Performance Units and/or other payments or benefits constituting “parachute payments” is necessary so that payments or benefits are delivered to a lesser extent,
reduction will occur in the following order: (i) reduction of cash payments, which will occur in reverse chronological order such that the cash payment owed on the
latest date following the calendar year in which occursoccurrence of the event triggering such excise tax will be the first cash payment to be reduced; (ii) reduction
of acceleration of vesting of equity awards, which will occur in the reverse order of the date of grant for such stock awards (i.e., the vesting of the most recently
granted stock awards will be reduced first); and (iii) reduction of other benefits paid or provided to Participant, which will occur in reverse chronological order such
that the benefit owed on which the applicable Performance Units are no longer subject latest date following the occurrence of the event triggering such excise tax
will be the first benefit to a substantial riskbe reduced. If more than one equity award was made to Participant on the same date of forfeiture for purposesgrant, all
such awards will have their acceleration of Section 409A.vesting reduced pro rata. In no event will Participant have any discretion with respect to the ordering of
payment reductions.

Unless the Company orand Participant otherwise agree in writing, any Service Recipient (as defined below) have any liability or obligation to reimburse,
indemnify or hold harmless Participant for any taxes or costs that maydetermination required under this Section will be imposed on or incurredmade in writing by
Participant as a result nationally recognized firm of Section 409A. Subject to Section 23 of these “Terms independent public accountants selected by the Company
(the “Accountants”), whose determination will be conclusive and Conditions of Performance Unit Grant” of this Award Agreement,binding upon Participant and the
Company agree to work together in for all purposes. For purposes of making the calculations required by this Section 9, the Accountants may make reasonable
assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G
and 4999 of the Code. The Company and Participant will furnish to consider amendments the Accountants such information and documents as the Accountants may
reasonably request in order to make a determination under this
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Section. The Company will bear all costs the Accountants may reasonably incur in connection with any calculations contemplated by this Award Agreement and to
take such reasonable actions which are necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual payment to
Payment under Section 409A.9.

10. Definitions. For purposes of this Award, Agreement, “Section 409A” means Section 409A of the Code, and any final Treasury Regulations and
Internal Revenue Service guidance thereunder, as each may be amended from time to time.

5. Tax Consequences. Participant has reviewed with his or her own tax advisors the U.S. federal, state, local and foreign tax consequences of this
investment and the transactions contemplated by this Award Agreement. With respect to such matters, Participant relies solely on such advisors and not on any
statements or representations of the Company or any of its agents, written or oral. Participant understands that Participant (and not the Company) following
definitions shall be responsible for Participant’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Award
Agreement.

6. Death of Participant. Any distribution or delivery to be made to Participant under this Award Agreement will, if Participant is then deceased, be
made to Participant’s designated beneficiary, or if no beneficiary survives Participant, the administrator or executor of Participant’s estate. Any such transferee must
furnish the Company with (a) written notice of his or her status as transferee, and (b) evidence satisfactory to the Company to establish the validity of the transfer
and compliance with any laws or regulations pertaining to said transfer.

7. Tax Obligationsapply:

(a) Responsibility for Taxes “. Participant acknowledges that, regardless of any action taken byCause” means: (i) Participant’s failure to
perform Participant’s assigned duties responsibilities as a Service Provider(other than a failure resulting from Participant’s Disability) after written notice thereof from
the Company describing Participant’s failure to perform such duties or if different, Participant’s employer (the “Employer”) responsibilities; (ii) Participant engaging in
any act of dishonesty, fraud or Parent or Subsidiary to which Participant is providing services (together, the Company, Employer and/or Parent or Subsidiary to
which the Participant is providing services, the “Service Recipient”), the ultimate liability for any tax and/or social insurance liability obligations and requirements in
connection with the Performance Units, including, without limitation, (a) all federal, state, and local taxes (including the Participant’s Federal Insurance Contributions
Act (FICA) obligation) that are required to be withheld by the Company or the Employer or other payment of tax-related items related to Participant’s participation in
the Plan and legally applicable to Participant, (b) the Participant’s and, to the extent required by the Company (or Service Recipient), the Company’s (or Service
Recipient’s) fringe benefit tax liability, if any, associated with the grant, vesting, or exercise of the Performance Units or sale of Shares, and (c) any other Company
(or Service Recipient) taxes the responsibility for which the Participant has, or has agreed to bear,misrepresentation with respect to the Performance Units (or
exercise thereof or issuance of Shares thereunder) (collectively, the “Tax Obligations”), is and remainsCompany; (iii) Participant’s responsibility and may exceed
the amount actually withheld by the Company or the Service Recipient. Participant further acknowledges that the Company and/or the Service Recipient (i) make no
representations or undertakings regarding the treatmentviolation of any Tax Obligations in connection with any aspect of the Performance Units, including, but not
limited federal or state law or regulation applicable to the grant, vesting or settlement of the Performance Units, the subsequent sale of Shares

    9.

acquired pursuant to such settlement and the receipt of any dividends or other distributions, and (ii) do not commit to and are under no obligation to structure the
terms of the grant or any aspect of the Performance Units to reduce or eliminate Participant’s liability for Tax Obligations or achieve any particular tax result. Further,
if Participant is subject to Tax Obligations in more than one jurisdiction between the Date of Grant and the date of any relevant taxable or tax withholding event, as
applicable, Participant acknowledges that the Company and/or the Service Recipient (or former employer, as applicable) may be required to withhold or account for
Tax Obligations in more than one jurisdiction. If Participant fails to make satisfactory arrangements for the payment of any required Tax Obligations hereunder at the
time of the applicable taxable event, Participant acknowledges and agrees that the Company may refuse to issue or deliver the Shares.

(b) Tax Withholding. When Shares are issued as payment for vested Performance Units, Participant generally will recognize immediate U.S.
taxable income if Participant is a U.S. taxpayer. If Participant is a non-U.S. taxpayer, Participant will be subject to applicable taxes in his or her jurisdiction. Pursuant
to such procedures as the Administrator may specify from time to time, the Company and/or Service Recipient shall withhold the amount required to be withheld for
the payment of Tax Obligations, whether arising at the time of vesting, delivery of Shares, or whenever otherwise due. The Administrator, in its sole discretion and
pursuant to such procedures as it may specify from time to time, may permit Participant to satisfy such Tax Obligations, in whole or in part (without limitation), if
permissible by applicable local law, by (a) paying cash, (b) electing to have the Company withhold otherwise deliverable Shares having a Fair Market Value equal to
the amount of such Tax Obligations, (c) withholding the amount of such Tax Obligations from Participant’s wages or other cash compensation paid to Participant by
the company and/or the Service Recipient, (d) delivering to the Company already vested and owned Shares having a Fair Market Value equal to such Tax
Obligations, or (e) selling a sufficient number of such Shares otherwise deliverable to Participant through such means as the Company may determine in its sole
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discretion (whether through a broker or otherwise) equal to the amount of the Tax Obligations. To the extent determined appropriate by the Company in its
discretion, it will have the right (but not the obligation) to satisfy any Tax Obligations by reducing the number of Shares otherwise deliverable to Participant and, until
determined otherwise by the Company, this will be the method by which such Tax Obligations are satisfied. Further, if Participant is subject to tax in more than one
jurisdiction between the Date of Grant and a date of any relevant taxable or tax withholding event, as applicable, Participant acknowledges and agrees that the
Company and/or the Service Recipient (and/or former employer, as applicable) may be required to withhold or account for tax in more than one jurisdiction. If
Participant fails to make satisfactory arrangements for the payment of such Tax Obligations hereunder at the time any applicable Performance Units otherwise are
scheduled to vest, Participant will permanently forfeit such Performance Units and any right to receive Shares thereunder and the Performance Units will be
returned to the Company at no cost to the Company. Participant acknowledges and agrees that the Company may refuse to deliver the Shares if such Tax
Obligations are not delivered at the time they are due.

8. Rights as Stockholder. Neither Participant nor any person claiming under or through Participant will have any of the rights or privileges of a
stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may be in book entry
form) will have been issued, recorded on the recordsbusiness of the Company or its transfer agentsaffiliates; (iv) Participant’s breach of any confidentiality
agreement or registrars, invention assignment agreement (including, but not limited to, any Company At-Will Employment, Confidential Information, Invention
Assignment, and deliveredArbitration Agreement) between Participant and the Company (or any affiliate of the Company); or (v) Participant being convicted of, or
entering a plea of nolo contendere to, any crime. For purposes of clarity, Participant’s termination of Service Provider statusdue to death or Disability is not, by itself,
deemed to be a termination by the Company other than for Cause or a resignation for Good Reason.

(b) “Change in Control Transaction” means a Change in Control, as such term is defined in the Plan, that occurs on or after the Date of Grant.

(c) “Disability” means Participant (including through electronic delivery (i) is unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12
months, or (ii) is, by reason of any medically determinable physical or mental impairment which can be expected to last for a continuous period of not less than 12
months, receiving income replacement benefits for a period of not less than 3 months under an accident and health plan covering Company employees. In all cases,
determination of “Disability” shall be made consistent with the requirements of Section 409A.

(d) “Good Reason” means Participant’s resignation within 30 days following the expiration of any Company cure period (discussed below)
following the occurrence of one or more of the following, without Participant’s consent: (i) a material reduction in Participant’s base salary which reduction is not
applicable to a brokerage account). Priormajority of the Company’s senior management, provided that any material reduction in Participant’s base salary for which
there is a substitution with compensation and benefits that, in the aggregate, are substantially equivalent in value to the date reduction in Participant’s base salary,
will not constitute “Good Reason”; (ii) a material reduction of Participant’s authority, duties or responsibilities, unless Participant is provided with a comparable
position; provided, however, that Shares are issued to the Participanta reduction in settlement of any vested Performance Units, the Participant does not have the
right to vote such Shares that may be issued in respect of the Performance Unitsauthority, duties, or receive any dividends in respect of such Shares, and no
dividend equivalents will be credited to the Performance Units. After any issuance of Shares in settlement of vested Performance Units, recordation and delivery,
Participant will have all the rights of a stockholder responsibilities primarily by virtue of the Company with respectbeing acquired and made part of a larger entity
whether as a subsidiary, business unit or otherwise (as, for example, when an officer of the Company retains such title following an acquisition where the Company
becomes a wholly owned subsidiary of the acquirer, but is not made an officer of the acquiring corporation) will not constitute “Good Reason”; or (iii) a material
change in the geographic location of Participant’s primary work facility or location; provided, that a relocation of 50 miles or less from Participant’s then present
location or to voting such Shares and receipt of dividends and distributions on such Shares.

9. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF THE PERFORMANCE UNITS
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (OR
THE SERVICE RECIPIENT) AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS PERFORMANCE UNIT AWARD OR ACQUIRING
SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS

    10.

AWARD AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT
ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE RIGHT OF THE COMPANY (OR THE SERVICE RECIPIENT) TO
TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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10. Grant is Not Transferable. Except to the limited extent provided in Section 6, this grant and the rights and privileges conferred herebyParticipant’s
home as Participant’s primary work location will not be transferred, assigned, pledged or hypothecatedconsidered a material change in any way (whether by
operation of law or otherwise) and will geographic location. In order for an event to qualify as Good Reason, Participant must not be subject to sale under execution,
attachment or similar process. Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of this grant, or any right or privilege conferred
hereby, or upon any attempted sale under any execution, attachment or similar process, this grant and the rights and privileges conferred hereby immediately will
become null and void.

11. Nature of Grant. In accepting the grant, Participant acknowledges, understands and agrees that:

(a) the grant of the Performance Units is voluntary and occasional and does not create any contractual or other right to receive future grants of
Performance Units, or benefits in lieu of Performance Units, even if Performance Units have been granted in the past;

(b) all decisions with respect to future Performance Units or other grants, if any, will be at the sole discretion of the Company;

(c) Participant is voluntarily participating in the Plan;

(d) the Performance Units and the Shares subject to the Performance Units are not intended to replace any pension rights or compensation;

(e) the Performance Units and the Shares subject to the Performance Units, and the income and value of same, are not part of normal or
expected compensation for purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service
awards, pension or retirement or welfare benefits or similar payments;

(f) the future value of the underlying Shares is unknown, indeterminable and cannot be predicted;

(g) for purposes of the Performance Units, terminate Participant’s status as a Service Provider will be considered terminated aswith the Company
without first providing the Company with written notice of the date Participant is no longer actively providing services toacts or omissions constituting the Company
or any Parent or Subsidiary (regardlessgrounds for “Good Reason” within 90 days of the reason initial existence of the grounds for “Good Reason” and a reasonable
cure period of not less than 30 days following the date of such notice, and such grounds must not have been cured during such time. Any resignation for Good
Reason must occur within 2 years of the initial existence of the acts or omissions constituting the grounds for “Good Reason”.

(e) “Qualifying Termination” means (i) Participant’s termination and whether or not later to be found invalid or in breach of employment laws in
the jurisdiction where Participant isas a Service Provider or the terms of Participant’s employment or service agreement, if any), and unless otherwise expressly
provided in this Award Agreement (including by reference in the Notice of Grant to other arrangements or contracts) or determined by the Administrator,
Participant’s right to vest in the Performance Units under the Plan, if any, will terminate as of such date and will not be extended by any notice period (e.g.,
Participant’s period of service would not include any contractual notice period or any period of “garden leave” or similar period mandated under employment laws in
the jurisdiction where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if any, unless Participant is providing bona
fide services during such time); the Administrator shall have the exclusive discretion to determine when Participant is no longer actively providing services for
purposes of the Performance Units grant (including whether Participant may still be considered to be providing services while on a leave of absence);

(h) unless otherwise provided in the Plan or by the Company in its discretion, the Performance Units and the benefits evidenced by this Award
Agreement do not create any entitlement to have the Performance Units or any such benefits transferred to, or assumed by, another company nor be

    11.

exchanged, cashed out or substitutedwithout Cause; (ii) Participant’s resignation for in connection with any corporate transaction affecting the Shares; and

(i) the following provisions apply only if Participant is providing services outside the United States:

(i) the Performance Units and the Shares subject to the Performance Units are not part of normal or expected compensation or salary for
any purpose;

(ii) Participant acknowledges and agrees that none of the Company, the Employer or any Parent or Subsidiary shall be liable for any
foreign exchange rate fluctuation betweenGood Reason; (iii) Participant’s local currency and the United States Dollar that may affect the value of the Performance
Units or of any amounts due to Participant pursuant to the settlement of the Performance Units or the subsequent sale of any Shares acquired upon settlement; and
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(iii) no claim or entitlement to compensation or damages shall arise from forfeiture of the Performance Units resulting from the termination
of Participant’s status as a Service Provider (for any reason whatsoever whether or not later found to be invalid or in breach of employment laws in the jurisdiction
where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if any), and in consideration of the grant of the Performance
Units to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against the Company, any Parent or Subsidiary or the
Service Recipient, waives his or her ability, if any, to bring any such claim, and releases the Company, any Parent or Subsidiary and the Service Recipient from any
such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, Participant shall be
deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal of such
claim.

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

13. Data Privacy. Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of Participant’s
personal data as described in this Award Agreement and any other Performance Unit grant materials by and among, as applicable, the Employer, or other Service
Recipient the Company and any Parent or Subsidiary for the exclusive purpose of implementing, administering and managing Participant’s participation in the Plan.

Participant understands that the Company and the Service Recipient may hold certain personal information about Participant, including, but not limiteddue to
Participant’s name, home address and telephone number, date of birth, social insurance numberdeath; or other identification number, salary, nationality, job title,
any Shares or directorships held in the Company, details of all Performance Units or any other entitlement to Shares awarded, canceled, exercised, vested,
unvested or outstanding in (iv) Participant’s favor (“Data”), for the exclusive purpose of implementing, administering and managing the Plan.

Participant understands that Data will be transferred to a stock plan service provider as may be selected by the Company in the future, which is assisting the
Company with the implementation, administration and management of the Plan. Participant understands that the recipients of the Data may be located in the United
States or elsewhere, and that the recipients’ country of operation (e.g., the United States) may have different data privacy laws and protections than Participant’s
country. Participant understands that if he or she resides outside the United States, he or she may request a list with the names and addresses of any potential
recipients of the Data by contacting his or her local human resources representative. Participant authorizes the Company, any stock plan service provider selected
by the Company and any other possible recipients which may assist the Company (presently or in the future) with implementing, administering and managing the
Plan to receive, possess, use, retain and transfer the

    12.

Data, in electronic or other form, for the sole purpose of implementing, administering and managing his or her participation in the Plan. Participant understands that
Data will be held only as long as is necessary to implement, administer and manage Participant’s participation in the Plan. Participant understands if he or she
resides outside the United States, he or she may, at any time, view Data, request additional information about the storage and processing of Data, require any
necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing his or her local human resources
representative. Further, Participant understands that he or she is providing the consents herein on a purely voluntary basis. If Participant does not consent, or if
Participant later seeks to revoke his or her consent, his or her status termination as a Service Provider and career with the Service Recipient will not be adversely
affected; the only adverse consequence of refusing or withdrawingdue to Participant’s consent is that the Company would not be able to grant Participant
Performance Units or other equity awards or administer or maintain such awards. Therefore, Participant understands that refusing or withdrawing his or her consent
may affect Participant’s ability to participate in the Plan. For more information on the consequences of Participant’s refusal to consent or withdrawal of consent,
Participant understands that he or she may contact his or her local human resources representative.

14. Address for Notices. Any notice to be given to the Company under the terms of this Award Agreement will be addressed to the Company at
TrueCar, Inc., 1401 Ocean Avenue, Suite 200, Santa Monica, CA 90401, or at such other address as the Company may hereafter designate in writing.

15. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the Performance Units
awarded under the Plan or future Performance Units that may be awarded under the Plan by electronic means or request Participant’s consent to participate in the
Plan by electronic means. Participant hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through any on-line or
electronic system established and maintained by the Company or a third party designated by the Company.

16. No Waiver. Either party’s failure to enforce any provision or provisions of this Award Agreement shall not in any way be construed as a waiver of any
such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Award Agreement. The rights granted both
parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies available to it under the circumstances.
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17. Successors and Assigns. The Company may assign any of its rights under this Award Agreement to single or multiple assignees, and this Award
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Award Agreement
shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns. The rights and obligations of Participant under this Award
Agreement may only be assigned with the prior written consent of the Company.

18. Additional Conditions to Issuance of Stock. If at any time the Company will determine, in its discretion, that the listing, registration, qualification or
rule compliance of the Shares upon any securities exchange or under any state, federal or foreign law, the tax code and related regulations or under the rulings or
regulations of the United States Securities and Exchange Commission or any other governmental regulatory body or the clearance, consent or approval of the
United States Securities and Exchange Commission or any other governmental regulatory authority is necessary or desirable as a condition to the issuance of
Shares to Participant (or his or her estate) hereunder, such issuance will not occur unless and until such listing, registration, qualification, rule compliance,
clearance, consent or approval will have been completed, effected or obtained free of any conditions not acceptable to the Company. Subject to the terms of the
Award Agreement and the Plan, the Company shall not be required to issue any certificate or certificates for Shares hereunder prior to the lapse of such reasonable
period of time following the date of vesting of the Performance Units as the Administrator may establish from time to time for reasons of administrative convenience.

19. Language. If Participant has received this Award Agreement or any other document related to the Plan translated into a language other than English
and if the meaning of the translated version is different than the English version, the English version will control.Disability.

    13.4

20. (f) Interpretation“Release Requirement” . The Administrator will have the power to interpret the Plan and this Award Agreement and to
adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but
not limitedmeans Participant’s provision to the determinationCompany following termination as a Service Provider of whether or not any Performance Units have
vested). All actions takenan executed waiver and all interpretations and determinations made by the Administratorgeneral release of claims in good faith will be final
and binding upon Participant, a form reasonably acceptable to the Company (the “Release”) no later than 45 days following such termination, and all other
interested persons. Neither the Administrator nor any person acting on behalf of the Administrator will be personally liable for any action, determination or
interpretation made in good faith with respect to the Plan or this Award Agreement.

21. Captions. Captions provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Award
Agreement.

22. Amendment, Suspension or Termination of the Plan. By accepting this Award, Participant expressly warrants that he or she has received an
Award of Performance Units under the Plan, and has received, read and understood a description of the Plan. Participant understands that the Plan is discretionary
in nature and may be amended, suspended or terminated by the Company at any time.

23. Modifications to the Agreement. This Award Agreement constitutes the entire understanding of the parties on the subjects covered. Participant
expressly warrants that he or she is not accepting this Award Agreement in reliance on any promises, representations, or inducements other than those contained
herein. Modifications to this Award Agreement or the Plan can be made only in an express written contract executed by a duly authorized officer of the Company.
Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company reserves the right to revise this Award Agreement as it deems
necessary or advisable, in its sole discretion and without the consent of Participant, to comply with Section 409A or to otherwise avoid imposition of any additional
tax or income recognition under Section 409A in connection to this Award of Performance Units.

24. Governing Law; Venue; Severability. This Award Agreement and the Performance Units are governed by the internal substantive laws, but not the
choice of law rules, of California. For purposes of litigating any dispute that arises under these Performance Units or this Award Agreement, the parties hereby
submit to and consent to the jurisdiction of the State of California, and agree that such litigation will be conducted in the courts of Los Angeles County, California, or
the federal courts for the United States for the Central District of California, and no other courts, where this Award Agreement is made and/or to be performed. In the
event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Award Agreement shall continue
in full force and effect.

25. Recovery. This Award and any shares issued in settlement of this Award are subject to recoupmentRelease becoming effective in accordance with
the Company’s Incentive Compensation Recoupment Policy, any clawback policy adopted pursuant to the listing standards of any national securities exchange or
association on which the Company’s securities are listed or is otherwise adopted pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act or
other applicable law. No recovery of compensation under its terms no later than 54 days following such a clawback policy will be an event giving rise to a right to
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resign for “good reason” or “constructive termination” (or similar term) under any plan of or agreement[include for any Participant with any Employment Agreement: ,
including but not limited to the Employment Agreement,] with the Company. termination.

26. (g)“Separation from Service”Entire Agreement. The Plan is incorporated herein by reference. The Plan and this Award Agreement (including
the appendices and exhibits referenced herein) constitute the entire agreement  means Participant’s “separation from service” for purposes of Section 409A of the
parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect
to the subject matter hereof, and may not be modified adversely to the Participant’s interest except by means of a writing signed by the Company and
Participant.Code.
27. Country Addendum. Notwithstanding any provisions in this Award Agreement, the Performance Unit grant shall be subject to any special terms and
conditions set forth in the appendix (if any) to this Award Agreement for Participant’s country. Moreover, if Participant relocates to one of the countries included in
the Country Addendum (if any), the special terms and conditions for such country


    14.5

will apply to Participant, to the extent the Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative
reasons. The Country Addendum constitutes part of this Award Agreement.TRUECAR, INC.

2023 EQUITY INCENTIVE PLAN
    15.PERFORMANCE UNIT AWARD AGREEMENT

Exhibit 21.1
TrueCar, Inc.

List of Subsidiaries

TrueCar Dealer Solutions, Inc. (Delaware)
Digital Motors Corporation (Delaware)
TrueCar Wholesale Solutions, Inc. (Delaware)

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-272906, 333-269976, 333-262942, 333-253962, 333-
236326, 333-229454, 333-222684, 333-215615, 333-209328, 333-202116 and 333-196017) of TrueCar, Inc. of our report dated February 21, 2024February 19,
2025 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
February 21, 202419, 2025

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

154/171

Exhibit 31.1

Certification of Principal Executive Officer
Pursuant to

Securities Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Jantoon E. Reigersman, certify that:

1. I have reviewed this Annual Report on Form 10-K of TrueCar, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results

of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a–

15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and  procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which

this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and

the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 21, 2024 February 19, 2025

 

/s/ Jantoon E. Reigersman

Jantoon E. Reigersman

President and Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

Certification of Principal Financial Officer
Pursuant to

Securities Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to
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Section 302 of the Sarbanes-Oxley Act of 2002

I, Oliver M. Foley, certify that:

1. I have reviewed this Annual Report on Form 10-K of TrueCar, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results

of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a–

15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d- 15(f)) for the registrant and have:

a. Designed such disclosure controls and  procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which

this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and

the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: February 21, 2024 February 19, 2025

 

/s/ Oliver M. Foley

Oliver M. Foley

Chief Financial Officer

(Principal Financial Officer)

Exhibit 32.1
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER

AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of TrueCar, Inc. (the “Company”) on Form 10-K for the annual period ended December 31, 2023December 31, 2024,
as filed with the Securities and Exchange Commission (the “Report”), Jantoon E. Reigersman, as President and Chief Executive Officer, and Oliver M. Foley, as
Chief Financial Officer, of the Company, each hereby certifies, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), to his
knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
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2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 21, 2024 February
19, 2025 By: /s/ Jantoon E. Reigersman

Jantoon E. Reigersman

President and Chief Executive Officer

(Principal Executive Officer)

Date: February 21, 2024 February
19, 2025 By: /s/ Oliver M. Foley

 Oliver M. Foley

Chief Financial Officer

(Principal Financial Officer)

Exhibit 9710.21

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT AND MARKED WITH “[**]” BECAUSE IT IS BOTH NOT MATERIAL AND
THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL

TRUECAR, INC.
COMPENSATION RECOVERY POLICY2023 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

NOTICE OF GRANT OF PERFORMANCE-BASED RESTRICTED STOCK UNITS (“PERFORMANCE UNITS”)

(Adopted: October 25, 2023)

Unless otherwise defined herein, the terms defined in the TrueCar, Inc. 2023 Equity Incentive Plan (the “CompanyPlan”) is committed to strong corporate
governance. As part shall have the same defined meanings in this Performance Unit Award Agreement, including the Notice of this commitment, the Compensation
and Workforce CommitteeGrant of Performance-Based Restricted Stock Units (the “CommitteeNotice of Grant”), the Terms and Conditions of the Company’s
Board of the DirectorsPerformance Unit Grant (the “BoardTerms and Conditions”), and any appendices and exhibits attached thereto (all together, the “Award
Agreement”).

Name (“Participant”):
Address:

The undersigned Participant has adoptedbeen granted an Award of Performance-Based Restricted Stock Units, which are referred to as “Performance
Units” in this clawback policy calledAward Agreement.

Date of Grant: [____ [--], 2025]

Target Number of Performance Units: [Target Number]

Maximum Number of Performance Units: 300% of Target Number of Performance Units

Vesting Schedule: The number of Performance Units subject to the Compensation Recovery PolicyAward that may vest will be determined as specified in
the Performance Unit Award Determination, Vesting and Issuance Criteria attached as Attachment I to this Notice of Grant (the “PolicyVesting and Issuance
Criteria”). The Policy is intended to furtherTarget Number of Performance Units represent the number of Performance Units that would vest if Participant satisfies
the service vesting conditions set forth in the Vesting and Issuance Criteria and the Company achieves exactly 100% of the Company’s pay-for-performance
philosophy target performance goal specified in the Vesting and to comply Issuance Criteria. In no event will more than the Maximum Number of Performance Units
vest. [add for each Participant with applicable laws by providing rules relatingan Employment Agreement: Except as provided in Section 9 of the Vesting and
Issuance Criteria, t][T]he terms of this Award Agreement supersede any employment agreement[add for each Participant with an Employment Agreement:, including
but not limited to the reasonably prompt recoveryEmployment Agreement dated [DATE] by and between Participant and the Company, and any amendments
thereto or restatements thereof (together, the “Employment Agreement”),] or other individual agreement between Participant and the Company and any generally
applicable severance or change-in-control plan, policy, or practice, whether written or unwritten, of certain compensation received by Covered Executives the
Company to the extent that such agreement, plan, policy or practice provides for vesting acceleration of equity awards, such that the terms of the Award Agreement
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constitutes the entire agreement between the Company and Participant with respect to the Award. Except to the extent otherwise specified in the Vesting and
Issuance Criteria, in the event Participant ceases to be

a Service Provider for any or no reason before Participant vests in the Performance Units, the Performance Units and Participant’s right to acquire any Shares
hereunder will immediately terminate.

Participant acknowledges receipt of a copy of the Plan and represents that Participant is familiar with the terms and provisions thereof, and hereby accepts
this Award Agreement subject to all of the terms and provisions thereof, except as explicitly set forth in this Award Agreement. Participant has reviewed the Plan
and this Award Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Award Agreement and fully understands all
provisions of the Plan and this Award Agreement. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Administrator upon any questions arising under the Plan or this Award Agreement. Participant further agrees to notify the Company upon any change in the
residence address indicated above.

PARTICIPANT TRUECAR, INC.



Signature



By



Print Name

[Name]    

Print Name

[Title]    

Title

2

Attachment I

Performance Unit Award Determination, Vesting and Issuance Criteria

The number of Performance Units that may vest will be determined in accordance with the following criteria. Certain capitalized terms used herein have the
meanings set forth in Section 10 of this Attachment I (the “Vesting and Issuance Criteria”) or assigned to them throughout this Vesting and Issuance Criteria.

1. Company Performance Criteria and Performance Period:

The number of Performance Units that may vest will depend on the number of TC+ Transactions achieved during the period from and including September
1, 2027 through and including September 30, 2027 (the “Performance Period” and the last day of the Performance Period, the “Performance & Service Period
End Date”), and whether the Growth Requirement has been satisfied.

2. TC+ Transaction Performance Metrics and Eligible Vesting Levels:

For purposes of this Award Agreement, “TC+ Transaction” means each TC+ retail installment contract that (i) has been fully executed during the relevant
period, and (ii) has not been cancelled as of the Determination Date.

Provided that the Growth Requirement is met, the number of Performance Units that may vest will be determined as indicated in the chart below (the metrics
in the chart below, the “TC+ Performance Metrics”):

[**]

* Any partial Shares will be rounded down to the nearest whole Share and any fractional Shares will be forfeited for no consideration.
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The maximum number of Performance Units that may vest is 300% of the Target Number of Performance Units set forth in the Notice of Grant.

3. Growth Requirement. Except as provided in Section 7 of these Vesting and Issuance Criteria, in order for any Performance Units to vest, the
number of TC+ Transactions during the Performance Period must have exceeded the monthly average of TC+ Transactions during the period beginning from and
including June 1, 2027 through and including August 31, 2027 (such period, the “Comparison Period” and such requirement, the “Growth Requirement”). Except
as provided in Section 7 of these Vesting and Issuance Criteria, if the number of TC+ Transactions during the Performance Period does not exceed the monthly
average of TC+ Transactions during the Comparison Period (that is, the Growth Requirement has not been satisfied), then no Performance Units will vest.

4. Service Requirement. Except as specifically provided in Section 7 of these Vesting and Issuance Criteria, Participant must remain a Service
Provider through the Performance & Service Period End Date in order for any Performance Units to vest.

5. Award Determination. Provided that (i) no Change in Control Transaction has occurred on or before the Performance & Service Period End Date,
and (ii) Participant remains a Service Provider as of the Performance & Service Period End Date, then, upon the Performance & Service Period End Date or as
soon as practicable thereafter and in all cases within the 45-day period thereafter, the Administrator will determine the applicable number of Performance Units that
will vest based the

    1.

satisfaction of the Growth Requirement and the level, if any, of TC+ Transactions during the Performance Period. The date of the Committee’s determination is the
“Determination Date.” In all instances, if a Change in Control Transaction occurs on or following the Performance & Service Period End Date, the Determination
Date must occur prior to such Change in Control Transaction. Any Performance Units that are not determined to vest on the Determination Date will immediately
terminate and be forfeited on the Determination Date.

6. Share Issuance. Except as specifically provided below, Shares will be issued in respect of the number of Performance Units determined to have
vested on a given date in accordance with Section 4 of the “Terms and Conditions of Performance Unit Grant” of this Award Agreement. Upon any separation from
service upon which Participant does not, pursuant to the terms hereof, remain eligible to vest in some or all of the Performance Units, those Performance Units in
which Participant is no longer eligible to vest will immediately terminate and be forfeited.

7. Impact of Change in Control Transaction Preceding the Performance & Service Period End Date.

(a) Deemed Performance Achievement. In the event of a Change in Control Transaction that occurs before the Performance & Service Period
End Date and provided Participant remains a Service Provider as of immediately prior to such Change in Control Transaction, the Growth Requirement will be
deemed satisfied and the TC+ Performance Metrics met at Target Achievement, such that the number of Performance Units that may potentially vest will be equal to
the Target Number of Performance Units (the “Change in Control Transaction Determined Units”). Any Performance Units that are not Change in Control
Transaction Determined Units will immediately terminate and be forfeited upon the Change in Control Transaction.

(b) Post-Change in Control Transaction Continued Service Condition. In the event of a Change in Control Transaction that precedes the
Performance & Service Period End Date where the acquiring, surviving or continuing entity assumes, continues or substitutes the Award on substantially the same
terms and conditions as in effect prior to the Change in Control Transaction (other than the performance conditions originally applicable to the Award), Participant
must remain a Service Provider through the Performance & Service Period End Date in order for the Change in Control Transaction Determined Units to vest (the
“Change in Control Transaction Continued Service Requirement”), and the Change in Control Transaction Determined Units shall vest upon the Performance &
Service Period End Date if Participant remains a Service Provider through such date.

(c) Qualifying Termination Upon or Following a Change in Control Transaction. Notwithstanding the foregoing, if there is a Change in
Control Transaction that precedes the Performance & Service Period End Date, then, subject to the Release Requirement, in the event of an Accounting
Restatement. The applicationParticipant’s Qualifying Termination upon or following the Change in Control Transaction and prior to the Performance & Service
Period End Date, the Change in Control Transaction Continued Service Requirement will be waived and the Change in Control Transaction Determined Units will
immediately vest on the date of such termination. Any Performance Units that do not vest in connection with such Qualifying Termination will immediately terminate
and be forfeited.

(d) Non-Assumption of Award by Buyer. In the event of a Change in Control Transaction where the acquiring, surviving or continuing entity will
not and does not assume, continue or substitute the Award on substantially the same terms and conditions as in effect prior to the Change in Control Transaction
(other than the performance conditions originally applicable to the Award), and provided that Participant is a Service Provider as of immediately prior to such
Change in Control Transaction, the Change in Control Transaction Determined Units will vest immediately prior to the Change in Control Transaction and the Shares
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will be issued in settlement of the Policy to Covered Executives is not discretionary, exceptvested Change in Control Transaction Determined Units immediately
prior to the limited extent provided below, and applies without regard to whether a Covered Executive was at fault. Capitalized terms usedChange in the Policy are
defined below, and the definitions have substantive impact on its application so reviewing them carefully is important to your understanding.Control Transaction.

8. Application of Section 409A. The PolicyAward is intended to comply with, and will be interpreted in a manner consistent with,exempt from the
requirements of Section 10D409A of the Securities Exchange Act of 1934 (the “Exchange Act”), with Exchange Act Rule 10D-1 and with the listing standards of
the national securities exchange on which the securities of the Company are listed (the “Exchange”), which is, as of the date of adoption of the Policy, is the
Nasdaq Stock Market, including any official interpretive guidance.

Persons Covered by the Policy

The Policy is binding and enforceable against all “Covered Executives.” A Covered Executive is each individual who isCode, or was ever designated as an
“officer” by the Board in accordance with Exchange Act Rule 16a-1(f) (a “Section 16 Officer”). The Committee may (but is if not obligated to) request or require a
Covered Executiveso exempt, to sign and return to the Company an acknowledgement that such Covered Executive will be bound by the terms andotherwise
comply with the Policy. The Policy is binding on each Covered Executive whether or not the Covered Executive signs and/or returns any acknowledgment.

Administration requirements of Section 409A of the Policy

The Committee has full delegated authority to administer the Policy. The Committee is authorized to interpret and construe the Policy and to make all
determinations necessary, appropriate, or advisable for the administrationCode, so that none of the Policy. In addition, if determined in the discretion of the Board,
the Policy mayPerformance Units provided under this Award Agreement or Shares issuable thereunder will be administered by the independent members of the
Board or another committee of the Board made up of independent members of the Board, in which case all referencessubject to the Committee will be deemed to
refer to the independent members of the Board or the other Board committee. All determinations of the Committee will be final and binding and will be given the
maximum deference permitted by law.

Accounting Restatements Requiring Application of the Policy

If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any financial reporting
requirementadditional tax imposed under the securities laws, including any required accounting restatement to correct an error in previously issued financial
statements that is material to the previously issued financial statements, or that would result in a material misstatement if the error were corrected in the current
period or left uncorrected in the current period (an “Accounting Restatement”), then the Committee must determine the Excess Compensation, if any, that must be
recovered. The Company’s obligation to recover Excess Compensation is not dependent on if or when restated financial statements are filed.

Compensation Covered by the Policy

The Policy applies to certain Incentive-Based Compensation (certain terms used in this Section are defined below) that is Received on or after October 2,
2023 (the “Effective Date”), during the Covered Period while the Company has a class of securities listed on a national securities exchange. Such Incentive-Based
Compensation is considered “Clawback Eligible Incentive-Based Compensation” if the Incentive-Based Compensation is Received by a person after such
person became a Section 16 Officer and the person served as a Section 16 Officer at any time during the performance period for the Incentive-Based
Compensation. “Excess

2

CompensationSection 409A, and any ambiguities herein will be interpreted consistent with this intent. To that end, the provisions of Section 4(c) of the “Terms and
Conditions of Performance Unit Grant” meansof this Award Agreement specifically apply.

9. Section 280G. [add for each Participant with an Employment Agreement containing a 280G section (usually entitled “Limitation on Payment” and
usually around Section 8 or 9 of the Employment Agreement): Notwithstanding anything herein to the contrary, the Section of the Employment Agreement entitled
[“Limitation on Payments”][section title to be confirmed/ updated as appropriate each time a PRSU is awarded] shall apply to this Award. If the Employment
Agreement is amended or restated, any successor provision to the “Limitation on Payments” section shall apply.

[add for each Participant who does NOT have an Employment Agreement or whose employment agreement does NOT contain a 280G section (usually
entitled “Limitation on Payment”): Notwithstanding anything herein to the contrary, in the event that the Performance Units or vesting thereof provided for in this
Award Agreement or any severance, change in control-related, or other payments or benefits otherwise payable to Participant (i) constitute “parachute payments”
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within the meaning of Section 280G of the Code, and (ii) but for this Section 9, would be subject to the excise tax imposed by Section 4999 of the Code, then such
payments or benefits will be either:

(a) delivered in full, or

(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of the
Code,

whichever of the foregoing amounts,taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999, results in
the receipt by Participant on an after-tax basis, of the greatest amount of Clawback Eligible Incentive-Based Compensationseverance or change in control-related,
Performance Units or other payments or benefits, notwithstanding that exceedsall or some portion of such payments or benefits may be taxable under Section 4999
of the amountCode. If a reduction in severance, Performance Units and/or other payments or benefits constituting “parachute payments” is necessary so that
payments or benefits are delivered to a lesser extent, reduction will occur in the following order: (i)  reduction of Clawback Eligible Incentive-Based
Compensationcash payments, which will occur in reverse chronological order such that otherwise would have been Received had such Clawback Eligible Incentive-
Based Compensation been determined based the cash payment owed on the restated amounts. Excess Compensation must latest date following the occurrence of
the event triggering such excise tax will be computed without regard the first cash payment to any taxes paid and is referred tobe reduced; (ii)  reduction of
acceleration of vesting of equity awards, which will occur in the listing standards reverse order of the Exchange as “erroneously awarded compensation”.

To determinedate of grant for such stock awards (i.e., the amount of Excess Compensation for Incentive-Based Compensation based on stock price or total
shareholder return, where it is not subject to mathematical recalculation directly from the information in an Accounting Restatement, the amount must be based on a
reasonable estimatevesting of the effectmost recently granted stock awards will be reduced first); and (iii) reduction of other benefits paid or provided to Participant,
which will occur in reverse chronological order such that the benefit owed on the latest date following the occurrence of the Accounting Restatementevent triggering
such excise tax will be the first benefit to be reduced. If more than one equity award was made to Participant on the stock price or total shareholder returnsame date
of grant, all such awards will have their acceleration of vesting reduced pro rata. In no event will Participant have any discretion with respect to the ordering of
payment reductions.

Unless the Company and Participant otherwise agree in writing, any determination required under this Section will be made in writing by a nationally
recognized firm of independent public accountants selected by the Company (the “Accountants”), whose determination will be conclusive and binding upon which
the Incentive-Based Compensation was ReceivedParticipant and the Company must maintain documentation for all purposes. For purposes of making the
calculations required by this Section 9, the Accountants may make reasonable assumptions and approximations concerning applicable taxes and may rely on
reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Participant will furnish to the
Accountants such information and documents as the Accountants may reasonably request in order to make a determination under this

3

Section. The Company will bear all costs the Accountants may reasonably incur in connection with any calculations contemplated by this Section 9.

10. Definitions. For purposes of this Award, the following definitions shall apply:

(a) “Cause” means: (i) Participant’s failure to perform Participant’s assigned duties responsibilities as a Service Provider(other than a failure
resulting from Participant’s Disability) after written notice thereof from the Company describing Participant’s failure to perform such duties or responsibilities; (ii)
Participant engaging in any act of dishonesty, fraud or misrepresentation with respect to the Company; (iii) Participant’s violation of any federal or state law or
regulation applicable to the business of the Company or its affiliates; (iv) Participant’s breach of any confidentiality agreement or invention assignment agreement
(including, but not limited to, any Company At-Will Employment, Confidential Information, Invention Assignment, and Arbitration Agreement) between Participant
and the Company (or any affiliate of the Company); or (v) Participant being convicted of, or entering a plea of nolo contendere to, any crime. For purposes of clarity,
Participant’s termination of Service Provider statusdue to death or Disability is not, by itself, deemed to be a termination by the Company other than for Cause or a
resignation for Good Reason.

(b) “Change in Control Transaction” means a Change in Control, as such term is defined in the Plan, that occurs on or after the Date of Grant.

(c) “Disability” means Participant (i) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, or (ii) is, by reason of any
medically determinable physical or mental impairment which can be expected to last for a continuous period of not less than 12 months, receiving income
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replacement benefits for a period of not less than 3 months under an accident and health plan covering Company employees. In all cases, determination of that
reasonable estimate and provide that documentation to “Disability” shall be made consistent with the Exchange. requirements of Section 409A.

(d) “Incentive-Based CompensationGood Reason” means Participant’s resignation within 30 days following the expiration of any
compensation that is granted, earned, or vested based wholly or in part uponCompany cure period (discussed below) following the attainmentoccurrence of a
Financial Reporting Measure. For the avoidance of doubt, no compensation that is potentially subject to recovery under the Policy will be earned until the
Company’s right to recover under the Policy has lapsed.

The following items of compensation are not Incentive-Based Compensation under the Policy: salaries, bonuses paid solely at the discretion of the
Committee or Board that are not paid from a bonus pool that is determined by satisfying a Financial Reporting Measure, bonuses paid solely upon satisfying one or
more subjective standards and/or completion of a specified employment period, non-equity incentive plan awards earned solely upon satisfying one or more
strategic measures or operational measures, and equity awards for which the grant is not contingent upon achieving any Financial Reporting Measure performance
goal and vesting is contingent solely upon completion of a specified employment period (e.g., time-based vesting equity awards) and/or attaining one or more non-
Financial Reporting Measures.

“Financial Reporting Measures” are measures that are determined and presented in accordance with the accounting principles used in preparing the
Company’s financial statements, and any measures that are derived wholly or in part from such measures. Stock price and total shareholder return are also
Financial Reporting Measures. A Financial Reporting Measure need not be presented within the financial statements or included in a filing with the Securities and
Exchange Commission.

Incentive-Based Compensation is “Received” under the Policy in the Company’s fiscal period during which the Financial Reporting Measure specified in the
Incentive-Based Compensation award is attained, even if the payment, vesting, settlement or grant of the Incentive-Based Compensation occurs after the end of
that period. For the avoidance of doubt, the Policy does not apply to Incentive-Based Compensation for which the Financial Reporting Measure is attained prior to
the Effective Date.

“Covered Period” means the three completed fiscal years immediately preceding the Accounting Restatement Determination Date. In addition, Covered
Period can include certain transition periods resulting from a change in the Company’s fiscal year.

“Accounting Restatement Determination Date” means the earliest to occur of: (a) the date the Board, a committee of the Board, or one or more of the
officers following, without Participant’s consent: (i) a material reduction in Participant’s base salary which reduction is not applicable to a majority of the Company’s
senior management, provided that any material reduction in Participant’s base salary for which there is a substitution with compensation and benefits that, in the
aggregate, are substantially equivalent in value to the reduction in Participant’s base salary, will not constitute “Good Reason”; (ii) a material reduction of
Participant’s authority, duties or responsibilities, unless Participant is provided with a comparable position; provided, however, that a reduction in authority, duties, or
responsibilities primarily by virtue of the Company authorizedbeing acquired and made part of a larger entity whether as a subsidiary, business unit or otherwise
(as, for example, when an officer of the Company retains such title following an acquisition where the Company becomes a wholly owned subsidiary of the acquirer,
but is not made an officer of the acquiring corporation) will not constitute “Good Reason”; or (iii) a material change in the geographic location of Participant’s primary
work facility or location; provided, that a relocation of 50 miles or less from Participant’s then present location or to Participant’s home as Participant’s primary work
location will not be considered a material change in geographic location. In order for an event to qualify as Good Reason, Participant must not terminate
Participant’s status as a Service Providerwith the Company without first providing the Company with written notice of the acts or omissions constituting the grounds
for “Good Reason” within 90 days of the initial existence of the grounds for “Good Reason” and a reasonable cure period of not less than 30 days following the date
of such notice, and such grounds must not have been cured during such time. Any resignation for Good Reason must occur within 2 years of the initial existence of
the acts or omissions constituting the grounds for “Good Reason”.

(e) “Qualifying Termination” means (i) Participant’s termination as a Service Providerby the Company without Cause; (ii) Participant’s
resignation for Good Reason; (iii) Participant’s termination as a Service Provider due to Participant’s death; or (iv) Participant’s termination as a Service Provider
due to Participant’s Disability.

4

(f) “Release Requirement” means Participant’s provision to the Company following termination as a Service Provider of an executed waiver
and general release of claims in a form reasonably acceptable to the Company (the “Release”) no later than 45 days following such termination, and such Release
becoming effective in accordance with its terms no later than 54 days following such termination.

(g)“Separation from Service” means Participant’s “separation from service” for purposes of Section 409A of the Code.
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5

TRUECAR, INC.
2023 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

TERMS AND CONDITIONS OF PERFORMANCE UNIT GRANT

1. Grant of Performance Units. The Company hereby grants to the individual (the “Participant”) named in the Notice of Grant under the Plan an
Award of Performance Units, subject to all of the terms and conditions in this Award Agreement and the Plan, which is incorporated herein by reference. Subject to
Section 19(c) of the Plan, in the event of a conflict between the terms and conditions of the Plan and this Award Agreement, the terms and conditions of the Plan
shall prevail.

2. Company’s Obligation to Pay. Each Performance Unit represents the right to receive a Share on the date it vests. Unless and until the
Performance Units will have vested in the manner set forth in Sections 3 or 4 of these Terms and Conditions, Participant will have no right to payment of any such
Performance Units. Prior to actual payment of any vested Performance Units, such Performance Unit will represent an unsecured obligation of the Company,
payable (if at all) only from the general assets of the Company.

3. Vesting Schedule. The Performance Units awarded by this Award Agreement will vest as specified in the Vesting and Issuance Criteria.

4. Payment after Vesting.

(a) General Rule. Subject to Participant satisfying any applicable tax withholding obligation set forth in Section 7 of these Terms and Conditions,
any Performance Units that vest will be paid to Participant (or in the event of Participant’s death, to Participant’s properly designated beneficiary or estate) in whole
Shares. Subject to the provisions of Section 4(b) and 4(c), such vested Performance Units shall be paid in whole Shares as soon as practicable after vesting, but
in each such case within 60 days following the vesting date. In no event will Participant be permitted, directly or indirectly, to specify the taxable year of
payment of any Performance Units payable under this Award Agreement.

(b) Acceleration.

(i) Discretionary Acceleration. The Administrator, in its discretion, may accelerate the vesting of the balance, or some lesser portion of
the balance, of the unvested Performance Units at any time, subject to the terms of the Plan. If so accelerated, such Performance Units will be considered as having
vested as of the date specified by the Administrator. If Participant is a U.S. taxpayer, the payment of Shares vesting pursuant to this Section 4(b) shall in all cases
be paid at a time or in a manner that is exempt from, or complies with, Section 409A. The prior sentence may be superseded in a future agreement or amendment
to this Award Agreement only by direct and specific reference to such sentence.

(ii) Notwithstanding anything in the Plan or this Award Agreement or any other agreement (whether entered into before, on or after the
Date of Grant), if the vesting of the balance, or some lesser portion of the balance, of the Performance Units is accelerated in connection with Participant’s
termination as a Service Provider (provided that such termination is a “separation from service” within the meaning of Section 409A, as determined by the
Company), other than due to Participant’s death, and if (x) Participant is a U.S. taxpayer and a “specified employee” within the meaning of Section 409A at the time
of such termination as a Service Provider and (y) the payment of such accelerated Performance Units will result in the imposition of additional tax under Section
409A if paid to Participant on or within the six (6) month period following Participant’s termination as a Service Provider, then the payment of such accelerated
Performance Units will not be made until the date six (6) months and one (1) day following the date of Participant’s termination as a Service Provider, unless
Participant dies following Participant’s termination as a Service Provider, in which case, the Performance Units will be paid in Shares to Participant’s estate as soon
as practicable following Participant’s death.

6
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(c) Section 409A. It is the intent of this Award Agreement that it and all payments and benefits to U.S. taxpayers hereunder be exempt from, or
comply with, the requirements of Section 409A, so that none of the Performance Units provided under this Award Agreement or Shares issuable thereunder will be
subject to the additional tax imposed under Section 409A, and any ambiguities or ambiguous terms in this Award Agreement will be interpreted to be so exempt or
so comply. Each payment payable under this Award Agreement is intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-
2(b)(2). Subject to Section 23 of these “Terms and Conditions of Performance Unit Grant” of this Award Agreement, Participant and the Company agree to work
together in good faith to consider amendments to this Award Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Payment under Section 409A. For purposes of this Award Agreement, “Section
409A” means Section 409A of the Code, and any final Treasury Regulations and Internal Revenue Service guidance thereunder, as each may be amended from
time to time.

5. Tax Consequences. Participant has reviewed with Participant’s own tax advisors the U.S. federal, state, local and foreign tax consequences of this
investment and the transactions contemplated by this Award Agreement. With respect to such matters, Participant relies solely on such advisors and not on any
statements or representations of the Company or any of its agents, written or oral. Participant understands that Participant (and not the Company) shall be
responsible for Participant’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Award Agreement.

6. Death of Participant. Any distribution or delivery to be made to Participant under this Award Agreement will, if Participant is then deceased, be
made to Participant’s designated beneficiary, or if no beneficiary survives Participant, the administrator or executor of Participant’s estate. Any such transferee must
furnish the Company with (a) written notice of transferee’s status as transferee, and (b) evidence satisfactory to the Company to establish the validity of the transfer
and compliance with any laws or regulations pertaining to said transfer.

7. Tax Obligations

(a) Withholding of Taxes. Participant acknowledges that, regardless of any action taken by the Company or, if Board actiondifferent,
Participant’s employer (the “Employer”) or any Parent or Subsidiary to which Participant is notproviding services (together, the Company, Employer and/or Parent
or Subsidiary to which Participant is providing services, the “Service Recipient”), the ultimate liability for any tax and/or social insurance liability obligations and
requirements in connection with the Performance Units, including, without limitation, (i) all federal, state, and local taxes (including Participant’s Federal Insurance
Contributions Act (FICA) obligation) that are required concludes, to be withheld by any Service Recipient or reasonably should have concluded,other payment of
tax-related items related to Participant’s participation in the Plan and legally applicable to Participant; (ii) Participant’s and, to the extent required by the Service
Recipient, the Service Recipient’s fringe benefit tax liability, if any, associated with the grant, vesting, or settlement of the Performance Units or sale of Shares; and
(iii) any other Service Recipient taxes the responsibility for which Participant has, or has agreed to bear, with respect to the Performance Units (or settlement thereof
or issuance of Shares thereunder) (collectively, the “Tax Obligations”), is and remains Participant’s sole responsibility and may exceed the amount actually
withheld by the applicable Service Recipient. Participant further acknowledges that the Company and/or the Service Recipient (A) make no representations or
undertakings regarding the treatment of any Tax Obligations in connection with any aspect of the Performance Units, including, but not limited to, the grant, vesting
or settlement of the Performance Units, the subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends or other distributions,
and (B) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the Performance Units to reduce or eliminate Participant’s
liability for Tax Obligations or achieve any particular tax result. Further, if Participant is subject to Tax Obligations in more than one jurisdiction between the Date of
Grant and the date of any relevant taxable or tax withholding event, as applicable, Participant acknowledges that the applicable Service Recipient (or former
employer, as applicable) may be required to prepare an Accounting Restatement; and (b) the date a court, regulator,withhold or other legally authorized body
directs the Company to prepare an Accounting Restatement.

Repayment of Excess Compensation

The Company must recover Excess Compensation reasonably promptly and Covered Executives are required to repay Excess Compensation to the
Company. Subject to applicable law, the Company may recover Excess Compensation by requiring the Covered Executive to repay such amount to the Company
by direct payment to the Company or such other means or combination of means as the Committee determines to be appropriate (these determinations do not need
to be identical as to each Covered Executive). These means include (but are not limited to):

(a) requiring reimbursement of cash Incentive-Based Compensation previously paid;account for Tax Obligations in more than one jurisdiction.
-2-7
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(b) seeking recoveryTax Withholding. Pursuant to such procedures as the Administrator may specify from time to time, the Service Recipient
may withhold the amount required to be withheld for the payment of any gain realized onTax Obligations, whether arising at the time of vesting, exercise,
settlement, sale, transfer, delivery of Shares, or whenever otherwise due (the “Withholding Obligations”). The Administrator, in its sole discretion and pursuant to
such procedures as it may specify from time to time, may permit or require Participant to satisfy such Withholding Obligations, in whole or in part (without limitation),
if permissible by applicable local law, by: (i) paying cash in U.S. dollars; (ii) having the Company withhold otherwise deliverable cash or Shares having a fair market
value equal to the minimum amount that is necessary to meet the withholding requirement for such Withholding Obligations (or such greater amount as Participant
may elect if permitted by the Administrator, if such greater amount would not result in adverse financial accounting consequences) (“Net Share Withholding”); (iii)
withholding the amount of such Withholding Obligations from Participant’s wages or other dispositioncash compensation paid to Participant by the applicable
Service Recipient(s); (iv) delivering to the Company Shares that Participant owns and that already have vested with a fair market value equal to the Withholding
Obligations (or such greater amount as Participant may elect if permitted by the Administrator, if such greater amount would not result in adverse financial
accounting consequences); (v) selling a sufficient number of such Shares otherwise deliverable to Participant, through such means as the Company may determine
in its sole discretion (whether through a broker or otherwise) equal to the minimum amount that is necessary to meet the withholding requirement for such
Withholding Obligations (or such greater amount as Participant may elect if permitted by the Administrator, if such greater amount would not result in adverse
financial accounting consequences) (“Sell to Cover”); (vi) such other means as the Administrator deems appropriate; or (vii) any equity-based awards (including,
but combination of the foregoing methods of payment. If the Withholding Obligations are satisfied by withholding in Shares, for tax purposes, Participant is deemed
to have been issued the full number of Shares subject to the vested Performance Units, notwithstanding that a number of the Shares are held back solely for the
purpose of paying the Withholding Obligations. To the extent determined appropriate by the Company in its discretion, it will have the right (but not limited the
obligation) to time-based vesting awards), without regardsatisfy any Withholding Obligations by Net Share Withholding. If Net Share Withholding is the method by
which such Withholding Obligations are satisfied, the Company will not withhold on a fractional Share basis to whether such awardssatisfy any portion of the
Withholding Obligations and, unless the Company determines otherwise, no refund will be made to Participant for the value of the portion of a Share, if any, withheld
in excess of the Withholding Obligations. If a Sell to Cover is the method by which Withholding Obligations are Incentive-Based Compensationsatisfied, Participant
agrees that as part of the Sell to Cover, additional Shares may be sold to satisfy any associated broker or vest based onother fees. Only whole Shares will be sold
pursuant to a Sell to Cover. Any proceeds from the achievementsale of performance goals;

(c) offsettingShares pursuant to a Sell to Cover that are in excess of the amount to be recovered fromWithholding Obligations and any
unpaidassociated broker or future compensation toother fees will be paid to Participant in accordance with procedures the Company may specify
from time to time. Until and unless the Administrator determines otherwise, the default method for satisfaction of the Withholding Obligations will be
through a Net Share Withholding method.

Participant is advised to review with Participant’s own tax advisers the U.S. federal, state, local and non-U.S. tax consequences of the transactions
contemplated by this Award Agreement. With respect to such matters, Participant relies solely on such advisers and not on any statements or representations of the
Company or any affiliate of the Company to the Covered Executive, including (but its agents, written or oral. Participant understands that Participant (and not limited
to) payments of severance that might otherwise be due in connection with a Covered Executive’s termination of employment and without regard to whether such
amounts are Incentive-Based Compensation;

(d) cancelling outstanding vested or unvested equity awards (including, but not limited to, time-based vesting awards), without regard to whether such
awards are Incentive-Based Compensation; and/or

(e) taking any other remedial and recovery action permitted by law, as determined by the Committee.

The repayment of Excess Compensation must be made by a Covered Executive notwithstanding any Covered Executive’s belief (whether or not legitimate)
that the Excess Compensation had been previously earned under applicable law and therefore is not subject to clawback.

In addition to its rights to recovery under the Policy, the Company or any affiliateService Recipient) shall be responsible for Participant’s own tax liability that
may arise as a result of the transactions contemplated by this Award Agreement.

For clarification purposes, in no event will the Company issue Participant any Shares unless and until arrangements satisfactory to the Administrator have
been made for the payment of Participant’s Withholding Obligations. If Participant fails to make satisfactory arrangements for the payment of such Withholding
Obligations hereunder at the time any applicable Performance Units otherwise are scheduled to vest pursuant to this Award Agreement or Participant’s Withholding
Obligations otherwise become due, Participant permanently will forfeit such Performance Units to which Participant’s Withholding Obligation relates and any right to
receive Shares thereunder and such Performance Units will be returned to the Company at no cost to the Company. Participant acknowledges and agrees that the
Company may

8
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permanently refuse to issue or deliver the Shares if such Withholding Obligations are not delivered at the time they are due.

8. Rights as Stockholder. Neither Participant nor any person claiming under or through Participant will have any of the rights or privileges of a
stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may take any legal
actions it determines appropriate to enforce a Covered Executive’s obligations tobe in book entry form) will have been issued, recorded on the records of the
Company or its transfer agents or registrars, and delivered to disciplineParticipant (including through electronic delivery to a Covered Executive. Failurebrokerage
account). Prior to the date that Shares are issued to Participant in settlement of any vested Performance Units, Participant does not have the right to vote such
Shares that may be issued in respect of the Performance Units or receive any dividends in respect of such Shares, and no dividend equivalents will be credited to
the Performance Units. After any issuance of Shares in settlement of vested Performance Units, recordation and delivery, Participant will have all the rights of a
Covered Executivestockholder of the Company with respect to comply with their obligations undervoting such Shares and receipt of dividends and distributions on
such Shares.

9. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF THE PERFORMANCE UNITS
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (OR
THE SERVICE RECIPIENT) AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS PERFORMANCE UNIT AWARD OR ACQUIRING
SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF
CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY
WAY WITH PARTICIPANT’S RIGHT OR THE RIGHT OF THE COMPANY (OR THE SERVICE RECIPIENT) TO TERMINATE PARTICIPANT’S RELATIONSHIP AS
A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

10. Grant is Not Transferable. Except to the Policy may result limited extent provided in (without limitation) terminationSection 6 of that Covered
Executive’s employment, institution these Terms and Conditions, this grant and the rights and privileges conferred hereby will not be transferred, assigned, pledged
or hypothecated in any way (whether by operation of civil proceedings, reporting of misconduct to appropriate governmental authorities, reduction of future
compensation opportunities law or change in role. The decision to take any actions described in the preceding sentenceotherwise) and will not be subject to sale
under execution, attachment or similar process. Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of this grant, or any right or privilege
conferred hereby, or upon any attempted sale under any execution, attachment or similar process, this grant and the rights and privileges conferred hereby
immediately will become null and void.

11. Nature of Grant. In accepting the grant, Participant acknowledges, understands and agrees that:

(a) the grant of the Performance Units is voluntary and occasional and does not create any contractual or other right to receive future grants of
Performance Units, or benefits in lieu of Performance Units, even if Performance Units have been granted in the past;

(b) all decisions with respect to future Performance Units or other grants, if any, will be at the sole discretion of the Company;

(c) Participant is voluntarily participating in the Plan;

(d) the Performance Units and the Shares subject to the Performance Units are not intended to replace any pension rights or compensation;

(e) the Performance Units and the Shares subject to the Performance Units, and the income and value of same, are not part of normal or
expected compensation for purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service
awards, pension or retirement or welfare benefits or similar payments;

9

(f) the future value of the underlying Shares is unknown, indeterminable and cannot be predicted;

(g) for purposes of the Performance Units, Participant’s status as a Service Provider will be considered terminated as of the date Participant is no
longer actively providing services to the Company or any Parent or Subsidiary (regardless of the reason for such termination and whether or not later to be found
invalid or in breach of employment laws in the jurisdiction where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if
any), and unless otherwise expressly provided in this Award Agreement (including by reference in the Notice of Grant to other arrangements or contracts) or
determined by the Administrator, Participant’s right to vest in the Performance Units under the Plan, if any, will terminate as of such date and will not be extended by
any notice period (e.g., Participant’s period of service would not include any contractual notice period or any period of “garden leave” or similar period mandated
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under employment laws in the jurisdiction where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if any, unless
Participant is providing bona fide services during such time); the Administrator shall have the exclusive discretion to determine when Participant is no longer actively
providing services for purposes of the Performance Units grant (including whether Participant may still be considered to be providing services while on a leave of
absence);

(h) unless otherwise provided in the Plan or by the Company in its discretion, the Performance Units and the benefits evidenced by this Award
Agreement do not create any entitlement to have the Performance Units or any such benefits transferred to, or assumed by, another company nor be exchanged,
cashed out or substituted for, in connection with any corporate transaction affecting the Shares; and

(i) the following provisions apply only if Participant is providing services outside the United States:

(i) the Performance Units and the Shares subject to the Performance Units are not part of normal or expected compensation or salary for
any purpose;

(ii) Participant acknowledges and agrees that none of the Company, the Employer or any Parent or Subsidiary shall be liable for any
foreign exchange rate fluctuation between Participant’s local currency and the United States Dollar that may affect the value of the Performance Units or of any
amounts due to Participant pursuant to the settlement of the Performance Units or the subsequent sale of any Shares acquired upon settlement; and

(iii) no claim or entitlement to compensation or damages shall arise from forfeiture of the Performance Units resulting from the termination
of Participant’s status as a Service Provider (for any reason whatsoever whether or not later found to be invalid or in breach of employment laws in the jurisdiction
where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if any), and in consideration of the grant of the Performance
Units to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against the Company, any Parent or Subsidiary or the
Service Recipient, waives Participant’s ability, if any, to bring any such claim, and releases the Company, any Parent or Subsidiary and the Service Recipient from
any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, Participant shall
be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal of such
claim.

12. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding Participant’s participation in the Plan, or Participant’s acquisition or sale of the underlying Shares. Participant is hereby advised to consult with
Participant’s own personal tax, legal and financial advisors regarding Participant’s participation in the Plan before taking any action related to the Plan.

13. Data Privacy. Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of Participant’s
personal data as described in this
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Award Agreement and any other Performance Unit grant materials by and among, as applicable, the Employer, or other Service Recipient the Company and any
Parent or Subsidiary for the exclusive purpose of implementing, administering and managing Participant’s participation in the Plan.

Participant understands that the Company and the Service Recipient may hold certain personal information about Participant, including, but not limited to,
Participant’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any
Shares or directorships held in the Company, details of all Performance Units or any other entitlement to Shares awarded, canceled, exercised, vested, unvested or
outstanding in Participant’s favor (“Data”), for the exclusive purpose of implementing, administering and managing the Plan.

Participant understands that Data will be transferred to a stock plan service provider as may be selected by the Company in the future, which is assisting the
Company with the implementation, administration and management of the Plan. Participant understands that the recipients of the Data may be located in the United
States or elsewhere, and that the recipients’ country of operation (e.g., the United States) may have different data privacy laws and protections than Participant’s
country. Participant understands that if Participant resides outside the United States, Participant may request a list with the names and addresses of any potential
recipients of the Data by contacting Participant’s local human resources representative. Participant authorizes the Company, any stock plan service provider
selected by the Company and any other possible recipients which may assist the Company (presently or in the future) with implementing, administering and
managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose of implementing, administering and
managing Participant’s participation in the Plan. Participant understands that Data will be held only as long as is necessary to implement, administer and manage
Participant’s participation in the Plan. Participant understands if Participant resides outside the United States, Participant may, at any time, view Data, request
additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case
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without cost, by contacting in writing Participant’s local human resources representative. Further, Participant understands that Participant is providing the consents
herein on a purely voluntary basis. If Participant does not consent, or if Participant later seeks to revoke Participant’s consent, Participant’s status as a Service
Provider and career with the Service Recipient will not be adversely affected; the only adverse consequence of refusing or withdrawing Participant’s consent is that
the Company would not be able to grant Participant Performance Units or other equity awards or administer or maintain such awards. Therefore, Participant
understands that refusing or withdrawing Participant’s consent may affect Participant’s ability to participate in the Plan. For more information on the consequences
of Participant’s refusal to consent or withdrawal of consent, Participant understands that Participant may contact Participant’s local human resources representative.

14. Address for Notices. Any notice to be given to the Company under the terms of this Award Agreement will be addressed to the Company at
TrueCar, Inc., 1401 Ocean Avenue, Suite 200, Santa Monica, CA 90401, or at such other address as the Company may hereafter designate in writing.

15. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the Performance Units
awarded under the Plan or future Performance Units that may be awarded under the Plan by electronic means or request or require Participant’s consent to
participate in the Plan by electronic means. Participant hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan
through any on-line or electronic system established and maintained by the Company or a third party designated by the Company.

11

16. No Waiver. Either party’s failure to enforce any provision or provisions of this Award Agreement shall not in any way be construed as a waiver of any
such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Award Agreement. The rights granted both
parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies available to it under the circumstances.

17. Successors and Assigns. The Company may assign any of its rights under this Award Agreement to single or multiple assignees, and this Award
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Award Agreement
shall be binding upon Participant and Participant’s heirs, executors, administrators, successors and assigns. The rights and obligations of Participant under this
Award Agreement may only be assigned with the prior written consent of the Company.

18. Additional Conditions to Issuance of Stock. If at any time the Company will determine, in its discretion, that the listing, registration, qualification or
rule compliance of the Shares upon any securities exchange or under any state, federal or foreign law, the tax code and related regulations or under the rulings or
regulations of the United States Securities and Exchange Commission or any other governmental regulatory body or the clearance, consent or approval of the
CommitteeUnited States Securities and can be made by the Board, any committee of the Board,Exchange Commission or any duly authorized officerother
governmental regulatory authority is necessary or desirable as a condition to the issuance of the CompanyShares to Participant (or Participant’s estate) hereunder,
such issuance will not occur unless and until such listing, registration, qualification, rule compliance, clearance, consent or approval will have been completed,
effected or obtained free of any applicable affiliate of conditions not acceptable to the Company. For avoidance of doubt, any decisions of the Company or the
Covered Executive’s employerSubject to discipline a Covered Executive or terminate the employment of a Covered Executive are independent of determinations
under this Policy. For example, if a Covered Executive was involved in activities that led to an Accounting Restatement, the Company’s decision as to whether or
not to terminate such Covered Executive’s employment would be made under its employment arrangements with such Covered Executive and the requirement to
apply this no-fault and non-discretionary clawback policy will not be determinative of whether any such termination is for cause, although failure to comply with the
Policy might be something that could result in a termination for cause depending on the terms of such arrangements.

Limited Exceptions the Award Agreement and the Plan, the Company shall not be required to issue any certificate or certificates for Shares hereunder prior to the
Policy lapse of such reasonable period of time following the date of vesting of the Performance Units as the Administrator may establish from time to time for
reasons of administrative convenience.

The Company must recover the Excess Compensation in accordance with the Policy except19. Language. If Participant has received this Award
Agreement or any other document related to the limited extent that anyPlan translated into a language other than English and if the meaning of the conditions set
forth below translated version is met,different than the English version, the English version will control.

20. Interpretation. The Administrator will have the power to interpret the Plan and this Award Agreement and to adopt such rules for the Committee
determines that recoveryadministration, interpretation and application of the Excess Compensation would be impracticable:

(a) The direct expense paidPlan as are consistent therewith and to a third party to assist in enforcing the Policy would exceed the amount to be
recovered. Before reaching this conclusion, the Company must make a reasonable attempt to recover interpret or revoke any such Excess
Compensation, document such reasonable attempt(s) to recover, and provide that documentation to the Exchange; or
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(b) Recovery would likely cause an otherwise tax-qualified retirement plan, under which benefits are broadly available to employees of the Company, to
fail to meet the legal requirements as such.

Other Important Information in the Policy

Notwithstanding the terms of any of the Company’s organizational documents rules (including, but not limited to, the Company’s bylaws),determination of
whether or not any corporate policy or any contract (including, but not limited to, any indemnification agreement), neitherPerformance Units have vested). All
actions taken and all interpretations and determinations made by the Administrator in good faith will be final and binding upon Participant, the Company and all
other interested persons. Neither the Administrator nor any affiliateperson acting on behalf of the CompanyAdministrator will indemnify or provide advancementbe
personally liable for any Covered Executive against any lossaction, determination or interpretation made in good faith with respect to the Plan or this Award
Agreement.

21. Plan Governs. This Award Agreement is subject to all terms and provisions of Excess Compensation. Neither the Plan. In the event of a conflict
between one or more provisions of this Award Agreement and one or more provisions of the Plan, the provisions of the Plan will govern. Capitalized terms used and
not defined in this Award Agreement will have the meaning set forth in the Plan.

22. Captions. Captions provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Award
Agreement.

23. Amendment, Suspension or Termination of the Plan. By accepting this Award, Participant expressly warrants that Participant has received an
Award of Performance Units under the Plan, and has received, read and understood a description of the Plan. Participant understands that the Plan is discretionary
in nature and may be amended, suspended or terminated by the Company norat any affiliate time.

24. Modifications to the Award Agreement. This Award Agreement constitutes the entire understanding of the Company will pay forparties on the
subjects covered. Participant expressly warrants that Participant is not accepting this Award Agreement in reliance on any promises, representations, or reimburse
insurance premiums for inducements other than those contained herein. Modifications to this Award Agreement or the Plan can be made only in an insurance policy
that covers

-3-12

potential recovery obligations.express written contract executed by a duly authorized officer of the Company. Notwithstanding anything to the contrary in the Plan or
this Award Agreement, the Company reserves the right to revise this Award Agreement as it deems necessary or advisable, in its sole discretion and without the
consent of Participant, to comply with Section 409A or to otherwise avoid imposition of any additional tax or income recognition under Section 409A in connection to
this Award of Performance Units.

25. Governing Law; Venue. This Award Agreement and the Performance Units are governed by the internal substantive laws, but not the choice of law
rules, of California. For purposes of litigating any dispute that arises under these Performance Units or this Award Agreement, the parties hereby submit to and
consent to the jurisdiction of the State of California, and agree that such litigation will be conducted in the courts of Los Angeles County, California, or the federal
courts for the United States for the Central District of California, and no other courts, where this Award Agreement is made and/or to be performed.

26. Agreement Severable. In the event that the Company is required to recover Excess Compensation pursuant to the Policy from a Covered Executive
who is no longer an employee, the Companyany provision in this Award Agreement will be entitled to seek recovery in order to comply with applicable law,
regardless of the terms of any release of claimsheld invalid or separation agreement that individual may have signed.

The Committee or Board may review and modify the Policy from time to time.

If any provision of the Policy or the application of anyunenforceable, such provision to any Covered Executive is adjudicated towill be invalid, illegal or
unenforceable in any respect, severable from, and such invalidity illegality or unenforceability will not affectbe construed to have any othereffect on, the remaining
provisions of this Award Agreement.

27. Recovery. This Award and any shares issued in settlement of this Award are subject to recoupment in accordance with the Company’s
Compensation Recovery Policy, any clawback policy adopted pursuant to the listing standards of any national securities exchange or association on which the
Company’s securities are listed or is otherwise adopted pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. No
recovery of compensation under such a clawback policy will be an event giving rise to a right to resign for “good reason” or “constructive termination” (or similar
term) under any plan of or agreement[include for any Participant with any Employment Agreement: , including but not limited to the Employment Agreement,] with
the Company.
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28. Entire Agreement. The Plan is incorporated herein by reference. The Plan and this Award Agreement (including the appendices and exhibits
referenced herein) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and
agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to Participant’s interest except by means
of a writing signed by the Company and Participant.

29. Country Addendum. Notwithstanding any provisions in this Award Agreement, the Performance Unit grant shall be subject to any special terms and
conditions set forth in the appendix (if any) to this Award Agreement for Participant’s country. Moreover, if Participant relocates to one of the countries included in
the Country Addendum (if any), the special terms and conditions for such country will apply to Participant, to the extent the Company determines that the application
of such provision to another Covered Executive, terms and the invalid, illegal conditions is necessary or unenforceable provisions will be deemed amended to the
minimum extent necessary to render any such provisionadvisable for legal or application enforceable.

administrative reasons. The Policy will terminate and no longer be enforceable when the Company ceases to be a listed issuer within the meaningCountry
Addendum constitutes part of Section 10D of the Exchange Act.

The Policy is in addition to the requirements of Section 304 of the Sarbanes-Oxley Act of 2002 that are applicable to the Company’s Principal Executive
Officer and Principal Financial Officer, as well as any other applicable laws, regulatory requirements, rules, but the Policy supersedes in full all of the clawback
policies of the Company that were in effect prior to the Effective Date (including the Amended and Restated Policy for the Recoupment of Incentive Compensated
adopted October 24, 2018) with respect to Incentive-Based Compensation Received or granted on or after the Effective Date to the extent such policies were
applicable with respect to Covered Officers and the operative portions of such policies shall have no further force or effect on or after the Effective Date with respect
to Incentive-Based Compensation granted on or after the Effective Date. this Award Agreement.

-4-13

FORM OF COVERED EXECUTIVE ACKNOWLEDGEMENT

• I acknowledge that I have received and read the Compensation Recovery Policy (the “Policy”) of TrueCar, Inc. (the “Company”).

• I understand and acknowledge that the Policy applies to me, and, to the extent required by Exchange Act Rule 10D-1 (as such term is used in the Policy) or
with the listing standards of the Exchange (as such term is used in the Policy), including any official interpretive guidance, all of my beneficiaries, heirs,
executors, administrators or other legal representatives and that the Company’s right to recovery in order to comply with applicable law will apply, regardless
of the terms of any release of claims or separation agreement I have signed or will sign in the future.

• I agree to be bound by and to comply with the Policy and understand that determinations of the Committee (as such term is used in the Policy) will be final
and binding and will be given the maximum deference permitted by law.

• I understand and agree that my current indemnification rights, whether in an individual agreement or the Company’s organizational documents, exclude the
right to be indemnified for amounts required to be recovered under the Policy.

• I understand that my failure to comply in all respects with the Policy is a basis for termination of my employment with the Company and any affiliate of the
Company as well as any other appropriate discipline.

• I understand that neither the Policy, nor the application of the Policy to me, gives rise to a resignation for good reason (or similar concept) by me under any
applicable employment agreement or arrangement.

• I acknowledge that if I have questions concerning the meaning or application of the Policy, it is my responsibility to seek guidance from the Company’s
General Counsel, Chief People Officer or my own personal advisers.

• I acknowledge that neither this Acknowledgement nor the Policy is meant to constitute an employment contract.

Please review, sign and return this form to the Legal Department.
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Covered Executive

(print name)

(signature)

(date)
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV
CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR
INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME
ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO
REVIEW THE APPLICABLE COMPANY’S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.
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